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ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 
 

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

 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF LOYALTYONE, CO.  

(the “Applicant”) 

 
NOTICE OF MOTION 

(CRA TAX MATTERS RESOLUTION) 
(returnable October 17, 2025) 

The Applicant will make a Motion before the Honourable Justice Steele of the Ontario 

Superior Court of Justice (Commercial List) (the “Court”) on Friday, October 17, 2025 at 11:30 

a.m., or as soon after that time as the Motion can be heard. 

PROPOSED METHOD OF HEARING: The motion is to be heard  

[  ] In writing under subrule 37.12.1(1) because it is 

[insert on consent, unopposed or made without notice]; 

[  ] In writing as an opposed motion under subrule 37.12.1(4); 

[  ] In person; 

[  ] By telephone conference; 

[X] By video conference. 

THE MOTION IS FOR  

(a) An order substantially in the form attached at Tab 2 of the Applicant’s Motion 

Record,  
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(i) authorizing the Applicant to accept the tax resolution relating to a refund 

payment and set-off in respect of the 2013 and 2023 tax years (the “CRA 

Tax Matters Resolution”) as summarized at paragraphs (aa), (bb) and 

(cc) below and described in more detail in the Eleventh Report of KSV 

Restructuring Inc., in its capacity as Monitor of the Applicant (the 

“Monitor”), to be filed (the “Eleventh Report”);   

(ii) authorizing, empowering and directing the Monitor to cause the Applicant 

to do all those things necessary to give effect to and to implement the CRA 

Tax Matters Resolution;  

(iii) authorizing and directing the Monitor to deposit the CRA Tax Payment (as 

defined herein) in a segregated interest-bearing bank account of the 

Applicant (the “CRA Tax Payment Account”) as soon as practicable after 

receipt thereof; 

(iv) authorizing and directing the Monitor to calculate the amount of all 

deductions from the CRA Tax Payment as described in the Eleventh Report 

(the “Expense Deductions”) and to transfer an amount equal to the 

Expense Deductions from the CRA Tax Payment Account and deposit such 

amount in the Applicant’s general bank account, subject to the terms of the 

proposed order; and 

(b) such further and other relief as this Court may deem just. 
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THE GROUNDS FOR THE MOTION ARE 

Background 

(c) On March 10, 2023 (the “Filing Date”), the Applicant was granted protection under 

the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended 

(the “CCAA”) pursuant to an initial order of this Court in this proceeding (the 

“CCAA Proceeding”); 

(d) on June 1, 2023, the Applicant closed a transaction with Bank of Montreal (“BMO”) 

to sell substantially all of its business and operations to affiliates of BMO pursuant 

to an asset purchase agreement approved by this Court on May 12, 2023 (the 

“Sale Transaction”); 

(e) CRA has assessed Federal and Provincial (excluding Alberta and Quebec) taxes, 

penalties and interest against the Applicant for the tax period beginning on January 

1, 2023 and ending June 1, 2023, in the total amount of $78,825,171.20, resulting 

in a total balance owing for that period (after the deduction of instalment payments 

of $5,698,905.74 and credits of $356,424.61 in the total amount of $6,055,330.35) 

of $72,769,840.82, as set out in the Notice of Assessment dated December 15, 

2023 (the “CRA Assessed Taxes”); 

(f) Alberta Tax and Revenue Administration (“Alberta TRA”) has assessed taxes, 

penalties and interest for the Province of Alberta against the Applicant for the tax 

period-ending June 1, 2023, in the total amount of $1,387,542.93, resulting in a 

total balance owing for that period (after the deduction of a credit of $214.65) of 

$1,387,328.28, as set out in the Notice of Assessment dated January 11, 2024 

(the “Alberta TRA Assessed Taxes”);  
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(g) pursuant to an Ancillary Relief Order granted by this Court on May 12, 2023 (the 

