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DOCS 14669981

Court File No.
ONTARIO

SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C, 1985, c.
B-3, AS AMENDED

AND IN THE MATTER OF A PROCEEDING IN THE UNITED KINGDOM OF
TULLIS RUSSELL PAPERMAKERS LIMITED (IN ADMINISTRATION)

APPLICATION OF BLAIR CARNEGIE NIMMO AND GERARD ANTHONY FRIAR
OF KPMG LLP UNDER SECTION 269 OF THE BANKRUPTCY AND

INSOLVENCY ACT, R.S.C., 1985, c. B-3, AS AMENDED

NOTICE OF APPLICATION

TO THE RESPONDENT:

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicants. The claim
made by the Applicants appears on the following page.

THIS APPLICATION will come on for a hearing on July 14, 2015, at 10:00 am at 330
University Avenue, Toronto.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in
the application or to be served with any documents in the application, you or an Ontario
lawyer acting for you must forthwith prepare a notice of appearance in Form 38A prescribed
by the Rules of Civil Procedure, serve it on the Applicants’ lawyer or, where the Applicants
do not have a lawyer, serve it on the Applicants, and file it, with proof of service, in this court
office, and you or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of
appearance, serve a copy of the evidence on the applicants’ lawyer or, where the Applicants
do not have a lawyer, serve it on the Applicants, and file it, with proof of service, in the court
office where the application is to be heard as soon as possible, but at least four days before the
hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID
MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.
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Date July 13, 2015 Issued by

Local registrar

Address of
court office

330 University Avenue
Toronto, Ontario
M5G 1R7
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APPLICATION

1. Mr. Blair Carnegie Nimmo and Mr. Gerard Anthony Friar of KPMG LLP, in their

capacity as joint administrators (the “Joint Administrators”) of Tullis Russell Papermakers

Limited (“TRP” or the “Debtor”) in its administration proceeding commenced in the United

Kingdom pursuant to The Insolvency Act 1986 (c. 45) (the “TRP Administration”), make

this Application for the following relief:

Initial Recognition Order

(a) an order abridging the time for service and validating service of this Notice of
Application and Application Record and dispensing with further service
thereof;

(b) a declaration that the Joint Administrators are “foreign representatives” of the
Debtor pursuant to section 268 of the Bankruptcy and Insolvency Act (R.S.C.,
1985, c. B-3) (the “BIA”);

(c) a declaration that the TRP Administration is recognized as a “foreign main
proceeding” as such term is defined in section 268 of the BIA;

(d) an Order staying all proceedings against the Debtor until such further order of
the Court;

(e) an Order directing the Joint Administrators to cause to be published a notice
containing the prescribed information required by subsection 276(b) of the BIA
once a week for two consecutive weeks in National Post;

(f) such further and other relief as counsel may advise and this Honourable Court
may permit.

Supplemental Order

(a) an order appointing KPMG Inc. as the information officer in respect of this
proceeding (the “Information Officer”);

(b) an order staying all claims, rights or proceedings against or in respect of the
Joint Administrators, TRP, the business and property of TRP and the directors
and officers of TRP;

(c) an order restraining the right of any person or entity to, among other things,
discontinue or terminate any supply of product or services to TRP;

(d) such further and other relief as counsel may advise and this Honourable Court
may permit.
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THE GROUNDS FOR THE APPLICATIONS ARE:

A. CORPORATE OVERVIEW

1. TRP is a duly incorporated corporation under the laws of Scotland.

2. Prior to the TRP Administration, TRP produced premium paper and board products

for end customers operating in a wide range of sectors, including cosmetics, pharmaceuticals,

food and beverages, audio visual and IT.

3. TRP operated from premises and were principally managed from its registered office

in Markinich, Fife, Scotland.

B. THE TRP ADMINISTRATION

4. The papermaking industry has been in long term decline as media, consumers and

other outlets have moved from paper to digitally-based products. In recent years, TRP has

incurred substantial trading losses as a result of significant challenges adversely impacting the

papermaking industry, weakening global demand and downward pressure on margins. TRP

was also materially affected by a number of specific issues, including volatile raw material

prices and unfavourable currency movements.

5. Accordingly, on April 23, 2015, TRP’s directors resolved to place TRP in

administration and on April 27, 2015, the Joint Administrators were appointed pursuant the

United Kingdom’s insolvency legislation.

6. Since a purchaser for TRP’s business and assets as a going concern has not been

identified, the TRP Administration is now focused on implementing an orderly wind down

plan and piecemeal realization of TRP’s assets, including the sale of a wide range of

specialized papermaking plant and equipment and other asset.
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C. THE GROUNDS FOR THE RECOGNITION ORDER

(a) The Joint Administrators are “Foreign Representatives”

7. Pursuant to subsection 270(1) of the BIA, the Ontario Superior Court of Justice (the

“Court”) has the jurisdiction to grant an order recognizing the TRP Administration (the

“Recognition Order”) if it is satisfied that (a) the Joint Administrators are “foreign

representatives”, and (b) the Application relates to a “foreign proceeding”.

8. A “foreign representative”, as defined by subsection 268(1) of the BIA, is a person or a

body, including one appointed on an interim basis, who is authorized, in a foreign proceeding

in respect of a debtor to:

(b) administer the debtor’s property or affairs for the purpose of reorganization or

liquidation; or

(c) act as a representative in respect of the foreign proceeding.

9. The Joint Administrators are appointed under UK insolvency legislation to carry out a

broad mandate of rescuing TRP as a going concern or achieving a better result for TRP’s

creditors as a whole than would be likely if TRP were wound up, or in the alternative,

realizing upon the property of TRP in order to make a distribution to one or more secured or

preferential creditors. These objectives are in substance reorganization or liquidation goals.

Accordingly, the Joint Administrators are “foreign representatives” of TRP for the purposes

of 270(1) of the BIA.

(b) The TRP Administration is a “Foreign Proceeding”

10. A “foreign proceeding”, as defined by subsection 268(1) of the BIA, is a judicial or an

administrative proceeding, including an interim proceeding, in a jurisdiction outside Canada

dealing with creditor’s collective interests generally under any law relating to bankruptcy or

insolvency in which a debtor’s property and affairs are subject to control or supervision by a

foreign court for the purpose of reorganization or liquidation.
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11. Based on the nature of the TRP Administration as described in the affidavit of Mr.

Nimmo sworn on July 13, 2015, the TRP Administration constitutes a “foreign proceeding”

pursuant to subsection 270(1) of the BIA.

12. When granting recognition orders pursuant to subsection 270(1) of the BIA, the Court

is required by subsection 270(2) of the BIA to specify in the order itself whether the foreign

proceeding is a “foreign main proceeding” or a “foreign non-main proceeding”:

(a) a “foreign main proceeding” is a foreign proceeding in a jurisdiction where the
debtor has the centre of the debtor’s main interest; and

(b) a “foreign non-main proceeding” is a foreign proceeding, other than a foreign
main proceeding.

13. TRP’s centre of main interest is the United Kingdom and, therefore, the TRP

Administration constitutes a “foreign main proceeding” as defined in subsection 268(1) of the

BIA and ought to be recognized as a “foreign main proceeding” pursuant to section 270 of the

BIA.

(c) The Stay of Proceedings is Appropriate

14. Pursuant to subsection 271(1)(a) of the BIA, the Court shall, in the case of a foreign

main proceeding, exercise its jurisdiction to prohibit the commencement or continuation of

any action, execution or other proceedings concerning the debtor’s property, debts, liabilities

or obligations.

15. The stay of proceedings in Canada is necessary to protect the efforts of the Joint

Administrators in the TRP Administration.

