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Court File No. CV-13-10046-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
FREEPORT FINANCIAL LLC
Applicant
-and —

PRACS INSTITUTE CANADA B.C. LTD.

Respondent

IN THE MATTER OF AN APPLICATION UNDER SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.43 and SECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED

NOTICE OF MOTION
(Returnable June 26, 2013)

PRICEWATERHOUSECOOPERS INC. (“PwC”), the Court-appointed receiver
(the “Receiver”), without security, over all of the assets, undertakings and property of
PRACS Institute Canada B.C. LTD. (“PRACS Canada™ or the “Debtor”) will make a
motion to the Court on Wednesday, June 26, 2013, at 10:00 a.m. or as soon after that time as

the motion can be heard, at 330 University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR ORDERS:

a) abridging the time for service and validating the service of this Notice of
Motion, the Motion Record and the Third Report of the Receiver dated June
19, 2013 (the “Third Report”) so that this Motion is properly returnable June

26, 2013 and dispensing with further service thereof:



b)

d)

b

g)

h)

approving the Second Report of the Receiver, dated June 6, 2013 (the “Second
Report”), the Third Report and the activities of the Receiver as described

therein;

approving the fees and disbursements of the Receiver for services rendered for
the period ending May 31, 2013 in the aggregate amount of $506,300.49 plus
Harmonized Sales Tax (“HST”), as detailed in the Affidavit of Tracey Weaver
sworn June 18, 2013 (the “Weaver Affidavit”);

approving the fees and disbursements of the Receiver’s legal counsel, Blake,
Cassels & Graydon LLP (“Blakes™), for the period ending June 14, 2013 in the
aggregate amount of $260.442.65 plus HST, as detailed in the Affidavit of
Matthew Kanter sworn June 18, 2013 (the “Kanter Affidavit™);

authorizing and directing the Receiver to distribute $2,735,089.79 to Freeport
Financial LLC (“Freeport™), the Debtor’s sole secured creditor, from the

Receiver’s available cash on hand (the “Interim Distribution™);

authorizing and directing the Receiver to satisfy the Reserve Obligations (as
defined below) from the cash on hand after payment of the Interim Distribution
and any cash receipts received from and after the date of the Interim

Distribution (the “Reserve’), without further Order of this Court;

upon the payment of the Reserve Obligations in full as determined by the
Receiver in its reasonable discretion, authorizing and directing the Receiver to
pay any residual amounts in the Reserve to Freeport, up to the amount of the

Total Indebtedness (as defined below), without further Order of this Court;

authorizing and directing the Receiver to pay amounts remaining in the
receivership estate after payment of the Total Indebtedness, if any, to the
trustee in bankruptcy (“Trustee”) of PRACS Canada, for distribution in

accordance with the priority scheme of the BIA, without further Order of this
Court;



1)

discharging the Receiver, subject to the Receiver completing its administration
of the receivership proceedings and filing a certificate with the Court
confirming that the Receiver has completed all of the steps necessary to

conclude the receivership proceedings (the “Discharge Certificate™); and

upon the filing by the Receiver of the Discharge Certificate, releasing and
discharging PwC from any and all liability PwC now has or may hereafter have
by reason of, or in any way arising out of, the acts or omissions of PwC while
acting in its capacity as Receiver, save and except for any gross negligence or

wilful misconduct on the part of PwC.

THE GROUNDS FOR THE MOTION ARE:

a)

b)

d)

Pursuant to an application by Freeport, Mr. Justice Wilton-Siegel issued an
Order dated March 22, 2013 (the “Receivership Order”), appointing PwC as
Receiver, without security, over all of the assets, undertakings and property of
the Debtor acquired for, or used in relation to a business carried on by the

Debtor (the “Property™);

On April 19, 2013, the Receiver entered into an asset purchase agreement (the
“APA”) with CML HealthCare Bioanalytics Inc. f/k/a 1893929 Ontario Inc.
(“CML”) and 2368350 Ontario Inc. (“Inflamax™ and, together with CML, the
“Purchasers”) for the purchase of substantially all of the Debtor’s right, title
and interest in and to the Property for approximately $3.575 million (the “Sale

Transaction™);

The APA was approved by this Court on May 1, 2013 (the “Approval and
Vesting Order”) and the Sale Transaction closed on May 3. 2013;

Following a bankruptcy application by Freeport, Mr. Justice Morawetz issued
an.Order dated June 10, 2013 (the “Bankruptey Order™). pursuant to which
PRACS Canada was adjudged bankrupt;

Pursuant to the Bankruptcy Order, PwC was appointed as Trustee;



g)

As a result of the Bankruptcy Order, certain deemed trust claims — including
the deemed trust for HST in the amount of approximately $70,300 and the
deemed trust for vacation pay under the Employment Standards Act (Ontario),
2000 S.0. 2000, c. 41 in the amount of approximately $27,300 — are subject to
the distribution scheme set out in the BIA and constitute unsecured claims in a

bankruptcy, ranking behind Freeport’s secured claim;

Other priority claims — including the Receiver’s Charge (as defined in the
Receivership Order), the deemed trust claim of Canada Revenue Agency
(“CRA™) for withheld but unremitted source deductions (the “Deemed Trust
Claim™), and the first priority security for claims under section 81.4 of the BIA
(the “'s. 81.4 Claims™) in respect of outstanding wages and vacation pay for
former PRACS Canada employees — continue to have priority over Freeport’s

secured claim;

APPROVAL OF RECEIVER’S ACTIVITIES

h)

1)

The Receiver’s activities up to April 25, 2013 were approved in the Approval
and Vesting Order;

The Receiver’s activities after that date, as set out in detail in the Second
Report and the Third Report, were necessary and prudent steps taken in

furtherance of the realization of the Debtor’s assets:

As described more fully in paragraphs 17-18 of the Third Report, the
Receiver’s activities have included, infer alia, communicating with the
Purchasers, Freeport and other interested stakeholders; closing the Sale
Transaction pursuant to the APA; completing and filing a Receiver’s
Certificate; performing all necessary post-closing activities, including
monitoring the Purchasers’ compliance with the Third-Party Property Protocol
(as defined in the APA); notifying certain employees whose provincial deemed
trust claims for outstanding vacation pay would be affected by the Bankruptcy
Order; arranging for the completion and mailing of T4s for 2013 to PRACS



k)

Canada’s 216 former employees; and seeking to collect all accounts receivable
owing to the Debtor, all of which is consistent with the Receiver’s powers and

obligations under the Receivership Order;

The Receiver therefore seeks an order of this Court approving its activities, as

set out in the Second Report and the Third Report;

APPROVAL OF FEES AND DISBURSEMENTS

)

m)

The Recerver and Blakes have incurred fees and expenses in their capacity as
either Receiver or counsel, as outlined in the Weaver Affidavit and the Kanter

Affidavit, respectively;

Such fees and expenses were incurred at the Receiver’s and Blakes’ standard

rates and charges and are fair and reasonable in the circumstances;

DISTRIBUTION TO FREEPORT

n)

p)

The Receiver received a legal opinion from Blakes confirming that, pursuant to
the Security Agreement, dated as of June 20, 2012, between PRACS Canada,

as grantor and Freeport, Freeport, as agent, holds a perfected security interest

over the Debtor’s personal property:;

Freeport, as agent, is the Debtor’s sole secured creditor, and, as of May 22,
2013, is owed a total amount of $4,272,186 in principal and accrued interest,

plus professional fees and expenses, which amounts continue to accrue (the
“Total Indebtedness™);

As described more fully in the Third Report, certain claims and obligations
take priority over Freeport’s secured claim, including (i) the Receiver’s
accrued and unpaid obligations (the “Accrued Obligations™); (ii) the
Receiver’s fees and disbursements (including the fees and disbursements of its
legal counsel) required to complete the administration of the receivership
proceedings (the “Remaining Fees and Disbursements™); (iii) the Deemed

Trust Claim; (iv) the s. 81.4 Claims; and (v) funding the fees and



Q)

r)

)

disbursements of .the Trustee (the “Trustee Fees”) up to the amount of

Freeport’s agreed funding;

(collectively, the Accrued Obligations, Remaining Fees and Disbursements,
Deemed Trust Claim, s. 81.4 Claims and the Trustee Fees are the “Reserve

Obligations™);

Accordingly, the Receiver seeks authority to make the Interim Distribution of

$2.735.089.79 to Freeport from the Receiver’s available cash on hand;

The Receiver also seeks authority to pay the Reserve Obligations from the
Reserve, without further Order of this Court;

Upon payment of the Reserve Obligations as determined by the Receiver in its
reasonable discretion, the Receiver seeks authority to pay any residual amounts
in the Reserve to Freeport, up to the amount of the Total Indebtedness, without
further Order of this Court;

After collecting all outstanding accounts receivable and paying the Reserve
Obligations, the Receiver does not anticipate that there will be sufficient funds
in the receivership estate to pay the Total Indebtedness in full or to pay any of

the Debtor’s unsecured creditors, without further Order of this Court;

However, to the extent that any amounts remain in the receivership estate after
payment, in full, of the Total Indebtedness, the Receiver seeks authority to pay
over any remaining amounts to the Trustee for distribution in the bankruptey
proceeding pursuant to the priority scheme of the BIA, without further Order
of this Court;

DISCHARGE OF RECEIVER

v)

Much of the Debtor’s Property and assets have been sold and the primary

objective of the receivership proceedings has been fulfilled;



y)

aa)

Other than the collection of certain accounts receivable, the completion of
sundry post-closing matters and the final distribution of proceeds, the

receivership proceedings are substantially complete;

The Receiver will complete its remaining duties, including the filing of a final
report pursuant to subsection 246(3) of the BIA, prior to filing the Discharge
Certificate;

The Receiver therefore seeks an Order of this Court discharging it as Receiver,

upon the filing of the Discharge Certificate;

The Receiver also seeks to be released and discharged from any and all
liability that the Receiver currently may have or may hereinafter have, by
reason of, or arising out of] its acts or omissions while acting in its capacity as

Receiver;

Freeport, the sole secured creditor of the Debtor and the only party with a
realizable economic interest in these proceedings, consents to the discharge

and release of the Receiver on the terms sought herein;

OTHER GROUNDS

a)

The Receiver also relies on:

1. such othér grounds as are set out in the Third Report;

ii. the Receivership Order;

iii. the Bankruptcy Order;

iv. the provisions of the Bankruptcy and Insolvency Act R.S.C. 1985 ¢. B-3;
v. the provisions of the Courts of Justice Act R.S.0. 1990 c¢. C.43;

vi. the provisions of the Rules of Civil Procedure R.R.O. 1990, Reg. 194; and

vii. such other grounds as counsel may advise and this Court may permit.



THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of

the motion:

a) The Motion Record of the Receiver, dated June 19, 2013, including the Third

Report;
b) Such further and other materials as counsel may advise and this Court may
permit.
June 19, 2013 BLAKE, CASSELS & GRAYDON LLP

199 Bay Street
Suite 4000, Commerce Court West
Toronto ON MS5L 1A9

Linc A. Rogers LSUC #43562N
Tel: 416-863-4168

Email: linc.rogers@blakes.com
Fax: 416-863-2653

Matthew Kanter LSUC #61250D
Tel: 416-863-3825
Email: matthew.kanter(@blakes.com

Lawyers for the Court-appointed Receiver of
PRACS Institute Canada B.C. LTD.

TO: THE SERVICE LIST AS
ATTACHED TO THE MOTION RECORD
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INTRODUCTION

On March 22, 2013, (the “Date of Appointment”), pursuant to an application by
Freeport Financial LLC (“Freeport”) and an order (the “Receivership Order”) of
the Ontario Superior Court of Justice (Commercial List) (the “Court”),
PricewaterhouseCoopers Inc. (“Pw(C”) was appointed as receiver (the “Receiver”),
without security, over all of the assets, undertakings and property (the “Property”) of
PRACS Institute Canada B.C. LTD. (“PRACS Canada” or the “Company”), pursuant
to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended, (the “BIA”) and section 101 of the Courts of Justice Act R.S.0. 1990, c. C.43,
as amended. A copy of the Receivership Order is attached hereto as Appendix “A”.

PRACS Canada is a wholly owned subsidiary of PRACS Institute Holdings, LLC, a
Delaware limited liability company (the “Holding Company”), which is the holding
company for the PRACS Institute group of companies (collectively, the “PRACS
Group”). The PRACS Group provided early phase clinical research services for the
development of drugs and medical services and operated its business through entities
controlled, directly or indirectly, by the Holding Company.

On April 25, 2013 the Receiver filed its first report to the Court (“First Report”) in
respect of its motion seeking, among other things:

a) approval of the sale of substantially all the Property of PRACS Canada (“Sale
Transaction”), including a certain protocol (“Third-Party Property
Protocol”) (as set out in the Schedule “D” to the asset purchase agreement (the
“APA”)) in respect to the treatment of certain documents and/or samples
(“Third-Party Property”) belonging to former customers of PRACS Canada

(‘Sponsors”) that may have been held or stored by PRACS Canada at the Date
of Appointment;

b)  vesting of the Company’s right, title and interest, if any, in and to the Clinic
Assets (as defined in the APA) in 2368350 Ontario Inc. (“Inflamax”) free and

pwc
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clear of all encumbrances;

c)  vesting of the Company’s right, title and interest, if any, in and to the Laboratory
Assets (as defined in the APA) in CML HealthCare Bioanalytics Inc. formerly

known as 1893929 Ontario Inc. (“CML” and, together with Inflamax, the
“Purchasers”) free and clear of all encumbrances;

d)  sealing of the Bid Summary (as defined in the First Report);

e)  sealing of the unredacted APA containing commercially sensitive terms; and
f)  approval of the activities of the Receiver as described in the First Report.

A copy of the First Report, without appendices, is attached as Appendix “B”.

On May 3, 2013, the Receiver completed the Sale Transaction as authorized and
approved by an Order of this Court on May 1, 2013.

On June 6, 2013 the Receiver filed its second report to the Court (“Second Report”)
the purpose of which was to provide the Court with information with respect to the
Receiver’s notice to former PRACS Canada employees who would be affected by
Freeport’s motion (the “Freeport Motion”) to lift the stay in the receivership
proceedings for the purpose of making an application (“Bankruptcy Application”)
for a bankruptcy order (“Bankruptey Order”) against PRACS Canada. A copy of the
Second Report is attached as Appendix “C”.

This is the third report of the Receiver (the “Third Report”), the purpose of which is
to:

a)  provide the Court with information with respect to the following:
i) closing of the Sale Transaction;

i) the Receiver’s activities since the date of the First Report to the date of this
Third Report;

iii) the Receiver’s statement of cash receipts and disbursements for the period

s
pwe
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iv)

March 22, 2013 to June 18, 2013 (the “Receiver’s Final R&D"), including the
Receiver's estimate of the accrued and unpaid obligations as of the date of this
Third Report ( the “Accrued Obligations”) and the Receiver’s estimate of the
its fees and disbursements (including the fees and disbursements of its legal
counsel (“Legal Fees”)) required to complete the administration of the
receivership proceedings (collectively the “Remaining Fees and
Disbursements”); and

the review by the Receiver’s independent legal counsel, Blake Cassels & Graydon
LLP (“Blakes”) with respect to the validity and enforceability of the security
held by Freeport in respect of the Property; and

b) seek an order of this Court:

pwec

i) approving the Second Report and the activities of the Receiver described
therein;

ii) approving this Third Report and the activities of the Receiver described

herein;

iii) approving the accounts of PwC as set forth in the Weaver Affidavit (as
defined herein) for the period up to and including May 31, 2013;

iv) approving the accounts of Blakes as set forth in the Kanter Affidavit (as
defined herein) for the period up to and including June 14, 2013;

v) authorizing and directing the Receiver to pay all such unpaid fees and
disbursements of the Receiver and its legal counsel;

vi) authorizing and directing the Receiver to:

a. distribute $2,735,089.79 to Freeport from the Receiver’s
available cash on hand (the “Interim Distribution”);

14
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b. pay the following obligations from the available cash on hand
remaining with the Receiver following the Interim Distribution
and any cash receipts collected from and after the date of the
Interim Distribution (the “Reserve”):

iv.

the Accrued Obligations;
the Remaining Fees and Disbursements;

the claim of Canada Revenue Agency (“CRA”™) for
withheld but unremitted source deductions owing by
PRACS Canada (the “Deemed Trust Claim”);

priority claims under section 81.4 of the BIA (the “s. 81.4
Claims”) in respect of outstanding wages and vacation

pay for former PRACS Canada employees; and

the fees and disbursements (the “Trustee Fees”) of the
trustee in bankruptey (“Trustee”) of PRACS Canada
relating to the discharge of its statutory duties, up to the
amount of Freeport's agreed funding (the “Trustee
Funding”) in respect of the Trustee Fees

(collectively, the Accrued Obligations, the Remaining
Fees and Disbursements, the Deemed Trust Claim, the s.
81.4 Claims and the Trustee Fees are the “Reserve
Obligations”);

upon satisfaction of the Reserve Obligations in full, pay any

remaining amounts in the Reserve to Freeport, up to the amount
of the Total Indebtedness (as defined below) without further
Order of this Court; and
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d. pay amounts remaining in the receivership estate after payment
of the Total Indebtedness, if any, to the Trustee, for distribution
in accordance with the distribution scheme in the BIA;

vii) discharging the Receiver, subject to the Receiver completing its
administration of the receivership proceedings and filing a certificate
with the Court confirming that the Receiver has completed all of the
steps necessary to conclude the receivership proceedings (the
“Discharge Certificate”); and

viii)  upon the filing by the Receiver of the Discharge Certificate, releasing
and discharging PwC from any and all liability that PwC now has or may
hereafter have by reason of, or in any way arising out of, the acts or
omissions of PwC while acting in its capacity as Receiver, save and except
for any gross negligence or wilful misconduct on the part of PwC.

B. DISCLAIMER

8. In preparing this Third Report, the Receiver has relied upon certain unaudited
financial information of the Company, the Company’s books and records, information

obtained from former personnel of the Company and other sources (collectively, the
“Information”).

Except as described in this Third Report:

a) the Receiver has not audited, reviewed or otherwise attempted to verify the
accuracy or completeness of the Information in a manner that would comply with

Generally Accepted Assurance Standards pursuant to the Canadian Institute of
Chartered Accountants Handbook; and

b) the Receiver has not examined or reviewed financial forecasts and projections
referred to in this Third Report in a manner that would comply with the
procedures described in the Canadian Institute of Chartered Accountants
Handbook.

.
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10.

11.

12.

13

14.

pwe

Unless otherwise noted, all currency amounts contained in this Third Report are
expressed in Canadian dollars. Capitalized terms not defined herein are defined in the
Receivership Order, the First Report, the Sale Approval and Vesting Order (defined
below) or the Second Report, as applicable.

CLOSING OF THE SALE TRANSACTION

On May 1, 2013, the Court issued a sale approval and vesting order (the “Sale
Approval and Vesting Order”) in the receivership approving the Sale Transaction.
The Sale Transaction closed on May 3, 2013 and the Receiver realized gross proceeds
from the Sale Transaction of approximately $3,575,000, plus applicable harmonized
sales tax (“HST™).

As the Sale Transaction has closed, the receivership proceedings are substantially
complete. Only miscellaneous matters remain, including: the collection of certain
accounts receivable (which were not part of the assets purchased by the Purchasers),
the sale of the Company’s interest in certain miscellaneous assets, the completion of
certain deemed trust examinations (the “T'rust Exam(s)”) by CRA in respect of the
Deemed Trust Claim and HST, the completion of sundry post-closing matters and the
distribution of proceeds.

Accordingly, the Receiver seeks to be discharged and released upon the filing of a
Discharge Certificate indicating that it has completed these activities.

THIRD-PARTY PROPERTY PROTOCOL

Pursuant to the terms of the APA approved by the Court on May 1, 2013, the
Purchasers were required to comply with the Third-Party Property Protocol in respect
of the treatment (including storage, return or disposal) of Third-Party Property

belonging to Sponsors that may have been held or stored by PRACS Canada at the Date
of Appointment.

On May 23 and 25, 2013, pursuant to the terms of the Third-Party Property Protocol,
CML mailed a notice (“CML Notice”) to a total of 72 Sponsors whose Third-Party
Property may have been held or stored by PRACS Canada on the Date of Appointment.

=

17



15.

16.

17.

18.

19.

A copy of the CML Notice is attached as Appendix “D”.

The Receiver was advised by CML that, as of June 15, 2013, 20 Sponsors had contacted
CML in respect to the return of or to arrange storage of their Third-Party Property.

Inflamax has advised the Receiver that, on May 23, 2013, pursuant to the terms of the
Third-Party Property Protocol, it mailed a notice (the “Inflamax Notice”) to 134
Sponsors, whose Third-Party Property may have been held or stored by PRACS
Canada on the Date of Appointment. In addition, Inflamax has advised that three
Sponsors that were not mailed a copy of the Inflamax Notice subsequently contacted
Inflamax and were provided a copy of the Inflamax Notice by email. A copy of the
Inflamax Notice is attached as Appendix “E”.

The Receiver was advised by Inflamax that, as of June 15, 2013, 12 Sponsors had
contacted Inflamax to arrange the return or storage of their Third-Party Property.

The Receiver has made inquiries with the Purchasers with respect to the Purchasers’
compliance with their storage obligations under the Third-Party Property Protocol.
The Receiver has received written confirmation from the Purchasers that they are
following the Third-Party Property Protocol as required. Further, no Sponsors have
contacted the Receiver to indicate that either Purchaser is not adhering to the Third-
Party Property Protocol.

RECEIVER’S ACTIVITIES

In addition to working with the Purchasers and their counsel to effect the closing of the

Sale Transaction, since its First Report, the Receiver has engaged in the following
activities:

a) provided the Purchasers with post-closing support with respect to, accessing
computers systems, servers and software, and addressing various employee-
related inquiries from the Purchasers;

b) monitored the Purchasers’ compliance with the terms of the Third-Party
Property Protocol, including responding to various inquiries from the Purchasers

pwc
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d)

e)

h)

i)

k)

pwc

to clarify the terms of the Third-Party Property Protocol as well as various
requests from CML in respect of the Receiver’s consent to the release, transfer

and/or storage of Third-Party Property pursuant to the terms of the Third-Party
Property Protocol;

engaged in collection activities in respect of outstanding accounts receivables;

arranged for the completion and mailing of T4s for 2013 to 216 former
employees of PRACS Canada;

responded to a request from Health Canada in respect of Third-Party Property
held by the Purchasers as of the closing of the Sale Transaction;

complied with its obligations under the Wage Earner Protection Program Act,
S.C. 2005, ¢. 47, 5. 1 (“WEPPA”), as required, including providing information
to Service Canada and the Company’s former employees for the purpose of filing
claims under WEPPA;

mailed a notice to all employees whose provincial deemed trust claim for
outstanding vacation pay as of the Date of Appointment would be affected or
reversed by the Bankruptey Order;

reported to the Court on the Freeport Motion;

solicited offers for the Company’s interest in certain miscellaneous equipment
(not subject to the Sale Transaction) located on PRACS Canada’s premises that
were leased to the Company pursuant to an unregistered lease. Offers were
solicited after Blakes determined that the “lessors” had unperfected security
interests in such equipment. The “lessors” were advised of the Receiver’s

position and given an opportunity to respond prior to the solicitation of offers;

tracked and responded to numerous hotline and email inquiries from
stakeholders including calls and emails from the Company’s former employees in
respect of their WEPPA claims; and

prepared and posted all status updates, motion materials and the Receiver’s

10
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20.

21.

22,

Second Report to the Receiver’s website pursuant to the Receivership Order.

If the requested relief is granted by this Court, the Receiver will complete its
statutory duties, including preparing and filing its final report pursuant to section
246(3) of the BIA, prior to filing its Discharge Certificate.

BANKRUPTCY

On June 10, 2013, pursuant to the Freeport Motion, the Court issued an order (the
“Lift-Stay Order”) lifting the stay in the receivership proceedings for the purpose of
allowing Freeport to file the Bankruptcy Application in respect of PRACS Canada and
seek to waive the notice period provided for in Rule 70(1) of the General Rules of the
BIA. A copy of the Lift Stay Order is attached as Appendix “F”.

The requested relief was granted and, on the same day, the Court issued the
Bankruptcy Order pursuant to the BIA adjudging PRACS Canada bankrupt. PwC was
appointed as the Trustee of PRACS Canada. A copy of the Bankruptcy Order is
attached as Appendix “G”.

pwc
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F. RECEIVER’'S STATEMENT OF CASH RECEIPTS AND
DISBURSEMENTS

23. The Receiver’s Final R&D is summarized as follows:

ceiver of B
PRACS Institute Canada B.C. Ltd.
STATEMENT OF RECEIPTS AND DISBURSEMENTS
Forthe Period from March 22, 2013 to June 18, 2013

s
& Laboratary Assets 1 3.575,000.00
pm nt Accounts Receivable Collections _ 257,260.40
Cashon Hand 153,574.92
T Collected on Receipts 139.527.21
75,263.19
3.952.13
B86.56
672,14
TOTAL RECEIFTS 4-!46.1365_5_‘
703,195.60
G.%‘I‘&HST(]TQ) 106,128.07

Rent Expense 78,461.80
[Receiver General re: HST Liability

54,831.41

32,917.08

31,069.50

2.,213-99

1,092.50

Rzpalrs&Mmmenanc.e ) 720.90

Postage/ Mail Redirection B 280.00

_I}eg_!_s_t_rar.mn Fees 70.00

Bank Charges 60.00

TOTAL DISBURSEMENTS 1,011,046.76

EXCESS OF RECEIPTS OVER DISBURSEMENTS 3.235,089.79

Unpald wages and expense (s 81 of BIA ) 29,741.00

Unremitted source deductions® 18,870.00
Accrucd Obliphons

41,121.00

50,000.00

40,000,00

Contingency Fund 350,000.00

TOTAL RESERVE FORRESERVE OBLIGATIONS AND CONTINGENCY FUND 500,000.00

24. The cash on hand is subject to certain claims ranking in priority to Freeport's secured
claim as described in greater detail below:

i) the Deemed Trust Claim for outstanding source deductions for the period prior
to the commencement of the receivership proceedings. Based on its review of
the Company’s books and records, the Receiver has estimated CRA’s Deemed
Trust Claim in the amount of approximately $18,879; and
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25.

26.

27

28,

29.

ii) thes. 81.4 Claims in respect of applicable amounts owing to employees of the
Company for outstanding wages and vacation pay. Based on its review of the
Company’s books and records, the Receiver has determined the s. 81.4 Claims to
be in the amount of approximately $29,741 in respect of 63 former PRACS
Canada employees;

CRA has advised the Receiver that it intends to conduct Trust Exams with respect to
PRACS Canada’s liability for unremitted source deductions and HST. Despite the
Receiver’s requests, CRA has not yet scheduled a date to conduct the Trust Exams and
accordingly, the timing of the distribution to CRA in respect to the Deemed Trust
Claim is unknown as of the date of this Third Report.

The recent bankruptcy of PRACS Canada has rendered CRA’s claim in respect of
outstanding HST as unsecured, hence any lability in respect of HST as determined by
a Trust Exam will not affect any distribution to Freeport as estimated in the Receiver’s
Final R&D.

With respect to the payment of the s. 81.4 Claims, certain administrative steps have to
be completed, in coordination with Service Canada, before such amounts can be paid
to PRACS Canada’s former employees or to Service Canada, pursuant to any
subrogated claim it may have.

As of June 17, 2013, the Receiver estimates that there are approximately $37,122 in
Accrued Obligations related to unpaid Receiver fees and disbursements (including
Legal Fees) and outstanding or unpaid expenses related to the Receiver’s occupation of
PRACS Canada’s former leased premises prior to the closing of the Sale Transaction.
The Receiver has also estimated Remaining Fees and Disbursements, in the amount of
$50,000, exclusive of HST.

The Receiver has included in the Final R&D a Reserve in the amount of $500,000 to
fund the Reserve Obligations described above as well as a contingency fund to satisfy

any unexpected claims or expenses that are unknown as of the date of this Third
Report.
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30.

31.

32.

33

34

REQUEST FOR FEE APPROVAL

The Receiver and its counsel, Blakes, have maintained detailed records of their
professional time and costs since the Date of Appointment.

Pursuant to paragraphs 18, 19 and 20 of the Receivership Order, any expenditure or
liability properly made or incurred by the Receiver, including the fees of the Receiver

and Legal Fees, are authorized to be paid on a periodic basis subject to the approval of
the Court.

The total fees of the Receiver during the period from March 22 to May 31, 2013 (the
“Receiver’s Fee Period”) amount to $420,197.50, together with expenses and
disbursements in the amount of $86,102.99 (including Legal Fees already paid to
Blakes in the amount of $63,547.54), both excluding HST (collectively, the
“Receiver’s Fees and Disbursements”). The time spent by the Receiver's
personnel during the Receiver’s Fee Period is more particularly described in the
Affidavit of Tracey Weaver of the Receiver (the “Weaver Affidavit”), sworn in
support hereof and attached hereto as Appendix “H”. Exhibit “C” to the Weaver
Affidavit is a summary of the personnel, hours, and hourly rates charged by the
Receiver in respect of the receivership proceedings for the Receiver's Fee Period.

The total fees for services provided by Blakes during the period March 22 to June 14,
2013 (the “Blakes Fee Period”), amount to $258,129.00, together with expenses and
disbursements in the amount of $2,313.65 (both excluding HST) (collectively, the
“Blakes Fees and Disbursements”). As described in the Weaver Affidavit, Legal

Fees in the amount of $63,547.54 were paid by the Receiver and thus included in the
Receiver’s Fees and Disbursements.

The time spent by Blakes personnel during the Blakes Fee Period is more particularly
described in the Affidavit of Matthew Kanter, a Blakes associate (the “Kanter
Affidavit”), sworn in support hereof and attached hereto as Appendix “I”. Exhibit “B”
to the Kanter Affidavit provides a summary of the personnel, hours, and hourly rates

charged by Blakes respectively in respect of the receivership proceedings for the Blakes
Fee Period.

e

pwc

14

23



36.

37-

38.

39.

The Receiver respectfully submits that the Receiver’s Fees and Disbursements and the
Blakes Fees and Disbursements are reasonable in the circumstances and have been
validly incurred in accordance with the provisions of the Receivership Order.
Accordingly, the Receiver seeks the approval of the Receiver’s Fees and Disbursements
and of the Blakes Fees and Disbursements. Finally, the Receiver has estimated
Remaining Fees and Disbursements in the amount of $50,000, excluding HST will be
required to complete the administration of the receivership proceeding.