“Ancillary Relief Order”), upon closing of the Sale Transaction, the Applicant’s 

directors and officers were deemed to have resigned (other than certain officers of 

the Applicant who remained employed by the Applicant upon closing but later 

became employees of BMO) and the Monitor was authorized and empowered to 

exercise any powers which may be properly exercised by a board of directors or 

any officers of the Applicant;   

(h) pursuant to paragraph 5(h) of the Ancillary Relief Order, the Monitor requires the 

consent of certain of the Applicant’s secured lenders or further Order of this Court 

to cause the Applicant to settle with any creditor or other stakeholder of the 

Applicant, including any governmental authority; 

(i) on September 26, 2024, this Court granted a settlement authorization order 

approving the settlement entered into by the Applicant with His Majesty the King 

of the Applicant’s tax appeal relating to its 2013 tax assessment (the “Tax 

Appeal”); 

(j) the settlement resulted in a complete acceptance of the Applicant’s position on the 

substantive tax issue in dispute on the Tax Appeal on a without costs basis and 

required the prompt issuance of a Notice of Reassessment of the Applicant’s 

taxation year ending December 31, 2013 (the “2013 Tax Year”) by the Minister of 

National Revenue;  

(k) on March 5, 2025, CRA issued to the Applicant a Notice of Reassessment (the 

“2013 CRA Reassessment”) in respect of the Applicant’s 2013 Tax Year; 
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(l) on May 2, 2025, a Statement of Account was issued by CRA to the Applicant 

reflecting a credit balance in the amount of $74,136,564.04 in connection with the 

2013 CRA Reassessment (the “CRA Refund”); 

(m) to date, CRA has not authorized payment of the CRA Refund to the Applicant 

because, prior to the settlement of the Tax Appeal, CRA and the Department of 

Justice (“DOJ”) on its behalf communicated to the Applicant and Monitor that in 

the event that the Applicant is successful on the Tax Appeal and to the extent that 

gross tax refunds became payable by the Crown in respect thereof, the CRA 

reserved the right of set-off as may be permitted by law (although no particular 

position regarding set-off was asserted at the time) (the “CRA Setoff Claim”); 

(n) the CRA Setoff Claim was previously described in the Monitor’s Seventh Report 

dated June 10, 2024, the Monitor’s Eighth Report dated September 16, 2024, the 

Monitor’s Tenth Report dated May 28, 2025, and is further described in the 

Eleventh Report;   

(o) Alberta TRA issued to the Applicant two Notices of Reassessment dated June 20, 

2025 and June 30, 2025, respectively (the “Alberta TRA Reassessments”);  

(p) the Alberta TRA Reassessment dated June 20, 2025 is in respect of the 

Applicant’s taxation year ending December 31, 2013 and reflects a credit balance 

of $4,419,419.96 consisting of adjustments to the Applicant’s Alberta income tax 

payable and an interest adjustment; 

(q) the Alberta TRA Reassessment dated June 30, 2025 is in respect of the 

Applicant’s taxation year ending December 31, 2022 and reflects a credit balance 
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of $94,927.00 consisting of an adjustment to the Applicant’s Alberta income tax 

payable and an interest adjustment; 

(r) the aggregate credit balance from the Alberta TRA Reassessments is 

$4,514,346.96 (the “Alberta TRA Refund”); 

(s) on July 24, 2025, Alberta TRA issued a cheque to the Applicant in the amount of 

$3,271,277.44 (the “Alberta TRA Partial Refund Cheque”), which amount 

appears to represent the Alberta TRA Refund plus additional refund interest and 

additional adjustments less the Alberta TRA Assessed Taxes that Alberta TRA 

appears to have unilaterally set-off without the consent of the Applicant and the 

Monitor or order of the Court (the “Alberta TRA Setoff”); 

(t) the Monitor received the Alberta TRA Partial Refund Cheque on July 31, 2025 and 

has deposited it into the Applicant’s bank account, without prejudice to the 

Applicant’s ability to claim for the balance of the Alberta TRA Refund and ongoing 

interest thereon; 