D. THE GROUNDS FOR THE SUPPLEMENTAL ORDERS

16. Pursuant to 275(1) of the BIA, the Court shall cooperate, to the maximum extent

possible, with the foreign representative and the foreign court involved in the foreign

proceeding.
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17. The Joint Administrators seek the appointment of the Information Officer, which will

assist both the Court and Canadian stakeholders of TRP.

18. The Joint Administrators also seek a broad stay of proceedings in place to protect,

among other things, the TRP’s assets in Canada, and permit the Joint Administrators time

carry out its mandate, in order to maximize stakeholder value.

19. Granting the Joint Administrators the supplemental relief requested will advance the

fair and efficient administration of cross-border insolvencies and is appropriate in the

circumstances.

E. GENERAL

20. The provisions of the BIA, including Part XIII;

21. The Rules of Civil Procedure;

22. Such further and other grounds as counsel may advise and the Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of

the application:

(a) The Affidavit of Mr. Blair Carnegie Nimmo sworn July 13, 2015, and exhibits

thereto;

(b) Such further evidence as counsel may advise and the Court may permit.
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July 13, 2015 McCarthy Tétrault LLP
Suite 5300, Toronto Dominion Bank Tower
Toronto ON M5K 1E6

James D. Gage LSUC#: 34676I
Tel: 416-601-7539
Fax: 416-868-0673

Kelly Peters LSUC#: 59914W
Tel: 416-601-8281
Fax: 416-868-0673

Lawyers for the Applicants
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Court File No.

ONTARIO

SUPERIOR COURT OF JUSTICE

(IN BANKRUPTCY AND INSOLVENCY)

THE HONOURABLE ) TUESDAY, THE 14th

)
JUSTICE ) DAY OF JULY, 2015

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C, 1985, c. B-3,
AS AMENDED

AND IN THE MATTER OF A PROCEEDING IN THE UNITED KINGDOM OF TULLIS
RUSSELL PAPERMAKERS LIMITED (IN ADMINISTRATION)

APPLICATION OF BLAIR CARNEGIE NIMMO AND GERARD ANTHONY FRIAR
OF KPMG LLP UNDER SECTION 269 OF THE BANKRUPTCY AND INSOLVENCY

ACT, R.S.C., 1985, c. B-3, AS AMENDED.

INITIAL RECOGNITION ORDER
(FOREIGN MAIN PROCEEDING)

THIS APPLICATION, made by Blair Carnegie Nimmo and Gerard Anthony Friar of

KPMG LLP in their respective capacity as the foreign representatives (the "Foreign

Representatives") of Tullis Russell Papermakers Limited (In Administration) (the “Debtor”)

pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") for

an Order substantially in the form enclosed in the Application Record, was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Notice of Application, the affidavit of Mr. Blair Carnegie Nimmo

sworn July 13th, 2015, filed, and upon being provided with copies of the documents required by

s. 269 of the BIA,
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AND UPON BEING ADVISED by counsel for the Foreign Representative that in

addition to this Initial Recognition Order, a Supplemental Order (Foreign Main Proceeding) is

being sought,

AND UPON HEARING the submissions of counsel for the Foreign Representative, and

upon being advised that no other persons were served with the Notice of Application:

SERVICE

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

Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.

FOREIGN REPRESENTATIVE

2. THIS COURT ORDERS AND DECLARES that the Foreign Representatives are each a

"foreign representative" (as defined in section s. 268 of the BIA) of the Debtor in respect of the

administration proceeding of the Debtor in the United Kingdom pursuant to The Insolvency Act

1986 (c. 45) (the "Foreign Proceeding").

CENTRE OF MAIN INTEREST AND RECOGNITION OF FOREIGN PROCEEDING

3. THIS COURT DECLARES that the centre of its main interests for the Debtor is the

United Kingdom, and that the Foreign Proceeding is hereby recognized as a "foreign main

proceeding" as defined in section 268 of the BIA.

STAY OF PROCEEDINGS

4. THIS COURT ORDERS that until otherwise ordered by this Court:

(a) all proceedings taken or that might be taken against the Debtor under the
Bankruptcy and Insolvency Act or the Winding-up and Restructuring Act are
stayed;

(b) further proceedings in any action, suit or proceeding against the Debtor are
restrained; and

(c) the commencement of any action, suit or proceeding against the Debtor is
prohibited.
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NO SALE OF PROPERTY

5. THIS COURT ORDERS that, except with leave of this Court, the Debtor is prohibited

from selling or otherwise disposing of:

(a) outside the ordinary course of its business, any of its property in Canada that
relates to the business; and

(b) any of its other property in Canada.

GENERAL

6. THIS COURT ORDERS that without delay the Foreign Representatives shall cause to be

published a notice substantially in the form attached to this Order as Schedule “A”, once a week

for two consecutive weeks, in the National Post.

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada, to give effect to this Order and

to assist the Debtor and the Foreign Representatives and their respective counsel and agents in

carrying out the terms of this Order.

8. THIS COURT ORDERS AND DECLARES that this Order shall be effective as of the

date of this Order.

9. THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order or seek other relief on not less than seven (7) days notice to the Debtor and the

Foreign Representatives and their respective counsel, and to any other party or parties likely to

be affected by the order sought, or upon such other notice, if any, as this Court may order.
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SCHEDULE “A”

Tullis Russell Papermakers Limited

PLEASE TAKE NOTICE that on July 14th, 2015, the Ontario Superior Court of Justice
(Commercial List) issued orders (the “Recognition Orders”) recognizing the administration
proceeding in respect of Tullis Russell Papermakers Limited (the “Foreign Debtor”) in the
United Kingdom for protection under The Insolvency Act 1986 (c. 45) as a foreign main
proceeding pursuant to section 269 of the Bankruptcy and Insolvency Act, R.S.C., 1985, c. B-3,
as amended.

Pursuant to a notice of appointment by its directors, Blair Carnegie Nimmo and Gerard Anthony
Friar of KPMG LLP (the “Foreign Representatives”) were appointed as Joint Administrators of
the affairs, business and property of the Foreign Debtor. Pursuant to the supplemental
recognition order, KPMG Inc. was appointed as Information Officer in Canada.

A copy of the Canadian court materials in relation to this matter may be viewed online at:
www.kpmg.com/ca/tullisrussellpapermakers

For additional information you may contact the Information Officer by e-mailing Mike
Schwartzentruber at mikes@kpmg.ca or by fax at 416-777-3364 or the Foreign Representatives
at: calum.pickett@kpmg.co.uk or by fax at +44 131 527 6666 (Attention: Calum Pickett); the
Foreign Representatives’ Canadian Counsel by email jgage@mccarthy.ca or by fax at 416-868-
0673 (Attention: James Gage).

Dated at the City of Toronto, this _ day of July, 2015.
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Court File No.      

ONTARIO

SUPERIOR COURT OF JUSTICE

(COMMERCIAL LISTIN BANKRUPTCY AND INSOLVENCY)

THE HONOURABLE      

JUSTICE      

)

)

)

WEEKDAY, THE #

DAY OF MONTH, 20YR

THE HONOURABLE ) TUESDAY, THE 14th

)
JUSTICE ) DAY OF JULY, 2015 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C.BANKRUPTCY AND INSOLVENCY ACT, R.S.C, 1985, c. C 36,B-3, AS AMENDED

AND IN THE MATTER OF THE [LIST DEBTOR NAMES](the "Debtors"A PROCEEDING 
IN THE UNITED KINGDOM OF TULLIS RUSSELL PAPERMAKERS LIMITED (IN 

ADMINISTRATION)

APPLICATION OF [NAME OF FOREIGN REPRESENTATIVE]
BLAIR CARNEGIE NIMMO AND GERARD ANTHONY FRIAR OF KPMG LLP 

UNDER SECTION 46 OF THE 
COMPANIES’ CREDITORS ARRANGEMENT ACT269 OF THE BANKRUPTCY AND 

INSOLVENCY ACT, R.S.C., 1985, c. B-3, AS AMENDED.

