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No. 1- Introduction

CAIRP STANDARDS OF PROFESSIONAL PRACTICE
1. INTRODUCTION AND INTERPRETATION

The Canadian Association of Insolvency and Restructuring Professignadsnmitted to quality and
professionalism in the practice of insolvency and restructuring and expresses that commitment
throughits Rules of Professional Conduct and Interpretation and these Standards of Professional
Practice. These Standards are intended to create consistency within the profession and should be
interpreted in a manner which is consistent with the Raled with othe applicable professional

rules statutes, BIA Rules and Directives

Me mb epractiseshave continued to evolve fromegulated and supervised administration of
insolvency and restructuringandatego less regulated area#\s a result, Members have beoe
increasingly exposed to critical scrutiny by a broad range of stakeholders whose positions are directly
affected by the actions of the Member, but whose interests may differ.

Members of the Association undertake a variety of assignments, which inclidae not limited
to, the following:

a) Trustee in Bankruptcy, Trustee in a Proppgalministrator of a Consumenrd@posal or interim
receiver under thBankruptcy and Insolvency Act

b) Monitor or information officerunder theCompanies' Creditors Arrangemis Act

c) ReceiverLiquidator or Inspector under t@anada Business Corporations Attte Windingup
and Restructuring Aatr other statute.

d) Trustee or receiver undanystatute.

e) Receiver receiver and manager, or agent by letter of appointment pursoaa security
agreement, debenture, trust deed, assignment of book debts, hypothdgamitiAet

f) Receiver receiver and manager appointed by Order of the Court pursuant to a security
agreement, debenture, trust deed, or otherwise.

g) Consultantor agentby letter of appointmenbn behalf of a specific creditor or group of
creditors regulatory authority or other stakeholder.

h) Consultant ta Debtor or Board of Directors

In these Standarda) to f) above are referred to as formal appointmeartslg) andh) as advisory
appointments.

These Standards are meant to complement, laodld be regarded as additional to, any statutory,

legal or contractual obligations that Members may have in carrying out their responsibilities. All
efforts have been made to ensure that these Standards are consistent with relevant statutes, rules,
regultions,BIA Rules, Drectives or other statutory pronouncements or instruments. Howeiger

possible that the Standards or a portion thereof may conflict with a valid statutory rule, as a result of
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No. 2- Definitions

evolving jurisprudence, change in legislation or ésse of a newRule, regulation BIA Rule or
Directive.

In such a circumstance, the portion of the Standards that conflicts with the statutory pronouncement
shall be considered moot as and from the datestateitory pronouncement takes effect, and the
statutory pronouncement shall have precedence.

These Standards apply to all formal appointments, including those to which thE@m\, CBCA

or WURA does not apply, as well as all advisory appointments. Members should apply the
Standards, with due modification, to the extent that they are applicable to the situation encountered in
an engagement not specifically envisaged by any of these Standards.

These Standards are meant to be guidelines which are generally applicable, subject to the
professionalismobjective discretion and judgement of the Memberappropriate circumstances,
the Member may deviate from these Standards or guideliretess aituation which requires the

application of the Me mb euchciscunistartesiasmeeammendedthatdi s cr

the Member create a contemporaneous written record of the reasoning justifying the deviation from
the Standards.

The followingconvention has been adopted and is applicable to all Standards:

U fAMa y indicates that the relevant Standard is intended to be helpful and the Member has full
discretion to follow it or not.

U AShouldo indicates a course of action that is appropriate in miostmstances, subject always
to the provision that, should there be a deviation from such Standard, the Member should
contemporaneously document the reason or reasons for his decisions.

Words importing the singular number or the masculine gender orilyde more persons, parties or
things of the same kind than one, and females as well as males, and the converse.

Where there is a difference between the English version and the French version of a Standard, that

provision which more accurately reflectsetlintent of the Standard and its context, should be
preferred.

2. DEFINITIONS

A Admi ni s«Admirtistatear » means a Member whadministersa Consumer Proposal as
defined insection 66.11 (a) of the BIA

i Agr e e micootd® means an agreement thiay,virtue of the provisions of the BIA or CCAA
as the case may be, is susceptible of being assigned or disclaimed or resiliabeblyra

i As s e Actif ® means material propertgssetsbusiness and undertaking, whether moveable or

immoveable, corp@al or incorporeal, tangible or intangiplender the administration or oversight of
a Member
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fAssigne® « Cessionnaire» means the party to whom an Agreementightis being assigned

fiAppraiserd « Evaluateur » means a party providing the services addressed by StaNda2D
titled “.Appraisals”

i As s 0 c i«dssociatiord» means the Canadian Associatiof Insolvency and Restructuring
Professional¢* CAIRP” )/ Association canadienne des professionnels de linsolvabilité et de la
réorganisatiork ACPIR ».

fAAssumption® « Hypotheses» means the Hypothetical Assumptions and Probable Assumptions
developed by th®ebtor.

“Bank Account’ « Compte bancaire» means an account at an institution which:
U Is abank as defined in the BIA; or

U To the extent that the Member has banking activibesside Canada, is a depeisiking
institution in the foreign jurisdiction, similar to a bank

i Bl A& &Fl » meansthe Bankruptcy and Insolvency AdR.S.C. 1985, c. 8, as amended from
time to time

fi B | Rulesd « Regles de la LFI» meansthe Bankruptcy andnsolvencyGeneral RulesC.R.C. c.
368, referred to irsection 209 of the BIA.

“Cashflow Statement «xEt at de | 6 ®v o | »urteans astatdreentlprépaneccbga s s e
Debtor, indicating the projected caglow of the Debtorbased on Assumptions that reflect the
Debtofr s pl anned course of. action for the period

i C BACO« LCSA »means theCanada Business Corporations AdR.S.C. 1985, c. @4, as
amended from time to time

i CC A A&ACC » means theC 0 mp a ICieditardArrangements AcR.S.C. 1985, c. 36, as
amended from time to time

i CCAA Pdr aPlae of Compromise orAr r an g elielantLACC » ou « plan de
transaction ou d &rangement» means alan of Compromis@r arrangement prepared by or in
respect of the body or bodies having filed @murt protection pursuant to ti&CAA.

i Cl ai m« Agpr des réeclamations »neans the Trustee, the Company, the Monitor or any
other person authorized by t@®urt to review, admit or disallow claims in the courseaformal
appointment.

i C o mpa«rCgmpagnie» means a corporation as defined in the BIA or a company as defined in
the CCAAanddepending onthe context, may includether forms of incorporated anincorporated
business ventures or enterpgsencluding (without limitation)partnerships, limited partnerships,
income trusts, bargkrailway compaies, or insurance comp#&s

CAIRP Standards of Professional Practice Page2

c
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i Co n s uDeldor" «Débiteur consommateur » means an individual within theneaning of
section 66.11 of the BIA; or Bebtorthat has commenced a proceeding under Division Il of Part Il
of the BIA,

iConsumer <®RArapgsitos del consommateur> means a proposal filed by a Consumer
Debtorpursuant to Division Il of Part libf the BIA,

fiC o u n s e«IPersmne conseillée meansa bankrupt who is an individual bankrupt or a
ConsumeDebtorand/or Relatives of the Consuni2ebtor.

i Co u n s e«ICbnisuttajians » means assisting and educating the Counselee on good financial
management, including prudent use of consumer credit and budgeting principles, in developing
successful strategies for achieving financial goals and overcoming financial setbacks, and at any
time, when appropriate, in making referrals to deal with-lmedgetary causes of insolvency
(includinggambling,compulsive behaviour, substance ahumsarital and family problems)

ACounsel | i ngnstidtionesur les consuiiations» meanghe drective on "Counselling
in Insolvency Matters"issued by the OSBis amended from time to time

i C R A«ARC »means the Canada Revenue Agency

iDat e of I niti al « Baerthre depa faillite » eaasnsuch dates deined in
section2 of theBIA.

fiDebtord « Débiteur » means a Debtoas defined by the BIA or, where the context requires, a
Debtorcompany, as defined section 2 of the CCAA or such oth@ompany or @Gmpanies within
the same group, including other bodies that intend to commence or have commgmoededing
under the BA or CCAA.

fiDebtord Re p o « Rapport du Débiteur » means &Reporton the Castilow Statement, prepared
and signed by thBebtorin the form prescribed by tH&A or CCAA.

iDesi gn at«é&hionAdésigaéd means an area identified from tistetime by the DAS:
0 Inwhich there is no Qualified Counsellor available to conduct Counselling in person; and

0 To which no Qualified Counsellor from another area is willing to travel for the purpose of
conducting the Counselling in person

AfDesi gnat ed eAs snitsetnadneta SuBin(gmal@anBadjoint désigné(SAD) » means
an individual representative of the OSB, responsible for oversight of bankruptcy and insolvency
matters

1 In these Standards, the Directives issued by the Office of the Superintendent of Bankruptcy are referred to by the
Directive number, foll owed by the letter “R” i f the Dir
indicating the number afuch revision. Thus OSB Directive 1R3 that was issued August 14, 2009 and that came into force
September 18, 2009, is referred to as Directive 1R. The reader should understand that Directive 1R refers to the version of
Directive 1 as revised and then cunttg in force.
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fiDirectived « Instruction » meansa directive issued by the OSB referred to in Subsesti5(4),
5(5), and 5(6) of the BIA.

fiDivision | Proposald « Proposition en vertu de la section I» meansa proposal made under
Division | of Part Ill of the BIA, and includes a proposal for a composition, extension of time, or
scheme of arrangement.

fAEngagement Documenb«Do c u me nt d 6 2megns &eurh@detr, a statutory document
or a letter of engagement.

i Fami | y«Uhitéd farmil@le » means, in addition to thBebtor, any person who resides in the
same household and who benefits from either the expenses incurred or income earn&tbiothe

or who contributes to such expenses or earnings. The Family Unit may also include a person who
does not reside in the same kehold, if the person benefits from or contributes to the expenses
incurred or income earned by tbebtor.

AHypot het i ¢ akHypdhése oopjecturale» meansanassumption with respect to a set
of economic conditions or courses of action thatnatenecessarily the most probable in Bebtor s
judgment, but are consistent with the purpose of the-@ashStatement

i | T ABIR » means théncome Tax A¢tR.S.C. 1985, c. 1, {5Supp.), as amended from time to
time.

filnterested Persom « Persome intéressée> means any person that may have a Material interest in
property being appraised by an Appraiser, including the potential proceeds arising from the sale of
such property, depending on the particular circumstances and the enatuo f t he Me mb
engagementFor illustrative purposes only, this category of persons with the atesaibed

Material interest may include but is not necessarily limited to, some or all of:

U theDebtor,

U inspectors of the estate in bankruptcy;

U the secured creditor(s);

U the unsecured creditor(s)

U shareholders, or affiliates of shareholders; and

U regulators.

Al nt eri m kFimacanent tegEbraire» means any financingr an existing, amended

or new term sheet or loan agreement, as theroagebe, with respect to the provision of funding to

the Debtorfrom and after the commencement of proceedings pursuaBi&d proposalor CCAA

plan of arrangementncluding financing that may require as a condition precedent an order of the
Courtapprov ng t he financing and/ or granting the Inte

filnterim Lender 0 « Préteur intérimaire » means the person that provides Interim Financing
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il Nt eri m Len de&Sl@te duPetewn intéritngire» means a lien, charge or hypothec
over dl or part of the propertyAssets business and undertaking of Debtorin favor of the Interim
Lender, which lien, charge or hypothec is grantedCloyrt order a priority over secured and/or
unsecured creditors of thBebtor existing as of the date of the commencement of proceedings
pursuant to the BIA or CCAA

AJoi nt Fi | i «lgstrubtionr sardetdépdt eodjoint » means Directive No. 2Boint Filing
issued by the OSB, as amended from time to.time

fiLiquidator 0 « Liquidateur » means an auctioneer,iquidator, or other party providing the
services addressed by Standsaliad 19t i t | ed “.Li qui dator s”

i Mat e xlmpoftadt » meandmportant or significant, to a level sufficient to influence decisions
or behaviours in a meaningful way

iMat er i al « Ghdngemegne important » means a change in an item or an aggregate of
items whichis likely to influence decisios or behaviours ia meaningful way.

AiMat eri al A d v € Chargeméhh @égagjf eimportant » means a change which is
Material and in the Member's opinion:

U has a significant adverse effect on the projected-fiagh

U significantly impairs, or is reasonably expecteddgnificantly impair, theDebtof s f i nanci a
circumstancesr the ability of the Debtor to carry on operatipns

U significantly impairs the likelihood of success of a proposal or Plan of Compromise or
Arrangement; or

U  significantly prejudices the rights orterests of one or more classes of creditors

i Me mb &« Mémbre » means a member or an associate of @dRP/ACPIR as defined in
CAIl RP’ sNoblypfl2Gl3v

i Mo ni & @Gant®leur »in respect of @&Company means the person appointed by Geurt
pursuant tosection 11.7 of th€ CAA to monitor the business and financial affairs of @wnpany

“Notice of Intention” « Av i s d 6 i» méaasnthe inaiice to be filed pursuant to s. 50.4 of the
BIA.

O S B«©WBSF »means the Office of the SuperintendenBahkruptcy

fiOrdinary Course of Busines® « Cours normal des affaires» means the usual transactspn
customs, activities and practices of tebtor.

i P e r scBemsonne» means a person as defined by BhA.

APreparation of the St atlnstmaiontsur tafpréparhtioradu Bilgsn Di r e ct
statutaire » means Directive No. 16Rreparation of the Statement of Affaissued by the OSB as
amended from time to time
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AProbabl e AsHypothgsd prdoable» means an assumption that tbebtor believes
reflects the most probable set of economic conditions and expected courses of action

AQual i fi ed«@osaillersgealifié »onte@ns an individual who has successfully completed
the Insolvency Cauosellor's Qualification Course and/or is currently registered with the OSB as a
Qualified Counsellar

fRel at ed «Parsomeasriée®means those persons who are so defined in the relevant
statutes.

i Re | a4 Rarerd®»means an individual connected by blood relationship, marriage or common
law relationship, or adoption, to the Consurebtor, and includes same sex partners

i Re p o«Rapport » means aeportby the Member when and as required, necessary or useful
unde the relevant statuiecluding Directive Nos 24 and 30r aReportby the Member téhe Court

or toone or more stakeholdeis, to the party that retained the Member in respect of an engagement,
on financial matters, transactions, proposed strategieswses of action, current or past activities

of aDebtor, progress of the engagement, activities of the Member in the course of the engagement or
other matiers pertaining to an engagement.

AfReport of the Administr at « Rappom detlbhfed mCon su mern el
concernant la Proposition de consommateur» means theReport filed by the Administrator

pursuant tesection 66.14 of the BIA in the prescribed form, including any additional information set

out by the present Standard

iARevi ew ofnoarb | RreRégsioncdu caractere raisonnable means the reviewonducted
by the Member undesections50(6) and 50.4(2) of thBIA or the review conducted by the Monitor
pursuant teection23(1)(b) of theCCAA.

i Ru | «Regles» means those rules and regulations applicable pursuant to the relevant statute.

fiSale Process « Processus de vente means the marketing amutocessfor the sale or other
disposition of Assets by tHeebtoroutside of therdinary Course of Business

i SMo« Bilan » means the statement of financial affairs prepared as prescribed by the relevant
statute.

ASuitably «Qonvgnablementdtay® means that the Assumptions are based on past
performance of th®ebtor, the performance of other Personsnalustry/market participants engaged
in similar activities, studies or any other sources that provide tolgecorroboration of the
Assumptions used.

ATrust A«Compte reth fiducie» means aBank Accountmaintained by the Member on
behalf of a past other than the Member.

i Tr us«Sgndi®» means a Licensed Trustee in Insolvency and Restructuring sextem 13.1
of the BIA andthe Directiveon Trustee Licensingas amended from time to time.
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AUnpai d Skqmitseueimgayé» means a person who has sold and delivered goods to a
purchaser in respect of whom the Member is acting as receiVeustee in bankruptcy and who has
not been fully paid for those goods.

AVot i ng «koamulé dewvadation» means the letter filed by a creditor with respect to a
proposal, as describedtime Standarcdon Consumer Proposals.

“WURA” « LLR » means theWindingup and Restructuring ActR.S.C., 1985, c. W1, as
amended from time to time

3. ENGAGEMENTS

3.1. SCOPE AND PURPOSE
3.1.1. The purpose of this Standard is to provide guidance to Members:
a) when considering whether to accept an engagement;
b) when planning an engagement that has been accepted; and
c) when performing thengagement.

3.1.2.  The Member should document the considerations leading to the acceptance of an
engagement and significaewents, transactions and decisions occumungng the
engagement.

3.2. INITIAL ACCEPTANCE
3.2.1. Before accepting an engagemehg Member should:

a) assess the risks of conflicts of interest arising in the context of the proposed
engagement and threats to independenoethis regard the Member should review
the CAIRP Rules of Professional Conduct and Interpretations, as well as any other
rule of ethic or code of professional conduct that could apply to the Member in the
context of the contemplated engagementiuding but not limited to, the BIA.

b) assess the engagement risks; and

c) be satisfied that, on a timely basis, he will be able to acguifeeientknowledge of
both theenterpriseand the industry within which thenterprise operatesin orderto
perform his duties.

3.2.2.  Where a Member has previously performed roles which he does not consider to have
impaired his independence or objectivity but @hcould create a public perception of
such impairment, disclosure to the appointing party of these previous roles should be
considered by the Member.

CAIRP Standards of Professional Practice Pager
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3.3. RESTRUCTURING ENGAGEMENTS

3.3.1. The Member should make an initial assessment before accepting an engagement to
act asMonitor under the CCAA oifrusteeunder aNotice of Intentioror proposal under
the BIA. The purpose of the initial assessment is to enable the Member to satisfy himself
that theDebtof s i nih ieitmating sorestructuring proceeding under thEAA or
BIA is bona fideand to identify any reason why he cannot or should not act.

3.3.2.  The Member should assess the situation obiletorand should determine if he can
act with objectivity.

3.4. SPECIAL CONSIDERATIONS

3.4.1. The Member should assess whether theigt special considerations that may affect
the engagement and that need to be analyzed prior to accepting the engagement.
Examples of such special considerations could be (for example only, and without
limitation) a situation where

a) the engagement is kky to receive a high degree of media attention;

b) the operations of thBebtormay have aignificantimpact on a specific community,
because th®ebtoris a large employer in the community, or becauseDibbtor s
past or present activities could affeat #nvironment or public health or safety;

c) the Debtoris listed on a public stock exchange, or its debt trades pubdic
exchange

In these circumstances, the Member may consider special reporting, information
distribution and stakeholder communicatioerasures.

3.5. CHANGES OF CIRCUMSTANCES DURING THE ENGAGEMENT

3.5.1. Inthe event the Member realizes, attl@engagement commences, that a situation of
conflict of interest or a threat to independence arises which has not been previously
identified, the Member should immediately disclose this fact to the appointing party, the
nature and extent of the potentiahficct or threat to independeneend t he Member’
planned course of action to address the situation

3.6. ENGAGEMENT DOCUMENTATION

3.6.1. Engagement Documentation should be prepareespect of all mandates in which a
Member is involved. The Engagement Documeatathay, depending on the
circumstances of the engagement, consist of a written engagement IEttart@der or
statutory provisions.

3.6.2. The Engagement Documentation shouldamts ur e t hat t he Member
responsibilities, as well as any otherergnt condition pertaining to the engagement, are
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clearly set outWithout limiting the generality of the foregoing, the Engagement
Documentation should set out the following information:

a) the role of the Member;

b) indicate who the Member represents if theember is appointed to represent a
specific party or parties.

c) the security agreement(s) or the provision(s) of the federal or provincial statute(s)
pursuant to which the Member is appointed.

d) the responsibilities of the Member in carrying out the engagemen
e) the scope of the work to be performed;

f) the remuneration arrangements;

g) the expectations regarding frequency, timing and conteRépbrts;and

h) the expectations regarding the timing of the engagement, in terms of atest d
completion date, and period of review.

3.6.3. Where an engagement continues over an extended period of time, the Member
should:

a) periodicallyreview the Engagement Document to ensure it properly reflects the
current terms of the engagement

b) documenin writing changedo the original terms of the engagement.

3.6.4. There may be some engagements in which a Member is involved by wayrof
orderor statute, or is subject to statutory rules pursuant to which the Member does not
represent the party applying forrecommending he Me mber ' s appoi nt me
situation, the Member should advise the party makingahet application or
recommendinghe Member that the Member will not be representing solely that party's
interest(s).

3.7. PLANNING

3.7.1.  The work shoulde sufficiently planned and properly executed and if assistants are
employed, they should be propettgined andsupervised.

3.7.2. Atthe outset of the engagement, the Member should develop a program sufficient to
fulfill his duties. The program should be docented Examples of planning
considerations include: staffing, immediate and ongoing reporting requirements,
retention of independent legal counsel, availability of insurance, employees, creditors,
security interests, specific industry factors, environ@enrt public health and safety
issues, and confidentiality.
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3.8. MANAGEMENT AND DOCUMENTATION OF ENGAGEMENTS

3.8.1. The work performed, key anasand decisions, meetings, agreements, and support
for Reports, should be properly documented.

3.8.2. The work should be performa by a person or persons having, when considered as a
whole, adequate technical training and proficiency, with due care and an objective state
of mind. If assistants or agents are employed, they should be properly trained and
supervised.

4. FILE DOCUMENTAT ION AND RETENTION OF DEBTOR'S
RECORDS

4.1. SCOPE AND PURPOSE

4.1.1. The purpose of this Standard is to provide guidance to Merohgressession and
retention of Debtor’s and Member’' s records

4.2. DEBTORS RECORDS

4.2.1. The Member should take possession of, or obtain access to, such records of the
Debtoras are required to carry out the engagement.

4.2.2.  On completion of the administratipthe Member should return the records to the
Debtoror obtain permission from tHaebtorto destroy the recorddf the Member is
unsuccessful in obtaining permission from the Debtor to destroy records, the Member
may give reasonable notice of his intention to destroy the records and proceed
accordingly in the absence of any contrary direxgio

4.2.3. The permission from thBebtorto destroy records on completion of the
administration may be obtained at any time, including at the inception of the
engagement. If the Member seeks permission to destroy the records, the Member should
advise théDebbr that theDebtormay have obligations to preserve documentation,
books and records under various statutes and that the Member will not be responsible for
a decision of th®ebtorto authorize the destruction of records notwithstanding such
obligations.