REVIEW OF FREEPORT’S SECURITY

PRACS Canada and its direct and indirect subsidiaries entered into a credit agreement,
dated June 20, 2012, as amended from time to time (the “Credit Agreement”), with
various financial institutions including Freeport as agent and lead arranger.

PRACS Canada’s obligations under the Credit Agreement are secured by first
registered liens and security interests (the “Freeport Security”) granted pursuant to
a general security agreement (“GSA”) between Freeport and PRACS Canada. PRACS
Canada’s obligations under this Credit Agreement were approximately $4,219,662 at
the Date of Appointment.

The Receiver has obtained an independent legal opinion (“Opinion”) from Blakes in
respect of the validity, enforceability and perfection of the Freeport Security as against

PRACS Canada in Ontario and British Columbia (the jurisdiction of PRACS Canada’s
incorporation).

Blakes has opined that subject to the standard assumptions, customary qualifications
and limitations contained in the Opinion:

a) the GSA constitutes a legal, valid and binding obligation of the Company,
enforceable against the Company in accordance with its terms; and

b) the Freeport Security has been property registered under the Personal Property
Security Act (Ontario) and the Personal Property Security Act (British Columbia)
against the applicable personal property of the Company, and Freeport holds a

e
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I.

valid and enforceable security interest in the Company’s assets, undertakings and
property situated in the Province of Ontario.

REQUEST FOR APPROVAL OF DISTRIBUTION TO FREEPORT

OBLIGATIONS OWING TO FREEPORT

40.

41.

Details of the Company’s obligations to Freeport are set out in the Affidavit of Donald
T. Bobbs sworn May 28, 2013 (“Bobbs Affidavit”) and filed in support of the
Bankruptcy Application.

Pursuant to the Bobbs Affidavit, as of May 22, 2013 the amount of the principal and
accrued interest owing by the Company to Freeport was approximately $4,272,186,
plus professional fees and expenses, which will continue to accrue (the “Total
Indebtedness”).

CLAIMS IN PRIORITY TO FREEPORT

42.

As discussed earlier in this Third Report, the Freeport Security is subject to certain
Reserve Obligations, which include:

a) the Deemed Trust Claim;
b) thes.81.4 Claims;

c) the Receiver’s Charge (as defined in the Receivership Order), which secures the
Accrued Obligations and the Remaining Fees and Disbursements;

d) the Receiver’s Borrowing Charge (as defined in the Receivership Order), although
there are no Receiver’s borrowings; and

e) theTrustee Fees.

pwc 16
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DISTRIBUTION TO FREEPORT

43.

45.

46.

47.

48.

49.

The Receiver seeks authority to distribute the Interim Distribution to Freeport in the
amount of $2,735,089.79.

Following the payment of the Interim Distribution, the Receiver will still have in its
possession a Reserve in the amount of approximately $500,000. In the Receiver’s
view, such amount will be sufficient to satisfy the Reserve Obligations as well as
provide a contingency fund to satisfy any unexpected or unknown claims or expenses
as of the date of this Third Report.

The Receiver also seeks authority to pay the Reserve Obligations from the Reserve
without further Order of this Court.

Accordingly, when, all Reserve Obligations are paid from the Reserve, the Receiver
seeks authority to pay residual amounts, if any, remaining in the Reserve to Freeport,
up to the amount of the Total Indebtedness, without further Order of this Court.

After collecting all potential outstanding accounts receivable and paying the Reserve
Obligations, the Receiver does not anticipate that there will be sufficient funds in the
receivership estate to pay the Total Indebtedness in full or to pay any of the Company’s

unsecured creditors.

However, to the extent that any amounts remain in the receivership estate after
payment, in full, of the Total Indebtedness, the Receiver seeks authority to pay over
any remaining amounts to the Trustee for distribution in the bankrptcy proceeding
pursuant to the priority scheme of the BIA.

CONCLUSION AND RECOMMENDATION

To the best of the Receiver’s knowledge and belief, as at the date of this Third
Report, all duties of the Receiver, as set out in the Receivership Order, will be
completed upon payment of the Accrued Obligations, the Remaining Fees and
Disbursements, s. 81.4 Claim, Deemed Trust Claim and the completion of its

required statutory duties pursuant to the BIA. Accordingly, the Receiver

-
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respectfully requests that this Court grant an Order:
f) approving the Second Report and the activities of the Receiver described therein;
g) approving this Third Report and the activities of the Receiver described herein;

h) approving the accounts of PwC as set forth in the Weaver Affidavit for the period
up to and including May 31, 2013;

1) approving the accounts of Blakes as set forth in the Kanter Affidavit for the period
up to and including June 14, 2013;

j) authorizing and directing the Receiver to pay all such unpaid fees and
disbursements of the Receiver and its legal counsel;

k) authorizing and directing the Receiver to, subject to the Receiver maintaining a
Reserve sufficient to satisfy the Reserve Obligations Accrued Obligations and the
contingency fund, distribute the Interim Distribution to Freeport in the amount of
$2,735,089.79;

1) authorizing and directing the Receiver, upon satisfaction of the Reserve
Obligations in full, to pay any remaining amounts in the Reserve to Freeport, up
to the amount of the Total Indebtedness, without further order of this Court;

m) authorizing and directing the Receiver to pay amounts remaining in the
receivership estate after payment of the Total Indebtedness, if any, to the Trustee,
for distribution in accordance with the distribution scheme in the BIA;

n) discharging the Receiver, subject to the Receiver completing its administration of
the receivership proceedings and filing a Discharge Certificate with the Court
confirming that the Receiver has completed all of the steps necessary to conclude
the receivership proceedings; and

o) upon the filing by the Receiver of the Discharge Certificate, releasing and
discharging PwC from any and all liability that PwC now has or may hereafter have

by reason of, or in any way arising out of, the acts or omissions of PwC while acting

i
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in its capacity as Receiver, save and except for any gross negligence or willful
misconduct on the part of PwC.

All of which is respectfully submitted on this 19t day of June, 2013.

PricewaterhouseCoopers Inc.
In its capacity as Court appointed Receiver of
PRACS Institute Canada B.C. Ltd.

FE e

Al
-.—/_lll\ Folie At

Michelle Pickett
Senior Vice President
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Court File No. CV—13 —1 e Yl —escL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) FRIDAY, THE 22" DAY
)
JUSTICE WILTON-SIEGEL ) OF MARCH, 2013
BETWEEN:
FREEPORT FINANCIAL LLC
Applicant
<and =
PRACS INSTITUTE CANADA B.C. LTD.
' Respondents

APPLICATION UNDER SECTION 101 OF THE COURTS OF JUSTICE ACT, RSO 1990, ¢
C43, AS AMENDED and SECTION 243 OF THE BANKRUPTCY AND INSOLVENCY ACT,
RSC 1985, ¢ B-3, AS AMENDED

ORDER

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of
the Bankrupicy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101
of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing
PricewaterhouseCoopers Inc. ("PwC") as receiver (in such capacities, the "Receiver") without
security, of all of the assets, undertakings and property of PRACS Institute Canada B.C. LTD.
(the "Debtor") acquired for, or used in relation to a business carried on by the Debtor, was heard

this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Anthony Marino sworn March 22, 2013 and the Exhibits
thereto and on hearing the submissions of counsel for the Applicant and Respondent, and on

reading the consent of PwC to act as the Receiver,



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and
Application Record is hereby abridged and validated so that this motion is properly returnable
today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant fo section 243(1) of the BIA and section 101 of
the CJA, PwC is hereby appointed Receiver, without security, of all of the assets, undertakings
and properties of the Debtor acquired for, or used in relation to a business carried on by the

Debtor, including all proceeds thereof (the "Property”).

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

(b)  to receive, preserve, and protect of the Property, or any part or parts
thereof, including, but not limited to, the changing of locks and security
codes, the relocating of Property to safeguard it, the engaging of
independent security personnel, the taking of physical inventories and the

placement of such insurance coverage as may be necessary or desirable;

(c)  to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those
conferred by this Order;
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(d)

(©

®

(2)

(h)

©)

k)

e

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part
or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the
name and on behalf of the Debtor, for any purpose pursuant to this Order;

to undertake environmental or workers' health and safety assessments of

the Property and operations of the Debtor;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,
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(n)
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(1)  without the approval of this Court in respect of any transaction not
exceeding $100,000, provided that the aggregate consideration for
all such transactions does not exceed $500,000; and

(i)  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, shall not be required, and in each case the
Ontario Bulk Sales Act shall not apply.

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the
Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;
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(@ to exercise any shareholder, partnership, joint venture or other rights
which the Debtor may have; and

(r) to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

4. THIS COURT ORDERS that the Receiver shall not manage, operate, or carry on the

business of the Debtor.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

5. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

6. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records”) in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,

or the granting of access to Records, which may not be disclosed or provided to the Receiver due
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to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

T THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY
9 THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the

Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10.  THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the

Receiver or leave of this Court, provided however that this stay and suspension does not apply in
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respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver 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 THE RECEIVER

11.  THIS COURT ORDERS that 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, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
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
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or

such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the

collection of any accounts receivable in whole or in part, whether in existence on the date of this
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Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any
further Order of this Court.

EMPLOYEES the employmentof all pecsons who are corrently

14.  THIS COURT ORDERS that aH ‘employees of the Debtor shall be deesmed to-be
terminat %&dimdy upon the appointment of the Receiver. The Receiver shall not be liable
for any employee-related liabilities, including any successor employer liabilities as provided for
in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically agree
in writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or
under the Wage Earner Protection Program Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information o its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is
destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession or management (separately and/or
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collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of

any of the Property within the meaning of any Environmental Legislation, unless it is actually in
possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any
other applicable legislation.

RECEIVER'S ACCOUNTS

18.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges, and that the
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge (the
"Receiver's Charge") on the Property, as security for such fees and disbursements, both before
and after the making of this Order in respect of these proceedings, and that the Receiver's Charge
shall form a first charge on the Property in priority to all security interests, trusts, liens, charges
and encumbrances, statutory or otherwise, in favour of any Person, but subject to sections
14.06(7), 81.4(4), and 81.6(2) of the BIA.
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19.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

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

20.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the normal rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
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FUNDING OF THE RECEIVERSHIP

21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$100,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise,
in favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as

set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other

security granted by the Receiver in connection with its borrowings under this Order shall be
enforced without leave of this Court.

23.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

GENERAL

25.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.
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26.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy of the Debtor.

27.  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 Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

28.  THIS COURT ORDERS that the Receiver 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, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

29. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Plaintiff’s security or,
if not so provided by the Plaintiff's security, then on a substantial indemnity basis to be paid by
the Receiver from the Debtor's estate with such priority and at such time as this Court may

determine.

30. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
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"

RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that [RECEIVER'S NAME], the receiver (the "Receiver") of the
assets, undertakings and properties [DEBTOR'S NAME] acquired for, or used in relation to a
business carried on by the Debtor, including all proceeds thereof (collectively, the “Property™)

appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court")
dated the _ day of

20__ (the "Order") made in an action having Court file number

_-CL- has received as such Receiver from the holder of this certificate (the "Lender")
the principal sum of $ , being part of the total principal sum of $

which the Receiver is authorized to borrow under and pursuant to the Order.

2: The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per
cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the
holder of this certificate.
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6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

{2 The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of ,20__

[RECEIVER'S NAME], solely in its capacity
as Receiver of the Property, and not in its

personal capacity
Per:
Name:
Title:

LEGAL_20578813.1
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PRACS Institute Canada B.C. LTD.

FIRST REPORT OF THE RECEIVER

April 25, 2013

44



45

Court File No. CV 13-10046-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

FREEPORT FINANCIAL LLC
Applicant

- and -

PRACS INSTITUTE CANADA B.C. LTD.
Respondent

APPLICATION UNDER SECTION 101 OF THE COLIRTS OF JUSTICE ACT, R.S.0. 1990,
c. C.43, AS AMENDED and SECTION 244{1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, ¢. B-3, ASAMENDED

FIRST REPORT OF PRICEWATERHOUSECOOPERS INC.
AS RECEIVER OF
PRACS INSTITUTE CANADA B.C. LTD.

April 25, 2013
A.  INTRODUCTION

1. On March 22, 2013, (the “Date of Appointment”), pursuant to an application (the
“Application”) by Freeport Financial LLC (¥Freeport”) and an order (the
“Receivership Order”) of the Ontario Superior Court of Justice (Comumercial List)
{the “Court”), PricewaterhouscCoopers Ine. (FPw(”) was appointed as receiver {the
“Receiver”), without security, over all of the assets, undertakings and property (the
“Property”) of PRACS Institute Canada B.C. LTD. ("PRACS Canada” or the
“Company”), pursuant to section 243(1) of the Bankruptey and Insolvency Act,

-
pwe
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R.S.C. 1985, c. B-3, as amended, (the “BIA”) and section 101 of the Courts of Justice

Act RS.0. 1990, c. C.43, as amended. A copy of the Receivership Order is attached
hereto as Appendix “A”.

This is the first report of the Receiver (the “First Report”), the purpose of which isto
provide the Court with information with respect to:

a)

b)

d)
€)

)

g)

pwe

the Receiver’s activities since the Date of Appointment to the date of this First
Report;

notices {the “Nokice to Sponsors”) provided to pharmaceutical and
biotechnology companies (“Sponsors”) that have engaged PRACS Canada or its
predecessor entities (either directly or through its affiliates) to conduet Clinical
Trials (as defined herein) or Analyses (as defined herein),

the status of ongoing Clinical Trials being undertaken by PRACS Canada on
behalf of Sponsors at the Date of Appointment;

the Receiver's receipts and disbursements from the Date of Appointment to April
21,2013;

the marketing and sale process ("Sales Process™) undertaken by the Receiver,
to effect a sale of the Company’s right, title and interest in and to the Property;

the asset purchase agreement dated April 19, 2013 (the “APA”) entered into
jointly by 2368350 Ontario Inc. (“Inflamax”), 1893929 Ontario Inc. ("CML")
and the Receiver with respect to the sale of the Clinic Assets (as defined herein)
and the Laboratory Assets {as defined herein) and the proposed sale (“Sale
Transaction”) of the Clinic Assets and the Laboratory Assets to Inflamax and
CML, respectively; and

the protocol (“Third-Party Property Protocol”) regarding certain property in
PRACS Canada’s possession or control (“Third-Party Property”) that is
owned by or otherwise belongs to Sponsors or Clinical Trial subjects
(“Subjects”) set out in Schedule “D” to the APA, which addresses the treatment,
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storage, and/or return of the Third-Party Property;

and to seek an order (the “Approval and Vesting Order”) of this Court:

a)

b)

d)

e)

D

approving the Sale Transaction, including the Third-Party Property Protocol set
out in the Schedule “D” to the APA;

vesting the Company’s right, title and interest, if any, in and to the Clinie Assets
in Inflamax free and clear of all encumbrances;

vesting the Company’s right, title and interest, if any, in and to the Laboratory
Assets in CML free and elear of all encumbrances;

sealing the Bid Summary (as defined herein) as attached hereto as Confidential
Appendix “A”;

sealing the unredacted APA containing the commercially sensitive terms of the
APA, attached hereto as Confidential Appendix “B”; and

approving the activities of the Receiver as described in this First Report.

In preparing this First Report, the Receiver has relied upon certain unaudited financial
information of the Company, the Company's books and records, information obtained

from

former personncl of the Company and other sources (collectively, the

“Information”).

In accordance with industry practice, except as described in this Report:

a)

b)

&
pwe

the Receiver has not audited, reviewed or otherwise attempted to verify the
aceuracy or completeness of the Information in a manner that would comply
with Generally Accepted Assurance Standards pursuant to the Canadian
Institute of Chartered Accountants Handbook; and

the Receiver has not examined or reviewed financial forecasts and projections
referred to in this report in a manner that would comply with the procedures
described in the Canadian Institute of Chartered Accountants Handbook;
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Unless otherwise noted, all currency amounts contained in this report are expressed in
Canadian dollars. Capitalized terms not defined herein are defined in the Receivership
Order or the APA, as applicable.

BACKGROUND

PRACS Canada is a wholly owned subsidiary of PRACS Institute Holdings, LLC, a
Delaware limited lability company (the “Holding Company”), which is the holding
company for the PRACS Institute group of companies (collectively, the “PRACS
Group”). The PRACS Group provided early phase clinical research services for the
development of drugs and medical services and operated ifs business through entities
controlled, directly or indirectly, by the Holding Company.

The PRACS Group formerly operated as the Cetero Group of companies (“Cetero
Group”). The Cetero Group included Canadian entitics Allicd Rescarch International
Inc. (“Allied”) and BA Research Co. ("BA Research”), which conducted early phase
clinical drug trials (“Clinical Trials”) and provided bioanalytical testing services
(“Analyses”) for pharmaceutical and biotechnology companics in the Greater Toronto
Area.

On March 26, 2012, the Cetero Group including Allied and BA Research filed voluntary
petitions under Chapter 11 (the “Chapter 11 Proceedings”) of Title 11 of the United
States Code 11 US.C. §8§ 101-1532 (the “Bankruptcy Code”) in the United States
Bankruptey Court for the District of Delaware. Recognition proceedings under Part IV
of the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 were initiated in
the Court in March 2012.

The PRACS Group purchased substantially all of the assets of the Cetero Group
pursuant to the Chapter 11 Proceedings in June 2012, with a predecessor of PRACS
Canada purchasing the assets of Allied and BA Research.

In connection with the purchase of substantially all assets of the Cetero Group, the
Holding Company, PRACS Canada and its direct and indirect subsidiaries entered into
a credit agreement, dated June 20, 2012, as amended from fime to time (the “Credit
Agreement”), with various financial institutions (the “Lenders”) including Freeport

B
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10,

12,

as agent and lead arranger.

PRACS Canada’s obligations under the Credit Agreement are defined in the Credit
Agreement as Canadian Term Loan C (the “PRACS Canada Obligations”) and are
secured by first registered liens and security interests granted pursuant to a4 general
security agreement (the "Security Agreement”) between Freeport and PRACS
Canada. The PRACS Canada Obligations were approximately $4.2 million in aggregate
at the Date of Appointment

A detailed description of the Company’s business and operations is set out in the
Affidavit of Anthony Marino, sworn March 22, 2013 (the “Marino Affidavit™) in
support of the Application. A copy of the Marino Affidavit can be found in the

Application Record posted on the Receiver's website at www.pwe.com/car-pracs (the
“Website”).

The Marino Affidavit indicated that PRACS Canada had no funds with which to fund
operations and the Lenders were not prepared to provide additional funding,
Accordingly, on March 20, 2013, prior to the appointment of the Receiver, the
Company terminated all 216 of its active full time and part-time employees (the
“Former Employees™). In addition, the Receivership Order provided that to the
extent any employees remained employees of PRACS Canada, their employment was
terminated by the Receivership Order.

On March 22, 2013, the directors of PRACS Canada resigned and the Holding
Company and its United States subsidiaries each filed voluntary petitions under
Chapter 7 of the Bankruptey Code in the United States Bankruptey Court for the
Western District of Texas (the “Bankruptey”). Jose Rodrigues (the “Chapter 7
Trustee”) was appointed as trustee in bankruptcy.

The resignation of PRACS Canada’s directors and the Bankruptey constituted events of
default under the Credit Agreement.

RECEIVER'S ACTIVITIES SINCE THE DATE OF APPOINTMENT

6
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POSSESSION AND CONTROL

15,

On the Date of Appointment, pursuant to the Receivership Order, the Receiver took
steps to take possession and control of the Property situated at the Company’s five
leased locations including:

a)  thecliniclocated at 4520 Dixie Road, Mississauga Ontario;
b)  thedliniclocated at 4500 Dixie Road, Mississauga Ontario;
¢)  anadministrative office located at 4540 Dixie Road, Mississauga Ontario;

d)  arecrniting center located at 1310 Fewster Drive, Mississauga Ontario (together
with the three locations above, collectively, the “Clinic Facilities™); and

e)  a bicanalytical laboratory located at 1290 Ellesmere Road, Toronto, Ontario
(the “Laboratory Facilities” )

collectively (the “Leased Premises”).

CONTAINMENT AND STORAGE OF DRUGS

16.

17.

Pursuant to a license issued to BA Research (the “Laboratory License”) and a
license issued to PRACS Canada (the “Clinic License” and, together with the
Laboratory License, the “Controlled Substances Licenses”) by Health Canada,
Office of Controlled Substances (the *OCS”), under the Controlled Drugs and
Substances Act (8.C. 1996, c. 19), the Company was authorized to possess certain
controlled drugs and substances (“Controlled Substances”) at the Laboratory
Facilities and the Clinic Facilities respectively. In addition, PRACS Canada held certain
investigational medicinal products (“IMPs”), and other rescue drugs including both
over-the-counter approved drugs and prescription drugs (“Rescue Drugs”) at the
Clinic Facilities. Collectively, the Controlled Substances, IMPs and Rescue Drugs are
referred to herein as the "Drugs”,

IMPs were used by the Company in carrying out clinical studies for Sponsors. The
IMPs are stored in locked freezers and cabinets in the pharmacies at the Clinic
Facilities, which utilize an alarm monitoring system for security purposes and to

&
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18.

19.

20.

monitor freezer temperatures. The pharmacies and freezer rooms at the Clinic
Facilities are also monitored to ensure a controlled environment with respect to
temperature and humidity.

PRACS Canada performed Analyses on certain laboratory samples (“Samples”) from
Clinical Trials or drug studies undertaken by Sponsors. These Saniples were stored in
locked freezers in a locked freezer room at the Laboratory Facilities. Freezer

temperatures are monitored using an alarm system and an alarm monitoring

conipany.

On the Date of Appointment, the Receiver took possession of the Property and
changed all external locks and controlled access to the Leased Premises.

The Receiver notified the security and alarm monitoring companies monitoring the
Laboratory Faciliies and Clinic Facilities of its appointment and continued the
monitoring activities with respect to the security alarms and freezer temperatures
previously undertaken by PRACS Canada. The Receiver was added to the contact list
to be notified by the alarm monitoring companies in the event of an alarm.

A representative of Health Canada attended at the Clinic Facilities concurrently with
the Receiver taking possession of the Leased Premises and Property on March 22,
2013. At that time, the Receiver reviewed with Health Canada the safeguards and
protocols that PRACS Canada had in place in respect of the possession and storage of
the Drugs at both the Clinic Facilities and Laboratory Faciliies. Based on its
discussions with Health Canada, the Receiver understands that the Company’s
protocols were in compliance with the Controlled Substance Licenses and other
regulatory requirements in respect of the storage and possession of Dmigs. Where
applicable, the Receiver has maintained the protocols established by the Company in
respect of the storage of Drugs.

INSURANCE

22,

The Receiver has reviewed the Company’s general liability and property and casualty
insurance coverage with Marsh Canada Limited, the Company’s insurance broker,

which policies are in force until June 19, 2013. The Receiver has been added as aloss

pwc
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payee and named insured in respect of the Company’s insurance policies, including all
property and casualty insurance policies. The Receiver is not aware of any claims
against the insurance policies at this time.

BANK ACCOUNTS

23.

On March 25, 2013, the Receiver took steps to freeze the Company’s bank accounts and
requested remittance of the funds therein to the Receiver. As detailed in paragraph 86
of this First Report, as at April 21, 2013, the Receiver had recovered approximately
$154,000 fror the Company’s bank accounts.

INVENTORY COUNT

24

On March 25 and 26, 2013, the Receiver supervised certain Former Employces with
whom it contracted to undertake a physical inventory count of the Company’s principal
assets located at the Ieased Premises. The inventory count included laboratory and
clinical equipment, furniture and technology related assets.

In order to preserve certain protocols used by the Company in the storage of the Drugs,

the Receiver did not undertake an inventory count of Third-Party Property owned by
or otherwise belonging to the Sponsors.

PROPERTY LEASES

26.

The Receiver has provided Colliers International Ine. ("Colliers”) and Reiter-Nemetz
LLP (“Reiter”), agents to the landlord for the Clinic Facilities and the Laboratory
Facilities (together the “Agents”), respectively, with a copy of the Receivership Order.
The Receiver has also undertaken to pay occupation rent to the Agents, on behalf of the
respective landlords, from the Date of Appointment until it no longer requires the
Leased Premises, to the extent rent has not been prepaid by PRACS Canada.

BOOKS AND RECORDS

27.  Since PRACS Canada commenced operations in June 2012 following the purchase of
the assets of Allied and BA Research, the Receiver understands that andited financial
statements have not been prepared.

28. The Receiver understands that certain financial and payroll functions were managed
within the PRACS Group in the United States and the majority of the Company’s books
and records are kept and maintained there, The PRACS Group's employees in the
&
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United States were terminated prior to the Bankruptcy. Accordingly, there is lmited
access 1o certain of the Company’s books and records. The Receiver is working with
the Chapter 7 Trustee and his advisors to obtain certain financial information as and
when required.

EMPLOYEES

29.

30.

31

-
pwe

As discussed earlier in this First Report, the Lenders advised the Receiver that the
Company had terminated all employees on March 20, 2013, prior to the Receiver's
appointment. The Receivership Order does not authorize the Receiver to operate the
Company's business.

The Receiver was advised that the Company did not provide Former Employees with
Records of Employment (*ROE”) upon their termination. Accordingly, subsequent to
the Date of Appointment, the Receiver made arrangements for the preparation of
ROEs for Former Employees. The ROEs were filed with Service Canada on behalf of
the Former Employees.

As discussed earlier in this First Report, certain financial and administrative functions
of PRACS Canada, including certain payroll functions, were centralized in the United
States. The Receiver has contracted the former United States-based employee
responsible for PRACS Canada’s payroll to prepare T4s for the Former Employees of

the Company in respect of wages received from PRACS Canada during the period
January 1 to March 20, 2013.

According to PRACS Canada’s books and records and discussions with former United
States based employees (retained by the Chapter 7 Trustee) with access to the payroll
records of Former Employees that are located at PRACS Canada’s U.S affiliates, as of
the Date of the Appointment, PRACS Canada owed outstanding salaries and hourly
wages ("Wages”) to Former Employees in the amount of approximately $11,724 and
owed outstanding vacation pay in the amount of approximately $44,296. The
outstanding Wages are the result of some of the Company’s Former Employees not
entering their time into the Company’s time reporting system prior to the Company’s
final payroll for the week ended March 22, 2013.

g

10

53



33. The Receiver estimates the potential pricrity claim under section 81.4 of the BIA in
respect of unpaid wages to be approximately $28,741.

34. In addition to claims for unpaid wages, the Receiver estimates claims from Former
Employees in respect of expenses incuuted on behalf of the Company which have not

been reimbursed to be approximately $4,000. The majority of this amount is
unsecured.

PENSION PLAN

35. PRACS (Canada is the sponsor and administrator of a defined contribution pension
plan - The Pension Plan for Employees of PRACS Institute Canada {(the “Plan”),
registered under the Financial Services Commission of Ontario ("FSCO”) as
registration number 1151976. Manulife Financial (“Mannulife”) is the third-party
administrator of the Plan. Certain of PRACS Canada’s Former Employees contributed
to the Plan. The Plan provided for the Company to match contributions of employees
at varying rates. On March 28, 2013, the Receiver provided notice of the receivership
and a copy of the Receivership Order to Manulife.

36. The Receiver has been advised by a Former Employee responsible for Plan
contributions that at the Date of Appointment there were no unpaid employer pension
contributions under the Plan apd all amounts withheld from employees’ pay have also
been remitted to the Plan. The Receiver will review the Company’s available books and
records to assess the information provided to it by the Former Employee.

37. Manulife has advised the Receiver that as a result of the receivership and PRACS
Canada’s inability to make monthly contributions as required under the Plan, it has

taken steps to seek approval from FSCO to wind up the Plan.
HST

48. The Company has not yet filed its first HST return. Based on the Company’s books and
records for the period June 21, 2012 to March 22, 2013, the Receiver has determined
that PRACS Canada has an outstanding lability in respect of HST in the amount of
approximately $70,000. This HST liability is subject to review and reassessment by
the Canada Revenne Agency.

pwc 11

54



POTENTIAL BANKRUPTCY

39.

40.

In its Application and the draft Order filed with the Court in respect of same, Freeport
requested that the Court issue a receivership order which granted the Receiver the
authority to assign PRACS Canada into bankruptey.

The Application for the receivership was brought on notice only to the Company and
the Receivership Order did not ultimately include this provision. However, Freeport
has advised the Receiver that it intends to revisit the bankruptey issue prior to the
distribution of any proceeds of sale, on proper notice. Freeport has advised the
Receiver that it reserves all rights and remedies available to it in this regard.

STATUTORY DUTIES

41.

On April 2, 2013, in accordance with subsection 245(1) of the BlA, the Receiver sent a
notice of its appointment, in the prescribed form, and its first report pursuant to
subsection 246(1) of the BIA, to known creditors as set out in the Company’s books and
records, and to the Superintendent of Bankruptcy.

The Receiver has completed its statutory obligations with respect to the Former
Employees pursnant to, and as required hy, the Wage Earner Protection Program Act
(8.C. 2005, C. 47, s.1) according to information available to the Receiver from the
Company’s books and records, Former Employces have been mailed a copy of the

materials filed with Service Canada and the appropriate form to complete their proof of
claim.

COMMUNICATIONS RELATED TO ONGOING CLINICAL TRIALS

43.

As a provider of Clinical Trials and Analyses for Sponsors, PRACS Canada’s
involvement in Clinical Trials included testing IMPs on Subjects. Subjects were
required to sign a patient Information and Consent Form ("ICF”) prior to commencing
any Clindeal Triad, which ICF provides information regarding the purpose of e study,
details of the study, side effects or other risks, possible benefits of the study,
compensation for participation ("Stipends”), release of medical records and privacy
issues, contact information for Sponsors and medical professionals, and how to
withdraw from the study. The Clinical Trials are overseen by an ethics board and,
where the Sponsor is not based in Canada, Health Canada requires the Sponsor to have

By
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45.

46.

47.

48.

a Canadian representative. The studies are also overseen by a qualified investigator or
study doctor (the “Investigator”).