INITIAL RECOGNITION ORDER
(FOREIGN MAIN1 PROCEEDING)

1 Under section 47 the Canadian Court must be satisfied that the application for the recognition of a foreign proceeding relates to a foreign 
proceeding and that the applicant is a foreign representative in respect of that foreign proceeding, and then determine if the foreign proceeding 
is a foreign "main" or a foreign "non-main" proceeding.  If the Canadian Court recognizes a foreign proceeding as a "main" proceeding, then 
section 48 of the CCAA provides that the Court must grant certain relief, subject to any terms and conditions it considers appropriate.  The 
provisions of this model Order are minimal, and based on the mandatory relief set out in section 48 of the CCAA with respect to a foreign main
 proceeding.  As noted below, supplemental and other relief is set out in the model Supplemental Order (Foreign Main Proceeding).

1
DOCSTOR: 2241152\7DOCSTOR: 2241152\7
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THIS APPLICATION,2 made by [NAME OF FOREIGN REPRESENTATIVE] in

itsBlair Carnegie Nimmo and Gerard Anthony Friar of KPMG LLP in their respective capacity as

the foreign representative (the "Foreign Representative") of the Debtors, pursuant to the

Companies' Creditors Arrangementrepresentatives (the "Foreign Representatives") of Tullis

Russell Papermakers Limited (In Administration) (the “Debtor”) pursuant to the Bankruptcy and

Insolvency Act, R.S.C. 1985, c. CB-36,3, as amended (the "CCAABIA") for an Order

substantially in the form enclosed in the Application Record, was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Notice of Application, the affidavit of [NAME]Mr. Blair Carnegie

Nimmo sworn [DATE], [the preliminary report of [NAME], in its capacity as proposed

information officer (the "Proposed Information Officer") dated [DATE], eachJuly 13th, 2015,

filed, and upon being provided with copies of the documents required by s.46 269 of the

CCAABIA,

AND UPON BEING ADVISED by counsel for the Foreign Representative that in

addition to this Initial Recognition Order, a Supplemental Order (Foreign Main Proceeding) [will

be/is being] sought,3

AND UPON HEARING the submissions of counsel for the Foreign Representative,

[counsel for the Proposed Information Officer,] counsel for [OTHER PARTIES], and upon being

advised that no other persons were served with the Notice of Application:4

SERVICE

THIS COURT ORDERS that the time for service of the Notice of Application and the1.

Application Record is hereby abridged and validated5 so that this Application is properly

returnable today and hereby dispenses with further service thereof.

2 Part IV of the CCAA governs cross-border insolvencies.
3 In addition to the mandatory relief contained in this Order pursuant to section 48 of the CCAA, certain discretionary relief may be granted by 

the Court pursuant to section 49 of the CCAA.  Examples of such discretionary relief are contained in a model Supplemental Order (Foreign 
Main Proceeding), also available on the Commercial List website.

4 Revise to be consistent with the service recital in the Supplemental Order, if it is being sought concurrently.
5 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order validating irregular service is 

required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in the appropriate circumstances.

2DOCSTOR: 2241152\7DOCSTOR: 2241152\7
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FOREIGN REPRESENTATIVE

THIS COURT ORDERS AND DECLARES that the Foreign Representative is 2.

theRepresentatives are each a "foreign representative" (as defined in section 45s. 268 of the

CCAABIA) of the DebtorsDebtor in respect of [DESCRIBE FOREIGN PROCEEDING]the

administration proceeding of the Debtor in the United Kingdom pursuant to The Insolvency Act

1986 (c. 45) (the "Foreign Proceeding").

3DOCSTOR: 2241152\7DOCSTOR: 2241152\7
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CENTRE OF MAIN INTEREST AND RECOGNITION OF FOREIGN PROCEEDING

THIS COURT DECLARES that the centre of its main interests for each of the3.

DebtorsDebtor is [FILING JURISDICTION FOR FOREIGN PROCEEDING]the United

Kingdom,6 and that the Foreign Proceeding is hereby recognized as a "foreign main proceeding"7

as defined in section 45268 of the CCAABIA.

STAY OF PROCEEDINGS8

THIS COURT ORDERS that until otherwise ordered by this Court:4.

all proceedings taken or that might be taken against anythe Debtor under the(a)

Bankruptcy and Insolvency Act or the Winding-up and Restructuring Act are
stayed;

further proceedings in any action, suit or proceeding against anythe Debtor are(b)

restrained; and

the commencement of any action, suit or proceeding against anythe Debtor is(c)

prohibited.

NO SALE OF PROPERTY9

THIS COURT ORDERS that, except with leave of this Court, each of the DebtorsDebtor5.

is prohibited from selling or otherwise disposing of:

outside the ordinary course of its business, any of its property in Canada that(a)

relates to the business; and

any of its other property in Canada.(b)

6 A "foreign main proceeding" as defined in section 45 of the CCAA is "a foreign proceeding in a jurisdiction where the debtor company has 

the centre of its main interests".  Accordingly, the Court must make this determination in concluding that the proceeding being recognized is a 
foreign main proceeding.  This determination should be made for each individual Debtor. 

7 A separate model order is being developed with respect to foreign non-main proceedings.
8 The provisions of this paragraph 4 are based on section 48 of the CCAA.  More comprehensive stay provisions are found in the model 

Supplemental Order (Foreign Main Proceeding).
9 Based on section 48(d) of the CCAA.

4DOCSTOR: 2241152\7DOCSTOR: 2241152\7
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GENERAL

THIS COURT ORDERS that [without delay][within [NUMBER] days from the date of 6.

this Order, or as soon as practicable thereafter]10, the Foreign RepresentativeRepresentatives

shall cause to be published a notice substantially in the form attached to this Order as Schedule

[*]“A”,11 once a week for two consecutive weeks, in [NAME OF NEWSPAPER(S)]the National

Post.12

THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,7.

regulatory or administrative body having jurisdiction in Canada, to give effect to this Order and

to assist the DebtorsDebtor and the Foreign RepresentativeRepresentatives and their respective

counsel and agents in carrying out the terms of this Order.

THIS COURT ORDERS AND DECLARES that [the Interim Initial Order made on 8.

[DATE] shall be of no further force and effect once this Order becomes effective, and that] this

Order shall be effective as of [TIME]13 on the date of this Order[, provided that nothing herein

shall invalidate any action taken in compliance with such Interim Initial Order prior to the

effective time of this Order.]14.

THIS COURT ORDERS that any interested party may apply to this Court to vary or9.

amend this Order or seek other relief on not less than seven (7) days notice to the DebtorsDebtor

and the Foreign RepresentativeRepresentatives and their respective counsel, and to any other

party or parties likely to be affected by the order sought, or upon such other notice, if any, as this

Court may order.

10 Section 53 of the CCAA requires publication "without delay after the order is made".  The alternative language, above, may provide more 

certainty as to when that publication must take place. 
11 The notice must contain information prescribed under the CCAA (section 53(b)).
12 Section 53(b) of the CCAA requires that the Foreign Representative publish, unless otherwise directed by the Court, notice of the 

Recognition Order once a week for two consecutive weeks, in one or more newspapers in Canada specified by the Court.  In addition, the 
Foreign Representative has ongoing reporting obligations pursuant to section 53(a) of the CCAA.