4.2.4. Ifthe Member is unable to return the records tdtebtoror obtain theDebtol s
authorization to destroy the records, the Menthay seek permission of théourt
before destroying the records, unless a statutory disposition specifically addresses the
mamer in which records are to be disposed of in the context of the engagement;

43. MEMBER' S RECORDS

4,3.1. The Member should maintain documentation on file in connection withazaepted
appointment which should include consideration of the following:
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a) theappointmentdocuments, including pertinent paeceptance considerations and or
representations made by the petitioning party, appointing paglwtor,

b) legal opinion attesting to the validity of the appointing ditr's security or right to
make such appointment;

C) communications
U Reports

0 copies of correspondence pertaining to any assignment and memoranda of
significant meetings or discussions held

0 copies of all statutory notices
0 creditor list with amounts owing
0 list of Assetstaken into the Member's possession and/or control

0 documentation received in support of all claims including secunec,
statutory, preferred, other unsecured an80 day goods claim

0 copies or summaries gbvernment returns
0 financial information/statements, etc.
U  minutes of important meetings

d) ActionsHdecisions

U documentation of significant decisions made or actions takeramalgsis and
reasons supporting same.

44 RETENTI ON OF MEMBER’'S RECORDS

44.1. The Me meboedsshosld be retained for a period of at least four years following
completion of the assignment.

442, The Member may consider keeping a ‘per man
extending beyond four years

5. REPORTING

5.1. SCOPE AND PURPOSE

5.1.1.  The purpose ahis Standard is to provide guidance to a Member in fulfilling his
reporting obligations in respect of an engagement.
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5.1.2. Itis acknowledged that a Member may report either verbally or in writing. In view of
the inherent limitations regarding vertiRépors, the present standard is intended to
apply only to writterReports by a Member.

5.2. CONTEXT

5.2.1. Inthe context of an engagement, a Member may be called upon to report on the
results of the Member’'s review or observat
factual situation, a strategy or a proposed course of action, on the progress of the
engagenent, the activities of thBebtor orMember in the course of the engagement
on other matters pertaining to an engagement.

5.2.2.  The requirement for a Member to report in respect of an engagement may arise in a
wide variety of contextsncludingwhere theReportis required by private agreement
througha letter of engagement, by Court ordarby statute. By way of example only,
and without limiting the generality of the foregoingRaportcould be required in the
following situations:

a) In an advisory enggement, to a lender on tfizebtor s a
t

ctivities, fina
business prospects or on he | ender’s sec
b) In a formal appointment by a party as receiver in respecDaftdor, on the progress

of the receivership;

c) In a formal appointmenas receiver appointed bgourt order, to theCourt on the
progress of the receivership;

d) In a formal appointment a&usteeunder aNotice of Intentionor proposal under the
BIA, or asMonitor or information officerin proceedings under the CCAA, to the
Court on a decision of thBebtorto disclaim resiliate or assigran agreement, or to
sell Assetsoutside theDrdinary Course of Business

e) In aformal appointment agusteein bankruptcy,Trusteeunder aNotice of Intention
or proposal under the BIA or Monitor in proceedings under the CCAA, on
transactions to assess whether they could be considered as preferential payments,
transactions at undervalue or are otherwise void or voidable;

f) In a formal appointment afrusteeof the estate of a bankrupt, oneth bankr upt '
affairsand onth@rusteé s pr el i mi najapd admi ni stration

g) In a formal appointmerds Administrator of a Consumerdposal, Trusteeunder a
proposal under the BIA or alonitor in proceedings under the CCAA, on the
Debtor s proposRan. or CCAA

5.2.3. Depending on the circumstances or contaXReport may be

a) intended to be used solely by one person or a very restricted group of persons for a
very specific purpose; or
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b) intended to be widely distributed or made available to a wide category oficlddes
or Interested Persanor

c) prepared in a context that would normally imply a wide distribution, but contains
information that could be sensitive or confidential.

5.2.4. ltis acknowledged that in preparindRaport and expressing an opinion, the Member
mayhave to rely onincomplete oimperfect information, either because obtaining
information that is of a higher quality m®t possible, or because obtaining such
information would render thReportuntimely.

5.2.5. In preparing &eport the Membeshouldbe mindul of his professional obligations
pursuant tahe applicable Rules and CAIRP Rule of Professional Conduct No. 5.
Members may consider an appropriate form of qualification in any Report. Reference is
made to Schedule A &s a form of qualification of financial information to be amended
according to circumstances.

5.3. REPORT
5.3.1. Prior to preparing &eport a Member should consider:
a) whether theReportwill likely be widely distributed:;
b) whether the matters addressed inReportare controversial or routine;

c) whether theReportcontains information that is considered sensjtoanfidentialor
subject to personal privacy legislatjon

d) whether theReporta ddr esses the Member’'s own acti vi
obtained from th@®ebtoror from a third party and which is relied on by the Member.

5.3.2. If the Reportis intended to be used by a single user or a very restricted group of users
forasingle purp s e, t h eRepbesmduld include a statement cautioning the
reader that the information is intended for a specific purpose, that it should not be used
for any other purpose, and that the information is not intended to be distributed, copied
orusedy any party other than the intended us
permission.

5.3.3. If the Reportis intended to be used by a wide range of stakeholdether
i nterested pa Reporenay,includd aestateieemt mwliningshe context in
which the Reportwas prepared, its intended use, and a caution th&gpertshould not
be used for other purposes.

5.3.4. IfaReportis prepared in a context that would normally imply a wide distribution, but
contains information that could be sensitoreconfiden t i al , t heportMeooidb er ' s |
include a statement oirting the context in which thedport was prepared, its intesul
use, and a caution that thegrt is not intended to be distributed, copied or used by any
party because it is considered to contanfidential or sensitive information. In such a
situation, the interested parties may use
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to address the court with a view to reging the distribution of the &ort, or make its
disclosure conditional osuch undertaking as the court may consider appropriate.

5.3.5.  Where the Rport contains financial information that does not emanate from the
Member or does not reflecteh Me mber ' s o wrepod shouldeonttinaes, t he
appropriate cautionary note or rugito the reader that explains the source of the
information and cautions the reader that the information has not been audited or
otherwise verified and that the inclas of this information in the &ort should not be
considered as an audit opinion on@t form of assurance regarding its reasonableness or
compliance with generally accepted accounting principles

536 The Member may not subject infommation th
activities to a disclaimekVherea Report contains both informatiamn t he Member ' s
own activities and financial information which has not been verified and was obtained
from the debtor or a third party, theeRort should identify which information emanates
from the Member’'s activity arnhedebtbriorah i nf or
third party

5.3.7.  Where the Member expresses an opinion on a factual situation or on a proposed
strategy or course of action, the Member should indicate iRdp®rtthe information on
which he relies and thessumptionsnade in developing thepinion

53.8. Th e Me nRemort may include a caution to the reader that the information should
be read in the context of the full report

5.3.9.  Where theReport addresses future oriented financial information, such as financial
projections or forecasts, tfeportshould specify that the information therein is based
on assumptions about future events and conditions that are not ascertainable, that the
actual results may vary from the projections or forecasts, even if the dgssnp
materialize, and that the vaii@s may be material. In such a situation, Regort
should outline the more significant assumptions that underlie the projections or forecasts

6. PREPARATION AND VERIFICATION OF STATEMENT OF AFFAIRS

6.1. SCOPE AND PURPOSE
6.1.1. The purpose of this Standard is toyde guidance to a Member acting in a personal
insolvency matter under the BIA with respect to the preparation and verification of the
Debtors SOA. In particular, this Standard addresses:
a) The Member's obligations regarding thebtofs SOA,;

b) Specified sbstantive and procedural considerations as they pertain to the Member's
obligation to verify the contents of thgebtofs SOA and report to the stakeholders,
where necessary;

c) The obligation of the Member to confirm tBebtors legal identity; and
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d) Specifed substantive and procedural considerations as they pertain to the Member's
obligation to consider transactions involving thebtorduring the period stipulated
within the Standard.

6.1.2. This Standard applies to all proceedings with respect to an insolvency proceeding
commenced under the BIA in respect of a natural person. Where the proceeding is filed
as a joint proceeding (to the extent permitted by the Joint Filing Directive), thdaBtan
should be interpreted by the Member, exercising professional judgment, with such
modifications as are appropriate in the circumstances.

6.2. GENERAL

6.2.1. The Member should advise tBebtorthat the SOA is the responsibility of the
Debtorand that the role ache Member is to:

a) Assist theDebtorin the preparation of the SOA based on the information provided by
the Debtor, having regard to the circumstances of thebtor and applicable
provincial and federal legislative exemptions;

b) Verify the reasonableness aaccuracy of the contents of the SOA as provided by the
Debtor, and

c) Report to the stakeholders, where appropriate.

6.2.2. In assisting th®ebtorin the preparation of the SOA, the Member should use his
experience and professional judgment to enhance the full disclosure of all the necessary
information.

6.2.3. The Member should advise tBebtorof his duty regarding the SOA to:

a) Provide complete and acate information to the best of his knowledge and ability
notingthat theDebtormustattest by affidavit or solemn declaration to the contents of
the SOA; and

b) Provide theTrusteewhere possible with appropriate information supporting the
content of the SOAor verification purposes.

6.3. ASSETS
6.3.1.  The Member should advise tBebtorof the requirement to include #lkssetsand
other relevant matterscluding an estimated realizable value for each asset, on the
SOA. TheAssetsinclude the following types dhssets where applicable:
a) Cash, marketable securities and other investments;
b) Real propertyAssets including theDebtors principal residence, vacation property,

fractional or timeshare interesfayming or other property used for business or other
purposes;
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K)

6.3.2.

No. 6— Statement of Affairs

Motor vehicles, recreational vehicles, boats, and motorcycles;

Business Asets, including accounts receivable, inventory, fixtures and equipment
and othertangible or intangiblebusinessAssetsused in or for the purpose of
operating a business in which tAssetsare attributable to thBebtor,

Registered Retirement Savings Plans, RegisteR&tirement Income Funds,
Registered Education Savings PlaRegistered Disability Savings Plans, Tax Free
Savings Accountsr other funds of a similar nature;

Income ta refunds and other similar amounts receivable from or through application
to the Canada Revenue Agency or other governmental institution or agency;

Life insurance policies;

Potential recoverable amounts arising from litigation, judgments in favour of the
Debtorand / or other amounts that may be recovered through a litigation or mediation
process, including settlements of pending or ongoing actions;

Potential recoveries arising from transactions involvingRleétorand third @rties,

at arm'dength orotherwise, at value less than fair market value and / or as prescribed
in the BIA;

PersonalAssetsof the Debtor, including jewellery,antiques, artartwork, stamp
collections, trading card collections and othssetsto which a value could be
ascribed;

All provincially and federally exempssets and

Any otherAssetsin which theDebtormaintains a financial interest.

In assisting th®ebtorwith the preparation of the SOA, the Member should ensure

that theDebtordiscloseghe following

a)

b)

c)

d)

6.3.3.

The basis of &luation used by thBebtorwith respect to each asset;

The Debtofs percentage of ownership for each asset (wher®dors interest in
the asset is less than 100%);

The net realizable value net of estimated income tax (where applicable); and

A value Pr all Assetsor where a value for an asset cannot be reasonably estimated,
the SOA should disclose the rationale for such conclusion.

In verifying theDebtofs SOA for completeness, accuracy and reasonableness

pursuant to the requirementssettions 2land 158 (d) of the BIA, the Member should:

a)

Review with theDebtorthe different type oAssets detailed insection6.3.1above to
ensure that alAssetsof theDebtorhave been disclosed;
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b) Review the documentation provided by Debtorto assess the reasonableness of the
estimated realizable value of each asset.

6.3.4. In assisting th®ebtorin preparing the SOA and reviewing the completeness,
accuracy ad reasonableness thereof, the Member should maintain @sthiefile:

a) Proper records that support underlyesgumptionsand the calculation methodology
used by théebtorfor purpose of estimating the net realizable value of each asset;

b) An executed fan of statement of consent to the use of personal information;

c) An executed acknowledgement by thebtor of the Debtofs responsibilities under
the BIA; and

d) A description of prgincially and federally exempt Assetgicluding reference to
relevantsectionsof the BIA and provincial and federal legislation.

6.3.5. In the event that the Member is unable to comply with his review obligation
pursuant tesection6.3.30f this Standard, the Member should advise the stakeholders of
such circumstance, including the issues requiring resolution to make such determination.
6.3.6. The Member should advise tBebtorin a bankruptcy proceeding of the Trustee's
obligation to realize upon thejeity in each asset (includings8ets that may devolve
upon theDebtorprior to his discharge) for the general benefit of his creditors, subject to:
a) Applicable provincial and fedal exemptions;
b) TheDebtots option to enter into an asset repurchase agreement;
c) Secured claims and other priority claims (e.g. deemed trust and lien claims);

d) The costs associd with the realization of thes&ets; and

e) The costs associated with the admsiration of the bankruptcy proceeding.

6.4. LIABILITIES
6.4.1.  The Member should advise tBebtorof his requirement to disclose the name,
address and amount owing to each of his creditors, whether or not the debt is subject to
discharge, including:
a) Ordinary unsecuik
b) Preferred unsecured,;
c) Secured;

d) Deemed trust claims;

e) Contingent claims; and
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f)  Unliquidated claims.

6.4.2. In assisting th®ebtorwith the preparation of the SOA, the Member should ensure
that theDebtoris aware of his obligations to:

a) Provide documentation thatigports the nature aramountof the creditors' claims,
including:

U Invoices, credit card statements and other docuatient
U Demand for payment notices;

U Mortgage documents;

U Lease contracts and / or statements;

U Guarantee agreements;

U Court orders or otherlevant documents supporting amounts due, including in
respect to matrimonial rights, support and maintenance;

U0 Canada Student Loans A€anada Financial Assistance Aot any equivalent
provincial student loan or assistance program loan statements;

U Secuity documents, including security agreements and loan statements; and
b) Identify the asset(s) to which a security interest is attached.

6.4.3.  Where the Member believes that a security interest against an asseDebtbemay
not be valid or enforceable agaitis¢ estate, the Member shoglohduct appropriate
lien, title andor security searchesnd consider retaining independent legal counsel to
opine on the validity and enforceability of such security interests.

6.4.4. The Member should send the SOA to the OSB drdhawn creditors.

6.4.5.  Where prior notice has been provided to the Trustee by any collection agency or any
other parties, including lawyers representing ereditor of the Debtothe Member
should notify such partiesf the insolvency proceeding.

6.5. PERSONAL NFORMATION

6.5.1.  With respect to the confirmation of the legal identity of Brebtor, the Member
should:

a) Obtain a copy of at least one valid government issued ID subject to applicable
provincial standards and maintain a copy in the estate file @¢b&r, and

b) Attempt to ascertain all legal names and / or aliases db#iorand disclose same
on the SOA.
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6.5.2. In all personal insolvency proceedings, the Member should perform an insolvency
name search of tHeebtorthrough the OSB's Bankruptcy and Insolvency Regoio
ensure that thBebtorhas disclosed all prior insolvency proceedings and that he is not
already subject to a pending insolvency proceeding in respedttic he has not been
discharged.

. INFORMATION WITH RESPECT TO THE AFFAIRS OF THBEBTOR

6.6.1. In verifying information pertaining to the SOA, the Member should inquire as to
transactions involving thBebtor, including advising th®ebtorof his obligations to:

a) Disclose to the Member the details of all transactionlation tothe sale, disposal
or other transfers of angssets to third parties, armisngth ornonarm'slength,
within the period beginning on the day that is five (5) years before the Dhtiialf
Bankruptcy Event;

b) Provide to the Member a description of the nature and estimated value of the asset(s)
as at the date of the transaction;

c) Disclose to the Member the identity of the parties involved in the transaction and the
consideration receivedr said transaction; and

d) Provide the Member with documentation, if any, supporting such transactions.

6.6.2.  Where theDebtorconfirms the existence of a transaction involvingDebtorand a
third party within the defined period of time, the Member shouldicien:

a) Whether the transactionas at arm's length or na@arm’slength;

b) The consideration given or received,

c) The market value of the asset as at the date of the transaction;
d) The date of occurrence of the transaction;

e) The likelihood of the Trustee being abio challenge the transaction, including the
cost of pursuing such action; and

f)  The net benefit to the creditors of pursuing a challenge of the transaction.
6.6.3. The Member should ensure that gstatdile contains sufficient information to
support the actiaof the Member with respect to transactions describédifof this
Standard.

6.6.4. The Member may consider providing detailed instructions and a questionnaire to
assist theDebtorin supplying all necessary information

CAIRP Standards of Professional Practice Pagel9



No. 7- Counselling

7. COUNSELLING IN INSOLVENCY MATTERS

This Standard of Professional Practice has not bedrstantivela mended pendi ng
review of Directive 1R3 Counselling in Insolvency Matters.

7.1. SCOPE ANDPURPOSE

7.1.1.  The purpose of this Standard is to provide guidance to a Member with respect to
Counselling services to be rendered by a Member to a Counselee in all engagements for
which Counselling must be made available by a Member to a Conflebh®runder
the BIA. In particular, this document addresses:

a) The manner in which Counselling of a Counselee should be conducted by a Qualified
Counsellor;

b) Specified substantive and procedural considerations pertaining to:
U First Counselling sessienconsumer and credit education;

U Second Counselling sessien identification of roadblocks to solvency and
rehabilitation;

c) The circumstances and protocol for4m{person Counselling of a Counselee; and
d) The circumstances and protocol for supplemental Galimg of a Counselee.
7.1.2.  This Standard applies to all Counselling of a Counselee, whether conducted
individually or in a group setting (to the extent permitted by the Counselling Directive).
Where the Counselling is conducted in a group setting, this Sthskauld be

interpreted by the Member, exercising professional judgment, with such modifications as
are appropriate for the circumstances.

7.2. GENERAL COUNSELLING REQUIREMENTS

7.2.1.  The Member should ensure that before any Counselling session, a Qualified
Counsellothas:

a) Reviewed all pertinent information contained in the ConsuDebtors file to
become familiar with the individual circumstanadshe Counseleg and

b) Ascertained that the proposed Counselling of the Counselee is appropriate taking into
consideratia the particular situation and needs of the Counselee.

7.2.2. The Member should ensure that the individual conducting the Counselling of the

Counselee is a Qualified Counsellor, including having obtained from the individual
written proof of registration with th@SB as a Qualified Counsellor.
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7.2.3.  Where the Member determines that Counselling available for the Counselee is better
given by a Qualified Counsellor who is not an employee (by direct hire, contract or
otherwise) of the Member, the Member should:

a) Document inhe file of each Counselee the basis on which the referral is appropriate;
and

b) Obtain from the Qualified Counsellor documentation that supports the quality and
nature of the Counselling provided.

7.2.4. A Member should agp due care in accordance wibction 52of theBIA Rules to
ensure quality Counselling of a Counselee regardless of whether the Counselling is
provided by the Member, an employee of the Member, or by a third party to whom the
Member has outsourced the Counselling as permitteg&tyon7.2.3above.

7.2.5.  The Member should ensure that a Qualified Counsellor conducts in person
Counselling of the Counselee, subject only to the exception outhrsstiion7.5 of this
Standard, taking into consideration the particular situation and needs of the Counselee,
which session may be supplemented/ioieo or other resource materials.

7.2.6. Where a nofbudgetary cause of insolvency is mentioned by the Counselee or a
family member, the Member should ensure that thisthaitgetary cause of insolvency
is addressed at each of the Counselling sessions, as agigdpaving regard to the
willingness of the Counselee to discuss the-bodgetary causes of insolvency. Where
the Counselee is not willing to discuss the+haigetary causes of insolvency, the
Qualified Counsellor should ensure that the Counseleadgraware of resources in his
geographic locale that may be available to assist him with the identified issue.

7.2.7. The Member should ensure that when the Qualified Counsellor provides Counselling
to aRelativeof a bankrupt, such Counselling is provided at the same time as the
Counselling provided to the bankrupt.

7.2.8. The Counselling should consist of two stages:

a) Afirst stage to be conducted in accordanceetion?7.3 of this Standard, and

b) A second stage to be conducted in accordanceseittion7.4 of this Standard.

7.3. FIRST COUNSELLING SESSION Consumer and Credit Education

7.3.1. In the first stage, the Member should ensure that the Qualified Counsellor presents
information and advice in the areas of:

a) Money management;
b) Spending and shopping habits;

c) Warningsigns of financial difficulties; and
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Obtaining and using credit.

With respect to determining the particular circumstances of each Counselee and

providing the best Counselling to said Counselee, the Qualified Counsellor should give
consideration to the flWwing with respect to the Counselee:

a)
b)

c)

d)

9)
h)

)
K)

7.3.3.

Source and nature of income;
Stability of the income;

Knowledge and understanding of the Canadian financial system and the type of credit
available;

Importance of family issues as a factor contributing to insolvency;
Importance of illness as a factor contributing to insolvency;

Initial reasons for the use of the credit;

Historical usage of credit;

Aging of credit (period the debt has been carried);

Ability and tools for monitoringncome and expenses on a regular basis;
Budgetary versus nelbudgetary causes of insolvency;

Non-budgetary factors (including gambling, compulsive behaviour, substance abuse,
employment, marital or family difficulties);

Nature of debts (including secured creditor claims, deemed trust claims, contingent
claims, claims subject tction 178(1) of the BIA, credit card, income tax debt);

Age; and

Number of times the bankruptcy and insolvency system has been utilised &rgisch
the burden of debt.

The Member should ensure that the file of the Consubeétorpertaining to the

Counselling performed is documented as to:

a)

b)

The information outlined isection7.2.3above, wher¢ghe Counselling is provided by
a Qualified Counsellor who is not an employee of the Member;

The areas of Counselling reviewed, including those outlined 3ril above, where
appropriate;

Examination of the considerations outlined’i8.2above, where applicable; and
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d) Such other pertinent information that would permit the Member to properly prepare
for the second Counselling session.

7.3.4. The Member should ensure that the Qualified Counsellor has in his possession a
variety of resource matets to assist the Counselee to keep appropriate records of his
income and expenses on a monthly basis and that such resource material is provided to
the Counselee if necessary.

7.3.5. The Member should ensure that the Counselling of the Counselee by the Qualifie
Counsellor is scheduled or conducted:

a) Between 10 and 60 days following the Date of Initial Bankruptcy Event, or,

b) Within 10 days following the first meeting of creditors held pursuant teesion
57(c)(i) of the BIA where a Division | Proposal was id by the creditors; or

c) Any other time period that may be stipulated by the Counselling Directive.