(u) on August 12, 2025 the Applicant wrote to Alberta TRA to advise that the Alberta 

TRA Setoff was made in violation of the ARIO and the Applicant demanded that 

Alberta TRA pay to the Applicant the remainder of the Alberta TRA Refund with 

interest without delay and, after having not received a response, the Applicant 

subsequently wrote to Alberta TRA on September 3, 2025 to reiterate its position 

and request a response on its earlier letter (collectively, the “ARIO Violation 

Letters”); 

(v) on September 5, 2025, the Legal Services Division of Alberta Justice (“Alberta 

Justice”) on behalf of Alberta TRA advised legal counsel to the Applicant, the 
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Monitor and legal counsel to the Monitor that it is considering the Applicant’s 

position; 

(w) as of the date of this Notice of Application no subsequent correspondence has 

been received by the Applicant from Alberta Justice or Alberta TRA regarding the 

ARIO Violation Letters; 

(x) any setoff by CRA or Alberta TRA cannot practically be done without further order 

of this Court, as, among other things, any setoff effected by taxing authorities 

would reduce the refunds received by the Applicant and therefore the net proceeds 

available for distribution to creditors in this proceeding;   

CRA Tax Matters Resolution 

(y) the Applicant, Monitor and their advisors, in close consultation with the advisors 

for the Applicant’s significant stakeholders (namely, the ad hoc committee of senior 

secured lenders and Bread Financial Holdings, Inc. (“Bread”)), have been 

engaged in lengthy litigation followed by extensive negotiations with CRA and the 

DOJ on CRA’s behalf in respect of the Tax Appeal; 

(z) those negotiations ultimately resulted in a settlement reflecting a complete success 

for the Applicant on the Tax Appeal on a without costs basis and the subsequent 

agreement by CRA to the CRA Tax Matters Resolution;  

(aa) the CRA Tax Matters Resolution reflects the fact that (i) the Filing Date (March 10, 

2023) falls in the middle of the tax year relating to the period for the CRA Assessed 

Taxes (January 1, 2023 to June 1, 2023), (ii) approximately 5% of the CRA 
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Assessed Taxes are agreed to relate to the pre-filing period and (iii) the CRA 

Refund relates exclusively to the pre-filing period; 

(bb) the effect of the CRA Tax Matters Resolution is that, if approved by this Court, 

CRA will promptly issue the CRA Refund cheque to the Applicant in the amount of 

$79,128,082.90 (being the full CRA Refund together with additional CRA Refund 

interest and adjustments calculated through September 4, 2025, net of 

approximately 5% of the CRA Refund amount, which would be set off against the 

balance owing in respect of the CRA Assessed Taxes that is attributable to the 

pre-filing period), plus accrued interest through the date of payment (such amount 

to be paid by CRA being, the “CRA Tax Payment”); 

(cc) the CRA Tax Payment was derived as follows: 

 

 

 

(dd) thus, the CRA Tax Matters Resolution provides for a payment by CRA to the 

Applicant in an amount equal to approximately 95% of the sum of the CRA Refund 

plus additional CRA Refund interest, in complete satisfaction of the CRA Setoff 

Claim; 

(ee) DOJ on behalf of CRA was consulted on the proposed order being sought on this 

motion prior to the materials being served and the Applicant understands that the 

CRA is unopposed to the relief being sought including that the remaining balance 

Initial 2013 
Refund Amount  

2013 Refund Amount 
inclusive of accrued 
interest and 
adjustments through 
September 4, 2025 
(A) 

Less: portion of 
the CRA 
Assessed Taxes 
attributable to the 
pre-filing period   
(B) 

CRA Tax Payment  
(95% of 2013 Refund 
Amount) 
 (A-B) 

$74,136,564.04 $83,450,836.22 $4,322,753.32 $79,128,082.90 + 
accrued interest through 
date of payment 
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owing in respect of the CRA Assessed Taxes (the “CRA Remaining 2023 Tax 