13 This time should be after the effective time that the Foreign Representative was appointed in the Foreign Proceeding.
14 If an Interim Initial Order was not made, references to an Interim Initial Order should be removed from this paragraph.
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[ATTACH APPROPRIATE SCHEDULE(S)]

SCHEDULE “A”

Tullis Russell Papermakers Limited 

PLEASE TAKE NOTICE that on July 14th, 2015, the Ontario Superior Court of Justice 
(Commercial List) issued orders (the “Recognition Orders”) recognizing the administration 
proceeding in respect of Tullis Russell Papermakers Limited (the “Foreign Debtor”) in the 
United Kingdom for protection under The Insolvency Act 1986 (c. 45) as a foreign main 
proceeding pursuant to section 269 of the Bankruptcy and Insolvency Act, R.S.C., 1985, c. B-3, 
as amended.

Pursuant to a notice of appointment by its directors, Blair Carnegie Nimmo and Gerard Anthony 
Friar of KPMG LLP (the “Foreign Representatives”) were appointed as Joint Administrators of 
the affairs, business and property of the Foreign Debtor. Pursuant to the supplemental recognition 
order, KPMG Inc. was appointed as Information Officer in Canada.

A copy of the Canadian court materials in relation to this matter may be viewed online at: 
www.kpmg.com/ca/tullisrussellpapermakers

For additional information you may contact the Information Officer by e-mailing Mike 
Schwartzentruber at mikes@kpmg.ca or by fax at 416-777-3364 or the Foreign Representatives 
at: calum.pickett@kpmg.co.uk or by fax at +44 131 527 6666 (Attention: Calum Pickett); the 
Foreign Representatives’ Canadian Counsel by email jgage@mccarthy.ca or by fax at 
416-868-0673 (Attention: James Gage).   

Dated at the City of Toronto, this _ day of July, 2015.

6DOCSTOR: 2241152\7DOCSTOR: 2241152\7
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Court File No.

ONTARIO

SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE

JUSTICE

)

)

)

TUESDAY, THE 14th

DAY OF JULY, 2015

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C, 1985, c.
B-3, AS AMENDED

AND IN THE MATTER OF A PROCEEDING IN THE UNITED KINGDOM OF
TULLIS RUSSELL PAPERMAKERS LIMITED (IN ADMINISTRATION)

APPLICATION OF BLAIR CARNEGIE NIMMO AND GERARD ANTHONY FRIAR
OF KPMG LLP UNDER SECTION 269 OF THE BANKRUPTCY AND

INSOLVENCY ACT, R.S.C., 1985, c. B-3, AS AMENDED.

SUPPLEMENTAL ORDER
(FOREIGN MAIN PROCEEDING)

THIS APPLICATION, made by Blair Carnegie Nimmo and Gerard Anthony Friar of

KPMG LLP in their respective capacity as the foreign representatives (the "Foreign

Representatives") of Tullis Russell Papermakers Limited (In Administration) (the “Debtor”)

pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA")

for an Order substantially in the form enclosed in the Application Record, was heard this day

at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Application, the affidavit of Mr. Blair Carnegie Nimmo

sworn July 13, 2015, and on hearing the submissions of counsel for the Foreign

Representatives, and on reading the consent of KPMG Inc. (“KPMG”) to act as the

information officer:
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SERVICE

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

Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.

INITIAL RECOGNITION ORDER

2. THIS COURT ORDERS that any capitalized terms not otherwise defined herein shall

have the meanings given to such terms in the Initial Recognition Order (Foreign Main

Proceeding) dated July 14, 2015 (the "Recognition Order").

3. THIS COURT ORDERS that the provisions of this Supplemental Order shall be

interpreted in a manner complementary and supplementary to the provisions of the

Recognition Order, provided that in the event of a conflict between the provisions of this

Supplemental Order and the provisions of the Recognition Order, the provisions of the

Supplemental Order shall govern.

APPOINTMENT OF INFORMATION OFFICER

4. THIS COURT ORDERS that KPMG Inc. (the "Information Officer") is hereby

appointed as an officer of this Court, with the powers and duties set out herein.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

5. THIS COURT ORDERS that until such date as this Court may order (the "Stay

Period") no proceeding or enforcement process in any court or tribunal in Canada (each, a

"Proceeding") shall be commenced or continued against or in respect of the Debtor or

affecting its business (the "Business") or its current and future assets, undertakings and

properties of every nature and kind whatsoever, and wherever situate including all proceeds

thereof (the "Property"), except with leave of this Court, and any and all Proceedings

currently under way against or in respect of the Debtor or affecting the Business or the

Property are hereby stayed and suspended pending further Order of this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES

6. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, governmental body or agency, or any other entities (all of the

foregoing, collectively being "Persons" and each being a "Person") against or in respect of

the Debtor or the Foreign Representatives, or affecting the Business or the Property, are

hereby stayed and suspended except with the written consent of the Foreign Representatives

or leave of this Court, provided that nothing in this Order shall (i) empower the Debtor to

carry on any business in Canada which that Debtor is not lawfully entitled to carry on, (iii)

exempt the Foreign Representatives or the Debtor from compliance with statutory or

regulatory provisions relating to health, safety or the environment, (iii) prevent the filing of

any registration to preserve or perfect a security interest, or (iv) prevent the registration of a

claim for lien.

NO INTERFERENCE WITH RIGHTS

7. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail

to honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal

right, contract, agreement, licence or permit in favour of or held by the Debtor and affecting

the Business in Canada, except with leave of this Court or the written consent of the Foreign

Representatives.

ADDITIONAL PROTECTIONS

8. THIS COURT ORDERS that during the Stay Period, all Persons having oral or

written agreements with the Debtor or statutory or regulatory mandates for the supply of

goods and/or services in Canada, including without limitation all computer software,

communication and other data services, centralized banking services, payroll services,

insurance, transportation services, utility or other services provided in respect of the Property

or Business of the Debtor, are hereby restrained until further Order of this Court from

discontinuing, altering, interfering with or terminating the supply of such goods or services as

may be required by the Debtor, and that the Debtor shall be entitled to the continued use in

Canada of their current premises, telephone numbers, facsimile numbers, internet addresses

and domain names.

130



4

9. THIS COURT ORDERS that during the Stay Period, except with leave of this Court,

no Proceeding may be commenced or continued against any of the former, current or future

directors or officers of the Debtor with respect to any claim against the directors or officers

that arose before the date hereof and that relates to any obligations of the Debtor whereby the

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

officers for the payment or performance of such obligations.

10. THIS COURT ORDERS that no Proceeding shall be commenced or continued

against or in respect of the Information Officer, except with leave of this Court. In addition

to the rights and protections afforded the Information Officer herein, or as an officer of this

Court, the Information Officer shall have the benefit of all of the rights and protections

afforded to a Monitor under the Companies’ Creditors Arrangement Act (Canada), and shall

incur no liability or obligation as a result of its appointment or the carrying out of the

provisions of this Order, save and except for any gross negligence or wilful misconduct on its

part.

OTHER PROVISIONS RELATING TO INFORMATION OFFICER

11. THIS COURT ORDERS that the Information Officer:

(a) is hereby authorized to provide such assistance to the Foreign Representatives

in the performance of its duties as the Foreign Representatives may reasonably

request;

(b) shall report to this Court at least once every four months with respect to the

status of these proceedings and the status of the Foreign Proceedings, which

reports may include information relating to the Property, the Business, or such

other matters as may be relevant to the proceedings herein;

(c) in addition to the periodic reports referred to in paragraph 12(b) above, the

Information Officer may report to this Court at such other times and intervals

as the Information Officer may deem appropriate with respect to any of the

matters referred to in paragraph 12(b) above;

131



5

(d) shall have full and complete access to the Property, including the premises,

books, records, data, including data in electronic form, and other financial

documents of the Debtor, to the extent that is necessary to perform its duties

arising under this Order; and

(e) shall be at liberty to engage independent legal counsel or such other persons as

the Information Officer deems necessary or advisable respecting the exercise

of its powers and performance of its obligations under this Order.