7.4. SECOND COUNSELLING SESSION Identification of Roadblocks to Solvency and
Rehabilitation

7.4.1. Inthe second stage, the Member should ensure that the Quabilied&llor reviews
the budgetary and /or ndoudgetary causes of insolvency or bankruptcy; more
particularly that the Qualified Counsellor:

7.4.2. Follows up on the application by the Counselee of the principles presented in the first
Counselling stage to assebe Counselee's understanding with regard to money
management and budgeting skills;

7.4.3. This session will assi¢he Counselee to:

7.4.4. ldentify the norbudgetary causes (such as gambling, compulsive behaviour,
substance abuse, employment and marital or familycdiffes) that may have
contributed to his financial difficulties, as appropriate, having regard to the willingness
of the Counselee to discuss the #fimrgetary causes of insolvency. Where the
Counselee is not willing to discuss the flmrdgetary causes ofsolvency, the Qualified
Counsellor should ensure that the Consubedstoris made aware of resources in his
geographic locale that may be available to agéis with the identified issye

7.4.5. Better understand financial management and consumption habits;

7.4.6. Become aware of the existence of resources that will help the Counselee achieve and
maintain economic stability;

7.4.7. Cooperatively with the Counseledgvelop recommendations and alternatives for a
financial plan of action that, if appropriate, may includefarral for specialized
Counselling to assist with ndrudgetary causes of insolvency;
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Accessa list of pertinent outside resources to address thduadgetary contributors

to insolvency, by referring to the information outlined in paragssattionl.1.1 d this
Standard. Where it is not deemed appropriate to provide a list of resources, having
regard to the circumstances of the ConsubDedtor, the Member shouldnsure that the
Qualified Counsellor documents the rationale for such decision.

7.4.9.

With respect to the determination of the flmrdgetary causes of insolvency, the

Member should ensure that the Qualified Counsellor gives consideration to the
following:

a)
b)

C)

d)

7.4.10.

Knowledge by the Counselee of the Amurdgetary contributors to his insolvency;
Willingness of the Counselee to acknowledge the causes of the insolvency;

Willingness of the Counselee to seek advice from outside resources with respect to
the nonbudgetary conthiutors to insolvency; and

State of the no#budgetary causes of the insolvency at the time of the second
Counselling session.

With respect to the Counselee's understanding of his behaviour in respect of financial

management and consumption habits, the Mersibeuld ensure that the Qualified
Counsellor considers the following:

a)
b)
c)
d)
€)

f)

9)
7.4.11.

Counselee's knowledge of the different types of credit available to consumers;
Types of credit used by the Counselee and which contributed to his insolvency;
Counselee's credit expamnee prior to insolvency;

Age of the Counselee;

Reasons for the use of credit;

Changes with respect to the consumption habits oCihenseleesince the Date of
the Initial Bankruptcy Event; and

Development of new habits and / or financial management b§dhaeselee.

With respect to the developing of a financial plan of action for the Counselee, the

Member should ensure that the Qualified Counsellor considers the following:

a)
b)
c)

d)

Level of education and abilities of the Counselee with respect to financial annin
Surplus income of the Counselee, if any;
Ability of the Counselee to modify his financial habits;

Ease with which the Counselee has changed with respect to his consumption habits;
and
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e) Budgetary causes of the insolvency.

7.4.12. Where an issue has been identified pursuas¢ttion7.2.60f this Standard, the
Member should ensure that the Qualified Counsellor:

a) Inquires ofthe Consumebebtoras to whether he has obtained assistance from an
outside resource; and

b) Where the Consum@®ebtoradvises that he has not sought assistance from an outside
resource, obtains from the Consurbabtorthe reasons the Consunigebtorfailed
to obtain assistance from an outside source and document such reasons in the
ConsumebDebtots file.

7.4.13, The Member should ensure that the Counselling of the Counselee by the Qualified
Counsellor is scheduled or conducted not before the end etlay3periodafter
completion of the first stage of Counselling of the Counselee and prior to any time
period that may be stipulated by the Counselling Directive.

7.5. COUNSELLING NOT DONE IN PERSON

7.5.1. As stipulated irsection7.2.50f this Standard, all Counselling is to be conducted in
person. In exceptional circumstances Counselling may be conducted by telephone, video
conference or other electronic means; howeveh suanner of Counselling is subject to
prior written approval by the DAS.

7.5.2. The following situations are considered exceptional circumstances for which a
Member may request from the DAS fintperson Counselling:

a) The Counselee resides in a Designated Area,

b) The Counselee resides outside Canada because of a work assignment and / or a move
for personal reasons; or

c) Any other reason(s) the Member considers justified with respect to the particular
needs and circumstances of the Counselee.

7.5.3. In all situations where thMember requests that the Counselling be performed by
telephone, video conference or other electronic means, the Member should ensure that
appropriate resource material is made available to the Counselee prior to the Counselling
taking place.

7.5.4. In all cass where the Counselling is held by telephone, video conference or other
electronic means, the Member should ensure that the Qualified Counsellor:

a) Discusses nobudgetary causes of insolvency, as appropriate, having regard to the
willingness of the Counsedeto discuss the nenudgetary causes of insolvency;

b) Provides the Counselee with resource material concerningpungetary causes of
insolvency, if appropriate;
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c) Ensures that the Consuni2ebtots file is documented appropriately to reflect:
U The basis fonotin-person Counselling;
U Approval of the DAS for nein-person Counselling;
U The means by which nat-person Counselling was conducted; and

U All other pertinent matters consistent with in person Counselling.

7.6. SUPPLEMENTAL COUNSELLING SESSIONS

7.6.1. In certainspecific circumstances it may be appropriate for the Member to decide to
conduct additional Counselling with a Counselee. Where a Member decides additional
Counselling of a Counselee is appropriate and the Counselee is willing to attend
additional Counseilhg session(s), the Member should ensure that a Qualified Counsellor
conducts such additional Counselling.

7.6.2.  The Member should offer additional Counselling to the Counselee when:
a) the Counselee requests supplemental Counselling;

b) the Member is of the opiniorhat the Counselling is within the Member's area of
expertise; and

c) the appropriate Counselling is not available at no cost to the Con&ehaarfrom
another source.

7.6.3. The Member may offer additional Counselling to the Counselee in at least the
following circumstances:

a) When an opposition to the Counselee's discharge is based on the fact that the
Counselee has abused credit;

b) When the period of bankruptcy of the Counselee exceeds nine (9) months;

c) When the Counselee has been granted a discharge order omt@wonslitions or on
the condition that the Counselee consents to judgment in order to obtain an absolute
discharge; and

d) When the Member is of the opinion that the Counselee would benefit from
supplemental Counselling.

7.6.4. In all cases where the additional @aelling is provided to a Counselee, the Member
shoulddocument the file with respect to the rationale for the supplemental Counselling.
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8. CONSUMER PROPOSALS

8.1. SCOPE AND PURPOSE

8.1.1. The purpose of this Standard is to provilgdance to a Member acting as an
Administrator of a Consumer Proposal under Division Il, Part 1l of the BIA. In
particular, this document addresses:

a) The duties of an Administrator, which include:

i

i

i

i

b) The obligation of the Administrator to report Material Changes in the circumstances
of the ConsumeDebtor that could affect a creditor's vote on, or jeopardize the

General assessment of thebtoras required by the BIA,

Investigation of the property and financial affairs of the Consubedtor, so as
to be able to assess the financial situation and the causes of insolvency;

Preparation of the Consumer Proposal;

Report of the Administrator on the Consumer Proposal; and

performance of, the Consumer Proposal.

8.1.2. This Standard applies to all proceedings commenced @ideion I, Part 11l of the

BIA, whether filed as an individual or joint Consumer Proposal (to the extent permitted
by the Joint Filing Directive). Where the Consumer Proposal is filed as a joint Consumer

Proposal in accordance with the rationale oudlimethe stated Directive, this Standard
should be interpreted by the Member, exercising professional judgment, with such
modifications as are appropriate in the circumstances.

8.2. GENERAL ASSESSMENT OPEBTORFOR PURPOSES OF THE BIA

8.2.1. The Member should assese& tfinancial and other circumstances of Erebtor
having regard t®irective 6R- Assessment of an Individual Debtor

8.2.2.  The Member should advise tBebtorof his obligations pursuant to the BIA,
including:

a) Providing the Member with the information necegdarfully and accurately prepare
the Consumer Proposal;

b) Reporting to the Administrator any Material Change immediately upon occurrence of

such Material Change; and

c) All other obligations pursuant teection 158 of the BIA, with such modifications as
the crcumstances require, to be applicable to Consumer Proposals.
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8.3. INVESTIGATION OF FINANCIAL SITUATION AND CAUSES OF INSOLVENCY

8.3.1. The Member should investigate, or cause to be investigateDetiters property
and financial affairs to be able to assess witsaorable accuracy tHigebtotrs financial
situation and the causes of his insolvency.

8.3.2. In assessing and investigating the property and financial affairs Diethtorthe
Member should consider, amongst other factors, the:

a) Source, nature and stability imcome of the Family Unit;

b) Source, nature and amount of Adiscretionary expenses of the Family Unit;
c) Experience of credit use, including the aging of unpaid credit amounts;

d) Age and skills for reemployment, where applicable;

e) Previous BIA filings or debinanagement plans

f)  Nature and priority of creditor clainf{sefer to Standard of Professional Practice No. 6
for further information) including:

U Secured creditor claims;

U Deemed trust claims;

U Contingent claims;

U Unliquidated claims;

U Claims subject to Subseati 178(1) of the BIA;

U Claims with guarantors and -ggners within or external to the Family Unit of
the ConsumeDebtor, and/or other debt payment obligations of third parties
(including other family Members);

U Ordinaryunsecured claimsnd
U Preferredunsecured claims.

g) Nature of the Asets and estimated realizable value of each type of @efat to
Standard of Professional Practice No. 6 for further informationjuding:

U Cash, marketable securities and other investments;

U Real property Asets, inalding the ConsumebDebtofs principal residence,
vacation property, farming or other property used for business or other purposes;
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Business Asets, including accounts receivable, inventory, fixturesl an
equipment and other businesssits used in or for ¢hpurpose of opating a
business in which thegsets are attributable to the Consuidebtor,

Registered Retirement Savings Plans, Regist&etirementincome Funds
Registered Disability Savings Plans, Tax Free Savings Accourgther funds
of a similar nature;

Income tax refunds and other similar amounts receivable from or through
application to the Canada Revenue Agency or other Governmental institution or
agency;

Life insurance policies, including their cash surrender value or borrowing value,
asapplicable;

Motor vehicles, recreational vehicles, boats, and motorcycles;

Potential recoverable amounts arising from litigation, judgments in favour of the
Consumer Debtor and/or other amounts that may be recovered through a
litigation or mediation proass, including settlements of pending or-gming
actions;

Potential recoveries arising from transactions involving the Consiabtor
and third parties, at arm@sngth or otherwise, at value less than fair market value
and /or as prescribed in the BIA,;

Personalproperty of the Consumebebtor, including jewellery, artwork, stamp
collections, trading card celttions and other gsets to which a value could be
ascribed; and

Any other asset in which the Consuniebtormaintains a financial interest.

8.3.3. Ininvestigating the causes of insolvency of the Consubedstorthe Member should
consider, amongst other factors, the:

a) Results of the investigation into the property and financial affairs of the Consumer
Debtoras undertaken i8.3.2above;

b) ConsumerDebtorts knowledge and understanding of the Canadian financial system
and type and amount of credit available to him;

c) Initial reason for the use of credit;

d) Ability to monitor income and expenses on a regular basis;

e) Use of discretionary income by the Consumebtoror on behalf of the Family Unit;

f) Importance of family issues as a contributing factor;

g) Importance of illness as a contributing factor; and
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h) Other ron-budgetary factors (including gambling, compulsive behaviour, substance
abuse, maritadnd family problem)s

8.4. PREPARATION OF THE CONSUMER PROPOSAL

8.4.1. The Member should assist tbebtorin preparing the Consumer Proposal in the
prescribed form.

8.4.2. In assistinghe Debtorin the preparation of the Consumer Proposal the Member
should consider, amongst other factors, the:

a) Information required to be prepared in accordance with the Starderd —
Preparation and Verification of Statement of Affairs;

b) Results of the investigation into the property and financial affairs of the Consumer
Debtoras undertaken i.3.2above; and

c) Results of the investigation into the causes of insolvency of the Confagheoras
undertaken ir8.3.3above.

8.5. REPORT OF THE ADMINISTRATOR ON THE CONSUMER PROPOSAL

8.5.1. The Report of the Administrator on the Consumer Prog@&®ain 48)should include
the following additional informatigras applicale:

a) An explanation of the key terms of the Consumer Proposal,
b) Identification of estimated claims of parties related to the ConsDwigtor,

c) Segregation of secured creditor claims in such a manner as to ensure that it is clear
that the secured creditors Mot share in the dividends available for the unsecured
creditors; and

d) An analysis comparing the recoveries to the creditors under the Consumer Proposal to
the potential recoveries under a bankruptcy proceeding. This arsigsiklinclude:

U An explanatio as tathe method of valuation of allgsets;
U An explanation as to the legal mfor an exemption of certainsiets;

U The nature of claims againssgets that would impact the net equity available to
the creditors;

U The calculation of the monthly paymemirsuant tasection 68 of the BIA if the
ConsumeDebtorwere to file a bankruptcy proceeding;

U Known facts or situations that are not readily apparent from the SOA and which
could affect the recovery to the creditors;
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U Known contingent and unliquidated cfes and, if possible, thealue an
Administratorwould likely ascribe to said claims if the Consurbabtorfiled a
bankruptcy proceeding;

U Known defects in any security interests;

U Any qifts, transfers, conveyances or other transactions at undervalue thaé ma
subject to challenge by an Administragtorcluding the effect on recoveries if the
challenge is successful (net of estimated costs); and

U Any known claims which have been-smned and /or guaranteed and the
impact, if any, of these claims.

8.5.2.  Where thaecovery to the creditors under the Consumer Proposal is inferior to that
under an alternative proceeding, the Member should include any supplemental facts,
information or rationale that the creditors should consider in respect of the Consumer
Proposal.

8.5.3. With each distribution to the creditors pursuant to the terms of the Consumer
Proposal, the Membenay consider sendirtg each such creditor an interim
Administrator'sstatement ofeceipts andlisbursements, including a copy of the
dividend sheet associat¢herewith.

8.6. VOTING LETTER

8.6.1. The Member should include a Voting Letter with the Report of the Adtramis on
the Consumer Proposal.

8.7. MATERIAL CHANGES THAT COULD AFFECT A CREDITOR'S VOTE ON, OR
JEOPARDIZE PERFORMANCE OF, THE CONSUMER PROPOSAL

8.7.1. If a Member becomes aware of a Material Change involvin@#i#orprior to the
date of creditors' approval or deemed approval of the Consumer Proposal, the Member
should forthwith report in writinghe occurrence of the Material Charigehe OSB and
every known creditor the occurrence of the Material Change.

8.7.2. Prior to a deemed annulment of the Consumer Proposal in accordance with
Subsection 66.31(1) of the BIA and / or the Member notifying the OSB and all known
creditors as contemplatedsection8.7.10f the Standard, the Member should notify the

Debtoras to the effect of a deemed annulment of the Consumer Proposal. Additionally,
the Administator may discuss and consider with Bebtorthe following:

a) A plan to replace the payment(s) that was/were missed,;
b) The possibility or necessity of filing an amended Consumer Proposal,
c) The possibility or necessitf filing a bankruptcy proceeding; and

d) Other alternatives available to the Consuebtor.
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8.7.3. The Member'eportas to the Material Change should include at least, the
following:

a) The nature of the Material Change;

b) The results of the consultation with tBbebtor, where undertaken, as contemplated in
section8.7.20f the Standard; and

c) The Administrator's estimate of the impact of the Material Changheoretovery to
the creditors.

9. CASH-FLOW STATEMENT

9.1. SCOPE AND PURPOSE

9.1.1. The purpose of this Standard is to provide guidance to a Member in fulfilling his
statutory responsibilities under the BIA or CCAA regarding the preparation, review and
report on thddehtor s  dla@awsStatement.

9.2. INITIAL ASSESSMENT

9.2.1. The Member should review the documents filed, namely the Notice of Intention or
application for an initial order, as the case may be, and note the deadlines for notifying
creditors and for filing the Cadtow Statement, th®ebtots Report and the Trustee's or
Monitor’s Reports.

9.2.2.  The Member shoulthquire about third party guarantees and determine their effect on
the success of the proposal or CCAA Plan.

9.2.3. The Member should assess the extent to which unpaid wages or other employment
benefits, Crown claimstatutory trusts and security interestgy affect the viability of
theDebtof s i ntended proposal or CCAA Pl an.

9.3. ASSISTING THEDEBTOR

9.3.1. Although the Membemay assist thBebtorin the preparation of the Caflow
Statement, the Member should remind Erebtorthat theAssumptionsand statement of
projected casffiow belong to and are the responsibility of thebtor.

9.3.2. The Member should remind tiebtorthat the Member has the statutory duty to file
a report with respect to the Cafibw Statement.

9.3.3. The Member should advise tBebtorthat any information given by tHaebtorto
the Member may be disclosed to theurtand the creditors.
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94. DEBTOR' S CONFI RMATI ON

9.4.1. The Member should obtain written confirmation from Bebtoror a signing officer
of the Debtorthat:

a) the CasHlow Statement and the underlying Assumptions are the responsibility of the
Debtor;

b) the obligations of the Debtor under the BIA or CCAAtlas case may be, have been
properly explained and understood, including an understanding that every person who
fails to comply with such obligation may be liable to fines/an@nprisonment;

c) the Debtor's responsibility extends beyond ensuring thatichdiVAssumptions used
to prepare the Cadlow Statement are appropriate in the circumstances: the Debtor is
responsible to ensure that the Assumptions as a whole are appropriate; and

d) the CasHlow Statement has been approved by the board of directbsssamnior
management duly delegated and authorized by the board of directors.

9.4.2. AformofDebtorc onf i r mati on i s a erafoimaftebagememt Sc h e d
confirmation regarding Cashl ow St atement i s available in S

9.5. MEMBER'S REVEW AND DOCUMENTATION
9.5.1.  The Member should perform a review consisting of enquiry, analytical procedures,
and discussions of the support provided byDRbbtorto determine whether there is
anything that causes him to believe that:

a) all Probable and Hypothetit Assumptionsthat are material have not been used in
preparing the Casfiow Statement;

b) the Hypothetical Assumptions are not consistent with the purpose of thefl@ash
Statement;

c) as at the date of thReportthe Probable Assumptions developed by Erebtorare
not Suitably Supported and consistent with the plans db#idoror do not provide a
reasonable basis for ti@ashflow Statemengiven the Hypothetical Assumptions; or

d) theCashflow Statementoes not reflect the Probable and HypotheticabAgstions.

9.5.2. The Member shouldatisfy himself that the computatioasd results reflect the
Assumptions.

9.6. PRESENTATION AND DISCLOSURE
9.6.1. The Member should ensure that ibebtors statement of projected cafébw and

Reportare crosseferenced to the Trustse" or Moni t or’ s Report so
they are to be read in conjunction with strRéEport
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9.6.2. The following wording is suggested as a preface to the Member's signature on the
Cashflow Statement:

This statement of projected cabw of [name ofDebtol] prepared in accordance with
the provisions of th¢BIA] [CCAA] should be read in conjunction with ti&rustee’s
[Mo ni } Repoé srtheCashflow Statement

9.6.3. The Member should ensure that all Probable and Hypothetical Assumptions having a

materal effect that were used to prepare the sl Statement are disclosed in the
notes.

9.7. REPORT

9.7.1.  After completing his reviepthe Member should consider whether anything material
has come to his attention that causes him to believe that:

a) the HypotheticalAssumptions are not consistent with the purpose of the-fash
Statement;

b) as at the date of the report, the Probable Assumptions developedisbtioeare not
Suitably Supported and consistent with the plans ofltektoror do not provide a
reasonald basis for th€ashflow Statementgiven the Hypothetical Assumptions; or

c) theCashflow Statementoes not reflect the Probable and Hypothetical Assumptions.

9.7.2.  If nothing Material has come to the Member's attention that prevents him from

signing theRepat, he should prepare and sign Reportin the form prescribed by the
BIA or, as the case may be, intheformad¢ set out in Schedule “C”

9.7.3.  Where the Member concludes he is unable to issue the Report in the form set out
above in a timely fashion, the Méar should:

a) advise theDebtorof the Assumptions and/or other matters that prevent the Member

from issuing the Report and should consider advisindotgtor of same in writing;
and

b) report that fact in timely fashion to the appropriate persimejding the Court, the
creditors and the Superintendent of Bankruptcy, as the case may be, setting out the
reasons therefor.

9.7.4. The Member should date tReportas of the date of the completionto$ Review
for Reasonableness.

9.75. The Me Répert; in addition to the abovaentioned statutory report, may also

include an overview and review of the Cdkiw Statement and a summary of its
determinations.
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9.8. EXPLANATORY NOTES

9.8.1. These notes have been prepared for the use of Members in conjunctitmewith
Standard of Professional Practice pertaining to @lash Statements. These notes are
intended to give additional guidance to Members in understanding and applying the
Standard, but therpvisions of thissection9.8 should not be considered as authoritative
as part of the @nhdard . 9.

9.8.2. The requiremenfor the filing of a Castilow Statement was introduced in the 1992
BIA amendmentsThe requirement was later extended to proceedings under the CCAA,
throughamendmentsade in 199% 2005 and 2007 The requirement for a Caflow
Statement is intended tncrease transparency, so that information can be available to
creditors as to how theebtorintends to carry its business during the pendency of
restructuring proceedings, and whether the expected operations could result in a
deterioration irthe finartial position of the Debtasnd thus could affect the creditms
the business

9.8.3. Set out below are significant aspects which should be considered by the Member in
connection with his review of theebtor s  @l@vsStatement. The following is not a
comprdensive list of consideratiomsdthe Membemwould notbe expected to use them
as a checklist in order to comply withglstandard. The primary element of the review
is the exercise of the Member's professional judgment.

Responsibility for the Cashflow Statement and Documentation

9.8.4. The legislation makes it clear that the Gélsiwv Statement is the responsibility of the
Debtor, by requiring that the Cadlow Statement be accompanied bReportof the
Debtorsetting out prescribed representations and drawing the attention of the reader to
the assumptions that support the CHstv Statemen{sections 50(2) and 50(6) of the
BIA andsection 10(2) of the CCAA).