The Clinical Trials conducted by PRACS Canada at the Clinic Facliies and the
treatment, storage and/or return of certain Clinical Trial and Analyses documentation
and records, IMPs, Samples, patient records and personal information and other
Clinical Trial related materials are subject to certain regulatory requirements as set out
by Ilealth Canada, the United States Food and Drug Administration ("FDA”) and IRB
Services (“IRB™), an independent company that reviews research involving humans
and provides ethical oversight of the research or clinical studies under its purview.

On the Date of Appointment, a representative of Health Canada attended at the Clinic
Facilities to assess the impact of the receivership on Clinical Trials being conducted by

PRACS Canada and the impact, if any, on the Subjects that were participating in
Clinical Trials.

The representative of Health Canada was provided with a copy of the Receivership
Order and advised that pursuant thereto, the Receiver was not authorized to operate
the Company, including the continuation of the Clinical Trials.

On the Date of Appointment, the Receiver was advised by PRACS Canada’s former
clinical director, Alex Quitazol (“Quitazol”), of two Clinical Trials that remained
ongoing:

a) a Clinical Trial ("Ongoing Trial #1”) undertaken on behalf of a Sponsor
headquartered in the United Kingdom (“Sponsor #17); and

b) a Clinical Trial ("Ongoing Trial #27) undertaken on behalf of a Sponsor
headquartered in the United States ("Sponsor #27).

On March 23, 2013, the Receiver was made aware of a third ongoing Clinical Trial
(*Ongoing Trial #3), which PRACS Canada was contracted to undertake for a third
Sponsor (“Sponsor #37) in the United States. The Receiver was advised by Quitazol
that Ongoing Trial #3 was a multi-center study with Subjects residing throﬁghout the
United States. The Receiver understands that none of the Subjects taking part in

R
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49.

50.

51.

53

Ongoing Trial #3 are located in Canada.

The Receiver was advised by both Quitazol and Sponsor #1 that Ongoing Trial #1 was
in its final stages as Subjects had only one remaining clinical visit {their end of study
safety visit).

Ongoing Trial #2 consisted of 60 Subjects (the “Trial #2 Subjects”) who, as of the
Date of Appointment, had completed two of the three dosing periods; the third dosing
period was scheduled to commence on March 24, 2013.

Quitazol advised the Receiver that on March 21 and March 22, 2013, some of the
Former Employees attempted to contact all of the Trial #2 Subjects to notify them of
the receivership and that PRACS Canada had terminated operations, and to advise
them not to commence the third dosing period. Quitazol could not confirm that all of
the Trial #2 Subjects had in fact been reached.

The Receiver held discussions with Health Canada and its legal counsel in respect of its
coneerns for the safety of the Trial #2 Subjects who may not have been contacted by
the Former Employees or notified of the receivership.

Accordingly, on March 26, 2013, the Receiver provided the following notices to parties
with an interest in the status of the ongoing Clinical Trials:

a)  the Receiver sent (by email and/or registered mail) a letter to the 131 Subjects
participating in Ongoing Trial #1 and Ongoing Trial #2, notifying them of the
appointment of the Receiver, providing them with a copy of the Receivership
Order and advising them that PRACS Canada had terminated operations and
was not continuing its role in any Clinical Trials. Subjects were instructed to
contact IRB or the applicable Sponsor of their Clinical Trial in respect of any
questions they may have. The Subjects were also advised to call 911 in case of a
medical emergency or their regular medical provider in respect of other medical
questions;

b) the Receiver sent (by email) to IRB, the relevant ethics board for Ongoing Trial
#1 and Ongoing Trial #2, notice of the receivership (including a copy of the
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Receivership Order) and informed IRB that PRACS Canada had terminated
operations and was not continuing its role in any Clinical Trials. The Receiver
also advised IRB that it would be notifying the Sponsors, Subjects and Health
Canada of the receivership and the immediate consequences thereof;

¢)  the Receiver sent (by email) to Sponsor #1, Sponsor #2 and Sponsor #3, notice of
the receivership (including a copy of the Receivership Order) and notified them
that PRACS Canada had terminated operations and was not continuing its role in
any Clinieal Trials;

d) the Receiver sent (by email) to Health Canada, notice of the receivership
{including a copy of the Receivership Order) and informed them that PRACS
Canada had terminated operations and was not conlinuing its role in any Clinical
Trials. The Receiver also advised Health Canada that it has taken measures to

safeguard the Drugs, Samples, and Clinical Trial and Laboratory records held on
the Leased Premises;

e) the Receiver sent (by email) to the FDA, notice of the receivership (including a
copy of the Receivership Order) and informed the FDA that PRACS Canada had
terminated operations and was not continuing its role in any Clinical Trials. The
Receiver also advised the FDA that it has taken measures to safeguard the Drugs,

Samples and Clinical Trial and Laboratory records held on the Leases Premises;
and

f)  the Receiver sent (by email) to Dr. Khattak, the Investigator identified for
Ongoing Trial #1 and Ongoing Trial #2, notice of the receivership (including a
copy of the Receivership Order) and informed him that PRACS Canada had
terminated operations and was not continuing its role in any Clinical Trials. The
Receiver informed Dr. Khattak that it was notifying the Subjects that the
Receiver was not continuing the Clinieal Trials and would not be providing any
medical advice to Subjects.

54. Inaddition to the ongoing Clinical Trials, the Receiver determined that PRACS Canada
had partially completed Analyses on behalf of two additional Sponsors at the Date of

.
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Appointment. On March 26, 2013, the Receiver emailed two Sponsors notice of the
receivership (including a copy of the Receivership Order) and informed them that
PRA(CS Canada had terminated operations and would not be completing or reporting
on any Analyses.

COMMUNICATIONS IN RESPECT OF CONTROLLED SUBSTANCES

()]
O

56.

57.

58.

As discussed earlier in this First Report, all employees were terminated on March 20,
2013. The Receiver understands that pursuant to requirements under the Controlled
Substance Licenses, on March 21, 2013, the qualified person in ¢hiarge appointed under
the Laboratory License (“Laboratory QPIC) provided notice to the OCS that he was
no longer employed by the Company. On March 26, 2013, the Individual in-Charge
Person (“ICP”) appointed under the Laboratory License (“Laboratory ICP”) also
notified the OCS of the termination of PRACS Canada’s employees and the
receivership.

On March 23, 2013, the ICP for the Clinic Facilities notified the OCS that he was no
longer employed by PRACS Canada.

On March 25, 2013, the Receiver advised the OCS of its appointment as Receiver over
the Property of PRACS Canada and provided the OCS with a copy of the Receivership
Order. The Receiver also advised the OCS that it had been advised by Former
Employees that no Controlled Substances were being held at the Clinic Facilities. The
Receiver understands that the OCS has taken steps to close the Clinic License.

Pursuant to a request from OCS, on April 2, 2013, the Receiver engaged the Laboratory
ICP to provide an inventory list of the Controlled Substances held at the Laboratory
Facilities. The OCS was advised that the inventory list provided was based on the
Controlled Substances ventory records maintained by the iaboratory ICP. The
Receiver did not have access to the Controlled Substances held at the Laboratory
Facilities as pursuant to storage requirements under the Contvolled Drugs and
Substances Act, the Controlled Substances were stored in a safe, to which only the

Laboratory QPIC (who had been terminated on March 20, 2013) had been provided
with the combination to the lock.

pwe

16

59



60.

On April 8, 2013, a representative of OCS (“OCS Representative”) attended at the

Laboratory Facilities in respect of the voluntary forfeiture of the Controlled Substances
held there.

The Laboratory QPIC also attended at the Laboratory Facilitics in order to provide the
OCS Representative with access to the safe and the Controlled Substances. The
Laboratory QPIC and the OCS Representative conducted an inventory count of the
Controlled Substances on hand and the OCS Representative took possession of and
removed the Controlled Substances from the Laboratory Facilities. The Receiver
understands that the OCS has taken steps to close the Laboratory License.

RETURN OF SPONSOR PROPERTY

61.

63.

64.

As discussed earlier in this First Report, at the Date of Appointment, there were two
ongoing Clinical Trials at the Clinic Faciliies. In addition, a third Clinical Trial was
being conducted at various testing sites outside of Canada.

Ongoing work in respect of these Clinical Trials was halted on March 20, 2013 following
the termination of the Former Employees.

Ongoing Trial #1 is a “double-blind” study, meaning that neither the Subjects nor the
persons administering the experiment know the clinical aspects of the experiment. This
is done in order to guard against both experimenter bias and placebo effects. Pursuant
to Ongoing Trial #1, Sponsor #1 was not provided with the names and contact
information of the Subjects during the period of the study.

On March 25, 2013, the Receiver was contacted by the Deputy Chairman of Sponsor #1
who requested that the Receiver assist Sponsor #1 in: (a) transferring certain IMPs
owned by Sponsor #1 (the “"Sponsor #1 IMPs”) located at the Clinic Facilities to
Sponsor #1; and (b) obtaining certain electronic data related to Ongoing Trial #1 that
was stored by OmniComm Systems, Inc. (“OmniComm”), an electronic database
provider in the United States. Sponsor #1 also advised the Receiver that, in order to
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66.

67.

68,

maintain the double-blind aspect of its study, Sponsor #1 engaged a third party (the
“Sponsor #1 Designee”) to retrieve and store these documents and IMPs.

The Receiver's legal counsel, Blake, Cassels & Graydon LLP (“Blakes”) reviewed the
contract between PRACS Canada and Sponsor #1 in respect of Ongoing Trial #1 and
determined that the contract provided that ownership of the Sponsor #1 IMPs
remained with Sponsor #1. In addition, the Receiver verified with Health Canada
that Sponsor #1 had obtained Health Canada’s approval for transferring the
Sponsor #1 IMPs to the Sponsor #1 Designee.

The Receiver was advised by Sponsor #1 that it would be responsible for
transferring the IMPs to the Sponsor #1 Designee in accordance with all applicable
laws and regulatory guidelines.

On March 28, 2013, the Receiver met with the Sponsor #1 Designee and QQuitazol
to inventory the Sponsor #1 IMPs being removed from the Clinic Facilities. The
Receiver obtained identification from the Sponsor #1 Designee and followed
PRACS Canada’s protocol for taking an inventory and transferring the Sponsor #1
IMPs to the Sponsor #1 Designee.

With respect to Sponsor #1's request to access the electronic documents related to
Ongoing Trial #1 held at OmniComm, the Receiver identified a number of issues to be
addressed prior to deciding whether it could consent to such transfer. The issues

considered and the Receiver's current understanding of these issues are as tollows:

a)  Informed Consent Forms. Blakes revicwed the contract between PRACS Canada
and Sponsor #1 in respect of Ongoing Trial #1 as well as the ICF in respect of
Ongoing Trial #1. Based on discussions with the Quitazol and Sponsor #1, the
Receiver understands that the electronic data stored at OmniComm does not
contain personal identifying information. The Receiver understands that names
of the Subjects in Ongoing Trial #1 are excluded from the electronic data stored
at OmniComm and only the Subject’s initials and random ID study numbers are
included. The Receiver and Blakes are of the view that the data does not include
personal information and, accordingly, it may be transferred to Sponsor #1
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b)

c)

d)

without violating the ICF signed by the Subjects.

Ownership of the Data. In reviewing the contract with Sponsor #1, Blakes
determined that the contract provided that the data and records from Ongoing
Trial #1 arc the property of Sponsor #1. In addition, the Receiver understands

that Health Canada regulations require Sponsors to maintain study records for a
period of 25 years.

The OmniComm contract. The electronic data in relation to Ongoing Trial #1is
stored at OmniComum pursuant o a contracl with OmniComm and PRACS
Institute, LLC, a related US-based entity that is in Bankruptey. As such, the
Receiver did not have the necessary authority to authorize and direct
OQmniComin io release the data to Sponsor #1. Accordingly, the Receiver
requested the assistance of the Chapter 7 Trustee and its legal counsel to develop
a protocol in order to deal with the consent requested by Sponsor #1, as well as
other Sponsors who own such data that is in the possession of PRACS Canada or
its affiliated entities in the United States.

Qutstanding Accounts Receivable. At the Date of Appointment, the Receiver
asserted that certain amounts were owed by Sponsor #1 to PRACS Canada in
respect of work completed under Ongoing Trial #1, even though the study had
not been completed. The Receiver was able to reach an agreement
(“Settlement Agreement”) with Sponsor #1 for the settlement of obligations
between PRACS Canada and Sponsor #1 and the release of its electronic data by
OmniComm. The Settlement Agreement has been executed, the Receiver has

been paid in respect of its amounts owing to PRACS Canada and Sponsor #1 has
been provided access to its electronic data.

TRANSFER OF ONGOING TRIAL #2 SUBJECT DATA AND RETRIEVAL OF

SPONSOR #2 IMPS

69. Ongoing Trial #2 is also a “double-blind” study and, as such, Sponsor #2 is not
permilled to know the names and contact information of the study participants during
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70.

72.

73-

74-

75

76.

the period of the study.

As discussed earlier in this First Report, on March 26, 2013, the Receiver provided a
notice of the receivership to Sponsor #2 and informed Sponsor #2 that PRACS Canada
would not be continuing its role in any Clinical Trials, including Ongoing Trial #2.

On April 2, 2013 (the “Termination Date"), the Receiver was advised by Sponsor #2
that Sponsor #2 had formally terminated Ongoing Trial #2 and had provided notice to
Health Canada of this decision.

Pursuant to applicable Health Canada regulations, in order to terminate its Clinical
Trial, Sponsor #2 was required to provide Health Canada with a plan, within 15 days of
the Termination Date, as to how it intended to inform the Trial #2 Subjects of such
termination, provide for end of study safety medical visits, deal with outstanding
Stipends and notify the relevant ethics board.

On April 10, 2013, Sponsor #2 received approval from IRB to transfer Ongoing Trial

#9 to a different contract research organization (“CRO"). Sponsor #2 has advised the -

Receiver that this other CRO (“CRO #1") will complete the end of study safety visits
for the Trial #2 Subjects and act as Sponsor #£2's agent in paying amounts owing to the
Trial #2 Subjects in respect of their Stipends.

As a result of the “double-blind” nature of Ongoing Trial #2, neither Sponsor #2 nor
IRB is in possession of contact information for the Trial #2 Subjects. Accordingly,
Sponsar #2 requested the Receiver's assistance in obtaining this information so that
Trial #2 Subjects conld be contacted to arrange end of study safety visits and the
payments of Stipends.

The Receiver developed a communication plan to obtain consent from the Trial #2
Subjects to provide their contact information to the IRB, who would arrange to provide
Lhelr contact information to CRO #1 The Receiver's communication plan was
approved by the IRB.

As at the date of this First Report, all Trial #2 Subjects had been contacted by the
Receiver and have consented to the Receiver providing their contact information to
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77

78.

79-

S8o.

81.

IRB. The Receiver confirms that it has provided the IRB with the contact information
of the Trial #2 Subjects.

The Receiver has received a request from Sponsor #2 to remove the IMPs related to
Ongoing Trial #2 (“Sponsor #2 IMPs") being held at the Clinic Facilities.

The Receiver verified with Health Canada that Sponsor #2 had obtained Health
Canada’s approval to remove the IMPs from the Clinic Facilities.

On April 24, 2013, the Receiver met with a representative from Sponsor #2, and

the pharmacist formerly employed by PRACS Canada to take an inventory of and
remove the Sponsor #2 IMPs from the Clinic Facilities.

RETURN OF SPONSOR #3 FILES

On March 25, 20183, the Receiver was contacted by the Associate General Counsel to
Sponsor #3, who requested direction as to how Sponsor #3 could gain access to certain
data (“Trial Master Files”) related to Ongoing Trial #3 currently held at the Clinic
Facilities.

The Receiver has determined that certain amounts are owed by Sponsor #3 to PRACS
Canada in respect of work completed under Ongoing Trial #3. The Receiver and
Sponsor #3 are engaged in discussions in respect of the payment of the outstanding
accounts receivable and the retrieval of the Trial Master Files from the Clinie Facilities.
Sponsor #3's Third-Party Property is expected to be removed from the Clinic Facilities
prior to the closing of the Sale Transaction.

REQUESTS FROM OTHER SPONSORS

82,

83.

.'1‘1'_13 Receiver has been contacted by Lachlan Consultant Services, Inc.

(“Lachlan™). Lachlan advised that it has been retained by a consortium
(“Consortium”) of Sponsors to assist in the identification and removal of Third-
Party Property in PRACS Group locations in the US and Canada. The Receiver
understands that a form of protocol is being discussed between the Consortinm
and the Chapter 7 Trustee. The Receiver intends to work cooperatively with the
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B

64



84.

85.

Chapter 7 Trustee and the Consortium.

The Receiver has received numerous additional requests from other Spensors in
respect to the return of Third-Party Property owned by such Sponsors and is
addressing these requests ou an individual basis.

As discussed in greater detail later in this report, the APA and draft court order have
provided a protocol for the treatment and/or return of Third-Party Property in the
Purchasers’ possession following the closing of the Sale Transaction.

YVEBSITE AND HOTLINE

86.

87.

D.

88.

The Receiver established the Website to provide stakeholders with periodic updates
and materials with respect to the receivership proceedings. All materials filed with the
Cowt, including all orders granted by the Court, will be made available in electronic

form. The Receiver has also established an information hotline for creditors at 416+
815-5200.

Since the Date of Appointment, the Receiver has received and responded to enquiries
received from Subjects, Former Employees, Health Canada, IRB, Sponsors, the
Lenders and other creditors on a regular basis.

RECEIVER’S RECEIPTS AND DISBURSEMENTS

The Receiver’s statement of receipts and disbursements for the period March 22, 2013
to April 21, 2013 is summarized as follows:

Receiver’s Statement of Receipts and Disbursements -
¥ Forthe Period March 22, 2013 to April 21,2015 7 5 i 50
IRECEIPTS $

Collzetions of Accounts Receivable 250,000 ¢
Cash on Hand 153,575
Cther 693
TOTAL RECEIFPTS 404,268
DISBURSEMENTS
Bent 43,0670
Post Appointment Conlractor Fees 15,750
GST&HST(1.T.C.) 6,063
Security and Changing Locks 2,220
Other 363
TOTAL DISBURSEMENTS 67.500
FXCESSOFRECRIPTS OVER DISBITRSEMENTS 336,768
=
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39.

E.

Pursuant to paragraph 21 of the Receivership Order, the Receiver was authorized to
borrow up to $100,000, if required, of additional funding (the "Receiver’s
Borrowings”) for the purpose of funding the exercise of its powers and duties

conferred upon it under the terms of the Receivership Order. To date, the Receiver's
Borrowings have totaled nil.

SALES PROCESS

SUMMARY OF MARKETING EFFORTS

90.

oL

g2.

93-

Paragraphs 3(j) and 3(k) of the Receivership Order provide that the Receiver is
expressly empowered and authorized to markel and sell PRACS Canada's right, title
and interest in and to the Property, subject to the limitations set forth therein.

As discussed earlier in this First Report, the Company and its U.S. affiliates ceased all
operations and terminated the Former Employees on March 20, 2013. At the time,
there was speculation that the U.S. affiliates would file voluntary bankruptey petitions.
Accordingly, immediately upon its appointment, the Receiver received calls from third
parties interested in making an offer to purchase the Clinic Assets.

Due to (i) the nature of the Company’s business and assets; (ii) the Jimited financial
resources available to the Receiver; and (iii) the need for potential purchasers to
maintain Sponsor relations and potentially continue or complete ongoing Clinical
Trials and Analyses quickly, the Receiver determined that, in order to maximize value
and potentially preserve these ongoing Clinical Trials, a compressed and focused sales

process would be the most beneficial way to proceed. Freeport supported this
approach.

Accordingly, the Receiver prepared a notice of sale ("“Notice of Sale”) to be
distributed to parties identified by the Receiver and PricewaterhouseCoopers
Corporate Finance Inc. (“PwCCF") as potentially having an interest in the Property
(“Prospective Purchasers”). A copy of the Notice of Sale is attached hereto as
Appendix“B”,

B
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94. On March 28, 2013, the Receiver distributed the Notice of Sale to 31 Prospective
Purchasers for the Property. Prospective Purchasers contacted by the Receiver
included, among others, CROs in Canada, the United States and Europe, in particular
CROs performing allergy and asthma Clinical Trials and CROs that operated
environmental exposure chambers, bicanalytical laboratories, private equity firms with
investments in biotechnology and the pharmaceutical industry, and liquidators.

95 The Receiver was contacted directly by 17 additional Prospective Purchasers including
a number of liquidators.

96. As of the date of this First Report, the Receiver has:

a)

b)

c)

d)

€)

prepared and distributed (upon reguest) a confidentiality agreement
(“Confidentiality Agreement”) to 23 intetested parties;

provided separate asset listings in respect of the assets owned by PRACS Canada
and used in the operations of the Clinic Facilities ("Clinic Assets™) and the
assets owned by PRACS Canada and used in the operations of the Laboratory
Facilities (“Laboratory Assels”) to 19 Prospective Purchasers that had
executed Confidentiality Agreements;

conducted 21 site tours with Prospective Purchasers, including 11 site tours of the
Clinic Facilities and 10 site tours of the Laboratory Facilities;

responded to various requests for additional information in respect of the Clinic
Assets and Laboratory Assets;

contracted with various Former Employees to assist in the site visits and other
aspects of the Sales Process; and

provided a template asset purchase agreement and instuctions ("Bid
Instructions”) setting out the terms and conditions for making an offer to
purchase the Company’s right, title and interest in and to the Property, to all
parties expressing an interest therein (the “Bidders”).

97. The Notice of Sale provided that interested parties would offer to purchase the

—
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Company’s right, title and interest in the Clinic Assets and/or the Company’s right, title
and interest in the Laboratory Assets.

98. The Notice of Sale provided that Bidders would use the template asset purchase
agreement (which was provided by the Receiver) 10 make an offer to purchase the
Clinic Assets and/or Laboratory Assets,

9. The deadline to submit offers in respect of the Clinic Assets and/or Laboratory Assets
(“Bids”) was initially established as April 8, 2013 at 10:00 am. Toronto time (the
“Inihial Bid Deadline”).

100. The Bid Instructions also included the following terms and conditions:

a)

b)

c)

d)

e)

Bidders were to provide a brief summary of the business conducted by the Bidder
or its equity holders (if any acquisition vehicle was to be incorporated) or other
relevant parties;

Bidders were to provide written confirmation that the Bids were not subject to a
financing condition and that the Bidders had access to sufficient financial

resources Lo consurnale the transaction contemplated by the Bid;

Bids were to remain open and irrevocable by the Bidder, and capable of
acceptance by the Receiver, until the earlier of: (1) April 19, 2013; (ii) the date on
which the Receiver notified the applicable Bidder that its Bid is not accepted; or
(iii) such later date as agreed 1o in writing by the Bidder;

Bids had to be accompanied by a cash deposit ("Deposit”) equal to 15% of the
total cash purchase price contemplated by such Bid;

the closing of the transaction contemnplated by an APA accepted by the Receiver
would be conditional upon the issuance of the Approval and Vesting Order; and

the Receiver reserved the right to have discussions and negotiations with

Bidders, to clarify or revise certain terms of the Bids, which could lead to a
(urlier revised Bid.
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101.

102.

On April 3, 2013, the Receiver sent a notice to all strategic purchasers and liquidators
previously contacted by the Receiver pursuant to the Sales Process as well as other
parties that had expressed an interest in the Property, extending the Initial Bid
Deadline to April 10, 2013 at 12:00 p.m. Toronto ("Extended Bid Deadline”). The
Initial Bid Deadline was extended in order to accommodate site tours and due
diligence requests made by certain of the Prospective Purchasers.

The Receiver developed the Sales Process and Bid Instruchions in consultation with
Blakes and PWCCF. The Sales Process and Bid Instructions are broadly consistent with
Bid Instructions that have been used in other insolvency proceedings.

THE Bips

103.

104.

105.

106,

107.

On or prior to the Extended Bid Deadline, a total of eight Bidders submitted Bids
to purchase the Clinic Assets and/or Laboratory Assets. A ninth Bid was received
after the Extended Bid Deadline and was rejected.

The Receiver prepared a summary of the key terms and conditions of each of the Bids
(the “Bid Summary”). A copy of the Bid Summary accompanies the filing of this
First Report as Confidential Appendix*A”,

On April 10, 2013, the Receiver and Blakes reviewed the Bids and determined that
further clarification in respect of the treatment of Third-Party Property was required
for certain Bids. On April 11, 2013, the Receiver held discussions with certain Bidders
in this respect.

On April 12, 2013, the Receiver and Blakes reviewed the Bids with MeMillan LLP,
counsel to Freeport. The Receiver determined that the joint-bid from CML and
Inflamax ("Joint-Bid”) represented the highest and best offer for the Property,
subject to certain modifications, primarily to clarify the treatment of Third-Party
Property.

Following various discussions between the Receiver, CML, Inflamax and their
respective legal counsel, on April 19, 2013, CML and Inflamax submitted a revised
Joint-Bid in the form of the APA.

pwe
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108. The Receiver accepted the APA on April 19, 2013, subject to, among other things,
this Court’s approval. A copy of the redacted APA, redacting the Purchase Price
(as defined in the APA) and the amount of the Deposit, is attached hereto as

Appendix “C”. A copy of the unredacted APA accompanies the filing of this First
Report as Confidential Appendix “B”.

109. Pursuant to the Bid Instructions, Deposits received from unsuccessful Bidders
were returned.

110. The Receiver respectfully submits that it has conducted the Sale Process in accordance
with paragraph 3 (j) of the Receivership Order, that the Purchased Assets (as defined
herein) were marketed and the Sales Process administered in a fair, transparent,
necessarily expedient and commercially reasonable manner, consistent with the
Receivership Order and the Notice of Sale.

THE APA

111. The key elements of the APA are as follows:

a)

b)

c)

d)

€)

pwe

the Purchased Assets consist of the Clinical Purchased Assets and the
Laboratory Purchased Assets as defined in the APA;

on closing, the Receiver shall sell, assign and transfer the Clinical Purchased
Assets to Inflamax;

on closing, the Receiver shall sell, assign and transfer the Laboratory
Purchased Assets to CML;

the Receiver will assign to Inflamax or CML as applicable, the Company’s
rights, benefits and interests in, to and under the applicable Assigned
Contracts (as defined in the APA);

each Purchaser acknowledges that it is purchasing the Purchased Assets, as
defined in the APA, on an “as-is, where is” basis;

the APA provides for closing as soon as practicable following the issuance of
the Approval and Vesting Order;

10
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h)

1)

i)

D

m)

pwe

the rights and obligations of Inflamax and CML are separate and not joint
and several;

the closing of the sale of the Clinical Purchased Assets to Inflamax is
conditional on the closing of the sale of the Laboratory Purchased Assets to
CML and vice versa. Any failure of Inflamax, CML or the Receiver to

complete the respective closing of the sale of the Clinical Purchased Assets or
Laboralory Purchased Assets will result in the termination of the APA;

a Deposit was provided to the Receiver, to be held in trust and applied
against the Purchase Price, as defined in the APA. The Deposit is forfeited by
the Purchasers if the Sale Transaction does not close by the May 3, 2013

Termination Date solely as a result of a material breach by the Purchasers;

the Purchase Price for the Property shall be allocated among the Clinical
Purchased Assets and the Iaboratory Purchased Assets by the Purchasers
prior to the closing of the Sale Transaction;

the Assumed Liabilities included obligations in respect to the Purchased
Assets arising after the Closing Date (including in respect of any Assigned
Contracts), Transfer Taxes and Cure Costs. All other liabilities are excluded
including any liabilities related to the Plan;

all Transfer Taxes (as defined in the APA) are payable on closing. Each
applicable Purchaser may elect jointly with the Receiver under s. 167 of the
Excise Tax Act to have the sale take place on a tax free basis.
Notwithstanding this election, the applicable Purchaser will indemnify the
Receiver in respect of any Transfer Taxes, penalties and interest which may
be assessed against the Receiver in the event such election is challenged by

the relevant tax authority;
Excluded Assets under the APA include the following:

i) ecash, accounts receivable, deposits, prepaids, book debts, refunds and
other debts due or accruing due to the Company as at closing that
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remain uncollected as of the closing, including any receivables, credits,
surpluses, refunds related to taxes (including, without limitation,
payroll taxes, HST, retail sales tax, corporate tax, and any other taxes),
and employee plans and benefits; and

ii) Third-Party Property in the Company’s possession or control, except to
the extent that the applicable Sponsor consents to the transfer of
possession and control of such Third-Party Property to the Purchasers;

n) Certain schedules detailing Assigned Contracts and Excluded Assets may be
* updated prior to closing; and

o) The Purchasers confirm their intention to extend offers of employment to
certain Former Employees.

112. The APA also includes the Third-Party Property Protocol in respect of the
treatment of Third-Party Property in the Purchasers’ possession or control from
and after the closing of the Sale Transaction. Details of the Protocol, which are set
out in Schedule “D” to the APA are summarized as follows:

4) Third-Party Property owned by or otherwise belonging to a Sponsor shall

remain property of such Sponsor and shall not constitute part of the
Purchased Assets;

b) Inflamax shall store, maintain, protect, preserve and keep strictly
confidential Third-Party Property located at the Clinic Facilities or otherwise

in its possession or control and shall keep such property in its current state
and condition; '

¢) CML shall store, maintain, protect, preserve and keep strictly confidential
Third-Party Property located at the Laboratory Facilities or Third-Party
Property otherwise in CML's possession or control and shall keep such
property in its current state and condition;

d) CMLor Inflamax, where applicable, shall contact each Sponsor within fifteen
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(15) Business Days of the Closing Date to inform such Sponsor of any Third-
Party Property in such Purchaser’s possession or control that is owned by or
otherwise belongs to the Sponsor; and

upon (i) agreement between the applicable Purchaser and the applicable
Sponsor with respect to the options set ont below; (ii) the applicable
Purchaser’s verification that the Third-Party Property at issue belongs to the
applicable Sponsor; and (iii) the written consent of the Receiver, the

Purchaser shall:

i)  store, maintain, protect and preserve such Third-Party Property in
accordance with a new storage agreement between the Purchaser and
the Sponsor;

ii) allow the Sponsor reasonable access to the Clinic Facilities, the
Laboratory Facilities or a third-party storage provider’s facilities, as
necessary, to remove the Sponsor’s Third-Party Property;

iii) package and ship such Third-Party Property in accordance with all
applicable laws to the Sponsor at the Sponsor’s sole cost and expense;
or

iv) dispose of any Third-Party Property belonging to a Sponsor that is
capable of disposal in accordance with all applicable laws, at the
applicable Purchaser’s sole cost and expense,

provided, however, that if the Purchaser and Sponsor agree to options (ii) or
(ili) above, prior to the transfer of any Third-Party Property, the Sponsor
must provide written confirmation that the Sponsor has obtained all required
regulatory approvals, if applicable, to transfer the Third-Party Property to the
Sponsor or its designee (including from the applicable research ethics board
and Health Canada) and represent and warrant that the Sponsor or its
designee, as applicable, will collect, use, store, process and maintain all

30
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113.