Claim”) shall be an unsecured claim in this CCAA Proceeding and in any 

subsequent receivership or bankruptcy of the Applicant, and the relief is without 

prejudice to the rights of CRA to seek to set-off (as may be permitted) the CRA 

Remaining 2023 Tax Claim against future tax refunds owing to the Applicant that 

specifically relate to post-filing tax years;  

(ff) given the potential for the Applicant to be entitled to refunds in respect of other 

taxation years subsequent to the 2013 Tax Year and prior to the Filing Date, the 

CRA Tax Matters Resolution is without prejudice to any other tax matters affecting 

the Applicant or remaining tax liabilities or positions the Applicant or Monitor may 

take with respect to any federal or provincial taxes not addressed by the order 

being sought on this motion (including the rights of CRA to seek to set off the CRA 

Remaining 2023 Tax Claim (if permitted) against future tax refunds owing to the 

Applicant that are specifically relating to post-filing tax years), and notably does 

not impact certain taxation years subsequent to the 2013 Tax Year and prior to the 

2023 tax year which the Applicant expects will be favourably reassessed by CRA 

in a manner consistent with the 2013 CRA Reassessment; 

(gg) the CRA Tax Matters Resolution does not resolve the Alberta TRA Setoff issues 

but the Applicant expects that in light of the favourable CRA Tax Matters 

Resolution, the Applicant and the Monitor will seek to negotiate a resolution with 

Alberta TRA with respect to the Alberta TRA Refund and Alberta TRA Setoff on 

the same basis—i.e. Alberta TRA would issue a payment, which together with the 

Alberta TRA Partial Refund Cheque, will be an amount equal to 95% of the sum of 

the Alberta TRA Refund plus additional Alberta TRA Refund interest, with the 
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remaining 5% to be set-off against a portion of the balance owing in respect of the 

Alberta TRA Assessed Taxes in complete satisfaction of the Alberta TRA Refund 

(plus additional Alberta TRA Refund interest) and the Alberta TRA Setoff, failing 

which the Applicant may require the assistance of this Court; 

(hh) the Applicant has also not received any correspondence from Revenu Québec 

regarding the Applicant’s 2013 Tax Year and any related potential tax refunds the 

Applicant may be entitled to, which the Applicant and the Monitor continue to 

explore; to the extent there is a refund owing and Revenu Québec asserts a right 

to set off any assessed taxes, penalties and interest against the Applicant, the 

Applicant also expects that the Applicant and the Monitor will seek to negotiate a 

similar resolution with Revenu Québec; 

(ii) the CRA Tax Matters Resolution is the culmination of intensive efforts over many 

years by the Applicant, Monitor and their professional advisors to achieve a very 

favourable outcome for the Applicant’s stakeholders; 

(jj) in the Applicant’s view, the CRA Tax Matters Resolution represents (i) a fair and 

reasonable resolution that is principled in fact and law as it relates to the CRA 

Refund, CRA Assessed Taxes and CRA Setoff Claim, resulting in the Applicant 

being guaranteed to receive almost the entirety of the CRA Refund, and (ii) a 

significant success for the Applicant and its stakeholders having regard for the 

attendant risks and costs associated with litigating these issues; 

(kk) while there are ongoing disputes within this CCAA Proceeding as to which 

creditors may be the ultimate beneficiaries of the net tax payments received by the 

Applicant (i.e., all unsecured creditors versus Bread only), those disputes have not 
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been determined by this Court and may, at least initially, be the subject of a 

mediation among the parties which has been consensually scheduled to be held 

November 3-4, 2025; 

(ll) the Applicant and the Monitor have kept key stakeholders (in particular Bread and 

its counsel and counsel to the ad hoc committee of senior secured lenders and the 

administrative agent) apprised on a regular basis of all material developments in 

respect of the negotiations with CRA and DOJ, timely responded to numerous 

diligence requests by those stakeholders and hosted meetings to consult with and 

address questions and consider input provided by those stakeholders in 

connection with the negotiation of the CRA Tax Matters Resolution;  