9.8.5.  While the CasHlow Statement is necessarilyetihesponsibility of th®ebtor, the
Trustee or Mnitor has an obligation to comment on the reasonableness of thdl@ash
Statement gections 504(2) and 50(6) of the BIA argbction 231)(b) of the CCAA). As
well, the Trustee or th&lonitor may assistn the preparation of the Cafibw
Statement, or may provide preliminary comments while the -BashStatement is
being developed, before formally commenting on its reasonableness throRgptite
referred to herein. In view of the assistance that loeagiven or input that may be
contributed by the Members in the preparation of the @ashStatement and the fact
that theTrusteeor Monitor will be commenting on the reasonableness of the -@Gash
Statement, it is possible that the issue of owner@hioresponsibility for the contents of
the Casklow Statement may become blurred in the minds of ceBaintos. As such,
it is considered good practice to specify in writing and remind#tgor, either through
the letter of engagement or other docated communication with theebtor, of the

2 S.C. 1992, c. 27, that came into effect November 30, 1992.
8 S.C. 1997 c. 12, that came into effect for the most part on September 30, 1997.

4 S.C. 2005 c. 47, as amended and complemented by S.C. 2007 c. 36. Certain provisionsgiglihisn came into
effect on July 1, 2008, but the provisions relevant to this Standard came into effect on September 18, 2009.
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respective roles and responsibilities of Bebtorand the Member regarding the
preparation of the Cadtow Statement or updated Cabw Statements, if necessary.
An example of such a letter ehgagement ancbnfirmation is attached as Schedule
1 D. ”

Governance

9.8.6. The Member should ensure that the preparation and contents of théd@ash
Statement receive the full attention of ebtor, or of the board of directors oflebtor
Company. As such, the Member should ensure that the letter of confirmation referred to
in section9.8.5above as well as any Cabw Statements approved or authorized by
the board of directors of tHeebtorCompany or by senior management duly delegated
and authorized by the board of directors ofBledtorCompany.

Timing

9.8.7. The Member shoultear in mindhe deadlines for filing the Cadlow Statement,
Debtofs representations and theusteés orMonitor Report

9.8.8. Inthe case of a proposal under the BIA, the i StatementDebtor s
representations anttusteé Reportmust be filed at the same time as the proposal, and
as a consequence the member must plan the review of thdl@asS$tatement in
advance of filing the proposal.

9.8.9. Inthe case of a proceeding under the CCAAjititel Cashflow Statement,
together wittheDebtof s r epresent ati ons, should be fil
an initial order. There is no requirement in the CCAA thaMbeitor Reporton the
reasonableness of the Cdklw Statement be available at that time. However, the
Monitor Reporton the reasonableness of the GHgtv Statement may be a
consideration in implementing restructuring measures, such as ségkimg Financing
secured on a priority basis. As such, the
aReportmay very well depend on theebtor s parti cul ar needs and
the engagement. Where there is no particular reason to expedite the issudRepat a
on the reasonableness of the Gstv Statement, it is considered that the Member
shouldaim to issue such a report as soon as possible after the issuance of the initial
order, and unless circumstances dictate otherwise, within 10 days of the issuance of the
initial order, so that thReportremains timely.

9.8.10. In the case of alotice of Intentim to make a proposal under the BIA, the deadline
for the filing of theDebtof s  @l@avsStatement is 10 days from the filing of the
Notice of Intention In view of the provisions dIA RuleNo. 4, this periods
interpretedo be 10 calendar days andtmusiness days. The Member should consider
if this requirement is achievable, and should not assume that the time limit can
necessarily be extended. To the extent that an exteofiba deadline to file a Cash
Flow Statement will bsoughtfrom the Caurt, the application for an extension must be
madebeforethe expiration of the Xday period.
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Period covered by the CasHlow Statement

9.8.11. The requirement for a Cadlow Statement is intended to increase transparency
during the pendency of the restructgriproceedings. Neither the BIA nor the CCAA
prescribe the period of time that must be covered by a-fBaglStatement, and as such
the period over which th€ashflow Statements made, is undetermined. The only
reference to a time period in connectith the Casklow Statement, other than the
periodwithin which it must be filed, is the fact that the BIA specifies that it must present
information at least onmonthly basisgections 50.4(2) and 50(6) of the BIA) and the
CCAA specifies that it mustrpsent information oat least a weekly basisection 10 of
the CCAR). Considering the purpose of the Cdisliv Statement, it is considered that
the Cashflow Statemenshould cover at least the entire period of the contemplated stay
of proceedings, uiitthe next decision point (for example, the date on which a proposal
or arrangement must be filed or an extension sought from the Céwedprdingly,the
Cashflow Statementnade in connection withldotice of Intention to make a proposal
undersection50.4 of the BIA should cover at least 30 days in the case of a new
proceeding, and the length of the extension sought, in the case of-d@aSkatement
filed in support of a request for an extension of the delay to file a proposal. As well, a
Cashflow Statement filed in connection with a proposal should extend over a period
sufficient to allow for the holding of a meeting of creditors to consider the proposal, and
the hearing of an application for ratification of the proposal by the Court. Simtlzely,
Cashflow Statement filed in connection with an application for an initial order under the
CCAA should cover at least 30 days, and the Glash Statement filed in support of an
application for an extension of the initial order should cover the larigtie extension
sought.

9.8.12. While the CasHlow Statement should cover at least the period during which the stay
of proceedings is expected or requested to be in effect, it would be preferable, if it is
possible, that such Cadllow Statement cover a longperiod, to provide some
information to users of the statement on expected trends after the expiry of the current
stay of proceedings while the restructuring proceedings are continuing. By way of an
example, while it is considered that a Gélslw Statemenfiled pursuant to &lotice of
Intention to make a proposal undection 50.4(2) of the BIA should cover at least 30
days, it would be preferable if the Caftbw Statement extended over two months, to
allow for any expected extensions and the peregliired to holca meetingof creditors
to consider the proposal.

9.8.13. As well, it is possible that a Cafllow Statement filed in connection with a proposal
under the BIA or concurrently withRlan of Compromiser arrangement under the
CCAA is intended to mvide information beyond thdurationof the restructuring
proceedingsand mayinclude as well disclosure of tliebtor s busi ness pl an.
circumstances, th€ashflow Statemenmayextend beyond the expected date of expiry
of the stay of proceengs.

5 The misalignment between the provisions of the BIA and CCAA in this respect is thought to be the result of an oversight
in changes that were intended to harmonize the provisions, and is therefore likely temporary.
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9.8.14. In view of the different objectives that may &eplied tothe disclosure of
information in a Caslfflow Statement, the Cadtow Statement should clearly set out the
purpose for which it was prepared, in addition to the relevant assumptions ontiich i
premised.

Content and format

9.8.15. Neither the BIA nor the CCAA prescribe the contents or format of a-lash
Statement. The information could beliasted as to onlynclude asummarystatement
of projected receipts and projected disbursements, od aoellude information on
projected changes in working capital components, or could include a fully integrated
financial projection model presenting a projected statement of financial position,
projected results, projected cafdtws and other supporting Isedules.

9.8.16. The determination of what constitutes appropraatdrelevant content or format for
the CasHlow Statement will depend on a number of factors, such as:

a) The extent to which the information may benfidential orsensitive, given the
competitive @vironment;

b) the degree of complexity of the enterprise and its operations;

c) the degree of sophistication of tHeebtor in terms of financial reporting and
financial forecasting; and

d) the availability of information given the time constraints under whichChghflow
Statemenhasto be prepared.

9.8.17. The combination of the above factonayresult in a Casfflow Statement that
discloses information that tends tollmeited.

9.8.18. Where the information is limited as a result of a concern over the competitive
environnent and the disclosure of sensitive information, the Memiagrsuggest that
the Debtorask the Court for an order limiting or restricting access to the information
contaired in the Casfflow Statementgections 504(4) and 50(8) of the BIA argbction
10(3) of the CCAA).

9.8.19. The Casklow Statemenmayinclude information on the expected changes in the
significant working capital components, such as changes in accounts receivable and
inventory levels, and changes in accounts payable levels where theagsgiarption
t hat purchases or expenses are not all/l
information is useful to provide knowledge to operating lesitiethe Debtoof the
expected changes in its security position during the pendency of thenasg
process.

9.8.20. The objective of the Cadtow Statement is to provide information that is relevant
and transparent, taking into consideration the constraints that result from the factors
outlined insection9.8.16above. The information in the CaBbw Statement should be
presented in a clear and logical fashion, keeping in mind theraedto which it is
directed.With respect to the Cadtow Statement, the line items that are disclosed will
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depend on the components of the operations that are significant to the enterprise, with a
view to providing information that is not aggregated to a point of being meaninghess,
that is not detailed to a point of being cumbersome or trivial. For example, the
information could include:
a) Cash receipts:
U Collections of accounts receivable
U Sales of Asets
U Other miscellaneous receipts
b) Cash disbursements:
U Payments to suppliers oferchandise and services
U Salaries, wages and benefits
U Remittances of amounts due to governments for taxes
U Payments of operating or administrative expenses

U Other payments

c) Proceeds/repayments of propodettrim Financing , secured debt or other property
claims

d) Changes in cash position

e) Any information that is unique to tHeebtoror that is unusual in the context of the
regular operations of thBebtor or of the restructuring proceedings, such as for
example:

U key employee retention payments

U payments of arrea of amounts due to key suppliers

U Professional fees and disbursements relating to the restructuring process
Standard of review

9.8.21. The Member that reviews a Caibw Statement for the purposes of commenting
thereon in the context of a restructuring engagemeder the BIA or CCAA must make
a determination of the reasonableness ofXashflow Statement Even though the
Reportt 0o be i ssued by the MembeReporise. aRepbrine gat i
indicating that not hiattegfionihatcause®theeMermbertot he Me
believe that théssumptions used are inconsistent with the purpose of theffoash
Statement t he Member’'s burden to cOGashilevnt on t h
Statementnust be addressed bybstantive worlandanalysis.
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9.8.22. While the level of work required will vary depending on the circumstances, the
Member should carry out sufficient procedures to ensure that, to the best of the
Member’'s knowledge and belief:

a) The purpose of th€ashflow Statements clearly sebut for the reader of the Cash
flow Statement;

b) The Assumptionsare properly set out in th€ashflow Statementor in notes
accompanying and forming part of tBashflow Statement

c) All relevant Assumptionsare described, and an indication is made of the degree to
which the assumption is considered to be speculative, namely whether the assumption
is considered to be a Hypothetical Assumption or a Probable Assumption;

d) Where an assumption is considered to kdegypothetical Assumption, whether it is
consistent with the purpose of thashflow Statementand where an assumption is
considered to be a Probable Assumption, whether it is Suitably Supgported

e) The Assumptions as a whole and each of the Assumptionsoasedered to be
reasonable and consistent with the purpose oCtshflow Statement

f) The worksheets or financial models used to compileGhshflow Statementare
internally consistent and logicdi.e. in all materials respectshe worksheets add,
cross add, and cross references to common information exist and are consistent)

g) The information that is presented in tB@ashflow Statemenis not misleading or
incorrect; and

h) TheCashflow Statementis a whole appears reasonable in the circumstances.

9823, TheMember ' s review should be sufficient 1in
forming of an opinion regarding the reasonableness of the-fGasiStatement. This
reviewmayconsist of enquiry, discussions with thebtoror management of theebtor
Companyanalysis, comparison with recent resudtgaluatingrecent trends for the
Debtorand theDebtor s i ndustry, and awareness of gen
the environment in which tHeebtoroperates.

Assumptions

9.8.24. TheAssumptionsnade in preparing ¢hCasklow Statement are the responsibility of
theDebtor However, in the context of forming an opinion on the reasonableness of the
Cashflow Statementa Member should ensure that the review work includes a robust
challenge of thé\ssumptiongo asses their reasonableness in the circumstances. A
Member may consider the following:

a) Whether the Probable Assumptions are Suitably Supported, i.e. are they consistent or
comparable with:

U past performance
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U industry practices
U feasibility studies
U marketing stdies

b) Whether sufficient allowance has been made to account for the rights of suppliers
during the pendency of the restructuring process, namely:

O The right of suppliers of goods and ser
basis for merchandise deliveredr goods and services supplied after the
commencement of the restructuring proceediagsd;

U The possibility of accelerating payment to utility or public service companies as
compared with normal business terms, either by making instalment payments or
providing reasonable deposits, to reflect their right to not extend credit

c) Whether sufficient allowance has been made for a possible temporary slowdown of
activity that could occur such as:

U Normal business cycles or seasonal changes

U Possibility of a temporg slowdown as a result of uncertainty in the early period
of a restructuring process, while the business stabilizes;

U Withholding of payments by customers who may be concerned over waoranty
otherissues

U Possibility of having to accelerate deliveries of goods and services to ensure that
supplies areeceivedon a timely basis, given the additional buritinefficiency
of having to arrange payment to suppliers on a cash on delivery basie
depletionof supplies prior to the filingwhich may extend the lead time for the
supply chain

d) Whether sufficient allowance has been made for expenditures or transactions that are
directly related to the restructuring process, such as:

U The need forinterim Financing, the casklows (advances and repayments)
related thereto and any fees or charges relating tmteéem Financing(interest
charges, commitment fees and other financing fees)

U Professional fees and disbursements of the professiomlaithbe involved in
the restructuring process

e) Third partycommitments oguarantees to fund the proposal may be a major factor
affectingthe success of the proposal. The Member should enquire as to the existence
or possibility of a guarantee from a thiparty and understand the naturesath
commitments or guarantees, including the financial means of the plan or proposal
sponsor, anevhen funds are to be put in trust and under what conditions.
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Reporting

9.8.25. The review performed by the Member in respda Cashflow Statement prepared
in the context of restructuring proceedings under the BIA or CCAA has one basic
objective, which is the issuance of tReportcommenting on the reasonableness of the
CashFlow Statement. As soon as the Member has conaplesereview, the Member
should prepare, sign and date Reporton the reasonableness of the Glstv
Statement. Th&eportshould be dated as of the date of completion of the review work.

9.826. TheCasiH | ow St at e me nt Reportshoutd beecroddsdenebcedrsd s
that there can be no misunderstanding as to which-fRasiStatement is referred to in
theReport and so that the reader is notified that the Gksi Statement must be read
in conjunction with thkeport

9.8.27. Itis expected that in most cumstances, the work will be performed collaboratively
between th®ebtor s pr epar atfilomw 03t atheemeCrmmts hand t he N
of same, so that in most circumstances the Member should be able tdRgpartthat
follows the standard format sgested irsection9.7.2

9.8.28. However, in some cases, it is possible that the Member is unablesfy batiself
that the Castflow Statement is reasaile in the circumstances. In that case, the
Member should immediately communicate with Bebtor(or the appropriate
representatives of tHeebtorCompany) to advise of this fact and discuss fursbeps to
be taken in view of this findingThis discgsion may result in amendments to the €ash
flow Statement that will allow the Member to sign Report

9.8.29. Where, after discussion and due consideration, the Meddbermineghat he cannot
sign theReport the Member should communicate in writing with Bebtor, andReport
to the Court (in the context of proceedings under the CCAA) or the OSB (in the context
of proceedings under the BIA) providing reasons why the standard<eportcannot
be signed.

9.8.30. In view of the transparency objective that underliesréstructuring proceedings
pursuant to the CCAA and the BIA, the Membhouldalso consider notifying the
creditors of the fact that the Member was unable to become satisfied with the
reasonableness of the Cdblw Statements and the reasons therefurch a notification
may be moot in the context of proceedings under the BIA, but might be useful
information for the creditors in the context of proceedings under the CCAA.

9.8.31. As well, in that situation, the Member may consider other courses of action. For
example, the Membeanightrecommend to th€ourt

a) terminating the stay;
b) annullingthe proposal oPlan of Compromiser arrangemengr

c) the appointment cdn interim receiver.
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10.MONITORING THE DEBTOR'S BUSINESS ANDFINANCIAL
AFFAIRS

10.1.SCOPE AND PURPOSE
10.1.1. The purpose of this Standard is to provide guidance to a Member acting as:
a) atrusteeunder a proposal orMotice of Intention
b) an interim receiveundersection 47.1 of the BlAor
c) a Monitor appointed in a proceedingder the CCAA

in fulfilling his statutory responsibilities under the BIA or CCAA, as the case may be, and
specifically, in identifying and reporting dviaterialAdverseChanges in th®ebtofrs
projected casfifiow or financial circumstances.

10.2.MATERIAL ADVE RSE CHANGE

10.2.1. The Member and the Debtor may discuss the types of variances to th#dBash
Statement that may cortste a Material Adverse Change; howevemust be clear that
the Member’'s destermination prevail

10.2.2. The Member should advise tBebtorat the onset of his engagement that the
Member has a statutory obligation to regbe occurrence of a Material Adverse
Changeo the creditors and theourt.

10.2.3. The Member should advise tBebtorof hisresponsibility to report any potential
Material Adwerse Change to the Member immediately.

10.2.4. When a Member determines that a Material Adverse Change has occurred, the
Member should use reasonable efforts to obtain fronb#i#oran acknowledgement
confirming the occurrence, scope and expected consequdribeduaterial Adverse
Change, and, i f necessary i n -flolhS&ateMenmber ' s
that takes into consideration the impact of the Material Adverse Change.

10.3.MONITORING AND DOCUMENTATION

10.3.1. The Member shald monitor theDebtots businags and financial affairs from the date
of inception of his engagement until ttemmencement of the implementation of the
restructuring plamhathas beenapproved by the Court antil the plan igdletermined to
have failed. For example, in a proceedimgler the BIA, the monitoring process should
extend from the filing of the proposal Nptice of Intentioruntil the proposal is
approved by th€ourt,or until theDebtorbecomes bankrupt, and in the context of
proceedings under the CCAA, the monitoringgess should extend from the filing of
the initial application until th€ CAA Planis approved by the Court and/or the Member
is discharged by the Court.
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10.3.2. At the outset of the engagement, the Member should develop a program for
monitoring theDebtor s ness and financial affairs and advise Erebtoras to what
may constitute a Material Adverse Change.

10.3.3. In establishing the monitoring program the Member should:

a) obtain a copy of the supporting documentation, includingA\8simptionsassociated
with the Cashflow Statements;

b) considercommunicaibn with any parties whose support is critical to the success of
the restructuring plan, including labour and critical suppliesattical

c) review material financing agreements (including Interim Finan@ngngements) for
covenants, borrowing availability, and events of default;

d) establish a communication program to answer reasonable enquiries of stakeholders;

e) identify and meet with the appropriate personnel ofdkbtorto inform them of the
Member's duts to monitor and to report and to request their assistance in fulfilling
this role;

f) detemine, in his judgement, which Probable angpbthetical Assumptionsare
significant enough to cause a Material Adverse Change in-fltaghif these
Assumptionsare rot valid;

g) determine what other items or factors are material;

h) consider material financing agreements;

i) establish quantitative guidelines as to what would constitute a Material Adverse
Change;

j) determine the appropriate frequency for monitoring mateeaist

k) determine the extent to which the management and financial information systems in
place can be relied upon to provide the necessary information;

[) review actual results and compare them with the @ashStatement.

m) perform sufficient detailed procackes to ensure the reported results properly reflect
the Debtors operations.

10.3.4. The Member should periodically compare actual €¢ash results with those
reflected in the Casfiow Statement and obtain reasonable explanations for significant
variances.

103,5. nconjunction with the Monitor’s monitorin
periodically inquire of manag-#awginanciawi t h r e
circumstances, and related matters in order to assess whether any Material Adverse
Change mg have occurred or be impending.
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10.3.6. The work performed by the Member and the assessment by the Member of whether a
Material Adverse Change has occurred should be sufficiently documented.

10.4.REPRESENTATION LETTER

10.4.1. The Member should remind tiebtorof his reponsibilities under the BIA or
CCAA and should obtain from tH2ebtora letter of representatioRefer to Schedule
“E” for a sample letter of representation.

10.5.REPORTING

10.5.1. The Member should report to the Court, from time to time or as required under the
terms of the Court Order, on th@ebtor s busi ness and financi al 4
on achieving a successful proposal or CCAA Plan.

10.5.2. When the Member determines that a Material Adverse Change may have occurred, he
should forthwith discuswith the Debto the Material Adverse Change and the Member's
intended course of actioWhen the Member ascertains that a Material Adverse Change
has occurredhe should file &eportthereon in the manner specified in the BIA or
CCAA, as the case may be, and advigedteditors of the filing of sudReport

1053. The Monitor’'s Report should include:
a) A description of the Material Adverse Cha

by I f necessary ofr advisabl e i {lowtStatemerile mber ’
reflecting the impact of the Material Adverse Change;

c) The Member’s comments with respect to the
Change;

d The Member’'s further recommendations, if

10.5.4. The Member should consider whether it is appropriate to take any additional
measures to safeguard the interests oDibletor ereditorsas a whole, including, but
not limited to, recommending to ti&@ourtthat the stay of proceedings under the CCAA
or BIA be terminated.

10.6.EXPLANATORY NOTES

10.6.1. These notes have been prepared for the use of Members in conjunctionswith th
Standard of Professional Practice pertaining to Monitorindp#tetof business and
financialaffairs. These notes are intended to give additional guidance to Members in
understanding and applying the Stamljdut the provisions of thsection10.6should
not be considered as authative as part of the Standara NLO.

10.6.2. Subsection 50(10) of the BIA require3 austeeunder a proposal to monitorén
report on théebtors businessral financial affairssection50.4(7) imposes the same
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requirement on arusteeunder aNotice of Intentionsection47.1(2) allows th&€ourtto

direct that an interim recegr carry out the duties sections50(10) or ®.4(7) in

substitution for th&@rustee named in the relevanitfSection or jointly with thatrustee

This obligation to monitor thBebtof s busi ness and financial a
appointment of th@rusteeor interim receiver, and will contire until the proposal is

approvedy the Court, or until the restructuring proceedings are terminated, as the case

may be.

10.6.3. In the context of a proceeding under the CCAA, a similar requirement exists,
pursuant tesections 11.7 and 23 of the CCAA, to monitbeDebtorCo mpany ' s
business and financial affairs from the date of the initial order, unti?ldoe of
Compromiseor an arrangement is approved by the Court and/or the Member is
discharged by the Court.

10.6.4. In the case of proceedisgnder the BIA or the CCAA, the role of tiMonitor is to
act as an independent officer of the Court, to monitoDilgtor  business antinancial
affairs and to communicate informationttee Court, creditors and other affected
stakeholders. While theporting obligations are slightly different under the BIA and
CCAA, their fundamental objective is the saretimely communication ofelevant
information toaffectedparties.