12. THIS COURT ORDERS that the Debtor and the Foreign Representatives shall (i)

advise the Information Officer of all material steps taken by the Debtor or the Foreign

Representatives in these proceedings or in the Foreign Proceedings, (ii) co-operate fully with

the Information Officer in the exercise of its powers and discharge of its obligations, and (iii)

provide the Information Officer with the assistance that is necessary to enable the

Information Officer to adequately carry out its functions.

13. THIS COURT ORDERS that the Information Officer shall not take possession of the

Property and shall take no part whatsoever in the management or supervision of the

management of the Business and shall not, by fulfilling its obligations hereunder, be deemed

to have taken or maintained possession or control of the Business or Property, or any part

thereof.

14. THIS COURT ORDERS that the Information Officer (i) shall post on its website all

Orders of this Court made in these proceedings, all reports of the Information Officer filed

herein, and such other materials as this Court may order from time to time, and (ii) may post

on its website any other materials that the Information Officer deems appropriate.

15. THIS COURT ORDERS that the Information Officer may provide any creditor of the

Debtor with information provided by the Debtor in response to reasonable requests for

information made in writing by such creditor addressed to the Information Officer. The

Information Officer shall not have any responsibility or liability with respect to the

information disseminated by it pursuant to this paragraph. In the case of information that the

Information Officer has been advised by the Debtor is privileged or confidential, the

Information Officer shall not provide such information to creditors unless otherwise directed
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by this Court or on such terms as the Information Officer, the Foreign Representatives and

the Debtor may agree.

16. THIS COURT ORDERS that the Information Officer and counsel to the Information

Officer shall be paid by the Debtor their reasonable fees and disbursements incurred in

respect of these proceedings, both before and after the making of this Order, in each case at

their standard rates and charges unless otherwise ordered by the Court on the passing of

accounts. The Debtor is hereby authorized and directed to pay the accounts of the

Information Officer and counsel for the Information Officer on a time interval basis and, in

addition, the Debtor is hereby authorized to pay to the Information Officer, a retainer in the

$25,000.00 to be held by them as security for payment of their respective fees and

disbursements outstanding from time to time.

17. THIS COURT ORDERS that the Information Officer and its legal counsel shall pass

their accounts from time to time, and for this purpose the accounts of the Information Officer

and its legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice, and the accounts of the Information Officer and its counsel shall

not be subject to approval in the Foreign Proceeding.

SERVICE AND NOTICE

18. THIS COURT ORDERS that that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service

of documents made in accordance with the Protocol (which can be found on the Commercial

List website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall

constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil

Procedure. Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the

Protocol, service of documents in accordance with the Protocol will be effective on

transmission. This Court further orders that a Case Website shall be established in

accordance with the Protocol.

19. THIS COURT ORDERS that if the service or distribution of documents in

accordance with the Protocol is not practicable, the Debtor, the Foreign Representatives and
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the Information Officer are at liberty to serve or distribute this Order, any other materials and

orders in these proceedings, any notices or other correspondence, by forwarding true copies

thereof by prepaid ordinary mail, courier, personal delivery or facsimile transmission to the

Debtor’s creditors or other interested parties domiciled in Canada at their respective

addresses as last shown on the records of the Debtor and that any such service or distribution

by courier, personal delivery or facsimile transmission shall be deemed to be received on the

next business day following the date of forwarding thereof, or if sent by ordinary mail, on the

third business day after mailing.

GENERAL

20. THIS COURT ORDERS that the Information Officer or the Foreign Representatives

may from time to time apply to this Court for advice and directions in the discharge of its

powers and duties hereunder.

21. THIS COURT ORDERS that nothing in this Order shall prevent the Information

Officer from acting as an interim receiver, a receiver, a receiver and manager, a monitor, a

proposal trustee, or a trustee in bankruptcy of the Debtor, the Business or the Property.

22. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United Kingdom, to

give effect to this Order and to assist the Debtor, the Foreign Representatives, the

Information Officer, and their respective agents in carrying out the terms of this Order. All

courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to

make such orders and to provide such assistance to the Debtor, the Foreign Representatives,

and the Information Officer, the latter as an officer of this Court, as may be necessary or

desirable to give effect to this Order, or to assist the Debtor, the Foreign Representatives, and

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

23. THIS COURT ORDERS that the Debtor, the Foreign Representatives and the

Information Officer be at liberty and is hereby authorized and empowered to apply to any

court, tribunal, regulatory or administrative body, wherever located, for the recognition of

this Order and for assistance in carrying out the terms of this Order.
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24. THIS COURT ORDERS that the Guidelines for Court-to-Court Communications in

Cross-Border Cases developed by the American Law Institute is adopted by this Court for the

purposes of these recognition proceedings.

25. THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order or seek other relief on not less than seven (7) days notice to the Debtor, the

Foreign Representatives, the Information Officer and their respective counsel, and to any

other party or parties likely to be affected by the order sought, or upon such other notice, if

any, as this Court may order.

26. THIS COURT ORDERS that this Order shall be effective as of the date of this Order.

___________________________________
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Revised: January 21, 2014

1 As noted in several footnotes in this model order, practice under Part IV of the CCAA is still developing, and 
as certain issues are determined by Canadian courts, this model order will be amended to reflect the 
development of the law in this area.

2 If the Canadian Court has recognized a foreign proceeding as a "main" proceeding, then section 48 of the 
CCAA provides that the Court must grant certain relief, subject to any terms and conditions it considers appropr
iate.  The provisions of the model Initial Recognition Order (Foreign Main Proceeding) fulfill the mandatory 
requirements of section 48 with respect to a foreign main proceeding.  Section 49 of the CCAA also allows the 
Court to make any order that it considers appropriate for the protection of the debtor company's property or the 
interests of a creditor or creditors.  This Supplemental Order contains discretionary relief that might be granted 
by the Court in the appropriate circumstances.  The Model Order Subcommittee has attempted to make the 
provisions of this model Order consistent with similar provisions in other model Orders.  Supplemental relief 
(whether contained in this Order or in subsequent Orders) may also include provisions dealing with the sale of 
assets, the recognition of critical vendors, a claims process, or any number of other matters, or may recognize 
foreign orders or laws granting such relief.

)

)

)

WEEKDAYTUESDAY, THE # 14th

DAY OF MONTHJULY, 20YR2015

Court File No.      

ONTARIO

SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

DOCSTOR: 2241093\13DOCSTOR: 2241093\13

IN THE MATTER OF THE COMPANIES’ CREDITORS 
ARRANGEMENTBANKRUPTCY AND INSOLVENCY ACT, R.S.C., 1985, c. C 36,B-3, AS

AMENDED

AND IN THE MATTER OF THE [LIST DEBTOR NAMES](the "Debtors" A 
PROCEEDING IN THE UNITED KINGDOM OF TULLIS RUSSELL 

PAPERMAKERS LIMITED (IN ADMINISTRATION)

APPLICATION OF [NAME OF FOREIGN REPRESENTATIVE]
BLAIR CARNEGIE NIMMO AND GERARD ANTHONY FRIAR OF KPMG LLP 

UNDER SECTION 46 OF THE 
COMPANIES’ CREDITORS ARRANGEMENT ACT269 OF THE BANKRUPTCY AND 

INSOLVENCY ACT, R.S.C., 1985, c. B-3, AS AMENDED.