114.

Information (as defined in the APA) in compliance with all applicable privacy
laws.

The Third-Party Property Protocol also provides for a release of the Receiver for
any liability relating to the storage of the Third-Party Property from and after the
Closing Date. It also provides that any party may seck advice and direction from
the Court, including in respect of situations where agreement with respect to the
release of Third-Party Property cannot be reached on a consensual basis.

A copy of the Third-Party Property Protocol was sent to all known Sponsors, which
also provided them with the Receiver’s contact information and notified them of
the contemplated Sale Transaction and the return date of the notice of motion
(“Sale Approval Motion") with respect to the Approval and Vesting Order.
Sponsors were also notified that copies of the motion materials and First Report in
respect of the Sale Approval Motion would be made available on the Receiver’s
Website. The form of notice sent to the Sponsors with respect to the Third-Party
Property Protocol is attached hereto as Appendix “D”.

SUPPORT OF SALE

115.

116.

117.

The Receiver is of the view that the Sale Transaction represents the highest and

best realization available in respect of the Purchased Assets in the circumstances.
The Lenders also support the Sale Transaction.

The Receiver is seeking the approval of the Sale Transaction and the APA. In the
event the Court does not grant the Approval and Vesting Order or the Sale
Transaction does not close, the Receiver is of the view that efforts to re-market the
Property would be impaired if the Bid Summary or the commercially sensitive
terms of the APA are made public at this time. Accordingly, the Receiver believes
that it is appropriate for the Bid Summary and the unredacted APA to remain
confidential until such time as the Sale Transaction closes. Accordingly, the
Receiver requests an order sealing the unredacted APA and the Bid Summary.

In the Receiver’'s view, it is not feasible to identify and remove all Third-Party
Property and resolve any and all issues related thereto between the Consortium,
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118.

119.

121,

other Sponsors, the Receiver and/or the Chapter 7 Trustee prior to the Closing
Date. Accordingly, having an infrastructure in place to deal with the Third-Party
Property from and after the Closing Date is critical. The Receiver believes that the
Third-Party Property Protocol provides a structured and managed approach to the
continued storage and treatment of the Third-Party Property, pending a consensual
agreement between the applicable Purchaser and the applicable Sponsor
(consented to by the Receiver) or further order of the Cowrt. The Third-Party
Protocol also establishes clear rules and procedures, which recognize the
importance of confidentiality and the need to comply with regulatory standards
that can be easily understood and followed by all relevant parties.

CONCLUSION AND RECOMMENDATION

The Receiver is of the view that the Sales Process was fair and transparent.
Significant interest was expressed in the Property as evident from the number of
Prospective Purchasers that investigated the opportunily to purchase the Property
and the number of Bids received. To the best of its knowledge, all reasonable
requests for information made to the Receiver by Prospective Purchasers were
satisfied.

Despite Lhe expedited time frame for the Sales Process, in the Receiver’s view, the
market for the Purchased Assets was sufficiently canvassed and parties who may
have an interest were given a reasonable opportunity to review the Company’s
right, title and interest in and to the Property and make an offer. Furlher
marketing efforts are unlikely to result in the identification of a superior
transaction and any delay to attempt to do so would jeopardize the Sale
Transaction. The Receiver does not believe that the outcome of the Sales Process

would realistically be any different if an extended sales process were followed.

. The Receiver respectfully submits to the Court that its activities in respect of the

Sales Process were conducted in accordance with paragraph 3() of the
Receivership Order.

It is the Receiver’s view that the Sale Transaction provides an opportunity for the
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Clinic Facilities and the Laboratory Facilities to resume and continue operations
and maintains the prospect of future employment for certain of the Former
Employees. As such, the Receiver recommends that the Court approve the Sale
Transaction, as described herein.

122. The Receiver respectfully requests that the Court grant the Approval and Vesting
Order:

a) approving the Sale Transaction and the Third-Party Property Protocol;

b}  vesting the Company’s right, fitle and interest, if any, in and to the Purchased
Clinical Assetsin Inflamax, free and clear of all encumbrances,;

¢)  vesting the Company’s right, title and interest, if any, in and to the Purchased
Laboratory Assets in CML, free and clear of all encumbrances;

d) sealing the Bid Summary filed as Confidential Appendix “A” to the this
First Report;

e) sealing the unredacted APA filed as Confidential Appendix »B” 1o this
First Report; and

f)  approving this First Report and activities of the Receiver as described in
herein.

All of which is respectfully submitted on this 25™ day of April, 2013.
PricewaterhouseCoopers Inc.

In its capacity as Court appointed Receiver of

PRACS Institute Canada B.C. Ltd.

WA 2 ope aef 3y L
¢ _{ 43, it

Michelle Pickett
Senior Vice President
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Couit File No. CV 13-10046-00CL

ONTARIO
SUPERIOR COURF OF JUSTICE
COMMERCIAL LIST

BETWEEN:

FREEPORT FINANCIAL LLC
Applicant

—and -

PRACS INSTITUTE CANADA B.C. LTD.
Respondent

APPLICATION UNDER SECTION 101 OF THE CCURTS OF JUSTICE ACT, R.8.0. 1990,

Al

¢. C.43, AS AMENDED and SECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED

SECOND REPORT OF PRICEWATERHOUSECOOPERS INC.
AS RECEIVER OF
PRACS INSTITUTE CANADA B.C. LT1D.

June 6, 2013
INTRODUCTION

On March 22, 2013, (the “Date of Appointment”), pursuant to an application (the
“Application”) by Freeport Financial LLC ("Freeport”) and an order (the
“Receivership Order”) of the Ontario Superior Court of Justice (Comipercial List)
(the “Court™), PricewaterhouseCoopers Inc. ("PwC”) was appointed as receiver (the
“Receiver”), without security, over all of the assets, undertakings and property (the
“Property”) of PRACS Institute Canada B.C. ITD. ("PRACS Canada” or the
“Company”), pursuant to section 243(1) of the Bankruptey and Insclvency Act,

—
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R.S.C. 1985, ¢ B-3, as amended, (the "BIA") and section 101 of the Cowrts of Justice

Act R5.0. 1990, ¢, C.43, as amended. A copy of the Receivership Order is attached
hereto as Appendix “A”,

2. This is the second report of the Receiver (the “Second Report”), the purpose of
which is to provide the Court with information with respect to the Receiver’s notice to
employees who would be adversely affected by the Freeport Motion (as defined herein)
1o lift the stay in the receivership proceedings for the purpose of making an application
for a bankruptey order (“Bankruptey Application”).

3. In preparing this Second Report, the Receiver has relied upen certain unaudited
finaneial information of the Company, the Company’s books and records, information
obtained from former personnel of the Company and other sources (collectively, the
“Information”).

In aceordance with industry practice, except as described in this Report:

a) the Receiver has not audited, reviewed or otherwise attempted to verify the
aceuracy or completeness of the Information in a manner that would comply
with Generally Accepted Assurance Standards pursuant o the Canadian
Institute of Chartered Accountants Handbook; and

b) the Receiver has not examined or reviewed financial forecasts and projections
referred to in this report in a manner that would comply with the procedures
described in the Canadian Institute of Chartered Accountants Handbook.

4. Unless otherwise noted, all corrency amounts contained in this report are expressed in

Canadian dollars. Capitalized terms not defined herein are defined in the Receivership
Order.

B. BANKRUPTCY APPLICATION

5.  Freeport is the agent to certain lenders that provided funding (“PRACS Canada
Obligations”) to PRACS Canada, which was secured by first registered liens and
security interests (“Security”) granted pursvant to a general secunty agreement
between Freeport and PRACS Canada. As set out in the Bankruptey Application, the
i
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PRACS Canada Obligations subject to Freeport's Security were approximately $4.2
million in aggregate at the Date of Appointiment.

On May 1, 2013, the Court issued a sale approval and vesting order in the receivership
approving the sale of substantially all the Property of PRACS Canada (“Sale
Transaction”). The Sale Transaction closed on May 3, 2013 and the Receiver realized
gross proceeds from the Sale Transaction of approximately $3.6 million. Other than
the cellection of certain accounts receivable, the completion of sundry post-closing
matters and the distribution of proceeds, the receivership proceedings are substantially
complete.

Pursuant to the affidavit of Donald T. Bobbs sworn May 28, 2013, which is included in
Freeport’s motion materials, Freeport expects to sustain a deficiency in its Security in
the amount of at least $680,000.

On May 28, 2014, Freeport made a motion (“Freeport Motion”™) to the Coust to lift
the stay in the receivership proceedings for the sole purposes of filing the Bankoruptey
Application in respect of PRACS Canada and waiving the notice period provided for in
Rule 70(1) of the General Rules of the BIA.

PrRIORITY CLAIMS

9.

There are eertain deemed trust daims (the “Priority Claims”) which, according to
the Company’s books and records, total approximately $146,000 and which would
rank in priority to PRACS Canada’s Security in the receivership proceedings. These
Priority Claims include the following:

a) the deemed trust for harmonized sales tax in the amount of approximately
$70,300; and

b) the deerned trust for vacation pay under Employment Standards Act of
Onturio, 2060 in the amount of approximately $27,300.

' Approximately $29.741 of acerued but unpaid vacation pay vwing to former PRACS Canada employees
iy secured by the super-prionty Emplovee Remuneration Charge provided for in section 81.4 of the BIAL
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10. In a bankruptey, the Priority Claims would be subject to the distribution scheme set out

in the BIA and would be unsecured cdaims ranking behind Freeport’s Security.
Accordingly, a bankruptey would reverse the priority of these claims and increase
recoveries for Freeport as PRACS Canada's senior secured ereditor.

NOTICE TO AFFECTED EMPLOYEES

11.

13.

15.

On May 24, 2013, at a scheduling hearing in respect of the Freeport Motion and
Bankruptey Application, Madain Justice Mesbur was advised thal the Receiver
intended to provide notice via letter of the Freeport Motion and Bankruptcy
Application to all émployees whose priority dlaim for vacation pay would be adversely
impacted or reversed by the bankmptcy of PRACS Canada (the “Affected
Employees”).

On May 28, 2013 the Receiver sent a notice (“Notice”) by regular mail to 28 Affected
Employees, A copy of the Notice is attached as Appendix "B

Pursuant to the Notice, Affected Employees were advised that their dghts may be

affected, and were provided with a link to a PwC website where the motion materials in

respect to the Freeport Motion and Bankruptey Application are posted.  Affected
Employees were also provided with contact information for the Receiver in order to
address any guestions or concerns they may have in respect of the Freeport Motion or
Bankruptcy Application.

As of the date of this Second Report, the Receiver has not received any calls or emails
from Affected Employees in respect of the Notice.

One of the letters to the Affected Employees was returned as the employee was no
longer at the address provided by the Company.

The $27.300 referenced above represents the amounts in excess of the $2.000 per employee cap provided
for in the BIA and is thus anly secured by the provincial deemed trust.

—
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C. CONCLUSION AND RECOMMENDATION

16.  As of the date of this report none of the Affected Emplovees have contacted the
Receiver with questions on the Freeport Motion and/or Bankruptey Application.

17.  The Receiver does not oppose the relief sought in the Freeport Motion and has
consented to act as trustee if the Bankruptey Application is granted.

All of which is respectfully submitted on this 6% day of June, 2013.

PricewaterhouseCoopers Inc.
In its capacity as Court appointed Receiver of
PRACS Institute Canada B.C. Ltd.

R Y

Michelle Pickett
Senior Vice President
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Court File No. CY—13 — 1 804l ecct.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR_ ) FRIDAY, THE 22" DAY

JUSTICE WILTON-SIEGEL ) OF MARCH, 2013

BETWEEN:

FREEPORT FINANCIAL LLC
Applicant

_and_

PRACS INSTITUTE CANADA B.C. LTD.

Respondents

APPLICATION UNDER SECTION 101 OF THE COURTS OF JUSTICE ACT, RSO 1990, ¢
€43, AS AMENDED and SECTION 243 OF THE BANKRUPTCY AND INSOLVENCY ACT,
RSC 1985, ¢ B-3, AS AMENDED

ORDER

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101
of the Cowrts of Justice Act, RS.0. 1990, ¢. C.43, as amended (the "CJA") appointing
PricewaterhouseCoopers Inc. ("PwC") as receiver (in such capacities, the "Receiver”) without
security, of all of the assets, undentakings and property of PRACS Institute Canada B.C. LTD.
(the "Debtor") acquired for, or used in relation o a business cartied on by the Debtor, was heard
this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Anthony Marino sworn March 22, 2013 and the Exhibits
thereto and on hearing the submissions of counsel for the Applicant and Respendent, and on

reading the consent of PwC to act as the Receiver,
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SERVICE

L. THIS COURT ORDERS that the time for service of the Notice of Application and
Application Record is hereby abridged and validated so that this motion is properly returnable
today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to scction 243(1) of the BIA and section 101 of

the CJA, PwC is hereby appointed Receiver, without security, of all of the assets, undertakings
and properties of the Debtor acquired for, or used in relation to a business carried on by the
Debtor, including all proceeds thereof (the "Property™).

RECEIVER’S POWERS

-~

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the
following where the Receiver considers it necessary or desirable:

(a)  to take possession of and exercise control over the Property and any and

all proceeds, receipts and disbursements arising out of or from the
Property;

(b)  to receive, preserve, and protect of the Property, or any part or parts
thereof, including, but not limited to, the changing of locks and security
codes, the rclocating of Property to safeguard it, the engaging of
independent security personnel, the taking of physical inventories and the

placement of such insurance coverage as may be necessary or desirable;

{c) to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those
conferred by this Order;
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to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to cantinue the business of the Deblor or any part

or parts thereof;

to receive and celleet all monies and accounis now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;

to settle, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the
name and on behalf of the Debtor, for any purpose pursuant to this Order;

to undertake environmental or workers' health and safety assessments of

the Property and operations of the Debtor;

to initiate, prosecute and continue the prosecution of any and all
proceadings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or paris

thereof out of the ordinary course of business,

86



0

(m)

(n)

(0)

®

o

(i)  without the approval of this Court in respect of any transaction not
exceeding $100,000, provided that the aggregate consideration for
all such transactions does not exceed $500,000; and

(ii)  with the approval of this Court in respect of any transaction in

which the purchase price or the aggregate purchase price exceeds
the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Securiiy Act, shall not be required, and in each case the
Ontario Bulk Sales Act shall not apply.

to apply for any vesting order or other orders necessary 1o convey the
Property or any part or parts thereof to 4 purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

ferms as to confidentiality as the Receiver deams advisable;

to register a copy of this Order and any other Orders in respect of the
Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and

on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the

foregoing, the ability to enter into occupation agreements for any property
owned or leased by the Debtor;
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{q) to exercise any shareholder, parinership, joint venture or other rights

which the Debtor may have; and

(r) to take any steps reasonably incidental to the exercise of these powers or
the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons {as defined below),

including the Debtor, and without interference from any other Person.

4, THIS COURT ORDERS that the Receiver shall not manage, operate, or carry on the

business of the Debtor.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

S. THIS COURT ORDERS that (i) the Debtor, (i) all of its current and former directors,
officers, employees, agents, accountants, legal counse! and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being *Persons” and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immedizte and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

6. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records”) in
that Person’s possession or control, and shall provide to the Receiver or permit the Receiver 1o
make, retain and take away copics thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,

or the granting ol access o Records, which may not be disclosed or provided 1o the Receiver due
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to the privilege attaching to solicitor-client communication or due to statutory provisions
prohibiting such disclosure.

7. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that
may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding”), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of
the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10.  THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or

affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
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respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (1) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
" compliance with statutory or regulatory provisions relating to health, safety or the environment,
(i) 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 THE RECEIVER

11.  THIS COURT ORDERS that 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, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

12.  THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without Hmitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
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
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in aceordance with normal payment practices of the Debtor or

such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13.  THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the

collection of any accounts receivable in whole or in part, whether in existence on the date of this
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Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Recelvership Accounts") and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any
further Order of this Court.

EMPLOYEES He “’“Flo‘f mentof all Pesons who are w(rzn{'ly

14. Tmsx_ COURT ORDERS that altYemployees of the Debtor shall be desmed to-be
terminat %m&%diately upon the appointment of the Receiver. The Receiver shall not be liable
for any employee-related liabilities, including any successor employer liabilities as provided for
in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically agree

in writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or
under the Wage Earner Protection Program Act.

PIPEDA

15,  THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Informarion Prorection and Elecironic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property {(each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is
destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take confrol, care, charge, possession or management (separately and/or
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collectively, "Possession™) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontanio Emvironmental Protection Act, the Onfario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation™), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursnance of the Receiver's duties and powers under this Order, be deemed to be in Possession of

any of the Property within the meaning of any Environmental Legislation, unless it is actually in
possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17.  'THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or witful misconduet on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any
other applicable legislation.

RECEIVER'S ACCOUNTS

18.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges, and that the
Receiver and counsel 1o the Receiver shall be entitled to and are hereby granted a charge (the
"Receiver's Charge™) on the Property, as security for such fees and disbursements, both before
and after the making of this Order in respect of these proceedings, and that the Receiver's Charge
shall form a first charge on the Property in priority to all security interests, trusts, liens, charges
and encumbrances, statutory or otherwise, in favour of any Person, but subject to sections
14.06(7), 81.4(4), and 81.6(2) of the BIA.
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19.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are
hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20.  THIS COURT QRDERS that prior to the passing of its accounts, the Receiver shall be at

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the normal rates and

charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
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FUNDING OF THE RECEIVERSHIP

21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time us it may
consider necessary or desirable, provided that the outstanding principal amousnt does not exceed
$100,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges thereon, in
prionty to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise,
in favour of any Person, but subordinate in priority to the Receiver's Charge and the charges as
set out in sections 14.06(7), 8§1.4(4), and 81.6(2) of the BIA.

22, THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other

security granted by the Receiver in connection with its borrowings under this Order shall be
enforced without leave of this Court.

23.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

24.  TIHIS COURT ORDERS that the monies from timc to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

10 by the holders of any prior issued Receiver's Certificates.

GENERAL

25.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.
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26.  THIS COURT GRDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptey of the Debior.

27.  THIS COURT HEREBY REQUESTS the aid and recognition of any courd, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. Al courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and
its agents in carrying out the terms of this Order.

28. THIS COURT ORDERS that the Receiver 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, and
that the Receiver is authorized and empowered to act as a representative in respect of the within

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside
Canada,

20.  THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Plaintiff’s security or,
if not so provided by the Plaintiff's security, then on a substantial indemnity basis to be paid by

the Receiver from the Debtor's estate with such priority and at such time as this Court may
determine.

30. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likely 10 be affected by the order sought or upon such other notice, if any, as this Court may
order.
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SCHEDULE "A"

RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT §_

1. THIS IS TO CERTIFY that [RECEIVER'S NAME], the receiver (the "Receiver™) of the
assets, undertakings and properties [DEBTOR'S NAME] acquired for, or used in relation io a
business carried on by the Debtor, including all proceeds thereof (collectively, the “Property™)
appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court™)
dated the  day of 20__ (the "Order") made in an action having Court file number
_ CL- . has received as such Receiver from the holder of this certificate (the "Lender™)
the principal sum of $ , being part of the total principal sum of $

which the Receiver is authorized to borrow under and pursuant to the Order.

2 The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum c¢qual to the rate of per
cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the pnonty of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemmify itself

out of such Property in respect of its remuneration and expenses.

&3 All sums payable in respect of principal and interest under this centificate are payable at
the main office of the Lender at Toronto, Ontario.

5 Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the
holder of this certificate.
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6. The charge securing this certificate shall operate so as fo permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the
Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any
sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of + 20,

[RECEIVER'S NAME], solely in its capacity
as Receiver of the Property, and not in its

personal capacity
Per:
Name:
Title:

LEGAL_2D575813.1
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May 28, 2013

VIA MAIL

Affected Emplovee
Address

Re: Bankruptey of PRACS Institute Canada B.C. LTD.
Dear XXXX:

On March 22, 2013, the Ontario Superior Court of Justice (Commercial List) appointed
PricewaterhouseCoopers Ine. (“PwC”) as receiver, without security, over all of the assets,
nndertakings and property (the “Property”) of PRACS Institute Canada B.C. LTD. (*PRACS
Canada”). The Receiver took possession and control of PRACS' Property and subsequently

sold it with the intention of applying the net proceeds towards satisfying the claims of PRACS
creditors.

This purpose of this letter is to advise you that Freeport Financial LLC {*Freeport”), the agent
of PRACS Canada’s senior secured creditors, has brought a motion to lift the stay of
proceedings in the receivership and seek a bankruptey order against PRACS Canada. This
motion may affect your legal rights and, accordingly, you may wish to consult legal counsel.
Neither Freeport nor PwC can provide advice to you with respect to your rights. A complete
copy of the motion materials is available online at www.pwe.com/car-pracsbankruptey. If vou
wish to file any materials in response to the motion, yvou must do so by June 3, 2013 at 4:00
p-m. The motion is to be heard at the Ontario Superior Court of Justice on June 10, 2013 at
10:00 a.m. on the 8% floor of the court house at 330 University Avenue, Toronto, Ontario.

PrivewaterhouseCoopers Inc.
PreC Tenver, 18 York Street, Suile 2606, Toronio, Ontario, Canada MzJ 0B2
Tr 41 416 815 5002, F: <1 416 Bry4 32105, wwhw proe.conm/ca
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pwe

Please contact Michelle Pickett of PwC at (416) 815-5200 if you have any questions with respect
to the foregoing,

Sincerely,

PricewaterhouseCoopers Ine., in its
capacity as Court-appointed Receiver of
PRACS Institute Canada B.C. LTD., and not
in its personal capacity

»
i

AN E g ad S A
RS AP SO LAY £378
Michelle Pickett

Senior Vice President
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FREEPORT FINANCIAL LLC. and

PRACS INSTITUTE CANADA B.C. L.TD.

Court File No: CV-13-10046-00¢1.

2R1LSA

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced al ‘Toronto

SECOND REPORT OF THE RECEIVER
Dated June 6, 2013
(Motion returnable June 10, 2013)

BLAKE, CASSELS & GRAYDON LLP
Commerce Court West

100 Bay Street, Suite 4000

Taoronto, Ontario M3L 1A9

Linc A. Rogers - LSUC No. 43562N
Tel: 416-863-4168
Fax: 416-863-2653

Email: linc.rogersi@blakes.com

Matthew Kanter — LSUC No. 61250D
Tel: 416-863-3823
Email: matthew KRanterinblakes.com

Lawyers for the Court-appointed Receiver of
PRACS Institute Canada B.C. L'TD.






(€[] HealthCare |

| Bioanalytics Inc.

May 24, 2013

XXX

Dear XXX:

Please be advised that CML HealthCare Bioanalytics Inc., which is a wholly owned subsidiary of
CML HealthCare Inc. (TSX: CLC), purchased the Laboratory assets of PRACS Institute Canada
B.C. Ltd. As part of the terms of the sale, CML HealthCare Bioanalytics Inc. agreed to inform
Sponsors, who have Third-Party Property (clinical trial records, investigational products, and/or
biological samples) within the former PRACS-Scarborough laboratory facility premise,
regarding the storage, disposal or return of their property. CML HealthCare Bioanalytics
acknowledges that the aforementioned Third-Party Properties are owned or otherwise belong to
the Sponsor and shall remain their property.

We are hereby informing you that you have the following options on the said Third-Party
Property in our possession:

1. CML HealthCare Bioanalytics Inc. to store, maintain, protect and preserve such Third-
Party Property (clinical trial records) at a cost of $2.50/box per month, invoiced annually.

2. CML HealthCare Bioanalytics Inc. to store, maintain, protect and preserve such Third-
Party property (biological samples) at a cost of $0.25/sample per month, invoiced monthly.

3. CML HealthCare Bioanalytics Inc. to package and ship such Third-Party Property (Clinical
Trial records and/or biological samples) to a specified location of your choice and CML
HealthCare Bioanalytics Inc. will invoice you accordingly for the cost of collating,
packaging and shipment.

4. CML HealthCare Bioanalytics Inc. to coordinate with you to pick up such Third-Party

Property (Clinical Trial records and/or biological samples) from our facility at no
additional cost.

Please contact us at your earliest convenience as to which of the above options you wish to
proceed with so we may arrange the proper disposition of your property as soon as possible. If
you have any questions, please contact me by email at hughesn@cml.ca

Please also note that in accordance with our acquisition of the PRACS Institute Canada BC
laboratory assets, we are required to obtain the consent of the Receiver, PricewaterhouseCoopers

CML HealthCare Bioanalytics Inc.

1290 Ellesmere Road, Toronto, ON

Canada M1P 2X9

Tel: (905) 565-0043 (Ext. 3239) Fax: (905) 565-2844
www.cmlhealthcare.com/bioanalytics

Page 1 of 2
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\'/|R HealthCare

| Bioanalytics Inc.

May 24, 2013

Inc. to any option you make with respect to your Third Party Property. Based on correspondence
with the Receiver, we would expect to receive consent within 48 hours of delivery to the
Receiver of written confirmation from you of the option(s) you have chosen.

Kind regards,

Nicola C. Hughes, Ph.D.
Director, Clinical Operations Integration
& Bioanalytical Operations

CML HealthCare Bioanalytics Inc.

1290 Ellesmere Road, Toronto, ON

Canada M1P 2X9

Tel: (905) 565-0043 (Ext. 3239) Fax: (503) 565-2844
www.cmlhealthcare.com/bioanalytics

Page 2 of 2






May 23, 2013
«AddressBlock»
Dear Clinical Trial Sponsor.

Please be advised that Inflamax Research Inc. purchased the clinical assets of PRACS Institute Canada
B.C. Ltd. As part of the terms of the sale, Inflamax agreed to inform Sponsors, who have Third-Party
Property (clinical trial records, investigational products, and/or biological samples) within the former
PRACS-Mississauga clinical facility premise, regarding the storage, disposal or return of their property.
Inflamax acknowledges that the aforementioned Third-Party Properties are owned or otherwise belong to
the Sponsor and shall remain their property.

We are hereby informing you that you have the following options on the said Third-Party Property in our
possession:
1. Inflamax Research to store, maintain, protect and preserve such Third-Party Property at a cost of
$ 2.50/box per month, billed annually;
2. Inflamax Research to package and ship such Third-Party Property to a specified location of your
choice. Inflamax will invoice you accordingly for the cost of collating, packaging and shipment;
3. Inflamax Research to coordinate with you to pick up such Third-Party Property from our facility,
the cost of staff time for collating and packaging will be charged as incurred.

Please note that in accordance with our acquisition of the PRACS Institute Canada BC Ltd. clinical assets
we are required to obtain the consent of the Receiver, PricewaterhouseCoopers Inc., to any option you
make with respect to your Third Party Property. Based on correspondence with the Receiver we would
expect to receive consent within 48 hours of delivery to the Receiver of written confirmation from you of
the option you have chosen.

Please contact us at your earliest convenience so we may arrange the proper disposition of your property
as soon as possible. If you have any questions or would like to discuss further, please contact me by
email at asalapatek@inflamaxresearch.com .

Kind regards,

Dr. Anne Marie Salapatek, MSc, PhD
President & Chief Scientific Officer
Inflamax Research Inc.

3121 Universal Dr.

Mississauga, ON

L4X 2E2 Canada
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Court File No. CV-13-10046-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

. IN THE, MATTER OF AN APPLICATION PURSUANT TO SECTION 101 OF THE COURTS
OF JUSTICE ACT, RSO 1990, ¢ C43 and SECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, RSC 1985, ¢ B-3, AS AMENDED

THE HONOURABLE ) MONDAY, THE 10"

)
JUSTICE MORAWETZ ) DAY OF JUNE, 2013

FREEPORT FINANCIAL LLC
Applicant

~and -

PRACS INSTITUTE CANADA B.C. LTD.
Respondent

ORDER
(Lift Stay)

THIS MOTION, made by the Applicant for an order:

a) lifting the stay of proceedings against the Respondent granted by order of
this Court dated March 22, 2013 (the “Receivership Order™) for the sole purpose
of filing and serving an application for a bankruptcy order and dispensing with

further notice of same; and

b) abridging the time for service and validating the service of the Notice of
Motion and the Motion Record so that this Motion is properly returnable June 10,

2013 and dispensing with further service thereof:
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was heard this day, at 330 University Avenue. Toronto, Ontario.

ON READING the affidavit of Donald T. Bobbs sworn May 28, 2013, and on
hearing submissions of counsel for the Applicant and counsel for PricewaterhouseCoopers Inc. in
its capacity as receiver, without security, over all of the assets, undertakings and property of the

Respondent;

THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and the manner of thereof validated so that this Motion is properly

returnable today and hereby dispenses with any further or other service thereof.

2. THIS COURT ORDERS that the stay of proceedings granted in the Receivership Order

is hereby lifted for the sole purpose of and to the extent necessary for the Applicant to make an

plication for a bankruptey order (the “Application”™) against the Respondent.

der shall remain in full force and

cffe o such bankruptcy
. . : 4
order shall be subject tothe pravisions of the Receivershiy

pael [

ENTERED AT 7 iNSCRIT A TCRONTO
ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

JUN 10 2013

Mo
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Court FileNo. 3{ .OR < 2071949 - T

ONTARIO
SUPERIOR COURT OF JUSTICE
) COMMERCIAL LIST
£ IN BANKRUPTCY AND INSOLVENCY

- THE HONOURABLE ) MONDAY. THE 10"

)
JUSTICE MORAWETZ ) DAY OF JUNE, 2013

IN THE MATTER OF THE BANKRUPTCY OF PRACS
INSTITUTE CANADA B.C. LTD. of the City of Toronto, in
the Province of Ontario
BANKRUPTCYORDER
UPON the bankruptey application of Freeport Financial LLC (“Freeport™), Agent
for certain financial institutions (the “Lenders™) that have provided financing to PRACS Institute

Canada B.C. LTD. (“"PRACS Canada™), filed this day;

AND UPON reading the bankruptcy application and the Affidavit of Verification
of Donald T. Bobbs attached thereto and the Consent of PricewaterhouseCoopers Inc. (“PwC™) to

act as trustee in bankruptcy, filed;

AND UPON hearing submissions of counsel for Freeport and counsel for PwC in

its capacity as court-appointed receiver, without security, over all of the assets, undertakings and

property of PRACS Canada;

AND UPON it appearing to the Court that during the six month period
immediately prior to the date of this bankruptey application, PRACS Canada ceased to meet its

liabilities generally as they become due, an act of bankruptcy,
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1. THIS COURT ORDERS that any requirement for notice of this bankruptcy application is

hereby dispensed with so that this bankruptcy application is properly returnable today and hereby

dispenses with any or other service thereof.