10.6.5. Set out below, under the headings Monitoring, Reporting, and Representettien L
are the significant aspects of the business which should be considered by the Member
when developing the monitoring program for tebtor The following is not a
comprehensive list of considerationsr isthe Member expected to utgs listas a
checklist in order to comply with the Standard. The primary element of the review is the
exercise of the Member's professional judgment.

Monitoring

10.6.6. The Member should review tliobable andHypotheticalAssumptions to identify
which are significant enolgto cause a Material Adverse Change if thisssumptions
are subsequently found not to be valid. (The extent of detailed information supporting
each assumption, and an assessment as to the reasonableness of each assumption, will
vary according to circumahces and will be influenced by factors such as the
significance of the assumption and the availability and quality of the supporting
information).

10.6.7. The Member should consider communicating réqtical with parties whose support
is critical to the sucas of the restructuring plan, to identify the items or factors which
should be incorporated into the monitoring program.

10.6.8. The Member should consider or examine:

a) Cash management, or how cash is handled in the organization, including:
U segregation of duties

U recordkeeping as it relates to cash
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U where thébanking is done

U whether anewBank Accounthas been opened for all transactions after the filing
of aNotice of Intention proposal or after the initial order

U what support is prepared for all cheqaesldisbursements made;
0 the number and responsibilities of authorized signing officers

b) Working capital management, including whether receivable collections are monitored
and accounted for efficiently and effectively;

c) availabilityand conditions of financing during the restructuring process;

d) whether theDebtor s i nf or mati on systems provide i
accurate and timely, and whether it can be relied upon;

e) asset disposals;

f)  Other events may affect the viability a proposal even though in the short term they
may not affect castilow. These business considerations may be revealed through a
review of corporateninutes, physical observations and other procedures required by
the circumstances. Examples are:

U expiring labour contracts which could lead to a strike or more onerous
employment conditions

U a major fire without insurance coverage
U loss of a majocontract
U environmental orders

U the future termination of arrangements with parties where there is economic
dependace

U economic support from related parties
Reporting

10.6.9. Once the Member hateterminedvhat he considers to be a Material Adverse
Change, the Member is required to filReporton theDebtofs business and financial
affairs with the appropriate party, whichagnbe the official receiver and/or the Court, as
the case may be. The Member is also required to either seReploetto the creditors,
or to advise the creditors thaR&porth as been fil ed and is avail
website. Whether the requiment arises in the context of a proceeding under the BIA or
the CCAA, the guiding principles are the same, in that the reporting has to be timely, the
creditors have to be informed of the filing of tReportand its content, whether the
Reportis addressto the official receiver, the Court, or both.
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10.6.10. Several courses of action become possible after the filindReparton a Material

Adverse Changeand the decision on subsequent stegse takerwill depend on the
particular circumstances and the Member
Member could recommend to tl®urt

a) terminating the stay;

b) annullingthe proposal oPlan of Compromiser arrangement;

C) appointingan interim receiver.

10.6.11. Although not contemplated in the BIA, where there has been a material favourable
change, the Member should consider the appropriateness of notifying creditors and other

interested parte

Representation Letter

10.6.12. For further support, the Member should obtain from the Debtor for each reporting

S

period, a |l etter of representation a sampl

reporting period will begin with the earlier of the date of the filing of the Notice of
Intention to file a proposal or the date of the filing of the proposal or the date of the
initial order, as the case may be, and ends with the date of signing the latest letter of
representation. The purpose of this letter is to remind the Debtor of itssasifities

during the monitoring period. If the Member is unable to obtain a letter of representation

from the Debtor, he should consider whether to continue or what steps should be taken.

11. INVESTIGATING THE FINANCIAL SITUATION OF THE
PROPOSAL DEBTOR AS IT RELATES TO INCOME TAX DEBT

11.1.SCOPE AND PURPOSE

11.1.1. The purpose of this Standard is to provide guidance to a Member acting as

Administrator in &ConsumeiProposal or agrusteein aDivision | Proposalin fulfilling

his obligations to investigate tizebor s f i nanci al affairs so
estimate with reasonable accuracy the financial situation @ebeoras it relates to

income tax debt pursuant to the ITA

11.1.2. This Standard reflects the terms of an administrative policy that CRA hasinse

1995, on a discretionary basis, to split the tax year in which a proposal is filed, as of the
date of the filing of a proposal for both personal and corporate income tax debt, similar
to what the ITAprovides for in the event of a bankruptcy. Unthes administrative

policy, if certain conditions are met, CRA may file a provisional proof of claim for the
estimated prgroposal income tax debt even though there is no provision under the ITA
for a deemed year end for tax purposes;
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11.2.ASSISTING THEDEBTOR

11.2.1. The Member should inform tHaebtorthat CRA may file a provisional proof of
claim in proposals where tti@ebtor

a) has prepared and filed all outstanding income tax returns at the time of filing the
proposal; and

b) has prepared and filed a provisionaturn at the time of filing the proposal which
reflects the taxable income earned during thepgpoposal period based on reasonably
complete and accurate documentation and calculations; and

c) discloses the income tax debt relating to the provisional resianseparate line item
on the statement of affairs; or

d) includes the required terms regarding income tax debt in the proposal as defined in
sectionl1.3.1of this standard.

11.2.2. The Member should inform tHaebtorthat where th®ebtoris unable to comply
with the requirements df1.2.1a) and/orb) above by filing these returns at the tinfe o
filing the proposal, CRA may still file a provisional proof of claim in proposals,
provided:

a) theDebtordiscloses CRA as a creditor in the proposal showing the amount owing as
“unknown?” ;

b) files the returns no later than 10 days prior to the vote on the proposal;

c) includes the required terms regarding income tax debt in the progoskdfined in
sectionl1.3.1of this Standard; and

11.2.3. TheMember shoul@lsoconsider informing th®ebtor that acceptance of the pre
Proposal income tax debt is at the sole discreticORA.

11.2.4. The Member should inform tH2ebtorthat if he is unwilling or unable to meet these
requirements, CRAnaynot file a provisional proof of claim and any actual current year
pre-proposal income tax debtaybecome a posgtroposal debt.

11.2.5. The Member should inform tHeebtorthat if the amount athe actual current year
pre-proposal income tax debt exceeds the estimated current ygamopiesal income tax
debt the excessnaybecome a pogtroposal debt, unless CRA exercises its discretion.

11.2.6. A Debtor may choose to file@nsumeiProposal in ordeto obtain a stay of
proceedings but may not have all of the information available to estimate the income tax
debt accurately. The Member may put forth a resolution permitting the meeting of
creditors to be adjourned (if there is one), if CRA or the Dedsioequests, for no longer
than 30 days to permit time for the Debtor in a consumer proposal to provide the
required information. The same procedure &b Division | proposals, but in such a
case the adjournment may be for a longer period.
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11.3.REQUIRED TERMS

11.3.1. The Member should advise tBebtorthat the required terms expected by CRA to be
included in the proposal to meet the requiremenseofiors 11.2.1c) and11.2.2c)
above, are the following:

I confirm that theestimated current year pigroposal income tax debhased on the
provisional returnand disclosed on my statement of affairs, is a reasonable estimate of my
actual current year prgroposal income tax debt

| will prepare and file, on or before thiding due date a tax return for the tax year in
which the proposal is filed as well aglatailed calculation of thactual current year pre
proposal income tax debwhich discloses the details of any differences fronestienated
current year preproposal income tax debt

11.3.2. The Member should also advise the Debtor th@RA is not satisied with the
reasonableness of the estimate, there may be an impact on tpegpostal taxable
income.

114MEMBERS" S I NVESTI GATI ON

11.4.1, The Member should, as part of his investigation of the financial affairs @fehtor,
consider the correctness of the incoaedebt shown onthBebtof s st at ement of
affairs.

11.5.EXPLANATORY NOTES

11.5.1. These notes have been prepared for the use of Members in conjunction with the
Standard of Professional Practice pertainingit@stigating the financial situation of the
proposaDebta as it relates totncome tax debt. These notes are intended to give
additional guidance to Members in understanding and applyim&tiandard, but the
provisions of thisection11.5should not be considered as auttadive as part of the
Standard M. 11

11.5.2. When investigating the financial situation of the prop@ethtoras it relates to the
income tax debt, a Member may wish to consider the issues outlined below.

Background

11.5.3. When aDebtorfiles aConsumer Proposal a Division IProposal CRA may file a
provisional proof of claim for the current year gpeposal income tax debt,
notwithstanding CRA’s ass€%thatthedAhdoesa@nf i r me d

6 R.v. Marchessayl2007 CarswellNat 5447 (Fed. C.A.). Note however that the result should not apply to income tax
debts due to the Minister of Revenue of thevirce of Québec, in view of the decision rie: Bernier, 2000
CarswellQue 375 (Qc. C.A.) amd: Bouvier1999 CarswellQue 494 (Qc. S.ClIhe practice of including a provision
in Division | and Il Proposals allowing CRA to claim, as a gdistg debt, the excess of the actual income of the
debt or ov e rtimath o prghrepodalancomeas net slear and there is jurisprudential conflict in connection
with it. Accordingly, a future clarification of this part of teandard may become necessary.
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contemplate nor allow for a pration of income tax liabilities between the ym@posal
and pet proposal period.

11.5.4, The administrative policy of CRA to allow (subject to conditions) for a provisional
proof of claim is of great assistance to Bebtorsince the prgproposal tax debt would
otherwise become a pegstoposal debt, and as such the obl@ato include both the
income earned before and after the date of the proposal could in many cases jeopardize
the viability of the proposal. The onus is on Bebtorto prepare an accurate statement
of his liabilities as at the date of the proposal. Heesveit is often difficult to quantify
the income tax debt.

11.5.5. CRA has difficulty deciding how to vote on a proposal where the income tax debt is
not disclosed accurately. If CRA is to file a provisional proof of claim, it requires that
theDebtorbe accurate in calculating the estimated current yegono@osal incoe tax
debt and to provide full disclosure of the calculations.

11.56. Thest andard deals only with income tax debt
only deals with income tax debt.

Assisting the insolventDebtor

11.5.7. As stated in explanatory notd.5.4above, the onus is on tiebtorto ensure the
accuracy of the calculation of the estimated current yeapnogosal income tax debt. In
cas where the actual current year-preposal income tax debt is greater than the
estimated current year ppgoposal income tax debt, the excess/be a posproposal
liability, unless otherwise decided by CRA.

11.5.8. Efforts should be made to prepare a priowial tax return before the filing of a
Consumer lPoposal. If this cannot be done and there is concern that a provistural
cannot be filed within the required delay, consideration should be given to contacting the
official receiver and have him dicethe Member to call a meeting (section 66.15 of the
BIA). The reference is only to consumer proposals since, in a Division | proposal, if the
Debtor does not have the financial statements and tax returns prepared, he can file a
notice of intention to maka proposal and obtain the required time to do so.

Member s i nvestigation

11.5.9. The requirement to perform an investigation is diedhin the BIA as noted in section
11.1.10f the Standard. In order to do so, the Member shoandidereviewing the
Debtor’s current and historical financi al
provided by the Debtor, with a view to establishing that theppmposal income tax debt
is based on reasonably complete and accurate documentation and calculations.

11.5.10. The Standard does not address the need for the Member to report his findings. This is
dealt with in the BIA which requires in a Division | proposal thatésults be reported
to the meeting of creditors and ilCansumer Poposal that the results be included in the
Admi ni strator’s report (subsections 50(5)
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12.INTERIM FINANCING

12.1.SCOPE AND PURPOSE

12.1.1, The purpose of this Standard is to provide guidance to a Member fulfilling its
statutory responsibilities under the applicable legislation, in respect of Interim Financing
that may be sought and obtained byfrebtorin the context of restructuring
procealings pursuant to the BIA or CCAA.

12.2.ASSISTING THE COMPANY

12.2.1. The Member may assist tibebtorto identify, negotiate and enter into an agreement
with an Interim Lender to provide Interim Financing.

12.2.2, In the event the Member does assistDiedtorin obtaining hterim Financing, the
Member should advise tl@@urtand provide details of the nature and extent of its role.

12.2.3. The Member should advise tBebtorthat the responsibility for identifying and
arranging for Interim Financing, and the terms and conditioaspfgreement entered
into by theDebtorwith an Interim Lender in respect of Interim Financing, rests with the
Debtor.

12.2.4. The Member should advise the Debtor that any information given by the Debtor to
the Member may be disclosed to the court and the oredit

12.3.MONITOR'S REVIEW AND DOCUMENTATION

12.3.1. The Member should perform a review of the reasonableness of the process
undertaken to obtain the Interim Financing, as well as the reasonableness of the attendant
guantum and terms and conditions in the circumstameelsding any related to the
I nt er i mSecusity ahe its impact on the restructuring and on other stakeholders,
particularly those whose existing security interests may be affected. If the Member
considers it appropriate under the circumstanbesMember may seek the views of
existing secured or other significant creditors.

12.3.2. The Member should ensure that the Interim Financing and attendant terms are
appropriately reflected in the Calbw Statement and any terms and conditions which
may restrict thddebtor s access to the I nterim Financin
Member ad are appropriately disclosed in the Géslwv Statement.

12.4.REPORT

12.4.1. The Member should report to t@urton the background and other relevant factors
in respect of th®ebtof s fi nancing needs for the period
flow Statement.

12.4.2. TheReport should include the following:
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b)

9)

h)

12.4.3.

No. 12— Interim Financing

An appropriate notice to reader, summar i z
documents or information on which he relied, and the possible limitations of such
information (reference should be made to Stantlxd — Reportingin this regard);

A description of the process undertaken by Erebtor to identify other financing

offers receivedand tonegotide and enter into an agreement with an Interim Lender

to provide Interim Financing as well as t
any, in that process;

The identity of the proposed Interim Lender;

A summary of the quantum and material termghef Interim Financing, including

any related to the Interim Lender’s Secu
and other costs associated with the Interim Financing, and the reasonableness of such
terms in the circumstances:

The granting of neveor additional liens or charges for existing obligations owed by

the Debtor to the Interim Lender prior to the commencement by Brebtor of
proceedings under the BIA or CCAA and the reasonableness of such terms in the
circumstances, whether such additiofiehs or charges are granted directly or
indirectly (for example, through -aut“rol l
financing or otherwise);

The Member’'s comments on the i mpact of t
L e n d 8ecuritg on theDebtor and on its stakeholders, particularly those whose

existing liens, charges or hypothecs may be affected, and whether any creditor will be
materially prejudiced as a resul't of t he
Security;

The Me mb e rntsson whethem ¢he Interim Financing will enhance the
prospects of a viable compromise or arrangement being made in respect of the
Debtor, or otherwise benefit theebtor s st akehol ders on the wh

The other factors set out in Bigection 50.6 oCCAA section 11.2asregards mterim
Financing, where appropriate.

The Report should include a statement on

Interim Financing and attendant terms are appropriatelyctetlan the Casflow
Statement and the Assumptions relied upon therein.

12.4.4.

Where a person objects to the proposed I n

Security, the Member may include in the Report available details with respect to the
objection how sich objection has been addressed] any other comments that the
Member considers necessary.
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13.ASSIGNMENT, DISCLAIMER OR RESILIATION OF AGREEMENTS

13.1.SCOPE AND PURPOSE

13.1.1. The purpose of this Standard is to provide guidance to a Member fulfilling his
statutoryresponsibilities under the applicable legislation, in respect of an assignment
disclaimeror resiliationby aDebtorof its rights and obligations under an Agreement in
connection with restructuring proceedings under the BIA or CCAA.

13.1.2. While the legislatia does not specifically state that a Monitor or Trustee must file a
report in respect of a proposed assignmeistlaimer or resiliationf an Agreement,
one of the factors to be considered by@uweirtmay be whether the Monitor or Trustee,
as the case may be, approves of the proposed assiguiselaimer or resiliationand
accordingly, the filing of &eportto theCourtin this regard may be required.

13.2.ASSISTING THEDEBTOR

13.2.1. The Member may assist tibebtorin reviewing the Agreements to which tBebtor
is a party for the purpose of determining which Agreements, if any, are sought to be
assigned, resiliated or disclaimed as partofdbbtor s r estruct uring pr oc
in developing an appropte approach for any such proposed assignrdestiaimer or
resiliation

13.2.2. Where an Agreememtr rights thereunder apgoposed to be assigned, the Member
may assist th®ebtorin negotiating the terms and conditions of the assignment with a
proposedAssignee

13.2.3. The Member should advise tBebtorthat the responsibility for the assignment of an
Agreement or itglisclaimer or resiliationand providing appropriate information to the
Court for consideration in determining whether to make an appropriate i@stsryith
the Debtor.

13.2.4. The Member should advise the Debtor that any information given by the Debtor to
the Member may be disclosed to the court and the creditors.

13.3.MEMBER'S REVIEW AND DOCUMENTATION

13.3.1. The Member should gain an understanding of the reasonsfaugb the proposed
assignment, the benefits to thebtorresulting therefrom and the benefits and costs to
the Debtorresulting from any disclaimer or resiliation, and the impact thereof, or the
impact of not disclaiming or resiliating an Agreement lesdase may be, on tBebtor
and its proceedings under the relevant statute. In the case of an assignment of an
Agreemenor rights there undethe Member should review the Agreementights
proposed to be assigned to t&signeeand the potential inget on theDebtor,its
stakeholders and its proceedings under the relevant statute resulting from the assignment
of, or the failure to assign, as the case may be, the Agreemegits thereunder.
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13.3.2. The Member should review the basis on whichDleétorhas determined that the
proposedAssigneewill be able to perform the obligations under the Agreement and that
such assignment would be appropri@@éA s. 84.1(4), CCAA s. 11.3(3))

13.3.3. The Member should perform a review of the terms of the proposed assigfraagt
such Agreementr rights thereunddp assess the monetary defaults existing under the
Agreement (other than those arising by reason only ddéi#of s i nsol vency or
commencement of insolvency proceedings); whether there is failure to perfosm
monetary obligation; and whether such defaults careilvediedon or before a date
fixed by theCourtor by thedateof assignmen{BIA s. 84.1(5), CCAA s. 11.3(4))

13.4.REPORT

13.4.1. When the Member determines that a Repara proposed assignment of an
Agreementor rights thereunder disclaimepr aresiliationis necessarythe Report
should include the following:

a) An appropriate notice to reader, summar i z
documents or information on which he relied, and the pleséititations of such
information (reference should be made to Stantlard, Reporting,in this regard);

b) An overview of the Agreememtr the relevant rights

c) The identity of the proposefissignee or counterparty to the Agreement, as the case
may be;

d) The reasonsmassignmentf the Agreement or rights thereunder disclaimer or
resiliationof the Agreement is being sought;

e) The potential impact on thHeebtorand its proceedings resulting from the assignment
of, or the failure to assign, as the case may be, ¢lheefnenbr the relevant rights

f) In the case of alisclaimer or resiliaton a st at ement whet her ,
opinion, such disclaimer or resiliation of the Agreement enhances the prospect of the
Debtor making a viable proposal or arrangement, or \waetthe disclaimer or
resiliation is expected to otherwise benefit Bebtoror its stakeholders as a whple

g) In the case of an assignment, the quantification of any monetary defaults as at the
commencement of the proceedings and the apitfingness and capacityf the
proposedAssigneeor other applicable party to remedy all such financial defaults
upon completion of the assignment;

h) The Member’ ' s cDeinofesnt &s soens stnheent Assigheétshe pr
ability to perform the obligations under the Agreement and that such assignment
would be appropriate, in the case of an assignment; and

i)  Wherethere is an objectioto the proposed assignmedisclaimer or resiliatn of an

Agreement, the Member may include in tReportobservations with respect to the
objection and how the Debtor has addressed the objection.
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1342. The Report s houlasessmeatithe propbsed assgmried,r * s
disclaimer or resiliationasthe case may be, and the reasons therefor.

13.5.CLAIMS IN THE EVENT OF ADISCLAIMER OR RESILIATION

13.5.1. In the event that a resiliation or a disclaimer is proposed by the Debtor and is not
objected to or is authorized by the Court notwithstanding any objectiokletmer
should notify the counterparty to the disclaimed or resiliated Agreement of its right to
assert a préiling claim for the loss resulting from the disclaimer or resiliation in the
Debtor’s proceedings or subsequent proceed

13.5.2. When a Member receivesclim from a counterparty to a resiliated or disclaimed

agreement, the Member should advise the claimant of the status of its claim on a timely
basis.

14. SALE OR DISPOSITION OF ASSETS OUTSIDE OF THE ORDINARY
COURSE OF BUSINESS

14.1.SCOHE AND PURPOSE

14.1.1. The purpose of this Standard is to provide guidance to a Member fulfilling his
responsibilities where there is a report r
Assets outside of the Ordinary Course of Business, in the conteedtnicturing
proceedings pursuant to the BIA or CCAA.

14.2.ASSISTING THEDEBTOR
14.2.1. The Member may, to the extent permitted or otherwise consistent with the powers
granted by th€ourtto the Member, prepare for, conduct and conclude, or assist the
Debtorin preparing for, conducting and concluding, a Sale Process.

14.2.2. The Member should advise tBebtorof the following:

a) That, unless otherwise ordered by t@eurt the substance, structure, timing and
conduct of a Sale Process is the responsibility oDigletor, and

b) That theCourt will consider whether the Member approves of the Sale Process in
deciding whether to grant the authorization to. sell

c) That any information given by the Debtor to the Member may be disclosed to the
court and creditors.