SUPPLEMENTAL ORDER1

(FOREIGN MAIN2 PROCEEDING)

THIS APPLICATION, made by [NAME OF FOREIGN REPRESENTATIVE] in

itsBlair Carnegie Nimmo and Gerard Anthony Friar of KPMG LLP in their respective

THE HONOURABLE      

JUSTICE      
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3 Include names of secured creditors or other persons who must be served before certain relief in this model 
Order may be granted.  See, for example, CCAA Sections 11.2(1) and 11.52(1).

4 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order 
validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be 
granted in the appropriate circumstances.

DOCSTOR: 2241093\13

capacity as the foreign representative (the "Foreign Representative") of the Debtors, pursuant

to the Companies' Creditors Arrangementrepresentatives (the "Foreign Representatives") of

Tullis Russell Papermakers Limited (In Administration) (the “Debtor”) pursuant to the

Bankruptcy and Insolvency Act, R.S.C. 1985, c. CB-36,3, as amended (the "CCAABIA") for

an Order substantially in the form enclosed in the Application Record, was heard this day at

330 University Avenue, Toronto, Ontario.

ON READING the Notice of Application, the affidavit of [NAME] sworn [DATE],

[the preliminary report of [NAME], in its capacity as proposed information officer dated

[DATE]], and on being advised that the secured creditors who are likely to be affected by the

charges created herein were given notice,Mr. Blair Carnegie Nimmo sworn July 13, 2015, and

on hearing the submissions of counsel for the Foreign Representative, [counsel for the

proposed information officer,] counsel for [OTHER PARTIES], no one appearing for

[NAME]3 although duly served as appears from the affidavit of service of [NAME] sworn

[DATE]Representatives, and on reading the consent of [NAME OF PROPOSED

INFORMATION OFFICER]KPMG Inc. (“KPMG”) to act as the information officer:

SERVICE

THIS COURT ORDERS that the time for service of the Notice of Application and the1.

Application Record is hereby abridged and validated4 so that this Application is properly

returnable today and hereby dispenses with further service thereof.

INITIAL RECOGNITION ORDER

THIS COURT ORDERS that any capitalized terms not otherwise defined herein shall2.

have the meanings given to such terms in the Initial Recognition Order (Foreign Main

Proceeding) dated [DATE]July 14, 2015 (the "Recognition Order").

THIS COURT ORDERS that the provisions of this Supplemental Order shall be3.

interpreted in a manner complementary and supplementary to the provisions of the

DOCSTOR: 2241093\13
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5 This model Order adopts an approach that might be applicable to some foreign proceedings, but not others.  
For example, U.S. proceedings will typically generate court orders that will be brought to the Canadian Courts 
for recognition.  Other jurisdictions may have statutory or regulatory rights (rather than court orders) that need 
to be recognized in Canada.

6 Section 50 of the CCAA provides that an order made under Part IV of the CCAA may be made on any terms 
and conditions that the Court considers appropriate in the circumstances.  Such terms and conditions would 
presumably need to be consistent with the orders or laws applicable to the foreign proceeding, subject to (i) the 
limitations imposed by section 48(2) (an order made under section 48(1) must be consistent with any order 
made under the CCAA), and (ii) the limitations imposed in section 61 (which provides that the Court may 
apply legal or equitable rules that are not inconsistent with the CCAA, and further that the Court may refuse to 
do something that would be contrary to public policy).  All of the Foreign Orders should be reviewed by 
counsel with these issues in mind, and the Court may require confirmation from counsel that there is nothing in 
the Foreign Orders that is inconsistent with the CCAA or that would raise the public policy exception 
referenced in section 61 of the CCAA.

7 The appointment of an Information Officer is not required by the CCAA, and is in the discretion of the Court.  
Information Officers are normally trustees licensed under the Bankruptcy and Insolvency Act. 

DOCSTOR: 2241093\13

Recognition Order, provided that in the event of a conflict between the provisions of this

Supplemental Order and the provisions of the Recognition Order, the provisions of the

RecognitionSupplemental Order shall govern.

RECOGNITION OF FOREIGN ORDERS5

4. THIS COURT ORDERS that the following orders (collectively, the "Foreign Orders") 

of [NAME OF FOREIGN COURT] made in the Foreign Proceeding are hereby recognized 

and given full force and effect6 in all provinces and territories of Canada pursuant to Section 

49 of the CCAA:

(a) [list Foreign Orders, or portions of Foreign Orders, copies of which should be 

attached as schedules to this Order], attached as Schedule A to this Order,

provided, however, that in the event of any conflict between the terms of the Foreign Orders

and the Orders of this Court made in the within proceedings, the Orders of this Court shall

govern with respect to Property (as defined below) in Canada.

APPOINTMENT OF INFORMATION OFFICER7

5. THIS COURT ORDERS that [NAME OF INFORMATION OFFICER]KPMG Inc.4.

(the "Information Officer") is hereby appointed as an officer of this Court, with the powers

and duties set out herein.

DOCSTOR: 2241093\13
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8 The Model Order Subcommittee notes that a "Non-Derogation of Rights" section (found, for example, in the 
Model Initial CCAA Order) has not been included in this model Order.   In a 'full' CCAA proceeding, which 
would typically include a stay of proceedings made under section 11.02 of the CCAA, a number of actions or 
steps cannot be stayed, or the stay is subject to certain limits and restrictions.  See, for example, CCAA 
Sections 11.01, 11.04, 11.06, 11.07, 11.08, and 11.1(2).  However, in a Part IV proceeding, section 48 of the 
CCAA (rather than section 11.02 of the CCAA) is being relied upon when a stay of proceedings is being 
sought, and despite the wording of section 48(2) and section 61, it is not clear if the restrictions applicable to a s
ection 11.02 stay of proceedings are also applicable to a section 48 stay of proceedings, or would restrict the 
recognition of foreign proceedings or foreign orders that include a stay of proceedings broader than permitted 
in a section 11.02 stay of proceedings.  These issues remain open for determination by Canadian courts.

9 Where the Court considers it to be appropriate, it may authorize other Persons, including a Court-appointed 
Information Officer, to provide consent to any Proceeding.  This same comment applies in paragraphs 6 
through 11 of this Order.

DOCSTOR: 2241093\13

NO PROCEEDINGS AGAINST THE DEBTORSDEBTOR OR THE PROPERTY8

6. THIS COURT ORDERS that until such date as this Court may order (the "Stay5.

Period") no proceeding or enforcement process in any court or tribunal in Canada (each, a

"Proceeding") shall be commenced or continued against or in respect of the DebtorsDebtor

or affecting theirits business (the "Business") or theirits current and future assets,

undertakings and properties of every nature and kind whatsoever, and wherever situate

including all proceeds thereof (the "Property"), except with leave of this Court,9 and any and

all Proceedings currently under way against or in respect of any of the DebtorsDebtor or

affecting the Business or the Property are hereby stayed and suspended pending further Order

of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

7. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any6.

individual, firm, corporation, governmental body or agency, or any other entities (all of the

foregoing, collectively being "Persons" and each being a "Person") against or in respect of

the Debtors [Debtor or the Foreign Representative]Representatives, or affecting the Business

or the Property, are hereby stayed and suspended except with the written consent of the 

Foreign Representatives or leave of this Court, provided that nothing in this Order shall (i)

prevent the assertion of or the exercise of rights and remedies outside of Canada, (ii) 

empower any ofempower the DebtorsDebtor to carry on any business in Canada which that

Debtor is not lawfully entitled to carry on, (iii) [affect such investigations or Proceedings by a 

regulatory body as are permitted by section 11.1 of the CCAA,] (ivexempt the Foreign 

Representatives or the Debtor from compliance with statutory or regulatory provisions 

DOCSTOR: 2241093\13
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10 Section 11.01 of the CCAA provides that no order made under section 11 or 11.02 has the effect of (a) 
prohibiting a person from requiring immediate payment for good, services, etc. provided after the order is 
made, or (b) requiring the further advance of money or credit.  It is unclear whether these provisions also 
apply to an order made pursuant to section 48 of the CCAA.  Please see the discussion in footnote 8 above. 
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relating to health, safety or the environment, (iii) prevent the filing of any registration to

preserve or perfect a security interest, or (viv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

8. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue,7.

fail to honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal

right, contract, agreement, licence or permit in favour of or held by any of the DebtorsDebtor

and affecting the Business in Canada, except with leave of this Court or the written consent 

of the Foreign Representatives.