2. THIS COURT ORDERS that PRACS Canada is hereby adjudged bankrupt and a

bankruptey order is hereby made against PRACS Canada,

3 THIS COURT ORDERS that PwC, of the City of Toronto, in the Province of Ontario, be

and is hereby appointed Trustee of the estate of the said bankrupt.

4, THIS COURT ORDERS that the said Trustee give security in the amount to be fixed by

the Official Receiver pursuant to subsection 16(1) of the Bankruptcy and Insolvency Act, RSC

1985, ¢ B-3, as amended.

5. THIS COURT ORDERS that the costs of and incidental to this application and order be

paid to the Applicant out of the assets of the estate upon taxation thereof or upon further order of

the Court.

) ,MO C qw&if% K
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Court File No. CV 13-10046-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

FREEPORT FINANCIAL LLC
Applicant

-and -

PRACS INSTITUTE CANADA B.C. LTD.
: Respondent

APPLICATION UNDER SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS
AMENDED and SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3,

AS AMENDED

AFFIDAVIT OF TRACEY WEAVER

I, TRACEY WEAVER, of the town of Whitby, in the Province of Ontario, MAKE OATH AND SAY

that:

%.

I am a Vice President of PricewaterhouseCoopers Inc. (“PwC”) and, as such, I have knowledge of
the matters hereinafter deposed to except where stated to be on information and belief, and
whereso stated, I verily believe it to be true.

On March 22, 2013, pursuant to an application by Freeport Financial LLC and an order (the
“Receivership Order”) of the Ontario Superior Court of Justice (Commercial List) (the “Court”),
PwC was appointed as receiver (the “Receiver™), without security, over all of the assets, undertakings
and property of PRACS Institute Canada B.C. Ltd. (“PRACS Canada” or the “Company”), pursuant

to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended and section
101 of the Courts of Justice Act R.S.0. 1990, c. C.43, as amended.

Pursuant to the Receivership Order, the Receiver has provided services and incurred
disbursements, in the amount of $420,197.50 and $86,102.99 respectively (excluding harmonized
sales tax (“HST")) in the period from March 22, 2013 to May 31, 2013 (the “Period”) with
respect to services provided. The Receiver’s disbursements include $63,547.54 paid to Blake,
Cassels & Graydon LLP (“Blakes”), as independent legal counsel to the Receiver. Attached hereto
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11.

and marked as Exhibit "A" to this my Affidavit is a summary of all invoices rendered by the
Receiver on a periodic basis during the Period (the “Accounts”).

True copies of the Accounts, which include a fair and accurate description of the services provided

along with the hours and applicable rates claimed by the Receiver, are attached as Exhibit “B” to
this my Affidavit.

The Receiver has previously filed two reports with the Court with respect to the receivership
proceedings (the “Previous Reports”). In addition, and contemporaneously with the filing of
this Affidavit the Receiver is filing its third report to the Court (the “Third Report”™). Details of
the activities undertaken and services provided by the Receiver in connection with the

administration of the receivership proceedings are described in the Previous Reports and the
Third Report.

In the course of performing its duties pursuant to the Receivership Order, the Receiver’s staff has
expended a total of 1,027.4 hours during the Period. Attached as Exhibit “C” to this my Affidavit is
a schedule setting out a summary of the individual staff involved in the administration of the
receivership and the hours and applicable rates claimed by the Receiver for the Period. The
average hourly rate billed by the Receiver during the Period is $408.99.

The total amount of professional fees and disbursements being claimed for work performed by

the Receiver during the Period is $442,752.95, excluding the legal fees paid to Blakes (excluding
HST).

The Receiver requests that this Honourable Court approve its Accounts for the Period, in the total

amount of $442,752.95 (excluding HST) for services rendered and recorded during the Period.

Blake have provided legal services to- the Receiver, rendered services throughout these
proceedings in a manner consistent with the instructions of the Receiver and have prepared an

affidavit with respect to the services rendered during the Period. The Receiver has reviewed the
invoices rendered by Blakes during the Period.

To the best of my knowledge, the rates charged by the Receiver and Blakes are comparable to the

rates charged for the provision of similar services by other accounting and law firms.

I verily believe that the fees and disbursements incurred by the Receiver and Blakes are fair and

reasonable in the circumstances.

(%]
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12. This Affidavit is sworn in connection with a motion for an Order of this Honourable Court to,

among other things, approve the fees and disbursements of the Receiver and those of its legal

counsel and for no improper purpose.

SWORN BEFORE ME at the City of 3
Toronto, in the Province of Ontario, )
this A day of June, 2013. )
)
" ) ) i %‘
ownalda p Awu,tl ) N R Y u-f\/
Commissioner for Taking Affidavits, ) Tracey Weaver

etc.
Donalda Pauline Smith, a
Commissioner, etc., Province of Ontarlo,
for Pricewaterhouse Coopers Inc,,
Expires April 28, 2014,
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Invoice Period
TR133700659 From March 22, 2013 to April 15, 2013
TR133700776  From April 16, 2013 1o May 3, 2013
TR133700864  From May 4, 2013 to May 31, 2013

Total

This is Exhibit “A" referred to in the Affidavit of
Tracey Weaver, swom before me this
day of June, 2013,

Winatds C. Proid,

A commissioner, sic.

Donalda Pauline Smith, a
Commissioner, ete., Province of Ontaro,
for PricewaterhouseCoopers Inc.,
Explres April 28, 2014,
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Exhibit "A®
PRICEWATERHOUSECODPERS INC.
RECEIVER OF
PRACS Institute Canada B.C. Ltd.
Stat t of Fees S ¥y
For the Period from March 22, 2013 to May 31, 2013
Feas Disbursements Sub-Total Legal Fees HST Total
267.672.50 13.417.49 281,289.89 63,547.54 44,628.88 385,666.41
128,920.00 7.933.65 136,853.65 - 17.790.87 154,644 62
23,405.00 1.204.31 24 608.31 - 38821 27.808.52
420,197.50 22,555.45 442,752.95 63,547.54 65.819.06 572,119.55
PwC Disbursemants 22,555.45
Legal Feas 63,547.54

86,102.29
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Exhibit “B”
Court File No. CV 13-10046-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

FREEPORT FINANCIAL LLC
Applicant

-and -

PRACS INSTITUTE CANADA B.C. LTD.
Respondent

APPLICATION UNDER SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS
AMENDED and SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, ¢. B-
3, AS AMENDED

Copies of Invoices of the Receiver

This is Exhibit "B" referred to in the Affidavit of
Tracey Weaver, sworn before me this
Lo day of June, 2013.

v alda ’O M

A comrissioner, etc.

Daonalda Pauline Smith, a

Commissioner, ete., Pravince of On
for Pricewaterh Ll

Expires April 28, 2014,
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Invoice

PricewaterhouseCoopers Inc.

] - PwC Tow
Pricew aterh‘ouseCODpf:rs Inc. B ¥ork St Bt shon
Court Appointed Receiver of Toronto, ON, Canada Ms5J 0Bz
PRACS Institute Canada B.C. Ltd. T;‘epfoq:j 0 i i
18§05, Stete o Wil Kt
PwC Tower, Suite 2600 ' Telephone: +1416 815 5002
Toronto Ontario Canada MsJ 0Bz Email: michelle. pickett@ca.pwe.com
Invoice number: TR133700659 Account number: 60134323
Invoice date: April 30, 2013 Payment requested by: May 1, 2013
CAD

FOR PROFESSIONAL SERVICES RENDERED by
PricewaterhouseCoopers Inc., as Court Appointed Receiver of PRACS
Institute Canada B.C. Ltd., for the period up to April 15, 2013.
Fees 267,872.50
Disbursements 76,965.03
Total fees and disbursements 344,837.53
HST 44,828.88
Total due 389,666.41

Remittance information

Electronic: HSBC, 70 York Street, Toronto, Ontario, Canada M5J 158

Accourt name: PricewaterhouseCoopers LLP

Transit no.: 10002:016 Swift code: HKBCCATT CAD account: 084871-001  USD account: 064871-070
Email payrment delails, including invoice number and amount paid, to: accounts.receivable@ca pwe.com.

Cheques payable to: PricewaterhouseCoopers LLP Enclose remiftance copy of invoice with payment.
Send to: PwC CAC, PwC Tower, 18 York Street, Suite 2600, Toronto, Ontario, Canada M5J 0B2

HET registration # 6747 0486 RTD00T
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PRICEWATERHOUSECOOPERS INC.
AS COURT APPOINTED RECEIVER
IN RESPECT OF
PRACS INSTITUTE CANADA B.C. LTD.
OVERVIEW OF WORK PERFORMED

MARCH 22 TO APRIL 15, 2013

Services provided include:

L]

To various background discussions with W. Rostom and G. Martel, counsel to the secured
creditors and debtor respectively re background information available on PRACS
Institute Canada B.C. LTD (“PRACS Canada” or the “Debtor”);

To review of background materials (from Chapter 11 proceedings of Allied Research and
BA Research) and lease memo prepared by McMillan LLP on PRACS Canada leases.

To follow up with M. Gries of CDG Group (Chief Restructuring Officer to PRACS
Institute, LLC) to request background and financial information on PRACS Canada;

To reviewing, commenting on and discussing multiple versions of various court materials
(including the affidavit of Marino, draft motion and draft receivership order) and
discussions with legal counsel re same;

To discussing terms of engagement with counsel to secured creditor;

To attending at the PRACS Canada premises (Mississauga clinic (“Clinic”) and
Scarborough laboratory ("Laboratory”)) to conduct a review of the assets and operations,
understand some of the potential regulatory issues and risks associated with a
receivership.

Meeting with certain of PRACS Canada staff to prepare to take possession of the facilities
if appointed receiver by the court, arranging for equipment appraisers to attend on site to
conduct an appraisal of the assets, to late night discussion with W. Rostom to report on
findings from site visit/business review;

To various discussions and correspondence with W. Rostom and P. Knight re; site visit/
business review, location of access to books of records of PRACS Canada, following up
with M. Gries to determine status of outstanding wages to employees and amount owing
to Canada Revenue Agency (“CRA”") in respect of payroll and source deductions;

To attending court hearing with legal counsel re appointment as Receiver;

To internal discussions and planning sessions re statutory requirements and
administrative duties in receivership;

To preparing for and taking possession and control of the Clinic including changing the
locks, alarm codes, notifying security monitoring company, photographing premises,
preparing notices, rehire letters for employees, etc.;



To working with former employees to organize and decument samples, drugs and records
of sponsors held at the Clinic and Laboratory;

To engaging former employees to assist in conducting a detailed inventory of all assets at
the Clinic and Laboratory, including preparing detailed inventory listings;

To organizing and preparing separate detailed asset listings for the Clinic and Laboratory
in respect of equipment, computers, furniture and intangibles, ete. to be used in the sale
process;

To working with former employees to prepare detailed accounts receivable listing (third
party and intercompany) including unbilled or deferred accounts receivable, ete.;

To various discussions and correspondence with the Chapter 7 trustee and its consultant
CDG Group ( M. Gries, M. Healy, M. Meenan) in respect of co-coordinating collection
activities and property claims in Canada and the US, to sharing accounts receivable
listings and contact information for sponsors to coordinate the efficient collection of
accounts receivable and return of sponsor property;

To various discussions with third party in respect of interest in purchasing the Clinic. To
review and comment on initial offer (asset purchase agreement) presented by interested
party;

To planning and executing a sales process for the sale of the assets of the Clinic and
Laboratory:

o toworking with PwC Corporate Finance to draft, edit and finalize a Notice of Sale
to be distributed to prospective purchasers;

o to working with PwC Corporate Finance to develop a list of potential purchasers,
including strategic buyers, private equity firms, liquidators, etc;

o toworking with legal counsel and PwC Corperate Finance to plan and develop a
condensed sales process, including establishing the terms of sale, bid deadlines,
site visits, due diligence, etc. ;

o toreviewing and commenting on draft confidentiality agreement to be executed
by potential purchasers interested in purchasing Clinic or Laboratory assets;

o to reformatting the inventory listing into detailed asset listings to be distributed
to interested parties in conjunction with the sale;

o to distributing the Notice of Sale to prospective purchasers including strategic
purchasers and liquidators;

o toreviewing, commenting on discussing with legal counsel various versions of the
template asset purchase agreement (“APA”");

o toreviewing, commenting on and discussion with legal counsel various versions
of the bid instructions;

o toresponding to numerous inquiries from prospective purchasers;
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to reviewing, discussing (with legal counsel), finalizing draft notice and
distributing by email to successful bidders and their legal counsel;

to reviewing, discussing (with legal counsel) finalizing draft notice and
distributing by email to unsuccessful bidders;

to various follow up discussions, correspondence and calls with successful
bidders and their legal counsel re amendments to APA;

to reviewing, commenting on and discussing proposed language to be included in
APA re Purchasers' treatment of Third-Party Property post closing;

To regular update calls and discussions with counsel to the secured creditors in respect of
the status of the marketing activities, bids and sale activities, proposed settlements in
respect of accounts receivable balances, risk related issues, timing of court hearing
requesting approval of the sale;

To addressing Receiver's and Health Canada’s concerns re health and safety of subjects
enrolled in ongoing clinical studies;

o}

to due diligence to understand the status of the ongoing clinical trials including
review of relevant contracts, subject informed consent forms, oversight of study,
regulatory requirements and notice provisions, discussions with sponsors, etc.;

to understanding the specific inventory procedures required re taking inventory
and retrieval/transferring drugs, narcotics, investigational medical products
(“IMP"), etc,;

various discussions with Health Canada and IRB (relevant ethics board) to assess
and understand the impact of the termination of operations and subsequent
receivership on ongoing clinical trials and subjects;

various discussions with Health Canada to understand the potential risks to
subjects, the responsibility of the various parties (Sponsor, PRACS, Receiver, etc.)
and notice requirements with respect to the ongoing clinical studies given the
termination of operations and all employees;

various discussions and consideration of privacy related issues re personal data of
subject stored at the Clinic;

various calls, discussions with Blakes' insolvency, privacy and health related
specialists to develop a strategy to minimize the Receiver's (and secured
creditor’s) exposure/risk in respect to the health and safety of the subjects
participating in ongoing studies;

review, comment on and discuss multiple versions of letters to each of the
following groups: (1) subjects included in the ongoing clinical studies, (2) the
three sponsors with ongoing studies at the Clinie, (3) Health Canada, (4) the
United States Food and Drug Administration, (5) the principal investigator under
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o determining claims of approximately 216 employees under the Wage Earner
Protection Plan Act (“WEPPA”"), filing appropriate documents with Services
Canada, notifying employees (216) of the quantum of their claim and providing
employees with the appropriate claim forms;

* To preparing notice of receivership to creditors;

« To working with former employee to determine the prereceivership liability for HST and
prepare draft HST returns for the period June 21 to December 21, 2012 and January 1 to
March 22, 2013;

* Toresponding to inquiry from third party requesting access to data held at PRACS
Canada on behalf of foreign based sponsors;

* Toresponding to inquiry from sponsor and its legal counsel as to Receiver's ability to
assist in obtaining signatures on final reports in respect of completed studies including:

o various discussions with M. Gries and A. Copa (former employee) to understand
sponsor's request and consider solutions;

o various discussions with sponsor counsel to understand outstanding items under
the contracts and logistics of assigning contracts to purchasers;

o follow up with former laboratory staff to understand the details of any
outstanding work under the relevant contracts,

o to review of sponsor contracts and outstanding accounts receivable to assess
collectability of same;

o tovarious discussions with sponsor counsel to discuss and confirm the amounts
owing from sponsor;

* To addressing sponsor request for the release of electronic data held at a third party
provider in the USA including the following:

o detailed review of the sponsor contract, work performed by PRACS Canada in
respect of the contract and milestone payments pursuant to the contract;

o numerous discussions and correspondence with sponsor to negotiate a
settlement in respect of work performed by PRACS Canada;

o various discussions with counsel to the secured lenders re proposed settlement
with sponsor, basis, support and terms of same;

o conference call with secured creditors responding to questions on the proposed
settlement agreement with sponsor;

o pursuant to a request from the secured creditors, follow up discussions with
sponsor in respect of increasing the amount of the settlement;

o toworking with Chapter 7 trustee, its legal counsel, consultant CDG Group and
third party provider to give sponsor authorization and access to data held by
third party provider and to affect a settlement with sponsor; and
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s To drafting, reviewing, editing, finalizing and filing s. 245 and s. 246 reports and
statement of Receiver as required under the BIA;

+ To meeting with former IT staff from the laboratory to arrange for termination of external
access to servers and webmail;

* To setting up new bank account for the Receivership including preparing letter of
direction, securing signatures, scanning and forward to bank for processing;

« To setting up post-receivership HST account with Canada Revenue Agency (“CRA”).
Draft letter to CRA with documentation of Receiver's appointment, sign and forward to
CRA;

s To reviewing, approving and processing all disbursements in respect of operating
expenses, contractor invoices, receivership registration fees per Office of the
Superintendent of Bankruptcy;

»  To dealing with redirected and incoming mail. Update creditors list accordingly;

» Filing and document management; and

o All other matters not referred to above.

Detailed time dockets are available on request



INVOICE

Please write:invoice
number(s) on chegue
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Bisks, Cassels & Graydon LLP
Bamisiers & Solicitors

Patent & Tradeymatk Agénts

199 Bay Strest

Siste 4009, Commerce Court West
Toronto ON M5L1AS Canada

Tel 416-863 2400 Fax; 416-803-265.:

PricewalerhouseCoopers Inc.
PWGC Tower

18 York Street

Suite 2600

Toronto, ON M5J 0B2
Canada

Attention: Michelle-Pickett
Partner

Re: PRACS Institute Canada B.C. Ltd.

FOR PROFESSIONAL SERVICES RENDERED
as set out in the attached printout:

Invoice:

Billing Lawyer:
HST/GST No.»
Client:

Matter:

BALANCE DUE IN CANADIAN CURRENCY

April 24, 2013
1694825
Rogers, Linc
R1193968778
00028438
000126

$71,804:18 CAD

N

: ) Remittance ln%b’ur,_:tionﬁ

i ** *Terms: Due and | Payable Upon Receipt e
i paying by cheque, please make cheque payable to Blake, Cassels & Graydon LLP. Please remit this page with payment.
|

tf wiring funds, please refer to the appropriate section below. for instructions:

Canadian Funds Wiring Instructions:
i Ganadian impenial Bank of Commerce
 Main Branch, Commerce Court West
* Toronto, Ontaris MSL 1AZ
TransiNo: 00002

i i yau w:sh ﬂ.lrthar instrucuons plaase contact Janei ‘Randall-at 41 6-86362?2

vttt b o, L S Sar

Swilizade: CIBCCATT

Beneficiary: Blake Cassels & Graydon LLP

Account No.: 000021602012

Raferenca Invo!ca No. 1684925

SOMTREAL DTTAWS

HEM YORK CHRCAGD  LONDON BaAMRAN

it -Dofice

e = .

FEEOOOERCEE EEGEE

L STV PO —

Interest at the sate of 4.5% per annum will be charged o all amoun!s riol pald within one morith of delivery of ihis invoics:

TURTHED CALGART  VANCOUNES
ALRHOBAR® BELING BHANGHA hlakes.com

i, Cassals & Graydon LLFP
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{Invoice: 164925
Ji Date:  Apiil 24, 2072 '|
LPage: 2 |

Re: PRACS institute Canada B.C. Ltd. (DOD126)
'a;{e“ r

03/21/13 Kamer Mauhaw Con'espcndmg w:th L Rogers regardmg . 02 445 OB 389 OG
PRM.‘.S pstenhal reoewership issues: . i

Date :mxwy} Timekeeper

03721113 ‘Rogers, Linc Reviewmg draft matenals and Vanous 2 0 ?{JG ﬂﬂ 1 400, UD 'j
; - prepatory matters in connection with
. proposed receivership filing; correspondencs
wrth M. Kaﬁter regarding same.

03/22/13 - Kanter, Matthew Rewewlng recewersh:p appltcabon Includmg 61 445',_00 2 714. 50 ;
f " notice, draft order and Marine affidavit; ; !
. preparing. for and-attending court hearing; i '
reviewing receivership issues and consents; : :
coresponding with L. Rogers regarding
same; reviewing application record; reviewing
credit agreement regarding events of default; -
reviewing documents from lenders;
corresponding with L. Rogers regarding next
steps and checklist; drafting initial setvice list;
running-corporate searches against debtor in
receivership; begin reviewing securitly:
agmement

03/22/13 Rogers, Linc Reviewing: and cemmenttng on drait 6.0 700.00° 420000
receivership 'materials; varicus discussions :
throughout the day regarding same; attending

caur-t"regarding- rec:a‘ivershlp. apaoin!ment

03122/13 Weinrib, Laura | Reyiewing proposed affidavit for receivership 12 . 585,00 714.00
-and advising L. Rogers regarding regulatory ! -
cons;derauans

03/23/13 Kenter, Matthew Canference cali wsm l_ Rogers M Plck.ett. K 2.5. 44500 1112.50°
Kimeland L. Welnrib; folfow-up with L :
Rogers regarding next steps; begin drafting
letters &o mterested partses

03/23/13 Rogers, Linc Confefence call with womng group regardi ng 25 700.00. 1,750.60!
‘identifying stakehalders in receivership
: process and communication strategy; \
reviewing and considering various strategic |
matters '

03/23/13 - Weinrib, Laura Rewewlng various documents and _ 34° 595.00 2,023.00]
correspondence regarding the PRACS i
receivership and clinical trial issues regarding

' same; conference:call with K. Kimel, M. '
PicKeft, L. Rogers-and M. Kanter regarding
same

03!24?13 Kanter; Matthew Draftmg ieﬁers regardmg receivership and : .?';3.- 44500 i 3:24é5ﬂ :

RICHTREAL OTTAWA TOROKTO CALSARY VANTUUVER
NEW VERK CRICAGT LONeON BAHRAIN ALEHORAR® BELIHG

SHENGHAI blakes.com
* Azl Délize

Hajom, Cazgpis, & Ureydon 1P
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{ lnvoice: 1694925
Dstes Apiil 24,2013

Page: 4
Bate {wwy) T:mekeaper Descnphon Hours Rate g‘m‘ouml—_.
03/25/13 Thompson Nancy :Recehing instructions from M. Karter: 07 a10. oo;_ 217.00

-arranging for corporate; PPSA and execution
i searches in B.C. against PRACS Instifute; i : 5
“reviewing search results; conducting PPSA | ; . |
 search in Ontario; arranging for execution ! : ;
ssearch in Onlaria; arranging for BC PPSA and | i
-execution searches against previous name; ! t
-arranging for Ontario execution search i ' i
:against previous name; conducting PPSA
: searchagainst previous name; reviewing
‘sgarch results; e-mail message to M. Kanter
: fum'ardtng search res‘ults

' Reviéwing fuahesr propased fE'."sf Isions to : 3.4 595001 2,023.00:
lettérs'to FDA, subjects, sponsors; Health I
; Canhada, the ethics board and qualified ! ;
@ investigator regarding receivership and i
' - ongoing-studies; drafting further comments to ' ’
-each'of same; discussion with K. Kimel B
-regarding narcotics dealer licenses and
Health Canada steps regarding same;
considering further requirements regarding
same; considering issue regarding the
release of sponsor study information and
health régulatory issues.

03/25/13 | Weinrib, Laura

032513 Willis, Jenna Recelving Instructions from L. Rogers 0.7 44500  311.50
regarding template APA's; reviewing :
application record and PwC's precedent terms : 5
of sale. E :

03/26/13 Kanter, Matthew Dramng 4 !elters regardmg 1mpacmf ' 6.7 44500 2.981.50
“receivership on labs; reviewing issues. : ; t
“regarding the transfér of electranic clincial trial
' records; calls with L Rogers, M. Pickett and

K. Kimel regarding same: reviewing consent
form signed by clinical trial subjects; meeting
with-A. York regarding receivership
employment agreements and provisions, eall
with W. Mee and K. Kimel regarding sponsor
_electronic récords issues; call with
-representative of sponsor regarding same;
idrafting internal memo regarding sponsor call;
‘revising employment agreement regarding A. f : t

’Ycrk comme:ﬂs i
' 03/26/13 ' Mee, Wendy Ccrrespondmg with K. Kimel and othérs T 22 57'@,0{)‘i 1,254.00
| -regarding pnvacy aspects of PRACS .
receivership. .
- 0302613 Rogers, Linc Various conference calls 8- maii exchanges 30° TDDTDO_' 2 100 OD

: and rev:sw Of dDCLII‘DEﬂtaUC!n in COﬂnECUOﬂ

MONTREAL OTTAWIA TORDNTD CALGARY VANCOUVER
REW YORE CHICAGD LORDGH BANRAIN ALNHOTAR® HELANG SHANGH A blskes.com

* potecisied Tifes Pk Cizieis &Sl
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Tnvoice: 1694825 S
] Date:  Apnil24,2013
Pager &
Date {rmdry:. Timekeeper . Bascriptfcn Amaunt
!: AR settlement offer; draftmgfrevislng 4 {
! - setfiement agreement regarding sponsor i
i | offer; further revising settiement agreement '
: per L. Rogers-comments and escrow issues; i ! [
- reviewing precedent regarding escrow lssues; : _ |
reviewing Scarborough and Mississauga ' !
requipment listings; call with M. Pickettand L.
:Rogers: ragardmg equrpment Ilsﬁngs : ; :
03/28/13 : Rogers, Linc :';Rewewmg and revising draft APA prepared 6.9 700.001 4,830.00
by J. Willis; extensive discussions throughout : 1 :
i the day-with client regarding sale'process, i
; -regulatory matters and various ancillary - i
“issues and matters; extensive e-mail i '
- correspondence in connection with same with ; : ; i
working group. i : !
03/28/13 ~Weinrib, Laura Considering release of study data to sponsor , 04 59500/  238.00"
from a health regulatory perspecti\.'e ' |
03128113 Willis, Jenna Continuing to draft asset purchase 21 44500,  934.50
agreement : i :
03/29/43 Rogers, Linc Reviewing and comment{ng on revrsed APA, f 3.0 700.001 2;400.00:
reviewing and commenting on draft
settlement agreement with sponsors; e-mail
exchanges with working group throughout the | . i
day : I !
03/29/13 \M!Irs Jenna Rewsmg asset purchase agreement i 1.3-f '445 [}D 578 50
Q3/30/13 Wliils Jenna -Rewewmg mtemal correspnndenca regardmg 0.2 445 00' 89 00
draﬂ template asset purchase agreement i .
03/31/43 | Rogers, Linc E-idil uorrespondence regarding APA and 03 ?0{3.-.0_& '2_1043‘9
; responses la notncas of sale 1‘ . !
Total Fees tur thrs Matter $ 53 243 50 '
Mat:er‘[‘irnekeepgr Summary _ lD o Hours N Rate Amount .
Chan, Camenne M. _ N CNC . 04_ $11000 $4400
Kanter, Matthew. . MTE 453, 44500 :
Mee,Wendy WEN 45 57000 2555 ou
Rogers, L;nc - - ~ Ier | 34.7:  700.0¢ 00 24,200 DG
Thompson, Nancy ' NAB 0.7 3100{} 21? OBI
Weinrib, Laura S LMW 188 50500 910350
Willis, Jenna _ - wis 121 44500° 538450,

SHONTHEAL OTTAWS TORONTD CALGARY VAHCOUVER
HEW YTRK CHCACO LONDON Barifiac ALFHDEAR" BELENG SHANGHA

* Akt (e

blakes.com

Biri. Comsgls b Srejdén LLS
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pwe

Invoice

PricewaterhouseCoopers Inc.
PricewaterhouseCoopers Inc. ot Toiver

: : 18 York Street, Suite 26
Court Appointed Receiver of Toronto, ‘gN, Canada M ;Jzogg
PRACS Institute Canada B.C. Ltd. Telephone; +1416 863 1133
18 York Street Facsimile: +1. 416 365_ d215
PwC Tower, Suite 2600 mf:;’;i: ﬂﬁ:‘i;_?;ﬁg:
Toronto Ontario Canada MsJ 0B2 Email: michelle. pickett@ca.pwe com
Invoice number: TR133700776 Account number: 60134323
Invoice date: May 27, 2013 Payment requested by: June 11, 2013
CAD

FOR PROFESSIONAL SERVICES RENDERED by
PricewaterhouseCoopers Inc., as Court Appointed Receiver of PRACS
Institute Canada B.C, Ltd., for the period April 16 to May 3, 2013.
Fees 128,920.00
Disbursements ' 7,933.65
Total fees and disbursements 136,853.65
HST 17,790.97
Total due 154,644.62

Remittance information

Electronic: HSBC, 70 York Stresl, Toronto, Ontario, Canada M5J 158

Account name: PricewaterhouseCoopers LLP

Transit no.: 10002:016 Swift code: HKBCCATT CAD account: 084871-001 USD account: 064871-070
Email payment details, including invoice number and amount paid, to; accounts.receivable@ca pwc.com.