14.3.MEMBER'S REVIEWAND DOCUMENTATION
14.3.1. Prior to the commencement of a Sale Process, the Member should review the

Debtof s proposed Sale Process and determine \
context of theDebtof s busi ness, industry and circumst
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No. 14— Sale of Assets
1432. The Me mb evishoudd consider thee following:

a) The appropriateness of the realization strategy/overall sales strategy selected by the
Debtor, including whether th®ebtorhas made a satisfactory effort to obtain the best
price and has not acted improvidently;

b) The qualfications and experience of any parties involved or proposed to be involved
in the Sale Process;

c) The adequacy of the steps to be taken to identify potentially interested parties and
bring the sale opportunity to the attention of potentially interesteiiepand to the
public at large;

d) The process for preparation and distribution of information to potentially interested
parties including the preservation of the confidentiality of such information where
applicable;

e) The existence of related parties which may be bidders in the transaction;

f)  The reasonableness of the proposed timeframe to market and &dittod s Asset s,
with a view to maximizing the net proceeds from the Sale Process in light of the
Debtof s mstanaes)

g) The efficacy and integrity of the proposed Sale Process, including the ability of all
potentially interested parties to obtain timely and comparable information in respect
of the Assets available for sale and to submit an offer for same;

h) The phnned approach and criteria for assessment and comparison of offers in order to
identify the ®“hijghest and/or best offer?”

ntified i n Royal Banl

) The principles i de
foll ows:

Principles”), as

i. Whether the proposed vendor has madsufficient effort to get the best
price and has not acted improvidently;

ii. The interests of all parties;

iii. The efficacy and integrity of the process by which offers are obtained,;
and

iv. Whether there has been unfairness in the sale process.
J) The interests of Iastakeholders, the manner in which the Sale Process and the
outcome of the Sale Process affects such interests, and whether such outcome is in the
best interests of theebtor s st akehol ders as a whol e.
14.3.3. Where the Member determines that he does not ep@moy aspect of the Sale

Process, the Member should forthwith discuss the reasoradtanthtivesvith the
Debtor.
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14.3.4. The Member should periodically review the status of the Sale Process to assess
whether the actual substance, structure, timing and coofltted Sale Process remain
consistent with th®ebtot s pl anned Sale Process, and whe
Process is still feasible. Such review may include consideration of those factors outlined
in sectionl4.3.2 aswellasth®e bt or " s: actions to

a) Track and respond to inquiries received from potentially interested parties;
b) Assess interested parties’ ability to clo

c) Select analyzeand idenfyt he “ hi ghest and/ or btet” off
negotiations with prospective purchaser(s);

d) Communicae with secured or other significantakeholders in respect of the Sale
Process; and

e) Respond toother significant developments that occur during, and aftbet Sale
Process.

14.3.5. Where the Member does not approve the proposed Sale Process or the original Sale
Process no longer appears feasitile Member should forthwith discuss the reasons for
t he Member’' s ©Oebtorara rtotle extentthh Membee considers it
necessary or appropriate (including due to a Material Adverse Change)Réleoat
with the Court, the creditors, or ¢0OSB as appropriate

14.4. MEMBER'S REPORT

14.4.1. The Membeshouldfile a Report with the Cougrior to orconcurrent with the
commencement of any hearing in connection with an application for Court approval of
the sale or disposition of Assets of the Debtor detsif the Ordinary Course of
Business.

14.4.2. The Report should include the following:

a) An appropriate notice to reader, summar i z
documents or information on which it relied, and the possible limitations of such
information (reference should be made to Standérds, Reportingjn this regard);

b) A description of the Sale Process;

c) The number of potentil interested parties identified and to which information was
distributed, and the number of interekfarties that responded and participated in the
Sale Process (including the number of parties executing a confidentiality agreement
and receiving access to confidential information pertaining toD@etor and the
Asseb);

d) The identification of related piges participating in the process;
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e) A summary of the offers received. Where there are confidentiality issues, the Member
should ensure that confidential information is adequately protected, including the
identity of prospective purchasers and the rangalfes offered for the Assets;

f) AnoverviewoftheDe btmet sodol ogy used

to deter mi ne
of fer?” and the Member’s vVview on

same;

g) A summary of the material terms and conditions of the proposed purchase and sale
agreement, includingny actual or potential adjustments to the purchase price and
any material conditions precedent to closing a n d i f applicabl e,
financial ability to comply with the terms of the agreement of purchase and sale

h) Disclosure of any significantommunication with secured creditors or other
significant stakeholders of tHgebtorin respect of the Sale Process, its outcome and
the selection of the highest and/or best offer, including any statement of soijpgort
opposition to the proposed purckamnd sale;

i) The effects of the proposed sale or other disposal of Assets on the creditors and other
stakeholders of thBebtor;

) A statement on whether in the Member’'s o]
would be more beneficial to the creditonsan if the sale of disposal took place under
a bankruptcy proceeding;

k) A statement as to whether the Member has approved the Sale Process or where the
Memberhas conducted or taken a more active role in the Sale Process, a description
of the role the Membeplayed in respect theretand

[) A statement whether the Member supports the proposed sale of Assets.

14.4.3. Where the proposed consideration to be received includesastnconsideration, the
Member should include a description of the 1wash consideration agll as the
Me mber Debtolfasmmdest i mates of the I|ikelihood an:
reasonably estimable, its fair market value.

14.4.4. Where the proposed purchaser is a related party ahtoror does not deal at
arm’ s | engt h, wiheh Mehmneb eDe'dmstsioRthgfagtors setoutio u | d
section 65.13(5) of the BIA aection 36(4) of the CCAA.

1445 The Me mb e maybe aRgmpnted with such additional comments as deemed
appropriate by the Member in the circumstances.
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No. 15— Reporting on Plans and Proposals

15.RESPONSIBILITIES WITH RESPECT TO PLANS OF COMPROMISE,
ARRANGEMENT SAND PROPOSALS

15.1.SCOPE AND PURPOSE
15.1.1. The purpose of this Standard is to provide guidance to a Member fulfilling statutory
responsibilities under applicakilesolvency legislation, in respeat a Report on a Plan

of Compromise or Arrangement, or on a proposal, in respect of restructuring proceedings
undertaken by ®ebtorpursuant to the BIA or CCAA.

15.2.ASSISTING THEDEBTOR

15.2.1, Subject to BlAsection50.5, the Menber may assist thedbtor in the preparation of
the proposal o€ECAA Plan and in discussing and negotiating the terms thereof with the
Debtor’s stakehol der s.

15.2.2. The Member should advise tBebtorthat the development and substance of the
proposal or CCAA Plan is the responsibility of thebtorand that the Member has a
duty to report to th€ourton the proposal or CCAA Plan.

15.2.3. The Member should ensure that, in his view, the proposal or CCAAsRiesfies the
express requirements of the applicable legislation.

I5S53.MEMBER' S REPORT
1531. The Member’'s Report should include the fo

a) An appropriate notice to reader, summari z
documents or information on whitterelied, and the possible limitations of such
information (reference should be made to Stantlxd, Reportingjn this regard).

b) Background information on tHeebta, including:
U Identification of the ownership of tH2ebtorand any Related Persons
0 Overview of theDebtor s busi ness and recent financi
U Material Assets and liabilities
U Causes of financial difficulties

c) Commentary on operations, including:

U Current and anticipated future status of operations following implementation of
the restructuring plan (e.g. whether operations are to be continued or shut down)

U Significant developments since the filing of the CCAA application oMNbce
of Intention or proposal, as the case may be
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U A summary of the operating results for the operations oDiblator since such
filing

d) Summary of the material terms and conditions of the CCAA Plamoposal, as the
case may be, including material conditions precettetihe CCAA Plan or proposal
implementation, and the timing and quantum of estimated recoveries to each class of
creditors;

e) Conduct of thédebtorbefore and during its insolvency proceedings, including:

U Description of any review performed by the Member addny potential
preferences, fraudulent conveyances or transactions at undervalue, and any
conclusions reached by the Member with resgbeteto If no work in this
respect has been performed or the work is still in progress, the Member should
advise credors of this fact

U0 TheMember’ s opini on o rthe COGAA Planeoa Braposalb | e n e ¢
including ay provision in the CCAA Plan or proposal that stipulates that
sections 38, 95 to 101 of the BIA do not apply to the CCAA Plan or proposal, as
the case ray be

U The Debtor s br e ac h -compliance avith, amyo requirement under
applicable legislation or pursuant to any order issued b thet

U Where applicable, wet her , i n t he Delontazactedsandv i e w,
continues to act in good faith and with due diligence

f)  Analysis of Claims against tH&ebtor, including:

U A summary of all claims made against fbebtor, including an overview of the
results of any claims bar process and any disputed esalved claims

U A review of claims resulting from th®ebtor s di scl ai mer or r
agreements

U Identification of all claims involving Related Persons and the nature of the
Member’'s revi ew, pribrityamlvalidity ofcuclactioseamdt ai n t
the transactions giving rise to such claims

U Identification of any trust claims and any claims that cannot be compromised
pursuant to the applicable legislation

U Results of any legal opinion available to the Member on the validity of secured
credite s’ <cl ai ms

U A general discussion of claims against Related Persons, including directors and
officers of theDebtor, that are compromised or otherwise affected pursuant to the
CCAA Plan orProposal
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g) A discussion of theexpectedrecoveriesto be realizedunder theCCAA Plan or
Proposal,compared to the estimated recoveries that could be expected under other
alternatives available to the creditors, including a bankruptcy under the BIA, to the
extent determinable.
h) Other material considerations, including:
U The level of support by each class of creditdrknown.
O The formation, composition and support
U0 The Me mb e cohctusiohsor neaommendations, including thtde mb er ' s
opinion on whether, in the circumstances, the plan is advantageous to the
Debtofr s creditor s, and is f ®ebtor andr e@iatsom
and theDebtor

U If the Member objects to the CCAA Plan or proposal, or makes no
recommendadin, the Member should indicate the reasons for same.

16. BANKING AND CONTROL OF ASSETS

16.1.SCOPE AND PURPOSE
16.1.1. The purpose of this Standard is to provide guidance to a Member acting in a formal

appointment in respecf controlling funds and otherssets of &ebtor. Reference is
made to DirectivésR in this regard.

16.2.BANKING

16.2.1. The Member should maintain a separate Trust Account for each appointment except
as specifically provided for by the BIA.

16.2.2. The Member should exercise the controls necessary for the safekékpipmper
accounting, and the prudent management of the funds received by the Member.

16.2.3. The Member should deposit receipts promptly into the appropriate Trust Account and
the Member should maintain adequate descriptafithe source and nature of each
receipt.

16.2.4. Each disbursement from the Trust Account, whether by cheque or transfer, should be
authorized in writingpy the Member or by a person authorized by the Member.

16.2.5. The Member should disburse funds which are surplus to the netdsestate
administratiorto the beneficiariesf the Trust Account on a timely basis.
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16.2.6. Where significant balances are held, the Member should utilize intexashg Trust
Accounts, or invest available funds in Guaranteed Investment Certificates or Term
Deposits

16.3.IDENTIFICATION OF ASSETS

16.3.1. At the date of the formal appointment or as soon as practicable thereafter, the
Member should identify and make a list of the Assets which are subject to the
appointmentThe Member should also revisand t he Col
asset subledgers as part of the asset identification process.

16.3.2. Assets not subject to the appointment should be identified and segreljated.
material, he Member should obtain a legal opinion as to the ownership of such Assets,
and should receive appropriate receipt from the owner of such Assets on the returning
of the Assets to the owner.

16.3.3. The Member, after having completed the listing of Assets, should value the Assets on
the same basis as the Debtor used for his own books and records. lenthbavthe
value of the Assets as determined above by the Member is materially different from that
shown in the Debtor’ s booiakeiaquirtesimdbe or ds, t
cause of the difference and make appropriate disclosure to affected.part

16.3.4. The Member should obtain a certificate from the Debtor or an authorized officer of a
corporate Debtor, that the listing of the Assets together with their valuation is complete
and accurate.

16.4.SAFEGUARDING OF ASSETS

16.4.1. At the date of the formal appointmahe Member should, as soonpsssible
thereafter make arrangemetdsafeguard and inseithe Assets which are subject to the
appointment.

16.4.2. The Member should take stepsprevent unauthorized removal of the Assets.

16.4.3. The Member should review the books and records, and make enquirieDebtioe
whether any applications, registrations, or the like are required to be made in order to
preserve or enhance title to the Assets subject to the appointment, and the Member
shauld take the necessary steps to effect same.

16.4.4. In the event that third parties are in possession of the Assets subject to a formal
appointment, the Member should, as soon as practicable, notify those parties of his

appointment, and that the Assets shouldosoteleased without h e Me pnibre r ' s
approval.

16.5.RECORDS

16.5.1. The Member should maintarecords that account for thesgets taken into his
possessiartheir estimated valuand their disposition.
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16.5.2. The Member should prepare statements on a periodic bapesrigraccounting for
the disposition of the Assets, and the Assets remaining to be realized upon and should
submit such statements to the appropriate parties.

16.6.EXPLANATORY NOTES

16.6.1. These notes have been prepared for the use of Members in conjunction with the
Standard of Professional Practice pertaining to BankingCamtrol of Assets. These
notes are intended fwovideadditional guidance to Members in understanding and
applying the Standard, but the provisions of f@stion16.6should not be considered as
authoritative as part of ihStandard\No. 16.

16.6.2, Sectin 16(3) of theBIA requires th@rusteeto take possession as soon as possible
of the deeds, books, records and documents and all property of the bankrupt and make an
inventory. Sections 46, 47 and 47.1 of the BIA allowG@uweirtto appoint an interim
recaver and direct him to take immediate possession of some or all of the Assets of the
Debtor. The duties and powers of a receiver, receimanager or agent, as set out in the
Engagement Documeat appointing Courbrder, will normally empower and require
the Member to take possession of frebtors property. The powers and duties of a
Monitor in respect of thBebtots Assetsf any, be set out in thEngagement Document
or Courtorder. The administration of an engagement may require the Member to receive
and disburse funds. The duties dfraisteewith respect to estate funds are set olglify
section 25. Some aspects of banking and control of Assets which the Member might
wish to consider when taking possession ofdeétors property and handling the
receipt and disbursement of funds in the engagement are summarized below.

Banking

16.6.3. Separatd@rust Accouns are not required in all circumstances, including when a
Member has obtained approval to operate certain consoliflaistiAccouns under the
BIA.

16.6.4. Internal controls assist a Member in proper management and administration of Trust
Accounts. The extent and type of internal controls will depend upon the size, complexity
and organizational structure of the Member's practice. Regardless of the size of the
practice the Member should be aware of the need for internal controls and ensure that
sufficient controls are in place.

16.6.5. The following considerations may assist the Member in assessing the sufficiency of
its internal controls:

a) Segregation of duties have functions been assigned so that no individual is in a
position to both commit and conceal a fraud?

b) Limits of authority- is supervision of staff effective in ensuring that controls are
implemented and levels of authority a exceeded?
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c) Reliability of data andRepors - do internal controls ensure that transactions are
recorded properly and completely and that the Member's accounting records correctly
reflect the transactions?
The Member may wish to consider the followirlgreents of control:
U the prompt recording of transactions
U maintaining adequate documentation for transactions

U requiring proper authorization of transactions

U creating and maintainingdequate safeguarda connection withaccess to
records

U appropriate rev of Reports and reconciliations
d) Bank reconciliations
U is each Trust Account reconciled on a monthly basis?

U does the Member review each bank statement and reconciliation on a monthly
basis?

e) Does the Member have a system of regular reports which arewvesliiby the
Member to assess the accuracy and integrity of the information being recorded?

f)  Surplus funds are procedures in place to ensure that interest is being earned on
surplus funds?

Identification of Assets

16.6.6. The Member will wish to determine the stence, ownership and location of all of
the Assets subject to the appointment and make a listing thereof. The following
considerations may assist the Member in detecting the existence, ownership, and location
of the Assets and assessing the reasonablehassounts receivabléventories and
other current Assets

a) external sources having knowledge of the affairs of Erebtor e.g., bankers,
suppliers, professional advisors, secured creditors, customers

b) the Debtorfs books, records and documents, inglgdbooks of account, banking
records, security agreements, insurance policies, etc. to determine the existence of
Assets

c) review of transactions and other datacluding paid chequestransfers,rental
revenue unaccounted foand receipts which may indate the existence of an
undisclosedsset

d) registry searches

CAIRP Standards of Professional Practice Page65



No. 17— Realization

e) reconciliation to subledgers anerification of the mathematical accuracy of the
Debtofs records in respect of inventory, accounts receivable andAdbkets

f) determine whether theebtofs records are up to datnd

g) employ appropriate controls to ensure that any inventory count is accurate and
complete.

17.REALIZATION

17.1.SCOPE AND PURPOSE

17.1.1., The purpose of this &hdard is to provide guidance to a Member acting in a formal
appointment, with respect to realizing on Assets under the control of the Member and
reporting thereonIn such circumstances, a Memimeustact honestly and in good faith,
and deal with the Agds in a commercially reasonable manner.

17.2.SALE OF ASSETS
17.2.1. The Member should maintain control of the sale process.

17.2.2. The Member should consider various methods of sale, and document the reasons for
the realization strategy selected.

17.2.3. The Member should seek broad coverage for solicitation of prospective purchasers,
having due regard to the nature and value of the Assets.

17.2.4. The Member should obtaone or morendependenappraisal®f value if the Assets
to be sold will not receive pulsliexposure.

17.2.5. The terms of engagement of agents, auctioneers, former employee®ebtbe
and/or other parties retained to assist the Member in the sale of Assets should be in
writing.

17.2.6. The Member should advise prospective purchasers that it is theapersh
responsibility to inspect and evaluate the Assets offered for sale.

17.2.7. If appropriate, te terms and conditions of an agreement of purchase and sale should
include the following:

a) the Member is conveyingnly suchright, title and interesas he may &ve if any,in
the Assets, and;

b) the Assets are sold on an "as is, where is" pasilsout representations or warranties
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17.2.8. The Member should disclose his knowledgeuwy material defects in Assets offered
for sale or material obligations that the pusdrawould be assuming on the acquisition
of the Assets.

17.2.9. If appropriate, te Member should require prospective purchasers to sign a
confidentiality agreement prior to releasing proprietary information.

17.2.10. Prior to a sale, the Member should disclose all terms and conditions to all
prospective purchasers participating in the sale.

17.2.11. The Member should respond to requests for information about the terms and
conditions of the sale process.

17.3.ACCOUNTS RECEIVABLE

17.3.1. The Member should account for all of his transactions in respecicoiints
receivablesubject to the appointment.

17.3.2. The Member should document the reasons that any book debts were not collected in
full.

17.4. EXPLANATORY NOTES

17.4.1. These notes have been prepamdlie use of Members in conjunction with the
Standard of Professional Practice pertaining to Realization of Assets. These notes are
intended to give additional guidance to Members in understanding and applying the
Standard, but the provisions of tisistion 17.4should not be considered as authoritative
as part of tts StandardNo.1.

Control of the sale process
17.4.2. The Member's control of the entire sale process does not preclude the following:

a) seeking the input and/or instructions of a creditor, inspector, guarantor or other
interested party at various stageshe sale process;

b) retaining a third party to perform some or all steps associated with the sale process as
long as the third party reports to the Member and, all major decisions are made by the
Member;

c) allowing the auctioneerLiquidator retained by the Member, to make decisions
consistent with the mandate given to such auctiohéguidator.

Terms of engagement for parties retained to assist the sales process

17.4.3. When retaining agents, auctioneers, former employees @fehtor, or otherparties
to assist in the sale of Assets, a Member should give consideration to the inclusion of the
following matters in the written terms of engagement:
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specific individuals/parties retaineahd qualifications
duration of their engagement;

duties tobe performed and the timetable for their completion (this should be as
specific as possible to avoid any confusion amongst the parties);

individuals/parties' ability to bind the Member;
controls to be followdin the handling of cash;

at whose risk ar¢ghe Assets during the sale process and, if appropriate, who should
bear the cost of insurance with teneficiary, in alicasesbeing the Member;

terms and conditions associated with the sale to the ultimate purchaser;
security provided by the individil/parties to guarantee their performance;
indemnities given to/provided by the Member;

third party liability and, if appropriate, the obtaining of appropriate third party
liability insurance, and at whose cost, with the beneficiary being the Member.

Terms and conditions of an agreement of purchase and sale

17.4.4.

A Member should consider addressing the following issues as part of the general

terms of a sale agreement:

a)

b)

c)

d)

Members are not acting in a personal capacity;

damages that the Purchaser can seek fronvéinelor for breach of contract etc. are
limited to the purchase price;

purchaser indemnifies the Vendor for all taxes arising from the transactions, which
indemnity survives closing;

Arrangements for occupation of leased premises when Assets are sgoabedn
leased premises.

Disclosure of information to prospective purchasers

17.4.5.

a)

b)

17.4.6.

The Member should consider:

whether information in his possession would materially impact the title, or use of the
Asset;and

disclosing such information and its source tospextive purchasers.

In providing information to prospective purchasers, Members should abide by the

CAIRP Rules of Professional Conduct No. 5 and BIA Rule No. 45, and specifically,
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should not associate himselith any letter, Report, statement, representation, or
financial statement, which he knows, or should know, to be false or misleading. A
Member may transmit information which he has not verified provided that such
information is subject to a disclaimerm@sponsibility or an explanation of the source of
the information.

Confidentiality agreement

17.4.7. Schedulé¢ Fcontains a sample confidentiality agreement for Members'
consideration.

ISTRUSTEESOG AND RECEI VERSO RESPONSI BI LI~
WRITTEN DEMANDS FOR 30 DAY GOODS BY UNPAID SUPPLIERS

18.1.SCOPE AND PURPOSE

18.1.1. The purpose of this Standard is to provide guidance to Members who are aeting as
Trusteein bankruptcy or receiver in fulfilling their statutory responsibilities under the
BIA section81.1 in dealing Wh demands fogoods by Unpaid &pliers.

18.2.RESPONSIBILITIES OF TRUSTEES AND RECEIVERS
18.2.1. The Member should respond forthwith to all demandsbgaid Supplies.

18.2.2. The Member should promptly review any such claims by suppliers by assessing the
factors listedn section 81.1 a) to d) of the BIA.

18.2.3. The Member should not sell or enter into agreements to sell or alter the state of goods
which are possibly subject to demanddunpaid Supplies for the purpose of frustrating
such demands

18.2.4. The Member shoulchake reasmable attempts tallow Unpaid Supplies to conduct
a physical inspectignf requestedto identify the goods which are demanded.

18.2.5. Demands which are incomplete or which are not in the prescribed form should be
returned immediately to the supplier withiadication of he deficiencies. If a demand
is not acceptablbecausét fails to satisfy the criteria set out by the BIA, the Member
should notify the supplian writing with a detailed explanation of the reasons for its
rejection

18.2.6. If necessary, the Meber slould provide a potential claimant with the appropriate
form for such claims.

18.2.7. The Member should account for the sale or use of the goods which are demanded,

from the date of receipt of the initial demand, in case the demand is subsequently
determinedo be validby the Court
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The reasons for the Member's decision regarding a demand should be documented.

19.LIQUIDATORS

19.1.SCOPE AND PURPOSE

19.1.1.

The purpose of this Standard is to provide guidance to a Member acting in a formal

appointmenbr in anadvisory appointment with respect to the engagement of the
services of a Liquidatan a Sales Process. In particular, this Standard addresses:

a)
b)

c)

d)

19.1.2.

Theengagmentof a Liquidator by a Member;
Standards to be followed by a Member in respect of the engagement of a Liquidator;

Issues to be considered by a Member when appointing, or advising on the
engagement of a Liquidator; and

Suggested guidelines withspect taheengag@ment ofa Liquidator.