ADDITIONAL PROTECTIONS

9. THIS COURT ORDERS that during the Stay Period, all Persons having oral or8.

written agreements with the DebtorsDebtor or statutory or regulatory mandates for the supply

of goods and/or services in Canada, including without limitation all computer software,

communication and other data services, centralized banking services, payroll services,

insurance, transportation services, utility or other services provided in respect of the Property

or Business of the DebtorsDebtor, are hereby restrained until further Order of this Court from

discontinuing, altering, interfering with or terminating the supply of such goods or services as

may be required by the DebtorsDebtor, and that the DebtorsDebtor shall be entitled to the

continued use in Canada of their current premises, telephone numbers, facsimile numbers,

internet addresses and domain names.10

10. [THIS COURT ORDERS that during the Stay Period, and except as permitted by 9.

subsection 11.03(2) of the CCAAexcept with leave of this Court, no Proceeding may be

commenced or continued against any of the former, current or future directors or officers of

the DebtorsDebtor with respect to any claim against the directors or officers that arose before

the date hereof and that relates to any obligations of the DebtorsDebtor whereby the directors

DOCSTOR: 2241093\13
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11 Counsel should specifically address with the Court whether this provision is appropriate in the context of this 
Order.

DOCSTOR: 2241093\13

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

the payment or performance of such obligations.]11

11. THIS COURT ORDERS that no Proceeding shall be commenced or continued10.

against or in respect of the Information Officer, except with leave of this Court.  In addition

to the rights and protections afforded the Information Officer herein, or as an officer of this

Court, the Information Officer shall have the benefit of all of the rights and protections

afforded to a Monitor under the CCAACompanies’ Creditors Arrangement Act (Canada), and

shall incur no liability or obligation as a result of its appointment or the carrying out of the

provisions of this Order, save and except for any gross negligence or wilful misconduct on its

part.

OTHER PROVISIONS RELATING TO INFORMATION OFFICER

12. THIS COURT ORDERS that the Information Officer:11.

is hereby authorized to provide such assistance to the Foreign(a)

RepresentativeRepresentatives in the performance of its duties as the Foreign

RepresentativeRepresentatives may reasonably request;

shall report to this Court at least once every [three]four months with respect to(b)

the status of these proceedings and the status of the Foreign Proceedings,

which reports may include information relating to the Property, the Business,

or such other matters as may be relevant to the proceedings herein;

in addition to the periodic reports referred to in paragraph 12(b) above, the(c)

Information Officer may report to this Court at such other times and intervals

as the Information Officer may deem appropriate with respect to any of the

matters referred to in paragraph 12(b) above;

shall have full and complete access to the Property, including the premises,(d)

books, records, data, including data in electronic form, and other financial
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documents of the DebtorsDebtor, to the extent that is necessary to perform its

duties arising under this Order; and

shall be at liberty to engage independent legal counsel or such other persons as(e)

the Information Officer deems necessary or advisable respecting the exercise of

its powers and performance of its obligations under this Order.

13. THIS COURT ORDERS that the DebtorsDebtor and the Foreign12.

RepresentativeRepresentatives shall (i) advise the Information Officer of all material steps

taken by the DebtorsDebtor or the Foreign RepresentativeRepresentatives in these

proceedings or in the Foreign Proceedings, (ii) co-operate fully with the Information Officer

in the exercise of its powers and discharge of its obligations, and (iii) provide the Information

Officer with the assistance that is necessary to enable the Information Officer to adequately

carry out its functions.

14. THIS COURT ORDERS that the Information Officer shall not take possession of13.

the Property and shall take no part whatsoever in the management or supervision of the

management of the Business and shall not, by fulfilling its obligations hereunder, be deemed

to have taken or maintained possession or control of the Business or Property, or any part

thereof.

15. THIS COURT ORDERS that the Information Officer (i) shall post on its website14.

all Orders of this Court made in these proceedings, all reports of the Information Officer filed

herein, and such other materials as this Court may order from time to time, and (ii) may post

on its website any other materials that the Information Officer deems appropriate.

16. THIS COURT ORDERS that the Information Officer may provide any creditor of15.

athe Debtor with information provided by the DebtorsDebtor in response to reasonable

requests for information made in writing by such creditor addressed to the Information

Officer.  The Information Officer shall not have any responsibility or liability with respect to

the information disseminated by it pursuant to this paragraph.  In the case of information that

the Information Officer has been advised by the DebtorsDebtor is privileged or confidential,

the Information Officer shall not provide such information to creditors unless otherwise
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12 Optional – if there is a DIP Lender which takes security over assets in Canada or in respect of Canadian 
Debtors.  If more comprehensive interim financing provisions are required, please refer to the model CCAA 
Initial Order for sample provisions.
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directed by this Court or on such terms as the Information Officer, the Foreign

RepresentativeRepresentatives and the relevant DebtorsDebtor may agree.

17. THIS COURT ORDERS that the Information Officer and counsel to the16.

Information Officer shall be paid by the DebtorsDebtor their reasonable fees and

disbursements incurred in respect of these proceedings, both before and after the making of

this Order, in each case at their standard rates and charges unless otherwise ordered by the

Court on the passing of accounts.  The Debtors areDebtor is hereby authorized and directed to

pay the accounts of the Information Officer and counsel for the Information Officer on a

[TIME INTERVAL]time interval basis and, in addition, the Debtors areDebtor is hereby

authorized to pay to the Information Officer and counsel to the Information Officer, retainers, 

a retainer in the amount[s] of $[AMOUNT OR AMOUNTS] [, respectively,]$25,000.00 to be

held by them as security for payment of their respective fees and disbursements outstanding

from time to time.

18. THIS COURT ORDERS that the Information Officer and its legal counsel shall17.

pass their accounts from time to time, and for this purpose the accounts of the Information

Officer and its legal counsel are hereby referred to a judge of the Commercial List of the

Ontario Superior Court of Justice, and the accounts of the Information Officer and its counsel

shall not be subject to approval in the Foreign Proceeding.

19. THIS COURT ORDERS that the Information Officer and counsel to the Information 

Officer, if any, shall be entitled to the benefit of and are hereby granted a charge (the 

"Administration Charge") on the Property in Canada, which charge shall not exceed an 

aggregate amount of $[AMOUNT],  as security for their professional fees and disbursements 

incurred in respect of these proceedings, both before and after the making of this Order.  The 

Administration Charge shall have the priority set out in paragraphs [21] and [23] hereof.