Cheques payable to: PricewaterhouseCocpers LLP Enclose remitiance copy of invoice with payment.
Send to: PwC CAC, PwC Tower, 18 Yark Streel, Suite 2600, Toronto, Ontario, Canada M5J 0B2

HST registration # BBT47 0486 RTOOM
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PRICEWATERHOUSECOOPERS INC.
AS COURT APPOINTED RECEIVER
IN RESPECT OF
PRACS INSTITUTE CANADA B.C. LTD.
OVERVIEW OF WORK PERFORMED

APRIL 16 to MAY 3, 2013

Services provided include:

» To addressing landlord issues in respect of occupation rent including the following:

2]

calculation and payment of occupation rent for the period April 1-17, 2013 and
various correspondence with agent and counsel to Standard Life Assurance
Company (“SLAC”) (Clinic landlord) re: same;

various discussions and correspondence with agent and legal counsel to SLAC to
address concerns that certain assets considered fixtures by the landlord were
being sold by the Receiver and would be removed from the Clinic premises; and
attending to request for landlords to provide an accounting of security deposits
provided to the landlords by PRACS;

= To responding to inquiry from certain sponsor (“Sponsor”) and its Jegal counsel for

Receiver’s assistance in finalizing various outstanding studies and final reports including:

o

various discussions with M. Gries, M. Healy and Dr. A. Copa (consultants to
Chapter 7 Trustee) to discuss and accommodate Sponsor's request and to
consider potential solutions;

review of Sponsor contracts under consideration and various discussions with
legal counsel to considering whether PRACS Canada can assign contracts to
purchasers;

various discussions with Sponsor’s counsel to clarify outstanding items under the
studies and the logistics of assigning contracts to purchasers;

various discussions with Dr. Copa, M. Healey and M. Gries, consultants to the
Chapter 7 Trustee, and following up with former laboratory staff to confirm
outstanding items required to complete the reports, requesting copies of the draft
reports, required signatories, the logistics and steps required to complete a
report, responsibilities of signatories, releases, ete.;

review of Sponsor contracts, status of milestone payments, any unbilled amounts
and corresponding accounts receivable to assess amounts owing from Sponsor to
PRACS and collectability of same;

preparing a schedule of outstanding invoices and various discussions with

Sponsor’s counsel to discuss and confirm the amounts owing from Sponsor;
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To attending to the inventory, pickup and transfer of Merck’s IMPS to designate,
including researching and obtaining the necessary Health Canada and other regulatory
agency approvals;
To attending to numerous claims from non-sponsor third parties for the return of their
property, including review and assessment of property claims and supporting
documentation and attending at Clinic to facilitate the return of third party property;
To numerous discussions and correspondence with Perrigo’s legal counsel with respect to
questions on the Third Party Property Protocol included in the Asset Purchase
Agreement, requests for information on the sale and details on the purchasers, opposition
to the certain aspects of the Third Party Property Protocol, potential opposition to the
Sale Motion, ete.;
To follow up with former employee on the status of outstanding Perrigo contacts;
To addressing notice from Merck that it was terminating its study and request to assist in
transferring subject contact information to alternate company to complete the end of the
study safety visits:
o various discussions with legal counsel of Blake Cassels & Graydon LLP to assess
the risks and concerns associated with transferring the subject data; and
o various discussions and correspondence with Health Canada, IRB and Merck re:
same to confirm Health Canada’s and IRB's approval with the release of the data:
To finalizing settlement agreement with Circassia - receipt of wired funds and arranging
authorization of Chapter 7 Trustee for Omnicom to release data to Circassia;
To reviewing and commenting on draft motion materials in respect of the Receiver's
Motion to approve the sale of the assets and grant a vesting order (“Sale Motion”),
including draft factum and draft sale and vesting order;
To drafting, reviewing, editing, finalizing and serving draft first report of the Receiver
(“First Report”) including:
o  revisions to various versions of the draft First Report, including updating draft
First Report to address potential oppesition from certain sponsors;
o forwarding draft First Report to Blakes for review and comment and various
discussions with Blakes re same and editing draft First Report;
¢ forwarding draft First Report to MeMillan LLP for review and comment,
discussions re same and editing First Report accordingly;
o forwarding draft First Report to the purchaser’s counsel for review;
©  preparing, reviewing, editing and finalizing Receiver’s statement of receipts and
disbursements for the period March 22 to April 21, 2013; and
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o addressing various queries from CML and Inflamax on the assignment of the
Sponsor contracts;

o addressing various queries from CML on the pafential assignment of various
other sponsor contracts. To follow up discussion with former employees as to the
status of the certain Osmotica laboratory analysis at the date of the Receivership
and the extent of any incomplete work and/or unbilled amounts;

o following up on the status of the assignment of the Laboratory lease and Clinic
leases and various discussions and correspondence with Blakes, the purchasers,
their legal counsel, the agent’s to the landlords and their legal counsel;

o arranging final reading for all utilities services, security, monitoring and
insurance provided in respect of the Clinic and Laboratory — phone calls and
follow up letters and emails to confirm;

o drafting letters to agents of the landlords notifying of the termination of
Receiver's occupation effective May 2, 2013, concurrent with the closing of the
sale;

o drafting follow up letters to landlords extending occupation period to May 3,
2013 as sale of assets was delayed;

o addressing various emails and phone calls from CML re: closing due diligence
and status of closing of sale; and

o addressing whether HTS election is available to Inflamax given that Clinic lease is
not being assigned;

+ To following up with M. Healy of CDG to advise of timing of sale of PRACS Canada assets
and terminating PRACS's access to US Servers post closing;

+ Attending to closing of the sale:

o various back and forth calls and emails between the receiver, its legal counsel, the
agent to the landlord, the purchasers and their counsel over a two-day period in
an effort to close the sales and to transfer keys and security codes necessary to
gain access to the premises; and

o review and execution of all closing documents in duplicate for both sales, verify
amounts and receipt of wires, execute and file Receiver's certificate;

+ Toregular update calls and discussions with counsel to the secured lenders in respect of
collections, priority claims, discussions with Sponsor in respect of payment of
outstanding accounts receivable balance and the completion and /or assignment of
outstanding contracts, the status of the court hearing in respect of the approval of the
sale, status of closing of the sale, ete.;

* To reviewing and commenting on draft security opinion from Blakes and discussions re
same;
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following up with BMO re nature of additional deposits to the PRACS bank account,
sweep and close prereceivership bank accounts;
» Filing and document management; and

¢  All other matters not referred to above.

Detailed time dockets are available on request
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Invoice .
PricewaterhouseCoopers Inc.
PricewaterhouseCoopers Ine. — ;"g::g';;
Court Appointed Receiver of Toronto, ON, Canada M5J 0B2
PRACS Institute Canada B.C. Ltd. Telephone: +1 416 863 1133
18 York Street Facsimile: +1 416 365 8215
: Contact: Michelle Pickert
PwC TDWEI‘, Sl{.lte 2600 Telephone; +1416 815 5002
Toronto Ontario Canada MsJ 0Bz Email: michelle pickett@ca.pwe.com
Invoice number; TR133700854 Account number: 60134323
Invoice date: June 11, 2013 Payment requested by: June 26, 2013
CAD
FOR PROFESSIONAL SERVICES RENDERED by
PricewaterhouseCoopers Inc., as Court Appointed Receiver of PRACS
Institute Canada B.C. Ltd., for the period May 4 to May 31, 2013.
Fees 23,405.00
Disbursements 1,204.31
Total fees and disbursements 24,609.31
HST ; 3,199.21
Total due 27,808.52

Remittance information

Electronic: HSBC, 7Q York Street, Toronto, Ontario, Canada M5J 159

Account name: PricewalerhouseCoopers LLP

Transit no.: 10002:016 Swift code: HKBCCATT CAD account: 0684871-001 USD account: 084871-070
Emaf payment details, including invoice number and amount paid, to: accounts.receivablie@ca.pwe.com.

Cheques payable to: PricewaterhouseCoopers LLP Enclose remittance copy of invoice with payment.
Send to: PwC CAC, PwC Tower, 18 York Street, Suite 2600, Toronto, Ontario, Canada M5J 082

HST regisiration # B674T 0486 RTDOOY
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PRICEWATERHOUSECOOPERS INC.
AS COURT APPOINTED RECEIVER
IN RESPECT OF
PRACS INSTITUTE CANADA B.C. LTD.
OVERVIEW OF WORK PERFORMED

May 4 to 31. 2013

Services provided include:

* To addressing various post closing issues with the Purchasers including the following:

o assisting Inflamax in gaining access to computers, servers and IT systems
including engaging Chapter 7 trustee and former PRACS US IT staff for
assistance;

o assisting CML in gaining access to computers, servers and IT systems including
engaging Chapter 7 trustee and former PRACS US IT staff for assistance;

o following up with Purchaser’s counsel to remedy slight shortage of funds on
closing;

o addressing various employee related questions and inquiries from CML;

o following up with Chapter 7 trustee and former employee Dr. Copa re access to an
electronie copy of the Standard Operating Procedures in respect of the Clinic,
which were stored on PRACS USA servers;

o addressing inquiries from CML to clarify Third Party Property Protocol
(“Protocol™);

o addressing inquiries from CML re status of certain computer related service
contracts;

o addressing inquiry from CML re status of third party storage agreements, access
and responsibility for pre-closing liabilities;

o finalizing and forwarding sponsor contact list to CML and Inflamax to assist in
compliance with Third Party Property Protocol;

o responding to numerous requests from CML requesting Receiver’s authorization
to either release Third Party property to the Debtor or for CML to store Property
on behalf of sponsors; and

o following up with CML and Inflamax re compliance with notice requirement to
sponsors pursuant to Protocol;

» To responding to various requests from sponsors and/or Lachman Consulting in respect
of the retrieval of third party property and or contact information for the Purchaser
including:

o discussions and email correspondence with sponsors re same;

o assessing and confirming the amount of any accounts receivable owing to PRACS
or a related entity;



follow up discussion with Dr. Copa and M. Healy re challenges in finalizing
6utstanding studies and reports;

facilitating and attending lengthy conference call with representatives from
Sponsor, its legal counsel and Dr. A. Copa to discuss and determine the
incomplete and or missing data and information from the draft reports;

drafting a summary of the conference call to confirm deliverables required to
complete studies and/or finalize the draft reports;

numerous discussions with counsel to Sponsor to determine next steps, status of
requests for information, availability of data, status of discussions and agreement
with Purchaser re terms of assignment of the contracts;

following up with Dr. Copa to discuss and confirm access to and availability of
certain raw data and reports; and

conference call with Purchaser re assignment of certain sponsor contracts to
Purchaser and outstanding analyses and data requirements under the contracts;

To responding to inquiry and request from Chapter 7 trustee for data to complete PRACS
Canada income tax returns for fiscal 2012 and fiscal 2013;

To addressing various employee issues including the following:

o

reviewing company’s electronic and hardcopy books and records (held by the
Receiver) for certain payroll information;

review of T4s for 2013 as prepared by former PRACS USA employee;
scanning and copying T4s for all 216 employees for Receiver records;
drafting cover letter to employees to accompany 2013 T4s;

mailing T4s for 2013 to 216 former employees;

following up with Sunlife Financial to understand status of PRACS pre-
receivership employee benefit plan and why Sunlife is rejecting pre-receivership
claims and referring employees to the receiver for payment of benefit claims;
responding to various payroll related enquiries from former employees;
responding to various enquiries from former employees re records of
employment; and

responding to various enquiries from employees re proof of claim forms and

applying for compensation under the Wage Earner Protection Plan Act
(“WEPPA”), online WEPPA submissions, ete.;

To attending to the Receiver’s responsibilities under WEPPA. Update claims register to
document employee claims and subrogation letters as received from Service Canada.

Distribute copies of confirmations of WEPPA claims from Service Canada to employees
via regular mail;

To reviewing and commenting on draft s.246 interim report;

134
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¢ Toupdating communications log to record for all inquiries received on the hotline and via
ermail;

*» To addressing incoming and redirected mail;

* To preparing and posting all status updates to the website pursuant to the Receivership
order, including Freeport’s court materials in respect of motion to lift stay and seek
bankruptey order;

* Tosetting up a pre-bankruptcy website to post motion materials in respect of motion to
lift stay and seek bankruptey order;

* To posting receipts and reviewing, approving and processing all disbursements in respect
of operating expenses, contractor invoices, occupation rent, etc.;

* To bankreconciliation for March 2013;

+ To beginning to draft affidavit of fees and accompanying schedules:

+ Filing and document management; and

«  All other matters not referred to above.

Detailed time dockets are available on request



Time summary and applicable standard rates

Staff Member

SENIOR VICE PRESIDENT

G. PRINCE
M PICKETT
J MOSKOFF

VICE PRESIDENT
K KIMEL
T WEAVER

A HERNANDEZ IBANEZ

MANAGER
C SHIU

SENIOR ASSOCIATE
C WILSON

B. DEN OUDSTEN

D SMITH

ASSOCIATE

S DE VERNEUIL

N CHTCHERBAKOVA
W PITTMAN

ADMINISTRATOR
S MOORE

R BARKER

M KARUNARATNE

TOTAL

Average Hourly Amount

Exhibit "C"
ONTARIO SUPERIOR COURT OF JUSTICE
IN THE MATTER OF THE RECEIVERSHIP OF
PRACS Institute Canada B.C. Ltd.
TIME SUMMARY
Number Blended Amount
of Hours Hourly Rate $
12.2 600 7,320.00
363.2 600 217,920.00
2.0 600 1,200.00
101.5 500 50,750.00
58.5 500 29,250.00
3.0 500 1,500.00
7.5 350 2,625.00
0.6 275 165.00
261.3 275 71,857.50
8.8 275 2,420.00
65.2 175 11,410.00
50.2 175 8,785.00
66.4 175 11,620.00
6.0 125 750.00
1.0 125 125.00
20.0 125 2,500.00
1,027.4 420,197.50
$ 408.99

This is Exhibit "C" referred to in the
Affidavit of Tracey Weaver sworn before

me this i1 #day of June, 2013.

Mo alot 4 Y/ g}w&i

A commissioner, etc.

Denalda Pauline Smith, a

Commissloner, etc., Provinee of Cntar,

for FricewaterhoussCoopers Inc.

Explres April 28, 2014,

136



TAB |



Court File No: CV-13-10046-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

FREEPORT FINANCIAL LLC

Applicant

-and -

PRACS INSTITUTE CANADA B.C. LTD.

Respondent

APPLICATION UNDER SECTION 101 OF THE COURTS OF JUSTICE ACT,
RSO 1990, ¢ C43 and SECTION 243 OF THE BANKRUPTCY AND
INSOLVENCY ACT, RSC 1985, ¢ B-3, AS AMENDED

AFFIDAVIT OF MATTHEW KANTER

I, MATTHEW KANTER, of the City of Toronto, in the Province of Ontario,
MAKE OATH AND SAY:

1. I am an Associate at the law firm of Blake, Cassels & Graydon LLP (“Blakes™),

and as such have knowledge of the matters to which I hereinafter depose.

2. By Order of the Honourable Mr. Justice Wilton-Siegel dated March 22, 2013 (the
“Appointment Order”), PricewaterhouseCoopers Inc. (“PwC”") was appointed receiver (the

“Receiver™) of all of the assets, undertakings and properties of PRACS Institute Canada
B.C. LTD.

12641128.1
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3. Pursuant to the Appointment Order, the Receiver retained Blakes to advise it with

regards to the matters related to its appointment and the performance of its duties and powers.

4. Blakes’ fees and disbursements for the period to June 14, 2013 are summarized in
the invoices rendered to the Receiver (the “Invoices™). The Invoices are a fair and accurate
description of the services provided, the disbursements incurred and the amounts charged by
Blakes. The Invoices contain information and advice over which lawyer and client privilege is
asserted. As aresult, redacted copies of the Invoices are attached hereto and marked as Exhibit
“A”. Copies of the complete Invoices have been provided to the Receiver and I am advised by
the Receiver that the Receiver has reviewed the Invoices and that it considers the fees and

disbursements fair and reasonable.

S: Attached hereto and marked as Exhibit “B” is a summary of the lawyers whose
services are reflected on the Invoices, including year of call, hourly rate and the total fees and

hours billed. This summary indicates an average hourly rate of $529.17.

6. The total amount being claimed for the work performed by Blakes for the period
to June 14, 2013 is $294.255.76, including $258.129.00 for fees, $2.313.65 for disbursements
and $33,813.11 for HST.

7. This affidavit is sworn in support of the Receiver’s motion for, among other
things, approval of its fees and disbursements and those of its legal representatives and for no

other or improper purpose.

SWORN BEFORE ME at the
City of Toronto, this

day of June, 20).3 , p

M M’

A Commissfoner for Taking Affidavits, etc. MATTHEW KANTER
Z— 72 ¢ QO eg“;

12641128.1
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This is Exhibit “A™ referred to in the Affidavit of
Matthew Kanter sworn the 18" day of June, 2013

A Comrnisﬁ%‘ner, etc.

Live Roye,,
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A aked—

INVOICE

Piease write invoice
number(s) on chegue
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Blaks, Casssls & Graydon LLP
Barristers & Solicitors

Patent & Trade-mark Agents

199 Bay Strest

Suite 4000, Commearce Court West
Toronto ON MSL 129 Canada

Tel: 416-863-2400 Fax: 416-863-2653

PricewaterhouseCoopers Inc.

PWC Tower

18 York Street

Suite 2600

Toronto, ON M5J 0B2
Canada

Attention: Michelle Pickett
Partner

Re: PRACS Institute Canada B.C. Ltd.

FOR PROFESSIONAL SERVICES RENDERED
as set cut in the attached printout:

Invoice:
Billing Lawyer:

HST/IGST No.:

Client
Matter:

BALANCE DUE IN CANADIAN CURRENCY

e e

Remittance Inslruc__tions

£ {f wiring funds, please refer to the appropriate section below for instructions:

: Canadian Funds Wiring Instructions:
i Canadian Impenal Bank of Commerce
I Main Branch, Commerce Court West

I Toronto, Ontario M3L 1A2
§ Transit No.; 00002

I If you wish further instructions please contact Janet Randall at 415-863-3272.

; ~ ***Terms: Due and Payable Upon Receipt * * * '
i {f paying by cheque, please make cheque payable to Blake, Cassels & Graydon LLP. Please remit this page with payment. |

Swaltcode: CIBUCCATI

Beneficiary. Blake Cassels & Graydon LLP
Account No.: 000021602012
Reference. Involce No. 1694925

April 24, 2013
1694925
Rogers, Linc
R119396778
00028438
000128

ICIEE] (PJAIGIE)

$71,804.18 CAD

o

(AN

(TITITIA

EMITIT

RIE

Imerest at ine rate of 4.5% per aanum will be sharged on 2l amounts nat paid within one month of defivery of this invoics,

ot i T AEAL

LOREH A

VAHTOUER

HAHGHA blakes com
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INVOICE

ed—

Please write invoice
number(s) on cheque

142

Blake, Cassels & Gravdon LLP

Barristers & Solicitors

Patent & Trade-mark Agants

158 Bay Street

Sulta £000, Comimerce Court West
Toronto ON MSL TAZ Canada
Tel: 418-863-2400 Fax: 4168-863-2653

PricewaterhouseCoaopers Inc.

PWC Tower
18 York Streat
Suite 2600

Toronto, ON M5J 0B2

Canada

Attention: Michelle Pickett

Partner
Re: PRACS Institute Canada B.C. Ltd.

FOR PROFESSIONAL SERVICES RENDERED
during the period ended March 31, 2013, as follows:

Taxable Disbursement(s)

On-Line Service Fee

PPSA - Online (Cert. & Uncert)

Profile Report - Online

Search Fees
Transportation

Non-taxable Disbursement(s}

Government Fees

Third Party Fee - Non Taxable

Invoice:

Billing Lawyer:
HST/GST No.:
Client:

Matter:

Totai Fees

$4.50
18.00
12.00
76.00
153.54

$24.00
11.00

Harmonized Sales Tax (13%)

TOTAL DUE IN CANADIAN CURRENCY

1694925
Rogers, Linc
R119396778
00028438
000126

Aprit 24, 2013

$63,248.50

8,256.64

$71,804.18 CAD

blokes.com



143

; | Invoice: 1694925 -
' Date;  April 24, 2013

Page: 2 __ _ '

Re: PRACS Institute Canada B.C. Ltd. (000126)

Date (midlyy Timekeeper Description ‘Hours Rate Amount

03/21/13 Kanter, Matthew Corresponding with L. Rogers yegarding 02 445.00 $89.00

03/21/13 Rogers, Linc Reviewing draft materials and various 20 7C60.00 1,400.00
prepatory matters in connection with
proposed receivership filing; correspondence
with M. Kanter regarding same.

3/22/13  Kanter, Matthew Reviewing receivership application including 61 44500 2,714.50
notice, draft order and Marino affidavit,
preparing for and attending court hearing;
reviewing receivership issues and consents;
corresponding with L. Rogers regarding

sreviewing application record; reviewing
credit agreement
reviewing documents from lenders;
corresponding with L. Rogers regarding

; drafting initial service list;

running corporate searches against debtor in
receivership; begin reviewing securitly
agreement;

03/22/13 Regers, Linc Reviewing and cemmenting on draft 6.0 700.00 420000
receivership materials; various discussions
throughout the day regarding same; attending
court regarding receivership appointment.

03/22/13 Weinrib, Laura Reviewing proposed affidavit for receivership 1.2 595.00 714.00
and advising L. Rogers ragarding

03/23/13 Kanter, Matthew Conference call with L. Rogers, M. Pickstt, K. 25 44500 1,112.50
Kimel and L. Weinrib; follow-up with L.
Rogers regarding, ~begin drafting
letters to interested parties.

03/23/113 Rogers, Line Conference call with working group regarding 25 700.00 1.750.00
identifying

reviewing and considering various strategic
matters.

03/23/13 Weinrib, Laura Reviewing various documents and 34 586.00 2,023.00
correspondence regarding the PRACS
receivership and regarding
same; conference call with K. Kimel, M,
Pickett, L. Rogers and M. Kanter

03/24/113 Kanter, Matthew Drafting letters regarding receivership and 73 44500  3,248.50

BTN IRE AL TOEGET CALGARY

Pl YO LA LR IR AL AT B 100 blakes.com

Flare, Lol & Gagl S LE
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Date (midly) Timekeeper

03/24/13 Rogers, Linc

03724113  Weinrib, Laura

D3i25/13 Chan, Catherine M.

0312513  Kanter, Matthew

03/25113 Mee, Wendy

03/25/13 Rogers, Linc

Description
consequences to:

‘revising same; corresponding with L.
Weinrib regarding
-e-mail to PwC regarding
reviewing all real property leases; drafting e-
mail memo to L. Rogers regarding

Reviewing and commenting on draft notice
letters e-mail
correspondence regarding same.

Reviewing further documents and
correspondence regarding the PRACS
receivership and clinical trial issues and
narcotics dealer licence issues regarding
same, corraspondence to L. Rogers and K.
Kimel raviewing proposed
letters

regarding same and providing comments to
M. Kanter regarding

Conducted BC corp and BC PPSA searches
against Pracs Institute Canada B C. Ltd. and
0935867 B.C. Ltd; drafting and faxing BC
execution search requests to agenis as per F.
Gogarty.

Revising letters to interested parties regarding
receivership reviewing
lease; meeting with L. Rogers and J.
Grignano regarding calls with M.
Pickett and K. Kimel regarding

reviewing

reviewing
worrespondence with W. Mee
regarding

Cuonsidering question from M. Kanter
regarding

and review of informed consent
form.

Reviewing and commeanting on draft
correspondence; various e-mail
correspondence with working group;
conference czall with varicus members of the
working group; discussion with J. Willis
regarding

DNTREA OTTAWA, fEAROTIT ALBARY TRV

LR

EES R AL-TRIGEAST B SWAN AT

Invoice: 1694925
Date: April 24, 2013
page: 3 .................
Hours Rate Amount
1.5 700.00 1,050.00
43 59500 2,558.50
0.4 110.00 44.00
65 44500 2,892.50
18 £70.00 1,026.00
45 700.00 3,150.00

blakes.com
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' Date (midly) Timekeeper

0312513

03/2513

03/25/13

03726113

03/26/13

03/26/13

Thompson, Nancy

Weinrib, Laura

Willis, Jenna

Kanter, Matthew

Mee, Wendy

Rogers, Linc

MEW TORR b Annt)

Clnvoice: | 1694925

Date: April 24, 2013

Page: 4

Description Hours Rate

Receiving instructions from M. Kanter; 0.7 310.00
arranging for corporate, PPSA and execution
searches in B.C. against PRACS institute;
reviewing search results; conducting PPSA
search in Ontario; arranging for execution
search in Ontario; arranging for BC PPSA and
execution searches against previous name;
arranging for Ontario execution search
against previous name; conducting PPSA
search against previous name; reviewing
search results; e-mail message to M. Kanter
forwarding search results.

Reviewing further proposed revisions to 34 585.00
letters

‘regarding receivership and
; drafting further comments to
each of same; discussion with K. Kimel
regarding

considering further requirements regarding
sarne; considering issue regarding

Receiving instructions from L. Rogers 0.7 445.00
regarding template APA's; reviewing

application record and PwC's precedent terms

of sale.

Drafting 4 letters regarding 6.7 445.00
reviewing issues

regarding the transfer of electronic clincial Lrial
records; calls with L. Roaers, M. Pickett and
K. Kimel regarding -

;. meeting
with A. York regarding

; call
with W. Mee and K. Kimel regarding
; call with

representative of sponsor
drafting internal memo regarding
revising employment agreement regarding A
York comments.

Correspending with K. Kimel and others 22 570.00
regarding -

Various conference calls, e-mail exchanges 3.0 700.00
and review of documentation in connection

T CHALGART VaaiZ Calv g R

ALHHORART BELANG SHAHGHA" blakes.com

Amount

217.00

2,023.00

311.50

2,981.50

1,254.00

2,100.00
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Date (nvdiy)

03726113

03/26M13
03/28/13

0372713

03727113

03127113

03127113

03/27113
03/27113
03728113

ed—

Timekeeper

Weinrib, Laura

Willis, Jenna

York, Andrea J.

Kanter, Matthew

Mee, Wendy

Rogers, Linc

Weinrib, Laura

Willis, Jenna
Wong, Thomas

Kanter, Matthew

Description

with receivership sale process,
confidentiality issues and regulatory
matters.

Reviewing proposed ietters regarding
‘and considering
regulatery issues regarding same; reviewing
ongoing clinical study contracts
‘reviewing various correspondence
regarding

Drafting asset purchase agreement,

Discussing with M. Kanter; reviewing and
revising ; e-mailing M.
Kanter regarding

PRACS site visit in Mississauga; reviewing
previous Asset Purchase Agreement and
Schedules regarding property of the debtor;
reviewing Study Agreement regarding
, reviewing Seller

Disclosure Schedules regarding

drafting/revising memo regarding
same )
revising draft confidentiality agreement.

Reviewing e-mail exchanges relating to
PRACS receivership; e-mail to K. Kimel
regarding

Site visit to Mississauga clinic; extensive e-
mail correspondence regarding various issues
including

., various telephone
discussions regarding same.

Considering investigational
medicinal products and regulatory issues
regarding same; drafting appropriate
representation regarding same, instructions to
T. Wong regarding inteliectual property
searches,

Drafting asset purchase agreement.
Performing intellectual property searches.

Reviewing/revising notice of sale; reviewing

settlement offer and related
issues; meeting with L. Rogers regarding
same; call with M. Pickett, K. Kimel and L.
Rogers regarding

TS

TR TRLUARY

SEAHTIARN

ALFHOEA BELMNG THANSHS,

| In-vc_:uic;a:
i Date:
 Page:

1.7

5.7

1.6

7.1

0.5

5.0

09

21
12
8.9

1694925

April 24, 2013

5

Rate '  Amount
585.00 1.011.50
445.00 2,536.50
595.00 952.00
445.00 3,159.50
570.00 285.00
T00.00 3,500.00
585.00 535.50
445,00 934 50
445 00 534.00
44500 3,960.50

blakes.com
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Date (m/dly) Timekeeper

03/28/13

03/28/13

03/28113

03/29/13

03729713
03/30/13

G3/31/13

Rogers, Linc

Weinrib, Laura

Willis, Jenna

Rogers, Linc

Willis, Jenna

Willis, Jenna

Rogers, Linc

Description

; drafting/revising
settlement agreement regarding
further revising settlement agreement

reviewing precedent regarding
reviewing Scarborough and Mississauga

equipment listings; call with M. Pickett and L.
Rogers regarding

Reviewina and revising draft APA
Textensive discussions throughout

the day with client regarding

5 extensive e-mail
correspondence in connection with same with
working group.

Coensidering

Continuing to draft asset purchase
agreement.

Reviewing and commenting on revised APA;
reviewing and commenting on draft
settiement agreement -e-mall

exchanges with working group throughout the
day.

Revising asset purchase agreement.

Reviewing internal correspondence regarding
draft template asset purchase agreement.

E-mail correspondence regarding APA and
responses to notices of sale.

| lnvoice: 16594825

Iz Date: April 24, 2013

‘Page: B =

Hours Rate Amount
6.9 700.00 4,830.00
04 538500 238.00
2.1 44500 934 50
3.0 700.00 2,100.00
1.3 44500 578.50
02 44500 89.00
0.3 700.00 210.00

Total Fees for this Matter

Matter Timekeeper Summary IG Hours Rate
Chan, Catherine M. CNC 04 $110.00
Kanter, Matthew MTE 453 445.00
Mee, Wendy WEN 4.5 570.00
Rogers, Linc LCR 34.7 700.00
Thompson, Nancy NAB 0.7 310.00
Weinrib, Laura LMW 153 585.00
Willis, Jenna WLS 12.14 445.00
HTAWA TR ALD

HAHHAAR

AL MHOEADS

2

$63,248.50

Amount

$44.00
0,158.50

2,585.00
24,290.00

217.00

9,103.50

5,384.50

blakes.com

e,
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lnvoice; 1664925
Date: April 24, 2013

Fage: 7 o
Matter Timekeeper Summary 1D Hours Rate Amount
Wong, Thomas ™ 1.2 445.00 534.G0
York, Andrea J. AJY 1.6 595.00 952 .00
Total 1158 $63,248.50
Taxable Disbursement(s)
On-Line Service Fee $4.50
PPSA - Online (Cert. & Uncert.) 18.00
Profile Report - Online 12.00
Search Fees 76.00
Transportation 153.54 N
$264.04
Non-taxable Disbursement(s)
Government Fees $24.00
Third Party Fee - Non Taxable 11.00 -
$35.00
Harmonized Sales Tax (13%) 8,256.64
Total Due for this Matter in Canadian Currency 5?1_,30;118 CAD

blakes.com

& Geawdoridd
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Biake, Cassals & Graydon LLP
3 Barristers & Soliciiors

Putent & Trade-mark Agents

195 Bay Straet

Suite 4000, Commearce Court \West
Toronto ON M5L 1A9 Canada

Tel: 416-863-2400 Fax: 416-863-2653

INVOICE

Please write invoice
number(s) on cheque

May 10, 2013

PricewaterhouseCoopers Inc. Invoice: 1688447

PWC Tower Billing Lawyer: Rogers, Linc g
18 York Street HST/GST No:  R119396778 )
Suite 2800 Client: 00028438

Toronto, ON M5J 0B2 Matter: 000128 1@
Canada [B
Aftention: Michelle Pickett

Partner @

Re: PRACS institute Canada B.C. Ltd.