In the interpretation and application of this Standard, a Member should bear in mind

the following principles:

a)

b)

Preserving public trust and confidence in the insolvency system; and

Optimizing realizations for thetakeholders in a transparent, efficient and economical
manner.

19.2.ENGAGEMENT OF LIQUIDATOR BY AMEMBER-L | QUI DATOR’ S
QUALIFICATIONS AND EXPERIENCE

19.2.1.
a)

b)

c)

d)

When retaining &iquidator, the Member should give consideration to the following:
Is the Liquidator a meber of a recognized professional association?

Does the Liquidator have the appropriate certification and education to proceed with
the assignment?

Does the Liquidator have adequate knowledge, resources and experience in dealing
with the type of Asset®tbe sold?

Has the Liquidator provided references to the Member that may be used to assess the
credentials of the Liquidator?

Does the Liquidator carry appropriate and adequate insurance?

Does the Liquidator have adequate financial resources to adritg @roposal?
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19.3.ENGAGEMENT OF LIQUIDATOR BY A MEMBER-COMPONENTS OF THE
PROPOSAL

19.3.1. The Membemayrequest that the Liquidator provide a proposal which sets out the

form of any recoveries, including a specified commission basis, net minimum guarantee,
andbr a combination of options, and by asset category/parcel if necessary.

19.4.ENGAGEMENT OF LIQUIDATORS- MULTIPLE PROPOSALS

19.4.1. The Member should consider obtaining written proposals from more than one
Liquidator, and document the reasons and analysis in itsteglgarocess

19.4.2, A Member should take into consideration the following matters when determining if
it would be appropriate to obtain more than one proposal:

a) The Interested Persons;

b) The scope of thé\ssets subject to a proposed sale, as well as Assets afech
excluded from the proposal

c) Time constraints, if any;

d) The geographic dispersion and/or remoteness of the Assets;

e) The value of Assets to be liquidatguteferably by parcel

f)  The nature of the Assets and the industry in which they are employed;

g) Thel qui dator’s proposed sales process, i n
marketing plans, and related occupancy and selling costs;

h) The size and location of the potential market for the Assets under consideration; and
i)  Whether the Liquidator or any pg related to it providing the proposal:

U Previously provided an appraisal of the Assets and is offering to liquidate or
purchase the Assets (such as via a net minimum guarantee proposal or outright
cash purchase offer), or

0 Hashadanynear m’ s ealngsgvithitheéébtoror is related to th®ebtor
in accordance with the definition as outlinediA section 4, or

U Has any interest in the Assets (such as in the case where the Liquidator, or any
party related to it, is also a secured creditor in respect of the Assets),

and the Member should disclose the above facts to such Interested Persons as is
appropriate in theci rcumst ances i f t he Liquidator’
acceptance, or accepted.
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19.4.3. When, having regard to the above considerations, it is determined by the Member that
obtaining more than one proposal is not feasible or appropriate, the Member should
document the basis for such conclusion.

19.5.ENGAGEMENT OF LIQUIDATORS-WRITTEN ENGAGEMENT

19.5.1. When a Member retains a Liquidator to assist in the sale of Assets, the terms of
engagement should be in writing.

19.5.2. The written agreement to engage a Liquidator shadtttess the following:
a) The nature of the relationship between the Member and the Liquidator;

b) The assignment of responsibility for the undertakings under the agreement amongst
the parties;

c) The conduct of the sale, including which party to the engagement controls the
conduct of the sale and whether the Liquidator has the right to concurrently sell third
party goods other than the Assets and, if so, the terms applicable thereto;

d) The timing ofthe sale, including any deadlines;

e) The nature of advertising, if any, in respect of the sale, including: (i) which party to
the engagement controls such advertising; and (ii) the description of the capacity of
the Membeor the Debtor

f)  The condition ofthe Assets and the nature of representations and warranties, if any, to
be made to thirgharty purchasers of the Asset§he Member may consider
appropriate language in the engagement letter to acknowlledgthe Member isot
responsible for the completess and accura®f anyinformationused topreparethe
Li gqui doeoposalthatsthe Member accepts no liability for any reliance by the
Liquidator on information made available by the Member for the Liquidataithat
the Liquidator is to performstown due diligence;

g) The identification ofncluded andexcluded Assets from the sale;
h) The basis of the proposal from the Liquidator, and specifically whether the sale: (i)
will include a net minimum guarantee from the Liquidator; (ii) will be conducted on a

basis that the Liquidator will receive a percentage commission on the sale; @nd/or (
will include a combination of the foregoing;

i) The inclusion of an exclusivity arrangement, if any, afforded to the Liquidator to
conduct the sale;

) The compensation arrangements, i ndafl udi ng
applicable;

k) The natue and timing oiny deposit angayment of the proceeds of the sale;
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[) The protocol for safeguarding of the Assets and/or proceeds therefrom, including,
inter alia, by: (i) insurance, (ii) the posting of a bomdletter of credit (iii) the
segregation oproceeds fronthe sale into a designatetrust Account and (iv) the
inventorying of Assets prior to conducting the saleprior to removabf the Assets
from the existing premisder sale at a third party location;

m) The manner of accounting for saleade by the Liquidator;

n) The landlord and leased premises issues, including access to premises for the
preparation and conduct of the sale and the condition in which such premises must be
returned to the Membgio theDebtor or the landlord, as the caseyrbg

0) The allocation of expenses of the sale;

p) The use of personnel in respect of the sale;

g) The acquisition of required permits;

r) Theresponsibility for collecting and remitting applicatdees;

s) The timing of the transfer of title to the Assets, whetae extension of the sale
period is advisable, and the treatment of any unsold Assets;

t) The removal of Assets and allocation of liability for damage to Assets and the
premises;

u) The establishment of a dispute resolution mechgnism
v) Where the liquidation isulti-jurisdictional, a choice of law provisipand

w) The provision for insurance, risk of loss and who bears the burden of the premium,
with the Member, in all events, being themedbeneficiary of the insurance.

19.6.EXPLANATORY NOTES

19.6.1. These notes have beerepared for the use of Members in conjunction with the
Standard of Professional Practice pertaining to Liquidators. These notes are intended to
give additional guidance to Members in understanding and applying the Standard, but
the provisions of thisecton 19.6should not be considered aslaritative as part of
Standard M. 19.

Disclosure of relationships

19.6.2. One of the factors that should be considered in making a decision to robiépie
offers of services fronvarious liquidators, is whethema Liquidator being considered, or
a party related to suchlaquidator, has a relationship as describedéttion19.4.2 i) of
the Standard.

19.6.3. In addition to considering obtaining more than one offer of services, transparency
requires that whereldaquidatorthat has a relationship as described in the above
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section) made an offer which is being considered for acceptance or has been accepted,
there should be disclosure of the relationship to such Interested Persons as is appropriate
in the circumstances. For example,he tase of aardinarybankruptcy dministration,

it may be appropriate to disclose such facts only to inspectors, and not to all creditors,
whereas in the case of a Ceappointed receivership, disclosure of such facts would be
required to be made to ti@ourt, among others, as applicable.

Terms of engagement

19.6.4. When negotiating the specific terms of an engagement with a Liquidator, the Member
should consider the following matters, enumeratexkstion19.5.20f the Standard.

a) The nature of the relationship between the Member and the Liquidator:

U The degree to which the Member directs the condutihe@Saleand maintains
control over the Liquidator will dictate whether the Liquidator is serving as an
agent of the Member or an independent contractor to the Member.

b) The assignment of responsibility for the undertakings under the agreement amongst
the parties tareto:

U Which party has responsibility for completing the various undertakings as
outlined in the agreement and the remedies available to the cpantgrin the
event of default by a countparty thereto;

c) The conduct of the Sale, including which patb the engagement controls the
conduct of the Sale:

U  Which party controls thé&ale Process? To the extent it is the Liquidator, the
agreement should specify that the Liquidator has an obligation to act in a
commercially reasonable manner and any oblgatif the Liquidator to provide
status updates should be described.

U The ability ofthe Liquidatorto sell thirdparty goods, other than the Assets,
concurrently with the Sale of the Assets, and, if so, on what tdfnssich
supplementary sales amdlowed, the Member should consider control over
expenseallocation, profitsharing in respect of such other items, whether the
addition of such additional items will enhance, or detract from the Baleess
and other relevant matters.

U The ability of he Ligudatorto sell any of the Assets by private sale?

U The authority of theLiquidatorto sell any of the Assets on credit and, if so, on
what terms and at whose risk?

U In the event of gublic auction,the establishment akserve prices awhether
the auctio will be conductean a withoutreserve basis?

U Has the Member sought, or hdme Courtimposed guidelines in respect of the
Sale (“"Sales Guidelines”) in instances
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liquidation? In such an event, has the Liquidatomb®ade aware of, and agreed
to abide by, the Sales Guideliffes

d) The timing of the Sale, including any deadlines.

U Is there a need to specify a date by which the liquid&ticction must be
completed?

e) The nature of advertising, if any, in respect of 8ae, including: (i) which of the
parties to the engagement controls such advertising; and (ii) the descoptioa
capacity of the Membens applicable.

0 Any advertisements should disclose for whom and in what capacity the
Liquidator is acting.

U Which of the parties to the engagement controls the Sale advertising Process
Who has the right to review in advance the forand content and sethe
frequency of advertisemefits

U Can the Liquidator use tHeebtof s or t he est at elucBasi nt el |
its trade name and trademarks, on a limited, -ealusive basis for
advertising/Sale purposes? The Member should consider whethBelther or
the estate owns (or is only a licensee of) the intellectual property and is thereby
able to permit its se, and the Member should consider whether it is advisable to
have such intellectual property used in conjunction with the liquidation process.

U Are there obligations on the Liqguidator
wher e i s-free,amdwithoutaright of purchase price adjustment?

U How has the advertising described the role and/or capacity of the M&@mber

f) The condition of the Assets and the nature of representations and warranties, if any,
to be made to thirgarty purchasers of the sets. The Member may consider
appropriate language in the engagement letter to acknowledge that the Member is not
responsible for the completeness and accuracy of any information used to prepare the
Liqguidator’s proposal ; tylfoathe Sald) andtheetheb er a
Liquidator is to perform its own due diligence.

U Have the parties specified in theitten agreementvith the Liquidatorthat all

items are to be sold “as is, where is”
fitness forpurpose or other netitle issues and without right of purchase price
adjustment?

g) The identification of Assets excluded from the Sale.
U The Assets excludkfrom the sale as a result okgets being subject to lease,

third party ownership, alternative praogal for sale or private sale, or otherwise
should be clearly identified.
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h) The basis of the proposal from the Liquidator, and specifically whether the Sale: (i)
will include a net minimum guarantee from the Liquidator; (ii) will be conducted on
a basis tht the Liquidator will receive a percentage commission on the Sale; and/or
(iii) will include a combination of the foregoing.

i) The inclusion of an exclusivity arrangement, if any, afforded to the Liquidator to
conduct the Sale.

U What is the duration of shaexclusivity period?ls there a carrpver period?

) The basis of compensation to the Liquida
premium (if applicable).

U What is the commission structure and/or fixed fee arrangement between the
parties?

U Can the Lguidator charge a percentage or set fee which is to be added to a bid
(i . e. a B u yneordér fo deermenmihaitotdl contract price to be paid
by a buyer of one or more of the Assdtts this been appropriately disclosed to
prospective bidders?

U Have the parties established a formula for sharing proceeds in excess of the net
minimum guarantee?

U In commission sales arrangements, is there a commission percentage adjustment
mechanism in the event that there is significant shortfall or overage in the level
of Sales?

U Does the compensation include a reimbursement for costs incurred and if so on
whatbasis?

k) The nature and timing of any deposit and payment of the proceeds of the Sale.

U Does the written agreement specify payment formula? An advance
payment/deposit (or irrevocable letter of credit) shoulcctwesideredrom the
Liquidator under net minimum guarantee and outright Sale arrangements; in
respect of all other arrangements, the Member should consider whether an
advance payment/depositappropriate and practical

U Is there to be a specified outside dategayment from the Liquidator, and is it
an absolute date or rather a set period after the auction or sale date(s)?

[) The protocol for safeguarding the Assets and/or proceeds therefrom, inciaténg,
alia: (i) insurance, (ii) the posting of a bond or éetof credit, (iii) the segregation of
proceeds from Sale into a designated Trust Account, and (iv) the inventorying of
Assets prior to conducting the Sale or prior to removal from the existing premises for
Sale at a third party location.

U Which party to he engagement is responsible for maintaining insurance?
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U  Which party to the engagement is responsible for acquiring-plairty liability
insurance for occupancy and use of premises?

U  Will the Liquidator post an irrevocable performance bandetter of cedit in
favour of the Member (or thBebtor, as applicable) in its contracted capacity?
What is the appropriate amount of the bamdetter of credithaving regard to
the value of the Assetthe net minimum guarantee, if argndthe potential for
damags?

U In an agency commission arrangement or a net minimum guarantee arrangement,
are Sales proceeds (of at least the amount of the net minimum guarantee, in such
an arrangement) to be depositedlrustn t he
Account pror to the commencement of the aucfion

U If Sales proceeds are to be deposited in a sephnasé Account which party to
the engagement controls theust Accoun®

U Which party to the engagement is entitled to accrued interest on the proceeds of
Sale?

U What protocol exists to conduct an inventory of the Assets prior to the
commencement of the Sale? Who will participate in the inventory count? Who
is responsible to approve the completed inventory count? How will the inventory
sheets be reconciled to thecounting provided by the Liquidator following the
conclusion of the Sale?

m) The manner of accounting for sales made by the Liquidator.

U Have the parties addressed the required extent of accounting obligations by the
Liquidator? Accounting may be reqed in respect of proceeds per item or by
lot; excluded items; copies of bills of sale/transactions records; and other matters.

U Have the parties established a deadline for submission and reconciliation of
accounts, including an applicable dispute resatuti@chanism?

U Have the parties considered how the accounting will reconcile with the inventory
count of the Assets?

U Who is responsible to collect and remit sales taxes and what documentation is to
be maintained for audit purposes?

n) Landlord and leased @mises issues, including access to premises for the
preparation and conduct of the Sale and the condition in which such premises must
be returned to the Member, the Debtor or the landlord, as applicable.

U Which party to the engagement is to assume renigatidns and other
occupancy costs/expenses?

U Do parties other than the Member (or tBebtor, as applicable) and the
Liquidator have a right of access to the premises? The agreement should specify

CAIRP Standards of Professional Practice Page77



No. 19— Liquidators

that any third party, including prospective purchaserdig at the premises,
are considered an invitee of the Member or of the Liquidaithr appropriate
liability insurance to be in place.

0 What is the period of t he Theiperiadisioald or ' s
not exceed the term of the liquidati (including a short period for delivery and
cleanup), and the Member should consider specifying that in the event that
occupation exceedthe term then the Liquidator is to pajamages and
occupation rent for such excess occupation.

U Inthe event therare Sales Guidelines addressing landlord/lealsged concerns
and requirements, have the parties to the engagement assumed their respective
obligations to ensure that the premises are kept, and the Sale conducted, in a
manner consistent with the Salesi@&lines?

U Which party to the engagement assumes responsibility for removing unsold
items?

U Which party to the engagement assumes responsibility for damages to premises?

0 What is the extent of the Ligquidator’ s
ensuring the state of the premises upon completion of the Sale?

U  Which party to the engagement assumes responsibility for environmental issues?
Inasmuch as Liquidators will not kiely assume this exposure without
gualification, a Member should consider differentiating between environmental
concerns arising from the Li geuekidgirgt or
environmental issues.

s
U Have the parties to the engagementsped ed t he nature-of the
party indemnification obligations?
0) The allocation of expenses of the Sale.
U Which party to the engagement assumes-&dited expenses? The agreement
should specify this, and to the extent that the Liquidataesponsible, should
provide a budgeand minimum expenditure commitmesftsuch expenses to the

Member.

U If there are multiple beneficiaries of the sale process, the method of allocation of
direct and general expenses should be set out.

U Specification ofegal jurisdiction.
p) The use of personnel in respect of the Sale.

U Which party to the engagement bears responsibility for supervision and the costs
ofDebtof s empl oyees or ot her personnel use
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U Are all Debtor s and Liguidator’ s empl oyees
applicableP ovi nci al workews?s’ compensation pl

U0 Are the Liquidator’'s employees bonded e
fidelity insurance coverage having regardhe value of the Assets?

U0 Are the Liquidator’s employees adequate
the Liquidator imposed under the agreement?

g) The acquisition of required permits.

U Which party is responsible for obtaining all approvals/permits and ensuring
compliance with the law regarding the liquidation process? The Liquidator is
typically responsible for these matters, but the Membay be liable if the
Liquidator is acting on #ir behalf.

U Has the Liquidator provided an indemnity in respect of obtaining relevant
permits?

r) The payment of required taxes.
U Which party is responsible for collecting and remitting sales taxes on the Sale?
U Has the Liquidator provided an indemnityregspect of all tax related matters?

s) The removal of Assets and allocation of liability for damage to Assets.

U Has the Member considered his obligations in respect of unsold property
pursuant to the BIA?

U Which parties bears the loss in case of damage toss of Assets?
t) The establishment of a dispute resolution mechanism.
U Is there an effective dispute resolution mechanism for the given circumstances?

For instance, while arbitration can provide for expedient dispute resolution, it
may be more costlyhain acting via th€ours.

20.APPRAISALS

20.1.SCOPE AND PURPOSE
20.1.1. The purpose of this Standard is to provide guidance to a Member acting in a formal

appointment or in an advisory appointment with respect to the engagement of the
services of an Appraiser. In padlar, thisStandarcaddresses:
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a) The engagement of an Advisor by a Member, or [yeator which has engaged a
Member or for which a Member is otherwise acting;

b) The standards to be followed in respect of the engagement of an Appraiser by a
Member; and

c) Issues to be considered when contracting with Appraisers

20.1.2. In the interpretation and application of this Standard, a Member should bear in mind
the following principles:

a) Preserving public trust and confidence in the insolvency system;

b) Optimizingrealizations for the stakeholders in a transparent, efficient and economical
manner and

c) Demonstrating that the Member is acting in good faith and in a commercially
reasonable manner.

20.2.ENGAGEMENT OF APPRAISERSGENERAL
20.2.1. When retaining an Appraiser, the Mber should give consideration to the following:
a) Does the Appraiser have proper qualifications?
b) Does the Appraiser have adequate experience?
c) Does the Member have prior experience with the Appraiser?

20.2.2. A Member should consider the interests of InterestesdPs in assessing and
deciding on the Appraiser to be retained.

20.3.ENGAGEMENT OF APPRAISERS QUALIFICATIONS

20.3.1. When assessing an Appraiser’s qualificati
the following:

a) The need for the Appraiser to have a formal profesdiaccreditation;

b) The Appraiser’s capabilities, credenti al s
the property to be appraiseahd

c) The Me mrioreexrperience with the Appraiser.

20.4.ENGAGEMENT OF APPRAISERS EXPERIENCE

20.4.1. When assessingan Appraise s experi ence, a Member shoul
the following:
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a) The length of time the Appraiser has been providing appraisal services, and in
particula with regard to the nature ofs&ets to be appraised,

b) The knowledge and experience of the Apmri® dealing with the type of gsets
being appraised;

c) The familiarity of the Appraiser with the market geography within which the
Assets or property that are subject to the appraisal are located;

d) The quality of the references provided by the Appraisethe purpose of permitting
the Member to assess the credentials of the Appraisdr

e) The Me mbreexrperiencewith tioe Appraiser.

20.5.ENGAGEMENT TERMS

20.5.1. The engagement of an Appraiser by a Member should be evidenced by a written
agreement between tparties, which agreement showloinsiderthe following terms
and conditions:

a) The scope of the appraisal work to be undertaken, specifbedlgribingthe Assets
or property to be appraised,;

b) The type of appraisal the Appraiser is being engaged to ukdgrta

c) The effective date of the appraisal, including the validation period of the appraisal
thereafter;

d) If the Appraiser engages, formally or informally, third party Appraisers or service
providers to perform a portion of the appraisal work, the Membarldremsure: (i)
that the Appraiser has confirmed that the-sabtractor is aware of and has agreed to
act within the Appraiser’s engagement sc
each sukcontractor, and (ii) any scope limitations, qualificationsestrictions on the
A p p r a Repatrattributable to the use of such stdntractor(s) is clearly set out
in the terms and conditions of the letter of engagement / agreement between the
Member and the Appraiser;

e) The fees to be paid to the Appraiserr@spect of the appraisal as well as the party
responsible for the payment of such fees, as well as the basis on which the fees are to

be determined In all cases, it would be inappropriate for fees to be contingent in any
way on the outcome of the apzal

f)  Known scope limitations that are agreed as between the Member and the Appraiser;
g) A description of the form of apprais@eportthat is to be delivered;

h) The date upon which the Appraiser undertakes to render its apptajsadf
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i) A confirmationfrom the Appraiser that it is free from any conflict of interest in
relation to the subject matter of its engagement; and

])  Such other customary terms and provisions governing commercial agreements
bet ween arm’s | ength part italty unfertakingstodi n g,
be given by the Appraiser).

20.6.DELIVERABLES AND REPORTING
20.6.1. The Member should:

a) Ensure that the Appraiser delivers a written apprd@&gdort in a satisfactory form,
and that the Appraiser is available to the Member to review the findings;

b) Observe any restrictions or limitations in respect of the appiaisabriset forth by
the Appraiser, as provided for in any written agreement betweggatties, including
any nondisclosure provisions or restrictions on use, with respect thereto.

c) Ensure that any scope | i miRepottareconsistentdent i f
withthet er ms of t he Appraiser’ s erhgRegoegment .
that were not agreed to by the Member must be reviewed with the Appraiser to
determine the appropriatenesstwdir inclusion andheirimpact on the conclusions.

d) Ensure that anyReportdelivered by the Appraiser complies with the terms of its
engagement.

e) Ensure the confidentiality of the Apprais

20.6.2. The Member should ensure that the apprdtegortclearly sets forth thReport s
effective date and validation period of the appréaisgbort

20.7.EXPLANATORY NOTES

20.7.1. These notes have beprepared for the use of Members in conjunction with the
Standard of Professional Practice pertaining to Appraisals. These notes are intended to
give additional guidance to Members in understanding and applying the iStamaa
the provisions of thisecton 20.7should not be considered as authoritative as part of the
Standard\No. 20.