INTERIM FINANCING12

20. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is 

hereby granted a charge (the "DIP Lender’s Charge") on the Property in Canada, which DIP 
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13 This restriction appears in the interim financing provisions found in section 11.2(1) of the CCAA.  It is 
unclear if this prohibits the recognition of a foreign order that creates a DIP Lender's Charge securing 
pre-filing obligations.

14 The ranking of these Charges is for illustration purposes only, and is not meant to be determinative.  This 
ranking may be subject to negotiation, and should be tailored to the circumstances of the case before the 
Court.  Similarly, the quantum and caps applicable to the Charges should be considered in each case.  Please 
also note that the CCAA now permits Charges in favour of critical suppliers and others, which should also be 
incorporated into this Order (and the rankings, above), where appropriate.
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Lender's Charge shall be consistent with the liens and charges created by the [DESCRIBE 

DIP LOAN ORDER MADE IN THE FOREIGN PROCEEDING], provided however that the 

DIP Lender's Charge (i) shall not secure an obligation that exists before this Order is made,13

and (ii) with respect to the Property in Canada, shall have the priority set out in paragraphs 

[21] and [23] hereof, and further provided that the DIP Lender's Charge shall not be enforced 

except with leave of this Court.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

21. THIS COURT ORDERS that the priorities of the Administration Charge and the DIP 

Lender’s Charge, as among them, shall be as follows:14

First – Administration Charge (to the maximum amount of $[AMOUNT]); and

Second – DIP Lender’s Charge.

22. THIS COURT ORDERS that the filing, registration or perfection of the 

Administration Charge or the DIP Lender’s Charge (collectively, the "Charges") shall not be 

required, and that the Charges shall be valid and enforceable for all purposes, including as 

against any right, title or interest filed, registered, recorded or perfected subsequent to the 

Charges coming into existence, notwithstanding any such failure to file, register, record or 

perfect the Charges.

23. THIS COURT ORDERS that each of the Administration Charge and the DIP 

Lender’s Charge (all as constituted and defined herein) shall constitute a charge on the 

Property in Canada and such Charges shall rank in priority to all other security interests, 

trusts, liens, charges and encumbrances, claims of secured creditors, statutory or otherwise 

(collectively, "Encumbrances") in favour of any Person.
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24. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as 

may be approved by this Court, the Debtors shall not grant any Encumbrances over any 

Property in Canada that rank in priority to, or pari passu with, the Administration Charge or 

the DIP Lender’s Charge, unless the Debtors also obtain the prior written consent of the 

Information Officer and the DIP Lender.

25. THIS COURT ORDERS that the Administration Charge and the DIP Lender’s 

Charge shall not be rendered invalid or unenforceable and the rights and remedies of the 

chargees entitled to the benefit of the Charges (collectively, the "Chargees") shall not 

otherwise be limited or impaired in any way by (i) the pendency of these proceedings and the 

declarations of insolvency made herein; (ii) any application(s) for bankruptcy order(s) issued 

pursuant to BIA, or any bankruptcy order made pursuant to such applications; (iii) the filing 

of any assignments for the general benefit of creditors made pursuant to the BIA; (iv) the 

provisions of any federal or provincial statutes; or (v) any negative covenants, prohibitions or 

other similar provisions with respect to borrowings, incurring debt or the creation of 

Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or 

other agreement (collectively, an "Agreement") which binds any Debtor, and notwithstanding 

any provision to the contrary in any Agreement:

(a) the creation of the Charges shall not create or be deemed to constitute a breach 

by a Debtor of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a 

result of any breach of any Agreement caused by or resulting from the creation 

of the Charges; and

(c) the payments made by the Debtors to the Chargees pursuant to this Order, and 

the granting of the Charges, do not and will not constitute preferences, 

fraudulent conveyances, transfers at undervalue, oppressive conduct, or other 

challengeable or voidable transactions under any applicable law.

26. THIS COURT ORDERS that any Charge created by this Order over leases of real 

property in Canada shall only be a Charge in the applicable Debtor's interest in such real 

property leases.
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SERVICE AND NOTICE

27. THIS COURT ORDERS that that the E-Service Protocol of the Commercial List18.

(the “Protocol”) is approved and adopted by reference herein and, in this proceeding, the

service of documents made in accordance with the Protocol (which can be found on the

Commercial List website at

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/) shall

be valid and effective service.  Subject to Rule 17.05 this Order shall constitute an order for

substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule

3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of

documents in accordance with the Protocol will be effective on transmission.  This Court

further orders that a Case Website shall be established in accordance with the Protocol with 

the following URL ‘<@>’.

28. THIS COURT ORDERS that if the service or distribution of documents in19.

accordance with the Protocol is not practicable, the DebtorsDebtor, the Foreign

RepresentativeRepresentatives and the Information Officer are at liberty to serve or distribute

this Order, any other materials and orders in these proceedings, any notices or other

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal

delivery or facsimile transmission to the Debtors’Debtor’s creditors or other interested parties

domiciled in Canada at their respective addresses as last shown on the records of the

applicable Debtor and that any such service or distribution by courier, personal delivery or

facsimile transmission shall be deemed to be received on the next business day following the

date of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.

GENERAL

29. THIS COURT ORDERS that the Information Officer or the Foreign 20.

Representatives may from time to time apply to this Court for advice and directions in the

discharge of its powers and duties hereunder.

30. THIS COURT ORDERS that nothing in this Order shall prevent the Information21.

Officer from acting as an interim receiver, a receiver, a receiver and manager, a monitor, a

proposal trustee, or a trustee in bankruptcy of anythe Debtor, the Business or the Property.
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15 The time referenced in this Order should be the same time as the time referenced in the Recognition Order, if 
the two Orders are made on the same date.  In the absence of such a provision, Rule 59.01 of the Ontario 
Rules of Civil Procedure appears to indicate that an Order is effective as of 12:01 a.m. on the date of the 
Order (Rule 59.01 provides that "An order is effective from the date on which it is made, unless it provides 
otherwise"). 
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31. THIS COURT HEREBY REQUESTS the aid and recognition of any court,22.

tribunal, regulatory or administrative body having jurisdiction in Canada or in the

[JURISDICTION OF THE FOREIGN PROCEEDING]United Kingdom, to give effect to this

Order and to assist the DebtorsDebtor, the Foreign RepresentativeRepresentatives, the

Information Officer, and their respective agents in carrying out the terms of this Order.  All

courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to

make such orders and to provide such assistance to the DebtorsDebtor, the Foreign

RepresentativeRepresentatives, and the Information Officer, the latter as an officer of this

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

DebtorsDebtor, the Foreign RepresentativeRepresentatives, and the Information Officer and

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

32. THIS COURT ORDERS that each of the DebtorsDebtor, the Foreign23.

RepresentativeRepresentatives and the Information Officer be at liberty and is hereby

authorized and empowered to apply to any court, tribunal, regulatory or administrative body,

wherever located, for the recognition of this Order and for assistance in carrying out the terms

of this Order.

33. THIS COURT ORDERS that the Guidelines for Court-to-Court Communications24.

in Cross-Border Cases developed by the American Law Institute and attached as Schedule [*] 

hereto is adopted by this Court for the purposes of these recognition proceedings.

34. THIS COURT ORDERS that any interested party may apply to this Court to vary25.

or amend this Order or seek other relief on not less than seven (7) days notice to the

DebtorsDebtor, the Foreign RepresentativeRepresentatives, the Information Officer and their

respective counsel, and to any other party or parties likely to be affected by the order sought,

or upon such other notice, if any, as this Court may order.

35. THIS COURT ORDERS that this Order shall be effective as of [TIME] on the26.

date of this Order.15
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___________________________________

[ATTACH APPROPRIATE SCHEDULES]
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