(mm) as described in the Eleventh Report, the Monitor is supportive of the CRA Tax 

Matters Resolution, and is of the view that a resolution of the CRA Setoff Claim 

and receipt of the CRA Tax Payment on the terms described herein is fair and 

reasonable, appropriate and in the best interests of the Applicant and all of its 

creditors; 

(nn) counsel to Bread and counsel to the administrative agent for the senior secured 

lenders have advised the Applicant and Monitor that their clients are similarly 

supportive of the CRA Tax Matters Resolution; and 
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Other Grounds 

(oo) in addition to the other grounds set forth in this Notice of Motion, the Applicant 

relies on: 

(i) the provisions of the CCAA, including section 11, and the inherent and 

equitable jurisdiction of this Honourable Court; 

(ii) rules 1.04, 1.05, 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure, 

R.R.O. 1990, Reg. 194, as amended, and section 137 of the Courts of 

Justice Act, R.S.O. 1990, c. C.43, as amended; and 

(iii) such further and other grounds as the lawyers may advise. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the Motion:  

(a) The Eleventh Report and the appendices attached thereto; and 

(b) such further and other evidence as the lawyers may advise and this Court may 

permit. 
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October 10, 2025 Cassels Brock & Blackwell LLP 
Suite 3200, Bay Adelaide Centre – North Tower 
40 Temperance St. 
Toronto, ON M5H 0B4 
 
Timothy Pinos LSO #: 20027U 
Tel: 416.869.5784 
tpinos@cassels.com 
 
Ryan Jacobs LSO #: 59510J 
Tel: 416.860.6465 
rjacobs@cassels.com 
 
Jeremy Bornstein LSO #: 65425C 
Tel: 416.869.5386 
jbornstein@cassels.com 
 
Lawyers for the Applicant 
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TAB 2



Court File No. CV-23-00696017-00CL 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

THE HONOURABLE  

JUSTICE STEELE 

) 

) 

) 

                                    FRIDAY, THE 17th 

DAY OF OCTOBER, 2025 

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

 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF LOYALTYONE, CO.  

(the “Applicant”) 

 
ORDER 

(CRA TAX MATTERS RESOLUTION) 
 

THIS MOTION made by the Applicant, pursuant to the Companies’ Creditors Arrangement 

Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), for an order, inter alia, (i) authorizing the 

Applicant to accept the tax resolution as between Canada Revenue Agency (“CRA”), the 

Applicant and KSV Restructuring Inc., in its capacity as Monitor of the Applicant (the “Monitor”) 

in respect of the 2013 and 2023 tax years (the “CRA Tax Matters Resolution”) as set out in the 

Notice of Motion and described in more detail in the Eleventh Report of the Monitor, dated October 

[⚫], 2025 (the “Eleventh Report”); (ii) authorizing, empowering and directing the Monitor to cause 

the Applicant to do those things necessary to give effect to and to implement the CRA Tax Matters 

Resolution; (iii) authorizing and directing the Monitor to deposit the CRA Tax Payment in a 

segregated interest-bearing bank account of the Applicant as soon as practicable after receipt 

thereof; (iv) authorizing and directing the Monitor to calculate the amount of the Expense 

Deductions and to transfer an amount equal to the Expense Deductions from the CRA Tax 

Payment Account (as defined below) and deposit such amount in the Applicant’s general bank 

account, subject to the terms hereof; and (v) granting certain related relief, was heard this day by 

Zoom videoconference. 
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ON READING the Notice of Motion of the Applicant, the Eleventh Report, filed, and on 

hearing the submissions of counsel to the Applicant, counsel to the Monitor, counsel to the 

Consenting Stakeholders, counsel to the Agent, counsel to CRA, counsel to Bread Financial 

Holdings Inc. and such other counsel as were present, no one else appearing although duly 

served as appears from the affidavit of service of Matteo Clarkson-Maciel sworn October [⚫], 

2025, filed. 