Quialifications

20.7.2. The Member should ensure that the Appraiser that is retained has the knowledge,
competence, capabilities, credentials and suitability to provide an opinion of value
regarding the Assets being apised.

20.7.3. In some cases, the Assets to be appraised are very specific and specialized and the

Appraiser retainedhouldhave specific competencies in respect of such Assets,
including beinga member of a recognized body of specialist
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20.7.4. For example, oftentimes significants&ets to be appraised in insolvency situations
include real estate. khat casethe Member should consider whether the Appraiser is
specifically qualified to appraise real estAssetssuch as Appraiss certified by the
Appraisal Institute of Canada or other similar provincial bodies, regulating the
certification of real estate Appraisers.

Type of appraisal

20.7.5. Section20.5.1b) makes reference to the type of appraisal that the Appraiser is
requested to perform. There are many types of appraisal values that may be sought by
Membersandprovided by Appraisers. For example, Forced Liquidation Value, Orderly
Liquidation Value, FaiMarket Value, Fair Market Value Continued Use (i.e. in situ)

21.SCHEDULES TO THE STANDARDS OF PROFESSIONAL PRACTICE

Schedule | Applicable Standard of Professional Name of Schedule
Practice
“ A" | No.5-Reporting Qualification of Financial Information

Received from Third Parties with respec
to Reports to Court

“ B” | No.9-Cashflow Statement Form of Debtor Confirmation
“ C” | No.9-Cashflow Statement Report on Casfflow Statement
“ D" | No.9-Cashflow Statement Engagementrad Confirmation regarding

Cashflow Statement

“ E” | No.10-Monitoring theDebtots Businesg Form of Letter of Representation
and Financial Affairs

“ F” | No.17-Realization Form of Confidentiality Agreement
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SCHEDULE fAAO0 ST ANRERGRIING)O .

QUALIFICATION OF FINANCIAL INFORMATION RECEIVED FROM THIRD PARTIES

In preparing this reportr@l making the comments herein, [The Memltw$ been provided with,

and has reliedupon certain unaudited, draft and/or internal financial information, company
records, company prepared financial information and projections, discussibnsianagement

and employees of [The Debtpgnd information from other third party sources (coilety, the
“I'nformation”). Except as described in this re

1. [The Member] has reviewed the information for reasonableness, internal consistency and use in
the context in which it was provided. [The Member] has not audited, reviewed or otherwise
attemptedto verify the accuracy or completeness of the Information in a manner that would
wholly or partially comply with generally accepted assurance standards, and accordingly [The
Member] expresses no opinion or other form of assurance in respect of the tidiorma

2. In view of the purpose of the report, some of the financial information herein may not comply
with generally accepted accounting principles.

3. Some of the information referred to in this report consists of forecasts and projections, which
were preparedb a s e d on management ' s esti mates and a
assumptions are, by their nature, not ascertainable and as a consequence no assurance can be
provided regarding the forecasted or projected results. Indeed, the reader is cautiotiezl that
actual results will likely vary from the forecasts or projections, even if the assumptions
materialize, and the variations could be significant.

4. [The Memberlhas prepared this report [ DESCRIBE CAPACITY AND PURPOSE OF REPORT,
for example, in its capagitas [a court appointed officer in support bétmotion described in
section of this report].The reader is cautioned that this report may not be appropriate for
any other purpose and consequently should not be used for any other purpose.
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SCHEDUIB& 8T ANDA RRCANSHOELOW STATEMENT)

FORM OF DEBTOR CONFIRMATION

[On letterhead obebtorName]

[Date]

Professional Firm

Address

Attention: Individual Name
Dear Sirs

Re: [In the matter of the Proposal of ...] Proceedings undertheCo mpani esd® Credi t or
Arrangement Act{ i C C AfA® 1) €Responsibilities/Obligations andDisclosure with
Respect to Casklow Projections

In connection with the application bpébtorName] for the commencement of peeclings under

the[BIA] [ CCAA] in respect of DebtorName], the management @¢btorNa me ] ( “ Manage me
has prepared the attachebhflow statement and thassumptions on which treashflow statement

is based.

[DebtorName] confirms that:

1. the cashflow statement and the underlyirmgsumptionsare the responsibility offjebtor
Name];

2. all material information relevant to thecashflow statement and to the underlying
assumptionshas been made available to [Professional Firm] in its capacity as Ménitor
Trustee and

3. Management has taken all actions that it considers necessary to ensure:

a. That the individualassumptions underlying theashflow statement are appropriate
in the circumstances; and

b. That theassumptions underlying theashflow statement, takn as a whole, are
appropriate in the circumstances.

c. That all relevant assumptions have been properly presented in thdlogash
statement or in the notes accompanying the-flashstatement.

4. Management understands and agreesttigtietermination of whaconstitutesa material
adverse change in the projected cash flow or financial circumstances, for the purposes of
our monitoring the omgoing activities of théDebtor,is ultimately at your sole discretion,
notwithstanding that Management may disagvék such determination
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5. Management understands its duties and obligatioreer the[BIA][CCAA] and that a
breach of these duties and obligations could make the [Debtdanad¢ment liable to
fines and imprisonment in certain circumstances.

6. The casHlow statement and assumptions have been reviewed and approved by the

Debtor’s boaard nmndn adgiermeecnttortrsas been duly aut
board of directors to prepare and approve the-ttashassumptions.

Yourstruly,

Name:

Title:
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SCHEDULE #ACO0 ST ANTASHRAELOW STATEMENT)

TRUSTEEGS REPOR-FLOUNSTATRVENT
(Sectiors 50(6)(b) and 50.4(2)(b) of the BIA) AND
CCAA MONI TOR6 S REPORT-FLOW STAREMEICTA S H
(Sections23(1)(b) of the CQAA)

The statement of projected caftw attached a#\ppendix* " of [this repor} [the Debtos

application materigl ( t h# o*wC aSsthat e ment”) of __
(the “Company”) as of the _ day of

(describe, including relevant dates), has been prepared by the
management of theompany for the purpose described in Note , usingrdbable and

hypotheticalassumptions set out iNotes

Our review consisted of inquiries, analytical procedures and discussion related to information
supplied to us by certain of the maratent and employees of tbempany. Sincéypothetical
assumptions need not be supported, our procedures with respect to them were limited to
evaluating whether they were consisteith the purpose of theashflow statement. We have

also reviewed the spprt provided by management of tt@mpany for theorobable

assumptions, and the preparatiand presentation of tlashflow statement.

Based on our review, nothing has come to our attention that causes us to believe that, in all
material respects:

a) the hypotheticalassumptions are not consistevith the purpose of theashflow statement;

b) as at the date of this report, f@bableassumptions developed by management are not
suitably supported and consistent with the plans ofdbepany or do ngbrovide areasonable
basis for theeashflow statement, given thiypotheticalassumptions; or

c) thecashflow statement does not reflect theobable andhypotheticalassumptions.

Since thecashflow statement is based @ssumptions regarding future events, actual results
will vary from the information presented even if thgotheticalassumptions occur, and the
variations may be material. Accordingly, we express sarasice as to whether tbashflow
statenrent will be &hieved. Theashflow statement has been prepared solely for the purpose
described in Na& ____ /on the face of tliashflow statement, and readers are cautioned that it
may not be appropriate for other purposes.

Yours truly,
NAME OF FIRM
Per:
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SCHEDULE @ADO0 STAMNDCASDFLOMDSTATEMENT)

ENGAGEMENT AND CONFIRMATION REGARDING CASH -FLOW STATEMENT

[on the letterhead of the Member]

Date

Name and address ofDebtor

Re: Name of Company

Dear Sir:

This is to confim of Member (* Fi r m”) has been retain
(_ Company ) in the preparation and
Intention to make a proposal under thigankruptcy and Insolvency AEtBIA” ) ] [ or a pla
arrangement undertt@o mpani es 6 Credi t(€CCM” AF r aagemehat Awée h
to act as [Trustee] [Interim Receiver] [Monitor] (if appointed) in connection therebu
understand that our role in the present procesediogld, as well, include acting as a monitor under
proceedings pursuanttoteo mpani es & Cr edi t(0'rCCAAAr'r)a n gaennde/ notr Aacst
the bankrupt estate of the Company, if the reorganization attempts are unsuccessful].

Our mandate is subjeto the following terms and conditions, which you have accepted:

1 You shall be responsible to prepare anespnt to us a statement of cdislw, along with all
pertinentassumptionsand theDebtors declaration, within the 1day period next following the
notice ofintention tomake aproposal.

You shall also be respsible to update or modify theashflow statement, along with the
abovementioned information and documents, in the context of a request to extend the delay in
which to file a proposal, andbocurrently with the execution of the proposal or as required in
the context of proceedings under EAA.

This statement of cadtow and related documents shall be presented to us on a timely basis so
that we may review same and complete fheustees[ Moni t or ' s ] caBmgwo r t on
statement, in accordance with the provisions of(Bié& ] [CCAA].

You shall be responsible to ensure that the individealmptiongnade in preparing the cash
flow are appropriate in the circumstances, and thatdhiemptionsas a whole are appropriate.
All material relevantassumptionsshall be properly presented the notes accompanying the
cashflow statement.

2 You shall be responsible to determine with usthet time of preparation of theashflow

statement what will constitute materialadversechangein the projected casthow or financial
circumstances, for the purposes of our monitoring thgang activities of theompany. In the
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event of a disagreement between yourselves and ourselveswdmtt@wonstitutes anaterial
adversechange you agree that our decision in this regard will prevail, whether such dedsion i
made prior to finalizing theashflow statement or in process of monitoring the activities.

3 If for any reason whatsoever we aneable to satisfy ourselvesith the reasonableness of the
cashflow statement, such that we are unable to complet¢Tthestee's[ Moni t or ' s ] Rep«
the cashflow statement in accordance with the provisions of [B&] [CCAA], we shall
inform you of his fact immediately upon making such a determination.

4  You acknowledge that Firm may act as advisor in the preparation of a reorganization plan under
the BIA or CCAA( her e i n @fopostr” antl may pdrticipate in the discussions and
negotiations with the various interested parties. You acknowledge that Firm has an obligation to
report to the creditors and the Court on the viability of gr@posal[or plan of arrangement]
and that in monitong the activities of theompany, Firm may have to report to the Court and
others ormaterialadversechanges, or request the termination of the stay of proceedings or that
theproposal be deemed rejected by the creditors, in certain circumstances.

5 You acknowledge your obligation to disclose to us all pertinent aspects airtigany's affairs,
and you undertake and agree to keep us informed forthwith of any developments in this respect.
To this end, you shall give us compledad unrestricted access tour solicitors, auditors,
bankers, advisors, directors, officers and employees and to any information they may have with
regardtotheo mpany’ s af fairs.

With respect to the above, but without limiting the generality thereof, you hereby represent that
atthe date of filing of theproposal:

5.1 You shall have made available to us all financial records otdngpany as well as all
Minutes of meetings of shareholders, directors and relevant committees, and summaries of
actions for which Minutes have not yet hg@repared.

5.2 All transactions shall have been properly recorded in the financial records.

5.3 All transactions out ofrdinarycourse ofousinesdave been disclosed to us.

5.4 Liens and encumbrances known to you have been disclosed to us.

5.5 Unrecorded contingencies claims known to you have been disclosed to us.

5.6 Contractual agreements (including orders on hand, sales commitments, contracts on hand or
in process) incapable of being fulfilled or complied with have been disclosed to us.

5.7 Transactions with related pas$ (directors, officers, shareholders, affiliated companies)
have been disclosed to us.

6 You understand that you are responsible for certain duties and obligations pursuafBta the
[CCAA], and that a breach of these duties and obligations could im@ake mp any ' s di r ec |
officers or managers liable to fines or imprisonment in certain circumstances. You confirm that
your duties and obligations under fisdA] [CCAA] have been adequately explained to you and
that you are familiar therewith.
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7 You havebeen duly authorized by thmard ofdirectors to file thgnotice ofintention] [plan of
arrangementhnd to approve theashflow statement on behalf of tH@ard.

8 You have irrevocably authorized us to communicate directly with | ( Bank’), your
operating lendelas well as any other secured creditor ofdbepany, and to provide them with
such information as they may reasonably request.

9 You agree to pay all of our professional fees and disbursements related to this mandate,
including the pofessional fees and disbursements of any solicitor retained bjpescribe
details of fee arrangement].

You shall request that the Court provide for a first ranking charge againassaflsand
undertakings of theompany, in an amount that we consideceptable, at our sole discretion, to
secure any unpaid remuneration of Firm and the costs of any solicitor or other party engaged in
connection with this mandate and to indemnify us against any and all loss, charge, obligation or
other expense we mayadur in connection with our mandate as contemplated herein.

10 You acknowledge and agree that you shall not make or cause to be made any claim against Firm
in connection with our appointment @8lonitor] [Trusteg [Interim Receiver in connection
with the resructuring efforts of thecompany, and you agree to indemnify Firm and hold it
harmless from any claim arising from our appointment.

11 You confirm that you are acting in good faith and with due diligence in developing your
proposal, and are not aware of aegason or fact that would cause you to question the viability
of your proposal.

Please confirm that the above properly reflects our agreement as concerns the assignment, by signing
a copy hereof in the appropriate space below.

Yours truly,

NAME OF FIRM

Per:
Title

CONFIRMED AND ACCEPTED this ___theday of .20

NAME OF COMPANY

Per:
Title
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SCHEDULE AEO STANDARD NO.
(MONITORING THE DEBTOR'S BUSINESS AND FINANCIAL AFFAIRS)

FORM OF LETTER OF REPRESENTATION

[on the letterhead of tHeebtoli

TO: [Member]

In connection with your monitoring of our businessd financial affairs pursuant to ourofice of
intentionand/or proposal or proposethn of compromiseor arrangement], we acknowledge that we

are responsible for the accuracy of our financial records and the summaries and financial statements
that wehave prepared and provided to you.

We also represent that since [datenofice ofintention proposal, initial order, as the case may be],
to the best of our knowledge and belief:

1. We have made available to you:
1.1. All financial records;

1.2. Minutes of meetigs of shareholders, directors, and relevant committees, or summaries of
action for which minutes have not yet been prepaaged;

1.3. Any otherrelevant information.

2. We understand that all information disclosed to the [Monitor] [Trustee] may be requested to be
disclosed to the Court or creditors.

3. All transactions have been properly recorded in the financial records.

4. We have not sold argssets out of therdinarycourse ofbusinessexcept as disclosed below.
5. There are a liens or encumbrances on asgets egept as disclosed below.

6. There are no unrecorded contingencies or claims except as disclosed below.

7. We do not foresee sustaining any loss in the fulfilment of, or from the inability to fulfil, orders on
hand, contracts on hand and/or in process, and safemitments, except as disclosed below.

8. We have complied with all contractual agreements except as disclosed below.

9. All transactions during the reporting period with related parties (directors, officers, shareholders,
and affiliated companies) have Imedisclosed to you.

10. We have responded fully to all enquiries made by you.

11. Theprobable andhypotheticalassumptionsised in the casfiow statement are still valid.
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12. We confirm we are acting in good faith and with due diligence in developing our pr@mukal
are not aware of any reason that we likely would not be able to make a viable proposal.

Yours truly,

Name:
Title:
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SCHEDULE #AFO0O STARRBRARDATION.

FORM OF CONFIDENTIALITY AGREEMENT

BETWEEN:
Name of Firm
(hereinafter [ Trusteée] MohitRrelcei ver ” ]
- and-
[Print n ame]
(hereinafter, the *“Recipient?”)
WHEREAS.:

A. [RECITALS]

B. The [Receiver|Trustee] [Monitor]intends to provide certain confidential information pertaining
to theDebtorand the Property to the Recipient for its review and consideration in conneition
[describethetransaction]

FOR GOOD AND VALUABLE consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereby agree as follows:

1. The [Receiver]Trustee] [Monitor]shall furnish to the Recipient certain information pertaining
to theDebtorand the Propertfto be definedthat is either nompublic, confidential or proprietary
in nature, including, but not limited to, property, financial and operating informatioraand
information memorandum. All such information furnished to the Recipient, its directors, officers,
employees, agents or representatives, including, without limitation, its lawyers, accountants,
consultants or financial adass (col | ect iivedsy” )“ Reyy r flausteel]l e c e i
[Monitor], and all analyses, compilations, data, studies, derivative works or other documents
prepared by the Recipient or its Representatives containing or based upon, in whole or in part,
any such furnished informatiitns her ein referred to as the “In
but is not I imited to, information about ident

2. The Information will be kept confidential by the Recipient and its Representatives and will not,
without the prior written consent of the [Receiv§ffustee] [Monitor] be disclosed by the
Recipient or its Representatives, in any manner whatsoever, in whole or in part, and will not be
used by the Recipient or its Representatives, directly or indirdotl any purpose other than in
connection with the Potential Transaction.

3. The Recipient acknowledges that the Information is being furnished to the Recipient in
accordance with the Request for Offfmad the Marketing Ordeo be definedhnd no provisin
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of this Confidentiality Agreement shall limit or otherwise affect any of the terms of the
Marketing Order including, without limitation, the limitations on the [Recei@ijustee]
[Monitor]' s i ability contained t hleofte Propevty dshvellr e s p e
as the confidentiality obligations imposed upon the Recipient pursuant thereto. The Recipient
acknowledges that the [Receivdirustee] [Monitor]does not make any express or implied
representation or warranty as to the accu@ogompleteness of the Information and agrees that
the [Receiver]Trustee] [Monitor]shall not have any liability, direct or indirect, to the Recipient

or its Representatives relating to or resulting from the Information or the use by the Recipient
thereof, errors therein, or omissions therefrom, except in accordance with any specific
representation or warranty made in any definitive agreement entered into in respect of the
Potential Transaction The Recipient acknowledges that it will be conducting its own
investigation into thessets andffairs of theDebtorand will not be relying on the information
provided by the [Receive[Trustee] [Monitor]in conducting its due diligence in connectiorihwi

the Potential Transaction.

4. The Recipient agrees to furnish the Information only to those Representatives who need to know
the Information for the purpose of evaluating the Potential Transaction and who are informed by
the Recipient of the confidentiahture of the Information and who agree in writing to be bound
by the terms of this Agreement. The Recipient further agrees to be responsible for any breach of
this Agreement by any of its Representatives. The Recipient will make all reasonable, necessary
and appropriate efforts to safeguard the Information from disclosure to anyone other than as
permitted hereby.

5. Without the prior written consent of the [ReceivErtustee] [Monitor] the Recipient will not,
and will direct its Representatives not to, dise to any other person that the Information has
been made available, that this Agreement has been entered into, that discussions or negotiations
are taking place concerning the Potential Transaction, or any of the terms, conditions or other
facts with repect to thePotential Transaction, unless and only to the extent that in the opinion of
its counsel disclosure is required to be made under applicable laws or regulations or as required
by any competent governmental, judicial or other authority, providat the Recipient will
advise the [Receiver|Trustee] [Monitor] so the [Receiver[Trustee] [Monitor] may seek a
protective order or other appropriate remedy and, where reasonably practical, consult with the
[Receiver][Trustee] [Monitor]prior to such dsclosure concerning the Information the Recipient
proposes to disclose. The Recipient shalbperate with the [ReceivefTrustee] [Monitorjon a
reasonable basis to obtain such protective order or other appropriate remedy.

6. The Recipient shall keep a md of each location of the Information and its Representatives to
whom the Information is provided. If the parties determine not to enter into an offer to purchase
the Property, or if an offer to purchase the Property is not concluded, the Recipientf shall
requested by th¢Receiver] [Trustee] [Monitor], promptly deliver toor shall confirm to the
[Receiver][Trustee] [Monitor]destruction ofall documents furnished or made available to the
Recipient or its Representatives constituting the Informatotihout retaining copies thereof.
Without limiting the generality of the foregoing, the Recipient shall not retain for any longer than
necessary, and shall destroy or make anonymous, any records pertaining to Personal Information
in accordance with applibée law.

7. The Recipient shall store the Personal Information properly and securely and ensure that

appropriate technical and organizational means are in place to protect the Personal Information
against unauthorized or unlawful processing and against ataidess, destruction or damage,
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including taking reasonable steps to ensurectirapliance of Representativpsrmitted by the
Recipient to have access to the Personal Information.

8. Save and except with respect to Personal Information, this Agreemdnbesiabperative as to
such portions of the Information which: (a) are or become generally available to the public other
than as a result of the disclosure by the Recipient or its Representatives; (b) become available to
the Recipient from a source othbah the [ReceivelTrustee] [Monitor]or its Representatives,
provided that such source, so far as the Recipient is aware, is not bound by a confidentiality
agreement with the [Receivdirustee] [Monitor]or otherwise prohibited from transmitting the
Information to the Recipient by a contractual or legal obligation; or (c) were known to the
Recipient prior to their disclosure to the Recipient by the [RecdiVarstee] [Monitor]

9. The Recipient’s right to recei veythe [Reaiverhat i on
[Trustee] [Monitor]at any time upon written notice to the Recipient whereupon the Recipient
shall remit and surrender to the [Receij@rustee] [Monitor]or destroy, without any cost to the
[Receiver][Trustee] [Monitor] the Informatim, which the Recipient or its Representatives may
have in their possession at that time.

10. The Recipient hereby agrees to indemnify the [ReceiyBrlistee] [Monitor] against any
damages, liability or expense (including legal fees and disbursements) caukedReceiver]
[Trustee] [Monitor] or its agents and arising from any breach by the Recipient of its obligations
under the terms of this Agreement.

11.No failure or delay by either party in exercising any right, power or privilege under this
Agreement willoperate as a waiver thereof, nor will any single or partial exercise preclude any
other or further exercise of any right, power or privilege under this Agreement.

12. The Recipient acknowledges that disclosure of the Information or other breach of this &greem
would cause serious and irreparable damage and harm to the [Redawstde] [MonitorJand
that remedies at law would be inadequate to protect against breach of this Agreement, and each
agrees in advance to the granting of injunctive relief in fawawfuthe [Receiver][Trustee]
[Monitor] for any breach of the provisions of this Agreement and to the specific enforcement of
the terms of this Agreement, without proof of actual damages, in addition to any other remedy to
which the [ReceiverTrustee] [Monitor] would be entitled.

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

14. The confidentiality and nense obligations described in this Agreement shall terminate two (2)
years from the date of this Agreement.

15. This Agreement shall not be assigned without the prior consent of both the [RefEiustge]
[Monitor] and the Reapient.

16. This Agreement shall be governed by and construed in accordance with the laws of the Province
of [ ] and the laws of Canada applicable to agreements made to be performed within such
province.
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DATED at this day of [month], 20[ ]

[SIGNED]
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