()

FOR PROFESSIONAL SERVICES RENDERED “_'l
as set out in the attached printout:

E

BALANCE DUE IN CANADIAN CURRENCY $ 151,357.04 CAD N l:fE
W\ =
A st sttt Lo e et i . i L ' i I
D o Rem!ttance Instruc.hom o ) ~|‘:
%%+ Terms: Due and Payahle Upon Receipt Ty l ]

If paying by cheque, please make cheque payable to Blake, Cassels & Graydon LLP. Please remit this page with paymem ‘M“
If wiring funds, please refer to the appropsiate section below for instructions: : ."_’ l
Canadian Funds Wiring Instructions: | El

| Canadian Imperial Bank of Cammerce Swiftcode: CIBCCATT o

Main Branch, Commerce Court West Beneficiary: Biake Cassels & Graydon LLP | LLJ‘
Toronta, Ontario MSL 1A2 Account No.: 000021502012 4 l

. TransitNo:OOOOZ . Reference lnvoice No 1668447 BN lﬂ’i
If you wish further instructions please contact Janet Randa Il at 415-853 3272. ) : _J

interest al the rata of 4.5% per annum will be charged on all amounts not paid within one month of dalivery of this invoics

HEWY TR okt Za LTt i ErAsiTi i

AL-KHOEAR® BEL LS AR AR blakes.com



Wz

INVOICE

ed—

Please write invoice
number{s) on cheque

150

Hlake, Cassels & Graydon LLP
Barristers & Selicitors

Patent & Trade-mark Agents

199 Bay Streel

Suite 4000, Commerce Court Wast
Toronto ON M5L 1AS Canada

Tel: 416-8R3-2400 Fax: 416-883-2653

PricewaterhouseCoopers Inc.

PWC Tower
18 York Street
Suite 2600

Toronto, ON MS5J 0B2

Canada

Attention: Michelle Pickett

Partner

Re: PRACS Institute Capada B.C. Ltd.

FOR PROFESSIONAL SERVICES RENDERED
during the period ended April 30, 2013, as follows!

Taxable Disbursement(s)
Computer Research

Courier
Duplicating

On-Line Service Fee

PPSA - Online (Cert. & Uncert.)

Search Fees

Sheriff's Certificate
Telephone/Facsimile

Non-taxable Disbursement(s)

Court Fees

Government Fees

Invoice:
Billing Lawyer:
HST/GST No.:
Client:
Matter:

Total Fees

$31.04
151.40
553.75
1.50
18.00
7.00
136.90
10.15

$127.00
16.00

Harmonized Sales Tax {13%)

TOTAL DUE iIN CANADIAN CURRENCY

May 10, 2013

1698447
Rogers, Linc
R119386778
00028438
000126

$ 132,808.00

$ 909,74

$ 143.00
17,396.30
$ 151,357.04 CAD

blakes.com

iy
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Re: PRACS Institute Canada B.C. Ltd. (000126)

Date {mvdiyy Timekeeper
03/25/13 Gogarty, Fiona

03/26/13 Gogarty, Fiona

03/29/13 ¥anter, Matthew

04/01113  Kanter, Matthew

04/01/13  Rogers, Ling

04/01/13  Weinrib, Laura

Description

Arranging for British Columbia Personal
Property Security Act search and corporate
search to be conducted against PRACS
Institute of Canada B.C. Ltd.; ordering an
Ontario execution search against same;
receiving and reviewing results; forwarding all
to N. Thompson.

Conducting full Ontario provincial writ
searches against PRACS Institute of Canada
B.C. Ltd. and 0935867 B.C. Ltd.; requesting,
recelving and reviewing requested search
results from Blakes British Columbia office;
forwarding all results to N. Thompson.

Reviewing/revising final confidentiality

agreement regarding

reviewing/revising the asset list; revising

settlement agreement per
reviewing/revising asset

purchase agreement.

Reviewing revised APA and comments
thereto; reviewing documenits for security
review; meeting with L. Rogers regarding
~ravising settlement
agreement ) drafting security
opinion; call with K. Kime! regarding
. call with K. Kimel

and L. Rogers regarding reviewing
' and e-mails to
K. Kimel regarding same. -

Reviewing and commenting on revised
template asset purchase agreement;
reviewing and commenting on revised
settlement agreement extensive
e-mail correspondence throughout the day
regarding extensive telephone
discussions with client throughout the day
regarding various inter-office meetings
with M. Kanter and J. Willis regarding
discussion with M. Kanter regarding

Considering sponsor study agreement and
ownership of study information.

| Invoice: §898447

Date: May 10, 2013

Hours Rate
0.3 130.00

0.6 130.00

31 44500

8.8 445.00

4.8 700.00

0.2 58500

AL blakes.cam

Amount
$ 35.00

78.00

1,379.50

3,026.00

3,380.00

119.00

151
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, Invoice: 1698447
Date: May 10, 2013

Page: 3

Date {(midry) Timekeeper Description Hours Rate Amount

04/01/13  Willis, Jenna Reviewing comments on template asset 2.0 445.00 890.00
purchase agreement received
, , carrespondence regarding
same, drafting cover letter for template asset
purchase agreement.

04/02113 Kanter, Matthew Drafting security review; e-mail to B. Harrison 35 44500 1557.50

regarding: ~eviewing
issue regarding sponsor clinical trial property,
e-mail to PwC regarding , reviewing lab
contracts

. e-mail to M. Pickett regarding

|, drafl letter to

-regarding advising the Receiver

of sponsor requests for data.

04/02/13 Rogers, Linc Various e-mail exchanges with working group 42 700.00 2,940.00
throughout the day regarding

issues in connection with proposed sale
process; various discussions throughout the
day with working group regarding

reviewing and commenting on revised
ternplate APA; reviewing and commenting on
draft correspondence to stakeholders.

04/02/13  Weinrib, Laura Considering Master Services CRO 2.7 59500 1,606.50

Agreement with sponsor: .
summary
analysis of same . reviewing
various Cetero {PRACS) research
agreements

providing @ summary analysis of
each coniract

04/03/13 Kanter, Matthew Reviewing APA issue regarding 46 44500 2.047.00
. reviewing revisions to
settlement agreement; call with J.
Willis and M. Pickett regarding
reviewing U.S. chapter 7 trustee
motion to convert to chapter 11; reviewing
Tonfidentiality agreement; call with
M. Pickett and sponsor regarding e
mail B. Harrison regarding
revising letter to OmniComm
regarding
reviewing/commenting on
confidentiality agreement; call with M. Pickett

il T A blakes. com
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Invoice: 1698447
Date; May 16, 2013

Page: . 4_

Date (m/dly) Timekeeper Description Hours Rate Amount

regarding

D4/03/13  Raogers, Linc Extensive e-mail correspondence, telephone 40 700.00 2,800.00
discussions, inter-office meetings regarding

rthroughout the day

04/03M3 Weinrib, Laura Correspondence to M. Kanter regarding 03 595.00 178.50

_ : e-mail to K. Kimel
regarding |

04/04/13  Kanter, Matthew Reviewing Soundair case and precedent 6.1 44500 271450
regarding factors to approve receiver’s sale of
assets; call with L. Rogers, L. Weinrib, W.
Mee, M. Pickett and K. Kimel regarding

drafting letter to sponsor study
subjects regarding
drafting/revising letter o all sponsors
regarding
‘reviewing sponsor informed consent
forms regarding patient data.

04/04/13 Mee, Wendy Call with PwGC and others regarding 3.0 570.00 1,710.00

! reviewing
and providing comments on natice to sponsor
study subjects regarding

04/04/13 Rogers, Linc Various e-mail exchanges throughout the day 40 70000  2,800.00
with working group and various deal related
matters; attending all hands conference call to
deal with various
inter-office meetings and ane off telephone
discussions with working group members.

04/04/13 Weinrib, Laura Preparing for and participating in conference 25 585.00 1,487.50
call with K. Kimel, M. Pickett, L. Rogers and
M. Kanter regarding

) . considering issue
regarding

04/05/13 Kanter, Matthew Revising letter to . revising 2.3 44500 1,023.50
letter to call with U.S. Trustee of
chapter 7 case and their counsel, L. Rogers,
M. Pickett and K. Kimel regarding
- call with

blakes. com
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Date {midiy)

04/06/113

04/05/13

04/08/13

04/08/13

04/08/13

04/08/13

04/09/13

04109113

ed—

Timekeeper

Mee, Wendy

Rogers, Linc

Kanter, Matthew

Kanter, Matthew

Mee, Wendy

Rogers, Linc

Kanter, Matthew

Mee, Wendy

Description

L. Rogers, M. Pickett, M. Gries and
OmniComm regarding

E-mall from M. Kanter regarding

Preparing for and attending various
conference calls relating to
various discussions with M. Pickett and K.
Kimel relating to _

, inter-office
meetings with M. Kanter regarding-

Drafting Receiver consent (and release of
liability)

Revising letter to , revising
consent regarding same; reviewing e-mails to
; reviewing security opinions from Owens
Wright and Lawson Lundell; call with K. Kimel
regarding i e-mail to W. Mee
and L. Weinrib regarding continue
revising PRACS security opinion; reviewing
PRACS annual report and related issues;
responding to Torys diligence request.

E-mail to K. Kimel and M. Kanter regarding

Various telephone calls with M. Pickett
reqarding

inter-office meetings with M, Kanter and
reviewing and commenting on draft
correspondence; discussions with potential
purchasers regarding varicus

‘call with counsel to the
secured lender.

Reviewing diligence requests and Receiver
statement; further revising security review;
review Ceterc v. Patel and Cetero v.
Salapatek litigation and related issues;
circulating same to

reviewing issues regarding

E-mail to K. Kimel regarding

Invoice:

Date:
Page.

Hours

0.1

30

05

4.7

3.9

31

03

1698447

May 10, 2013

5

Rate Amount
570.00 57.00
700.00 2,100.00
445 .00 222 .50
445,00 2,091.50
570.00 285 00
700.00 2,730.00
445.00 1.379.50
570.00 171.00

blakes. com
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- Invoice: 1698447
Date: May 10, 2013

P B
Date (midlyy Timekeeper Description Hours Rate Amount
04/08/13 Rogers, Linc Various discussions with client regarding 22 700.00 1.540.00
; various e-
mail correspondence regarding same.
04/10/13  Kanter, Matthew Reviewing e-mail from B. Harrison 49 44500 2,180.50
e

mail to L. Rogers regarding

finalizing sponsor letter and call with K. Kimel
regarding . reviewing all 8 offers to
purchase PRACS' assets; drafting vesting
order, discharge order, notice of motion and
factum regarding approval of sale and
granting of vesting order,

04/10/13 Mee, Wendy Considering question from K. Kimel regarding 1.0 570.00 570.00
04/10/13 Rogers, Linc Discussion with potential purchasers 15 70000  1,050.00
regarding o
1 preliminary

review of bids for business,; e-mail
correspondence regarding outstanding
matters; various discussions with M, Pickett
regarding ’

conference call with B. Harrison regarding

04/11M13 Kanter, Matthew Revising notice of motion regarding sale 2.9 44500 1,280.50
approval and vesting order and discharge;
revising sale approval and vesting order
regarding winning purchaser offer; revising
proposed discharge order: call with L. Rogers
and M. Pickett (partial) regarding
reviewing bid summaries
. conference call with
, L. Rogers and M. Pickett
regarding

04/11/13  Rogers, Linc E-mail correspondence regarding 1.6 700.00 1,050.00
and related and
ancillary issues; conference call regarding
same; various follow up communications and
discussions.

04/12/13  Kanter, Matthew Reviewing additional bids and bid summary, 12 445.00 534.00
e-mails to

blakes.com
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Invoice, 1848447
Date: May 10, 2013

Page: 7

Date (m/idly) Timekeeper Description Hours Rate Amount

04/12113 Rogers, Linc Various discussions with M. Pickett regarding 15 700.00 1,050.00
' : reviewing and revising
drafl e-mail to Je-mail
correspondence regarding

04/13/13 Rogers, Linc E-mail correspondence regarding status 02 700.00 140.00
conference call and related issues.

04/14/13 Rogers, Linc Freparing for and attending conference call 1.0 700.60 700.00
with M. Pickett and B. Harrisorrregarding

04115113  Kanter, Matthew Drafting language regarding third-party 38 44500 1,691.00
property protocol: revising sale approval and
vesting order regarding same; revising factum
reqarding revised APA; call with M. Pickeit
regarding | reviewing
and
providing comments to same; reviewing
letters from Landlord regarding occupation
rent.

04/15/13 Rogers, Linc Various discussions with M. Kanter regarding 1.5 700.60 1,050.00
- reviewing
correspondence provided by counsel to
Jandlord; discussion with M. Pickett regarding
-e-mail correspondence
to counsel to landlord.

04/16/13 Kanargelidis, Greg  Receiving voicemail from L. Rogers raising 02 72500 145.00
goods and services tax issues :

. engaged considering same.

D4/16/13  Kanter, Matthew Revising third-party property protocol, revising 6.5 445.00 2,892.50
factum regarding sales process and asset
purchase agreement; call with Standard Life
(landlords) regarding occupation rent; further
revising notice of metion, sale approval and
vesting order and discharge order for May 1
hearing; revising asset purchase agreement
and third-party property protocol

04/16/13  Raogers, Line Attending conference call with 51 700.00 3,570.00
regarding
) lengthy
discussions with M. Pickett regarding

call with

H e T | A BARS A NOFHORARS L SHANGRS A blakes. com
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_ | Invoice: 1698447
: Date: May 10, 2013

Page: 8
Date (msdsy) Timekeeper Description Hours Rate Amount
L. Cassey regarding reviewing and
revising draft APA; discussion with M. Kanter
regarding 1.
04716/13  Weinrib, Laura Considering proposed third-party protocol for 0.7 585.00 416.50

dealing wilh sponsor's samples, dala and
patient personal information.

04/17113 Kanargelidis, Greg  Engaged considering goods and services tax 06 725.00 435.00
election issues.

04/17/113 Kanter, Matthew Finalizing Blakes' comments to the asset 7.3 44500  3,248.50
purchase agreement; calls with L. Weinrib
regarding \

continue revising asset purchase agreement
regarding additional comments: revising
service list for service of notice of motion,
further revising (i) security opinion regarding
Freeport security, (i) notice of motion, (i)
sale approval and vesting order, {iv)
discharge order for May 1 hearing; circulating
revised assel purchase agreement to

04/17/13  Rogers, Linc Reviewing and revising draft asset purchase 4.0 70000 2,800.00
agreement; various discussions with M.
Pickett regarding

_ ~arious inter-office meetings
with M. Kanter regarding

extensive e-mail exchanges
regarding same.

04117113 Weinrib, Laura Considering asset purchase agreement and 1.7 58500 1,011.50
related proposead third-party protecol for
dealing with sponsor's samples, data and
patient personal information; discussion with
M. Kanter regarding reviewing revised
protocol and drafting revisions to same.

04/17/13  York, Andrea J. Discussion with L. Rogers regarding ' 0.3 585.00 178.50

04/18/13 Kanargelidis, Greg  Considering goods and services tax section 1.6 725.00 1,087.50
167 election issues; composing e-mail to L.
Rogers regarding

04/18/13 Kanter, Matthew Revising APA 6.1 445.00 2,714.50
reviewing revised APA from Torys; revising

same; numerous calls with M. Pickett and L.
Rogers regarding = =

sk PO Fia Lot BAvEaN) AL RHERARS BE Ry LR A blakes, com
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04/18/13

04/19/13

04/19/13
04119113

04/19/13

472113

04/2413

04122/13

ed—

Date (midly) Timekeeper

Rogers, Linc

Kanter, Matithew

Rogers, Linc

Weinrib, Laura

Willls, Jenna

Kanter, Matthew

Willis, Jenna

Kanargelidis, Greg

Description

-e-mailsto L.
Cassey regarding same and responding to
questions from finalizing APA;
revising/finalizing asset lists and schedules.

Reviewing and revising draft assel purchase
agreement; various lengthy discussions with
M. Pickett and M. Kanter regarding

_ 4 e-mail
correspondence with counsel for purchasers
regarding discussions with K. Kimsl

regarding
discussions with M. Pickett regarding

E-mails to L. Cassey regarding questions on
‘ revisingffinalizing/executing APA;
reviewing patient consents regarding patient
ownership of information; calls with M. Pickett
regarding .
- drafting/revising letter to
clinical trial sponsors regarding
=circulating same o
for review; revising

Finalizing comments on APA; commenting on

e-mail correspondence with

Reviewing proposed letter to sponsors'
providing
comments and suggested changes-

Receiving instructions from L. Rogers
regarding

Revising letter to and circulating
same for commenits; revising vesting order,
notice of motion and factum regarding

finalized/executed asset purchase agreement.

Reviewing executed asset purchase
agresment; drafting closing agenda.

Receive e-mail from M. Kanter regarding

engaged regarding same.

Invoice: 1698447
Date: May 10, 2013
Page: ]

Hours Rate Amount
55 T700.00 3.850.00
37 44500 1,846.50
1.5 700.00 1,050.00
0.5 59500 297.50
0.3 44500 133.50
24 44500 1,088.00
14 445.00 623.00
0.6 725.00 362.50

iy biakes.com
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lnvoice: 1693447
Date: May 10, 2013

Beow. W

Date {m/dly) Timekeeper Description Hours Rate Amount

04/22113 Kanter, Matthew Call with M. Pickett regarding 56 44500 2,492.060
revising same; corresponding with
Torys regarding same; researching issues
regarding expedited sales processes
e-mail with G, Kanargelidis regarding
" reviewing sponsor
contracts regarding

04/22/13 Rogers, Linc E-mail correspondence regarding 28 .700.00 1,960.00

discussion with M. Pickett regarding:

discussion with J. Willis regarding
~discussion with M. Kanter

regarding

discussion with counsel to secured lenders

regarding

04/23113 Adelson, Benjamin  Researching and considering 1.7 235.00 399.50

expedited sale of a debtor's assets

04/23/13 Kanter, Matthew Researching expedited sales process 102 44500 4,850.50
approval issues; reviewing secured creditor
consent issues; revising letter to sponsors;,
continue reviewing sponsor contracts
regarding _ call with L
Weinrib regarding same; call with M. Pickett
and L. Rogers regarding Teviewing
Escrow Agreement regarding

‘reviewing/revising Receiver's First
Report to Court; reviewing/revising closing
documents; revising notice of motion and
approval and vesting order regarding
Receiver's Report; e-mails to W. Mae and L.
Weinrib regarding

“including regarding

04/23113  Mee, Wendy Call with M. Kanter relating to requests 02 570.00 114.00

04/23113 Rogers, Linc Various discussions with M. Pickett regarding 35 700.00 2,450.00

discussions with M. Kanter
regarding same; e-mail exchanges with
working group regarding same.

blakes.com
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Date (midiy)

04/23113

04/23/13
04/24/13

04/24/13

04724/13

04/24113

04/25/13

04/25/13

04—

Timekeeper

Weinrib, Laura

Willis, Jenna

Helbronner,
Caroline

Kanter, Matthew

Rogers, Linc

Weinrib, Laura

Kanter, Matthew

Rogers, Linc

Description

Reviewing various sponsor study contracts
with PRACS Canada and PRACS US

considering issues and risks regarding same;
discussion with M. Kanter regarding
considering further issues regarding access to
employee files for audit purposes.

Drafting anclllary closing documents.

Engaged regarding defined contribution
pension plan commentary for draft report,
discussions with M. Kanter and L. Rogers;

Revising multiple drafts of Receiver's Report,
revising notice of motion, vesting order and
factum regarding same; preparing motion
record to fite; reviewing pension documents
regarding defined contribution pension plan
with FSCO; calls and e-mails with C.
Helbronner regarding call with M.
Pickett regarding

Extensive e-mail correspondence throughout
the day in connection with outstanding issues
on reviewing and revising
receivers report, notice of motion and draft
arder; various telephone conversations with
M. Pickett regarding sarious inter-office
meetings with M. Kanter regarding

Considering proposed receiver report

Finalizing motion materials; serving same;
revising factum regarding finalized mation
materials; call with M. Pickett, L. Rogers and
M. Gries regarding

' research regarding sealing
commercial terms of APAs and bid
summaeries; call with L. Cassey regarding

additional

research regarding confidentiality issues;
expadited sales processes and secured
creditor consent to expedited sales.

Reviewing and revising draft report; reviewing
and revising draft notice of mation for sale
approval; various e-mails in connection with
same: discussion with M. Pickett and M.

Invoice: 1698447

Date: May 10, 2013

Page 11

Hours Rate

24 595.00

21 44500
13 710.00

10.8 445.00

7.7 700.00

0.3 585.00

101 445.00

3.7 700.00

blakes.com

Amount

1,428.00

934.50
823.00

4,806.00

5,380.00

178.50

4,494 .50

2.580.00

160
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Invoice: 1698447
Date: May 10, 2013

PROR M2 i ,
Date {m/dly) Timekeeper Description Hours Rate Amount
Kanter regarding discussion with L.
Ellis, discussion with M.,
Pickett regarding
04/26/13 Hafizi, Bahar Reviewing and drafting correspondence 02 475.00 85.00
regarding opinicn matters.
04/26/13  Hennigar, A. Reviewing security opinion and underlying 0.9 400.00 360.00
Francesca searches.
04126113  Kanter, Matthew Revising factum and researching issues 66 44500 249200

regarding same; revising Bid Summary,
preparing to file same; correspending with L.
Rogers regarding | e-mails to
B. Hafizi regarding

04/26/13 Rogers, Linc Extensive e-mail correspondence throughout 25 700.00 1,750.00

the day regarding various matters in
connection with

various discussions with M. Kanter
throughout the day regarding
various discussions with M.
Pickett regarding , discussion with
counsel to sponsor regarding

04/28/13  Kanter, Matthew Finalizing security opinion based on 6.3 44500 2,803.50
. corresponding with N.
Thompson regarding fina! Ontaric company
search; revising/finalizing factum
: making book of authorities
for factum; compiling information for filing
motion record and factum
vorresponding with L. Rogers
-reviewing Receiver's report
regarding expedited sales process issues;
reviewing precedent factum regarding
Soundair issues; reviewing/revising closing
agenda and closing documents; circulating
closing documents to purchasers' counsel; e-
mails fo L. Rogers regarding '

04/28/13 Rogers, Linc Reviewing and commenting on draft factum, 3.8 700.00 2,660.00
reviewing case law in connection with same.
e-mail correspondence with. various
inter-office meetings with M. Kanter,
reviewing and commenting on draft closing
agenda and draft closing documents;

CH ALY Caldaasy

blakes com



TEakes—

Date (widly) Timekeeper

04/29M13 Chan, Catherine M.

04/29/113  Kanargelidis, Greg

04/28/13 Kanter, Matthew

Description

reviewing and commenting on draft security
opinion.

Conducted historical BC corporate search
against 0935870 B.C. Ltd. as per N.
Thompson.

Engaged preparing section 167 GST
elections.

Filing motion record; calls with M. Pickett
regarding
completing book of authorities; reviewing:
final changes to factum; revising,
finalizing, serving and filing facturn and book
of authorities; preparing closing documents
and materials; responding to questions from
purchasers, corresponding with G,
Kanargelidis and purchasers' counsel
regarding ; calls and
e-mails with L. Cassey and G. Crossman
regarding

Fvarious

- discussions with L. Rogers.

04/25/13  Litigation Services
04/29/13 Raogers, Linc

04/29/13  Thompson, Nancy

04/30/13 Kanter, Matthew

Filed Maotion material.

Discussion with M. Pickett regarding

; reviewing comments by
M. Pickett on various
discussians with M. Kanter regarding same;
e-mail correspondence with counsel to
jandlord.

Receiving instructions from M. Kanter;
conducting corporate search in Ontario for
PRACS Institute; e-mail message to M.
Kanter forwarding Ontario corporation profile
report; e-mail messages from and to M.
Kanter regarding same; e-mail messages
from and to M. Kanter regarding second
numbered B.C. company; arranging for
corporate search and forwarding corporation
profile report to M. Kanter.

Reviswing case

reviewing/revising PwC letter to landlords;
drafting/revising e-mail to Tegarding

call with L. Rogers, M.

Invoice: 1698447
Date: May 18, 2013
Page: 13

Hours Rate Amount

02 110.00 22.00

1.0 725.00 725.00

57 44500 2,538.50

25.00
16 700.00 1,120.00

08 310.00 248.00

59 44500 262550

blakes.com
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Date (m/dly) Timekeeper

04/30113  Rogers, Linc

04730113  York, Andrea J.

Matter Timekeeper Summary
Adelson, Benjamin
Chan, Catherine M.
Gogarty, Fiona

Hafizi, Bahar
Helbronner, Cargcline
Hennigar, A. Francesca
Kanargelidis, Greg
Kanter, Matthew
Litigation Services
Mee, Wendy

Rogers, Linc
Thompson, Nancy
Weinrib, Laura

Willis, Jenna

York, Andrea J.

Description

Pickett, L. Cassey, B. Tigchelaar and P. Brent
regarding

finalizing vesting order;
reviewing/revising closing decuments
regarding Purchaser comments; preparing for
sale approval hearing tomorrow; discussion

with A. York regarding

Reviewing court materials in preparation for
sale approval motion; various conversations
with M. Pickett regarding

~ conference call with
purchaser's counsel regarding closing issues;
e-mail correspondence regarding same.

3.9

Discussion with M. Kanter; reviewing and

revising draft of e-mail prepared by M. Kanter
regarding

0.9

Total Fees for this Matter

1D Hours Rate
BUL 1.7 $235.00
CNC 0.2 110.00
FIG 0.9 130.00
BEBH 02 475.00
CLH 1.3 710.00
FXH 0.9 400.00
GK 3.8 725.00
MTE 134.4 44500 5
LITG 0.0 0.00
WEN 51 570.00
LCR 78.9 700.00 5
NAB 0.8 310.00
LMw 11.3 5§85.00
WLS 5.8 445.00
AJY 1.2 595.00
Total 246.5

163

1688447
May 10, 2013
14

Rate

700.00  2,730.00

595.00 535.50

$ 132,908.00

Amount

$ 399.50
22.00
117.00
95.00
923.00
360.00
2,755.00
9.808.00
25.00
2,907.00
5,230.00
248.00
6,723.50
2,581.00
714.00

$132,908.00

blakes.com
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Taxable Disbursement(s)
Computer Research
Courier
Duplicating
On-Line Service Fee
PPSA - Online (Cert. & Uncert.)
Search Fees
Sheriff's Certificate
Telephorne/Facsimile

Non-taxable Disbursement(s)

Court Fees
Govermnment Fees

$ 31.04
151.40
553.75
1.50
18.00
7.00
136.90
10.15

$127.00
16.00

Harmonized Sales Tax (13%)

Total Due for this Matter in Canadian Currency

Invoice. 1898447
Date: May 10, 2013
Page: 15
© $143.00
17,396.30

§ 151,357.04 CAD

blakes.com
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INVOICE

Please write invoice
number(s) on cheque

165

Blake, Cassels & Graydon LLP
Barristers & Solicitors

Patent & Trade-mark Agents

199 Bay Strest

Suite 4000, Commerce Court West
Toronto ON M5L 1A9 Canada

Tel: 416-863-2400 Fax: 416-863-2653

PricewaterhouseCoopers Inc. Invoice:

PWC Tower Billing Lawyer:
18 York Street HST/GST No.:
Suite 2600 Client:
Toronto, ON M5&J 0B2 Matter:
Canada

Attention: Michelle Pickett
Partner

Re: PRACS Institute Canada B.C. Ltd.

FOR PROFESSIONAL SERVICES RENDERED
during the period ended June 14, 2013, as follows:

Total Fees
Taxable Disbursement(s)
Computer Research $181.45
Courier 206.21
Duplicating 228.70
On-Line Service Fee 4.50
OnCorp PPSA (certified) 20.00
Profile Report - Online 36.00
Search Fees 84.00
Sheriff's Certificate 24.00
Telephone/Facsimile 13.11
Non-taxable Dishursement(s)
Government Fees $152.90
Third Party Fee - Non Taxable 11.00

Harmonized Sales Tax (13%)

TOTAL DUE IN CANADIAN CURRENCY

June 17, 2013
1704874
Rogers, Linc
R119396778
00028438
0001286

$61,972.50

$ 797.97

T sweaso //
8,160.17 i[/

$71,094.54 CADﬁ'

MONTREAL OTTAWA, TORONTO CALGARY VANCOUVER

MNEW YORK CHICAGD LONDON BAHRAIN ALKHOBAR® BEINNG

* pesocited Othee

SHAMGHA" blakes.com

Hiake. Cassals & Graydon LLP
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Re:

Date {mfdfy} T[mekeeper

04/02/13

04/03/13

04/04/13

04/09/13

04/10/13

04/12/13

04/22/13

05/01/113

05/01/113

05{01:’13

05/01/13 ' Thompson, Nancy

ed—

PRACS Institute Canada B.C. Ltd.

Wnlls, Jenna

| Wilis, Jenna

Wiliis, Jenna

' Willis, Jenna

Willis, Jenna

Willis, Jenna

| Willis, Jenna

' Kanargelidis, Greg

'Kanter, Matthew

Rogers Linc

Descnpnon

(000126)

Revising and cwcufatmg template asset
purchase agreement; drafting cover letter for
ctrcuiatlon to mterested parttes

Rewewmg M Pu:kett's cemments
_evising.
to reflect same;
telephone call with M. Pickett regarding
1, communications with L.
Regers regardlng same

Correspondence w:th L Rogers regardmg bid
deadltne and subm|tted Ietter of mtent

Revsewmg and prov:dmg comment on M.
Pickett's draft e-mail

Receiving and very briefly reviewing the
submltted blds

Rewewmg correspondence of M Kanter

obta:nlng copy of successfui bid.