SERVICE AND DEFINITIONS 

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

Record is hereby abridged and validated so that this Motion is properly returnable today and 

hereby dispenses with further service thereof. 

2. THIS COURT ORDERS AND DECLARES that all terms not otherwise defined herein shall 

have the meaning ascribed to them in the ARIO or the Eleventh Report, as applicable. 

CRA TAX MATTERS RESOLUTION 

3. THIS COURT ORDERS that the Applicant is authorized to accept the CRA Tax Matters 

Resolution.  

4. THIS COURT ORDERS that pursuant to paragraph 5(h) of the Ancillary Relief Order of 

this Court made in this proceeding, the Monitor is hereby authorized, empowered and directed to 

cause the Applicant to do those things necessary to give effect to and to implement the terms of 

the CRA Tax Matters Resolution. 

5. THIS COURT ORDERS that the Monitor is hereby authorized and directed to deposit the 

CRA Tax Payment into a segregated interest-bearing bank account of the Applicant (the “CRA 

Tax Payment Account”) as soon as practicable after receipt thereof.  

6. THIS COURT ORDERS that the Monitor is hereby directed to calculate the amount of the 

Expense Deductions and shall set out its calculation in a report to be served on the Service List 

(the “Expense Deductions Report”). The Monitor is thereafter authorized to transfer an amount 

equal to the Expense Deductions from the CRA Tax Payment Account and to deposit such 

amount in the Applicant’s general bank account whereupon it shall form part of the Applicant’s 

cash on hand (and subject to the existing orders of this Court, as applicable), unless an objection 
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to the amount of the Expense Deductions is received in writing (setting out the basis of the 

objection and the specific amounts objected to with reasonable particularity) by the Monitor and 

the Applicant from an interested party within thirty (30) days of the issuance of the Expense 

Deductions Report, in which case the matter shall be promptly resolved by the Applicant, the 

Monitor and the relevant interested party(ies) or referred to this Court by the Monitor for resolution.  

7. THIS COURT ORDERS that, except as provided for in paragraph 6 of this Order, the 

Applicant and the Monitor shall not without further order of the Court (a) make any distributions of 

the CRA Tax Payment, or (b) without prejudice to the rights of parties under existing orders of the 

Court, utilize any portion of the CRA Tax Payment for fees or any other expenses of the Applicant 

or the Monitor. 

8. THIS COURT ORDERS that the CRA Remaining 2023 Tax Claim cannot be set-off 

against any future tax refunds that may be owing to the Applicant for taxation years subsequent 

to the 2013 tax year and prior to the 2023 tax year. 

9. THIS COURT ORDERS that the CRA Remaining 2023 Tax Claim shall be an unsecured 

claim in this CCAA Proceeding and in any subsequent receivership or bankruptcy of the Applicant.  

WITHOUT PREJUDICE TO OTHER TAX MATTERS  

10. THIS COURT ORDERS that the CRA Tax Matters Resolution and this Order is without 

prejudice to the rights of the Applicant, the Monitor and CRA (and the Department of Justice on 

its behalf) as it relates to any other tax matters affecting the Applicant or remaining tax liabilities 

of the Applicant or positions such parties may take with respect to any federal or provincial taxes 

in each case not addressed by this Order, including the rights of CRA to seek to set off the CRA 

Remaining 2023 Tax Claim (if permitted) against future tax refunds owing to the Applicant that 

specifically relate to post-filing tax years. 

GENERAL 

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

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

effect to this Order and to assist the Applicant, the Monitor and their respective agents in carrying 

out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby 
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respectfully requested to make such orders and to provide such assistance to the Applicant and to 

the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this 

Order, to grant representative status to the Monitor in any foreign proceeding, or to assist the 

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

12. THIS COURT ORDERS that the Applicant and the Monitor be at liberty and are each 

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. 

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

a.m. Toronto time on the date of this Order. 

 

  

 Steele, J. 
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