Reviewing asset purchase agreement and
drafting closing agenda based thereon;,
circulating same internally; drafting ancillary
closing documents for L. Rogers.

Receive e-mail from M. Kanter and review
additional information for goods and services
tax election purposes.

Reviewing e-mail regarding

“preparing for and attending
hearing regarding sale of assets; preparing
for closing; calls with B. Tigchelaar regarding :
closing issues; reviewing/revising '

-calls with M. Pickett regarding

" call with L. Cassey regarding closing

ie}auee; e-mail to G. Kanargelidis.

Preparing for and attending court regarding
sale approval motion; various e-mails in
connection with sale; various discussions in
connection with various
discussions with M. Pickett regarding
various inter-office meetings with M. Kanter

regardlng same.

MONTREAL

NEW YORK CHICAGO

* Associated Office

Trave!hng to and from court oche to delwer

OTTAWA
BAHRAIM

TORONTO CALGARY
AL-KHOBAR®

VANCOUVER

LONDON BEUING

Invoice:

Date:
Page:

1704874
June 17, 2013

Hours

1.9

1.7

0.3

04

0.2

0.3

6.0

08

SHANGHAI*
Blakg,

Rate
445, OD

AITIOUl'lt

445.00

445.00 89.00

44500  133.50

445.00  178.00

44500 89.00
44500  801.00

725.00

445.00 |

700.00

310 OO

blakes.com

Cassals

& Graydon LLP

e |

$845 50:

756.50 |

217.50

2,670.00

280000

248.00
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Invoice: 1704874
Date: June 17, 2013

Page: 3

. Date (mvdly) ETir'ma‘.[meeper Descrlptlon Hours Rate | Amount?

i revised form of order

05/02/13 Kanargehdrs Greg Engaged regardmg preperation ofgoods and : 18 725.00 1,180. OO|
services tax elections; call from L. Rogers
regarding
engaged regardlng same.

05/02/13 | Kanter, Matthew Preparrng for closing; aseembhng end 7.3 44500  3,248.50
circulating signature packages; finalizing - ' '
schedules to the APA and circulating same;
calls with L. Cassey and G. Kanargelidis - f !
(regarding tax issues); reviewing joint tax :
election issues; e-mails to B. Tigchelaar and
M. Pickett regarding- ; multiple calls
with M. Pickett regarding
: calls with M. Pickett, L. Cassey, B.
Tigchelaar and L. Rogers regarding
, calls with B.
Tigchelaar and L. Rogers regarding
; continue preparing for closing
and assembling closing documents.

05/02/13 Rogers, Linc Attending to various matters in connection 25 700.00 1,750.00
with pending PRACS sale closing including
various e-mail correspondence and telephone
discussions throughout the day regarding
same.

05/02/13 | Thompson, Nancy Revrewmg endersement of Morawetz J. from 0.7 310.00 217.00.
motion heard on May 1, 2013; preparing
transcript; e-mail message to M. Kanter
forwardmg same.

05/03/13  Kanargelidis, Greg  Reviewing e- maal correspondence regardmg . 0 2 ?25 00, 145.00

05/03/13  Kanter, Matthew Preparrng for c!osang of sale of PRACS' 45 445 OO 2,002.50
; assets; multiple calls with M. Pickett, L. :
Cassey, L. Rogers and B. Tigchelaar i ; 5
regarding preparing/revising closing |
documents and receiver's certificate; | !
meetings with L. Rogers to discuss :
ciosmg transactnon

05!O3f13 Rogers Lrnc Various e- malls telephone calls, and 1nter- 2.0 700.00 1 400 OO
office discussions in connection with closing | ?
of PRACS sale; reviewing and finalizing
documents in connection with closing.

05/06/13  Adelson, Benjamin  Retrieving original two copies of 0.5 235.00 117.50
| Receiver's Certificate from PwC. ' !

MONTREAL OTTAWA TORONTO CALGARY VANCOUVER

NEW YORK CHICAGO LONDON BAHRAIN AL-KHOBAR® BELING SHANGHAI* blakes.com

* Associgted Office Blake, Cassals & Graydon LLP
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Invoice: 1704874
Date: June 17, 2013

| Page: 4 )
Date (mrdry) Trmekeeper Descrrptron . Hours Rate | Amount
OSKOBMS Kanter, Matthew Finalizing and flllng Recewer’s Certlflcate call 28 44500 1 ,2486.00

. with M. Pickett and L. Rogers regarding
| ; drafting/revising |
letters to Photocopy lessors regarding

05/06/13 Rogers, Linc Dlecussron wrth M Pu:kett regardmg 0.7 700.00 490.00

 discussion with M.
Kanter regardmg same.

05/06/13 Wlllls Jenna Preparrng documentation for record book 0.2 44500 89.00 |
05/07/13 Huf‘f Parne1a L J Dlscussmn W|th L Rogers regardlng 0.2 800.00. 160.00 .
05/07/13 ' Kanter, Matthew Revrewrng 36 44500 1,602.00

-, assembling closing
documents and preparing closing book and
index.

05/07/13 . Rogers, Linc Discussing priority issues 1.2 700.00 840.00
swith P. Huff; reviewing and !
commenting on draft letters
prepared by M. Kanter: discussion
with M. Pickett regarding

05/07M13 IWillie, Jenna Instructing M. Kanter regarding record books. 0.3 445.00 133.50

05/08/13 ' Kanter, Matthew Call with M. Pickett regarding : 3.7 445.00: 1,646.50
preparing/finalizing closing books; e-mails to
L. Cassey regarding
meeting with L. Rogers regarding closing;
drafting/revising letters

05!08!13 Rogers, Linc Dascussron wrth M. Kanter regardmg record ' 0.3 700.00 210.00
{ books; reviewing draft correspondence |
prepared by M Kanter to

05}09;‘13 Kanter Matthew Continue draﬁrng!rewsmg 1etter5 to | 0.8 445.00 356.00
purchasers regarding
-e-mails to B. Tigchelaar regarding

05/09/13 Rogers Linc Dtscussmn W|th M. Kanter regarding follow up 0.5 700 OO 350.00 |
letter to purchasers; e-mail correspondence ! ‘
regarding post-closing matters. '

05!1 0113 Kanter Mat’thew E-mail to L. Cassey regarding closing i 0.2 445.00 | 89 00
documents closing book and CD |
05/1 0113 Rogers me Status update ceil wrth M. Plckett ’ 0.2 ?CID OD 140,00
MONTREAL OTTAWA TORONTO CALGARY VANCOUVER
NEW YORK CHICAGD LONDON BAHRAIN AL-KHOBAR® BELJING SHANGHAI® blakes.ecom

* Assocated Offica Blsks, Cassals & Graydon LLFP
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Invoice: 1704874
Date: June 17,2013

Page: 5

Date (mi/dly) i;Tirruakeeper Descnptlon Hours Rate : Amount |

051 3!13 | Kanter Matthew E-mails to L. Rogers regarding interim 5 0.1
dtStI'IbUtIOI"I motion and court date -

05/14/13 ' Kanter, Matthew Meetmg with L. Rogers regardmg | 6.4 44500 2,848.00,
' reviewing clinic leases regarding
: meeting with N.
Thompson regarding fee affidavits; begin
drafting notice of motion, draft order and
factum regarding interim distribution motion,
recewer‘s actw:ties and fees.

05/14/13 Rogers Llnc Dlscussmn With M Plcket’t reqardlng 06 700.00 420.00
', discussion
regarding interim distribution and approval of |
fees; discussion with M. Pickett regarding

05/15/13  Kanter, Matthew E mail to M Pickett regard:ng ' 0.4 44500 178. OO
meeting with L. Rogers
regarding same.

05/15/13 ' Rogers, Linc E-mail exchanges regarding 1.0 700.00: 700.00
| . ~discussion with M. Pickett regarding
discussion with M. Kanter regarding
same and issues related to pending motion.

05/16/13  Rogers, Linc E-mail exchange regarding request from A. 0.3 700.00 210.00 !
Zimmerman (counsel to sponsor) for contact |

information with purchasers; e-mail exchange '
-with B. Harrison regardina

05!16113 Thompson, Naﬂcy Arrangmg for cop|es of invoices; prepanng | 2.0 310.00: 620.00
| summary; drafting fee approval affidavit; |
reviewing invoices for privileged or sensitive
information; e-mail message to M. Kanter
forwardmg summary and draft fee aﬁ’ dawt

05/17/13  Kanter, Matthew Revising fee affidavit, calling Commercial List | 2.6 44500 1,112.50 '.
regarding adjournment of interim distribution | '

motion; drafting/revising letter to Commercial |
LlSt regardmg same. '

DEH?HB Rogers Linc DISCUSS1OH W|th B Harnson regardlng 0.8 700.00 560.00
i, reporting |

to M. Pickett regarding ﬁnalizing letter

to court regardlng cancellation of court time.

05121;"13 Kanter Matthew Correspondmg with N. Thompson regardmg : O 2 445 00 89.00
fee affidavits.

05!21113 Thompson Nancy Rewewmg draﬁ fee aﬁ“dawt and comments 0.7 310 OD 217.00"
MONTREAL OTTAWA TORONTO CALGARY VANCOUVER
MEW YORK CHICAGO LONDON BAHRAIN AL-KHOBAR*® BEMING SHANGHAL® blakes.com

* Agsociated Office Blake, Cassels & Graydon LLP
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| Date (m/dly) | Timekeeper

056/22/13 Kanter Matthew. -

05!22,-’13 - Rogers, Linc

05/23/13  Kanter, Matthew

05/23/13 | Rogers, Linc

05/24/13 ' Kanter, Matthew

05/24/13  Rogers, Linc

05/27/113 | Kanter, Matthew

056/27/13 | Rogers, Linc

NEW YCOIRK

* Aszociated Office

Descrlptlon

from M. Kanter rewewmg and rewsmg draﬁ
fee affidavit; redactmg invoices to remove

pri\rlleged or sensitive information.

Reviewing/revising materials regarding In"tmg
the stay and application for bankruptcy order.

E-mail regarding materials in connection with |

lift stay motion and discussing same with M.

Kanter

Rewewmg and |

calling E. Coatzee (counsel to lessor)
regarding further reviewing/revising
bankruptcy application motion materials;
meetings with L. Rogers regarding same;
calls with B. Harrison regarding-

corresponding with N. Thompson regarding
fee affidavits.

Reviewing and commenting on lift stay
materials; discussion with B. Harrison

regarding -discussion with M. Pickett
regarding ; instructions to M. Kanter
regardmg

Preparmg for arad attending 9:30 hearing
regarding lifting of the stay and bankruptcy
application; reviewing finalized materials
regarding same; call with M. Pickett regarding
“corresponding with L. Rogers
regarding ~circulating endorsement to
service list; calls to E. Coatzee regarding

E mall correspondence W|th M Kanter

Rewewmg!rewsmg Bobbs adeawts draﬁmg
letter to employees regarding
--call with M. Pickett regarding
~meetings with L. Rogers regarding

same; reviewing precedent letter and analysis

regarding same; call with E. Coatzee
regarding

Reviewing and commentlng on

reviewing and commenting on draft affidavit in |
support of lift stay; reviewing and commenting |

on draft affidavit in support of bankruptcy

170

Clnvoice: 1704874
Date: June 17, 2013
\ Page: 6

+ Hours Rate ~ Amount |

09 44500 40050

05 700.00 35000

48 44500 2,136.00

1.3 700.00 810.00

26 44500 1,157.00

0.3 700.00)  210.00
31 44500 1,379.50

10 70000  700. 00

motion; discussing with M. Kanter and
M. Pickett.
MONTREAL OTTAWA TORONTO CALGARY VANCOUVER
CHICAGO LONDON BAHRAIN AL-KHOBAR® BEIING SHANGHAI* blakes.com

Blake, [assals & Graydon LLP
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Invoice: 1704874
Date: June 17, 2013

Page: 7

Date(m!dfy} Tlmekeeper Descrlptlon ¢ Hours Rate Amount.
05/28/13 Kanter Matthew Reviewing rewsed motron matena!s e- ma|ls 1.8 44500 801 .00
. to L. Rogers, B. Harrison, J. Levineand M. ¢
Pickett regarding, L5 revIewing revised

receipts and disbursements; call with J.
Levme regardmg serwce list.

05!28113 Rogers, Linc Rewewmg and oommentmg on draft materlals 1.0 700.00 700.00
in connection with motion to lift stay and seek i

a bankruptcy order; e-mail exchanges with

workmg group regardmg

05/29/13 | Kanter, Matthew Call to E. Coatzee regardlng 0.1 44500 44.50:
05/30/13 | Kanter, Matthew Meetmg wrth L Rogers regerdlng 0.6 445.00 267.00
; e-mail to B.
Harrison aod J. Levine regardmg call

with M. Pickett and L. Rogers regarding

05/30/13  Rogers, Linc Voicemail from 05 700.00 350.00
! -discussing with
M. Pickett; reply voice mail
meeting with M. Kanter regarding

05/31/13 : Chan, Catherine M. Conducted BC corporate and BC PPSA 0.3 110.00 33.00
- searches against PRACS Institute Canada
B.C. Ltd. and 0935867 B.C. Ltd.; ordering
execution searches against the same as per
F Gogarty

05!31]‘13 . Gogarty, Fiona Ordermg a corporate proﬂe report and ! 0.5 130.00 65.00
Personal Property Security Act searches in =~ |
Ontario against PRACS Institute Canada B.C.
Ltd.; and 0935867 B. C. Ltd.; contacting
Blakes Vancouver office and requesting
corporate, execution and PPSA searches in
British Colurnbra agamst same.

05/31/13 Kanter Matthew Updatmg Securlty opinion; meeting with L. | 12 445.00 534.00 :
Rogers regarding same; reviewing precedent
notices of motion and facta regarding

05/31/13 | Morgan, Jennifer Arranglng for updated corporate and Personal 0.2 33500, 67.00
| j_ Property Secunty Act searohes '

05!31!13 Rogers Linc E-mall correspondence regardmg ; 0.2 ?OD,OO 140. 00

" meeting with M. Kanter regarding

06/02/13  Kanter, Matthew Revrew:ngfprovrd!ng comments to Appllcant‘ 1.0 44500 445.00
MONTREAL OTTAWA TORONTO CALGARY VANCOUVER
MNEW YORK CHICAGO LONDON BAHRAIN AL-KHOBAR® BELJING SHANGHAI® blakes.com

* Associated Office Blake. Cassels & Graydon LLP
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' Date (mvdly) | Timekeeper

08/03/13 | Gogarty, Fiona

06/03/13 ' Kanter, Matthew
06/03/13 _ Morgan, Jennifer

06/03/13 - Rogers, Linc

06/04/13 | Kanter, Matthew

06/04/13 | Mee, Wendy

same to J. Morgan.

Reviewing

172

Invoice: 1704874
Date: June 17, 2013
Page: 8

Description | Hours Rate: Amount:

factum regarding lifting the stay and applying
for a bankruptcy order; e-mail to L. Rogers
regarding

Ordering corporate searches, Personal 0.8 130.00 104.00
Property Security Act searches and execution !

searches in Ontario against PRACS Institute

Canada B.C. Ltd and 0935867 B.C. Ltd;

arranging with Blakes Vancouver office to

order the same searches in British Columbia;

receiving and reviewing results; forwarding

E-mails to M. Pickett regarding distribution 0.6 445.00 267.00
hearing date; e-mails to J. Morgan regarding - '
updated PPSA and execution searches; e-
mail to J. Levine regarding
. corresponding with L. Rogers
regarding same.

Reviewing search results. © 0.3 335.00 100.50 -

Reviewing draft factum in connection with-lift 1.0 700.00 700.00°
stay motion and commenting on same; e-mail :
correspondence with M. Kanter regarding

Call with E. Coatzee and drafting e-mailto E. 5.6 44500 2,492.00|
Coatzee regarding | !

reviewing/revising

s reviewing
revised PPSA and corporate searches
regarding security opinion; revising/updating
information in security opinion; e-mail to J.
Levine and B. Harrison regarding

-calls with L. Rogers regarding

reviewing
5 call
with M. Pickett and L. Rogers regarding

05 57000  285.00

and providing

06/04/13 | Rogers, Linc

06/04/13 | Weinrib, Laura

'Reviewing - . 12 70000,  840.00

~inter-office .
discussions with M. Kanter regarding same. '

Considering : ' 16 59500  952.00

MONTREAL OTTAWA TORONTO CALGARY VANCOUVER

NEW YORK CHICAGO

* Associated Office

LONDON BAHRAIN AL-KHOBAR® BELING SHANGHAI® blakes.com

Slake, Cassals & Graydan LLP
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Invoice: 1704874
Date: June 17, 2013

Page: g9

Date(mr’df’y) Tlmekeeper Description - Hours Rate:  Amount!

=reviewing

regarding same; providing
advice to M. Kanter regardmg same.

oerosm Kanter Matthew Rewewrng!rev:s:ng Receiver's second report 1.0 445.00-2 445.00
to court further revlsmg sponsor agreement -

- 06;‘05!13 Rogers me Rewewmg and commenting on _ 1.8 700.00 | 1260 OD:

reviewing and commenting on draft receiver's
repart; e-mail exchange regarding same;
various inter-office meetings with M. Kanter
regardmg same

06/06/13 | Kanter, Matthew Reviewing, fi fnallzmg serving and frhng 1.1 445.00 489.505.
_ Reoewer s second report to court |

06/06/13  Rogers, Linc E-mail exchanges regarding Receiver's 03 70000  210.00
second report.

06/07/13  Kanter, Matthew Discussion with L. Rogers and e-mails to M. 14 44500 623.00
| Pickett regarding
revising/sending e-mail to E. Coatzee
regarding ‘e-mail and call with K. Kimel
regarding preparing for
court hearing on Monday; corresponding with
L. Rogers and M. Pickett regarding stetus-e~

06/07/13 ! Rogers, Linc Status drscussmn with M Kanter regerdmg | 0.4 700.00. 280.00
i court appearance on Monday and distribution
issues
06/08/13 | Rogers, Linc E—mall exchanges wrth M. Prckett regardmg '_ 0.3 700.00 210.00

06/10/13 | Kanter, Matthew Preparing for and attendlng hearmg regardtng 55 445.00° 2,447.50]
lift stay motion and bankruptcy application; ' '
revising court time request regarding
distribution motion; continue drafting/revising
notice of motion regarding distribution and
Receiver's discharge; responding to E.
Coetzee

e i BN PP e e et ——— P — J

OSHOM:’; Rogers Linc E mail exohanges W|th working group i O 5 700. 00 350 00 .
regarding s e-mail |
correspondence in connection with | '

06111r'13 Kenter Matthew Contmue draftrng!rewsmg nottce of motlon '. 3.7 445,00 | 1,646.50
- and draft dtsoharge order e- meﬂs to L ' 3 |

MONTREAL OTTAWA TORONTO CALGARY VANCOUVER
NEW YORK CHICAGO LONDON BAMRAIN ALKHOBAR® BENING SHANGHAI*

* Associated Office

blakes.com

Blgkes, Cassels & Graydon LLP
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Invoice: 1704874
Date: June 17, 2013
Page: 10
Date (m/dly) - Timekeeper Descrlptlon ' Hours  Rate Amount
'; Rogers and M. Pickett regardlng '
| further rewsmg draf‘t dlscharge order i |
061'12!13 Rogers me E ma|l exchange W|th M. P:ckett regarding 0.3 700 DD 210.0052
06/13/13 | Kanter, Matthew Ccntlnue dreﬁlngirewsmg not1ce of motlon 6.7 44500 2,981.50 :
and discharge order; e-mails to L. Rogers and '
M. Pickett regarding drafting/revising | i
factum regarding same; additional research
regardtng factum |
08/13/13 I Rogers, Linc E-mail correspondence frcm M Kanter 0.2 700.00 ‘140 00
regardtng draft motJon rnatenais
08/14/13  Kanter, Matthew Revising notlce cf motlonforder 2.0 44500 890.00
call with M. Pickett regarding
, revising factum
in support of dls’mbutlon
06/14/13  Rogers, Linc E-mail correspondence from M Kanter 0.2 700.00 140.00
' regarding distribution motion.
Total Fees for this Matter $ 61,972.50
i Ma&er Trmekeeper Summ;ry_ . ID _ Hours Ra:'re Amount |
Adeison Benlamln BJL 0 5 $ 235 00 $ 117.50
Chan Cetherlne M. CNC 0 3 | 110. 00 33.00
_Gogarty Flona o FIG 1. 3 7 130 OO 169.00
. Huff, Pamela L.J. PLJH 0. 2  800.00 160. 00 :
Kanargehms Greg GK 2 ‘| _____  725.00 1 _52_2@
Kanter, Matthew MTE 82 2 445,00 36 579.00
Mee Wendy WEN D 5 570.00 285.00
Morgan Jennifer LJMX 05| | 335 00 ‘187 50
Rogers, Linc - LCR 251 70000  17,570.00
Thompson, Nancy (NBE 42| 31000 1,302.00
Weinrib, Laura ) LMw 16 595.00 952.00
- Willis, Jenna WLS 7.0 445.00 3,115.00 |
Total 125.5 | $ 61,972.50
Taxable Disbursement(s)
Computer Research $181.45
Courier 206.21
MOMTREAL OTTAWA TORONTO CALGARY VANCOUVER
NEW YORK CHICAGD LONDON BAHRAIN AL-KHOBAR® BELJING SHANGHAI* blakes.com

* Azsociated Olfics

Blake, Cassels & Graydon LLP
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['lnvoioe: 1704874 y
‘ Date: June 17, 2013

| Page: 11

Duplicating 228.70
On-Line Service Fee 4.50
OnCorp PPSA (certified) 20.00
Profile Report - Online 36.00
Search Fees 84.00
Sheriff's Certificate 24.00
Telephone/Facsimile 13.11

$797.97

Non-taxable Disbursement(s)

Government Fees $ 152.90
Third Party Fee - Non Taxable 11.00

$163.90

Harmdnized Sales Tax (13%) 8,160.17

Total Due for this Matter in Canadian Currency =;_=...$ 71 ,094?; CAD
MONTREAL OTTAWA TORONTO CALGARY VANCOUVER
MEW YORK CHICAGO LONDON BAHRAIN AL-KHOBAR® BELING SHANGHAI® blakes.com

* Associated Office Blake, Cassels & Graydon LLP



This is Exhibit “B” referred to in the Affidavit of
Matthew Kanter sworn the 18™ day of June, 2013

Y A

A Commissiqﬁ, etc.

Z(}Jc %CJJG.()
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EXHIBIT “B”

Name of Lawyer Year of Call Hourly Rate
Adelson, Benjamin Student $235.00
Chan, Catherine M. Search Clerk $110.00
Gogarty. Fiona Search Clerk $130.00
Hafizi, Bahar 2001 $475.00
Helbronner, Caroline 1987 $710.00
Hennigar, A. Francesca 2008 $400.00
Huff, Pamela L.J. 1987 $800.00
Kanargelidis, Greg 1990 $725.00
Kanter, Matthew 2010 $445.00
Mee, Wendy 2005 $570.00
Morgan, Jennifer Law Clerk $335.00
Rogers, Linc 2000 $700.00
Thompson, Nancy Law Clerk $310.00
Weinrib, Laura 2004 $595.00
Willis, Jenna 2010 $445.00
Wong, Thomas 2010 $445.00
York, Andrea J. 1998 $595.00

Total Fees Billed: $258,129.00
Total Hours: 487.8
Average Hourly Rate: $529.17

126411281
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Court File No. CV-13-10046-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) WEDNESDAY, THE 26™
)
JUSTICE MORAWETZ ) DAY OF JUNE, 2013
BETWEEN:
FREEPORT FINANCIAL LLC
Applicant
-and —
PRACS INSTITUTE CANADA B.C. LTD.
Respondents

IN THE MATTER OF AN APPLICATION UNDER SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.43 and SECTION 243 OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED

DISTRIBUTION ORDER

THIS MOTION, made by PricewaterhouseCoopers Inc. in its capacity as the Court-
appointed receiver (the “Receiver”™), without security, over all of the assets, undertakings and
property of PRACS Institute Canada B.C. LTD., was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Third Report of the Receiver, dated June 19, 2013 (the “Third
Report™) and on hearing the submissions of counsel for the Receiver and Freeport, no one else

appearing although served as evidenced by the Affidavit of [ ] sworn June [ ], 2013, filed:

I THIS COURT ORDERS that the time for service of the Notice of Motion, the Motion
Record and the Report is hereby abridged and validated so that this Motion is properly
returnable today and hereby dispenses with further service thereof.

22403621.5
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2% THIS COURT ORDERS that all terms not otherwise defined herein shall have the
meaning ascribed to them in the Third Report.

3. THIS COURT ORDERS that the activities of the Receiver, as set out in the Second
Report and the Third Report, be and are hereby approved.

4. THIS COURT ORDERS that the fees and disbursements of the Receiver and its
counsel, as set out in the Third Report and the Weaver Affidavit and Kanter Affidavit
attached thereto, be and are hereby approved.

5. THIS COURT ORDERS that the Receiver be and is hereby authorized and directed to
make the Interim Distribution in the amount of $2,735,089.79 to Freeport, in its capacity
as Agent on its own behalf and on behalf of the Lenders, from the Receiver’s available
cash on hand and the Interim Distribution (and any subsequent distributions pursuant to
paragraph 7) shall be made free and clear of all claims, security interests and other

encumbrances.

6. THIS COURT ORDERS that the Receiver is authorized to satisfy and pay the Reserve
Obligations from the Reserve without further Order of this Court.

7. THIS COURT ORDERS that, upon payment of the Reserve Obligations as determined
by the Receiver in its reasonable discretion, the Receiver be and is hereby authorized and
directed to pay any residual amounts in the Reserve to Freeport, up to the amount of the

Total Indebtedness without further Order of this Court.

8. THIS COURT ORDERS that the Receiver be and is hereby authorized and directed to
pay amounts remaining in the receivership estate after payment of the Total Indebtedness,
if any, to the Trustee, for distribution in accordance with the priority scheme of the BIA
without further Order of this Court.

224036215



181

'(IL7T "D epeue) 2amnsu] SOV
JO 10A1200Y payutodde-moy) Yy 10] sIfme]

{100 SoYe[q ) Iajuey MaJjel

6785-£98 (914) ‘IPL
A0STI9# ON DNST JHjued] MayNe

I0D'SAYR[q(D)SI2301dUl]
€597-€98 (91F) xeq
891H-€98 (91F) IPL

NZ9SEP# "ON DNST S50y "y dur|

6V 1 IS OoleuQ ‘0juoiog,
000t 21nS ‘19208 Leg 661
1S9 A\ MNOD) 2DIWWOD)

dTTINOGAVED ¥ STASSVD ‘AMVId

AAMAO NOLLNIRILSIA

OJU0I0 ], 18 PaOUSWIWIOd FUIPAJ0I]

(LSTT TVIDIAWINOD)
ADLLSAC A0 LANO0D YORIAINS
ONIVINO

S'LZ9E0PEE

TD00-9Y001-€1-AD :ON [T HNOH

syuapuodsay] weorddy
"ALT°D'd VAVYNVO ALNLLLSNI SOVd  Pue DTT TVOINVNIL LIOddddA






Court File No. CV-13-10046-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) WEDNESDAY, THE 26™
)
JUSTICE MORAWETZ ) DAY OF JUNE, 2013
BETWEEN:
FREEPORT FINANCIAL LLC
Applicant
" and i
PRACS INSTITUTE CANADA B.C. LTD.
Respondents

IN THE MATTER OF AN APPLICATION UNDER SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, ¢. C.43 and SECTION 243 OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED

DISCHARGE ORDER

THIS MOTION, made by PricewaterhouseCoopers Inc. (“PwC”™) in its capacity as the
Court-appointed receiver (the “Receiver™), without security, over all of the assets, undertakings

and property of PRACS Institute Canada B.C. LTD., was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the Third Report of the Receiver, dated June 19, 2013 and on hearing the
submissions of counsel for the Receiver and Freeport, no one else appearing although served as

evidenced by the Affidavit of [ ] sworn June [ ], 2013, filed:

1. THIS COURT ORDERS that the time for service of the Notice of Motion, the Motion
Record and the Report is hereby abridged and validated so that this Motion is properly
returnable today and hereby dispenses with further service thereof.

22371049.7
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2. THIS COURT ORDERS that effective as of the date that the Receiver files a certificate
in the form attached as Schedule “A” hereto (the “Discharge Certificate”) certifying
that the payments and distributions set forth in the Third Report have been made,
including the payment of the Reserve Obligations (as defined in the Third Report), and
that the Receiver has completed all activities described in the Third Report, the Receiver
shall be discharged as Receiver over all of the assets, undertakings and property of the
Debtor, provided however that notwithstanding its discharge herein (a) the Receiver shall
remain Receiver for the performance of such incidental duties as may be required to
complete the administration of the receivership herein, and (b) the Receiver shall
continue to have the benefit of the provisions of all Orders made in this proceeding,

including all approvals, protections and stays of proceedings in favour of PwC in its

capacity as Receiver.

3 THIS COURT ORDERS AND DECLARES that effective as of the date that the
Receiver files the Discharge Certificate, PwC shall be released and discharged from any
and all liability that PwC then has or may thereafter have by reason of, or in any way
arising out of, the acts or omissions of PwC while acting in its capacity as Receiver
herein, save and except for any gross negligence or wilful misconduct on the Receiver’s
part. Without limiting the generality of the foregoing, PwC shall, upon filing the
Discharge Certificate, be thereby forever released and discharged from any and all
liability relating to matters that were raised, or which could have been raised, in the

within receivership proceedings, save and except for any gross negligence or wilful

misconduct on the Receiver’s part.

22371049.7



184

Schedule A — Form of Receiver’s Discharge Certificate
Court File No. CV-13-10046-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
FREEPORT FINANCIAL LLC

Applicant
-and —

PRACS INSTITUTE CANADA B.C. LTD.

Respondents

IN THE MATTER OF AN APPLICATION UNDER SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.43 and SECTION 243 OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED

DISCHARGE CERTIFICATE

WHEREAS pursuant to an Order of Mr. Justice Morawetz of the Ontario
Superior Court of Justice (Commercial List) made June [ 1. 2013 (the “Discharge Order”),
PricewaterhouseCoopers Inc. (“PwC”) was discharged as receiver (the “Receiver”), without
security, over all of the assets, undertakings and property of PRACS Institute Canada B.C. LTD.
(the “Debtor”) acquired for, or used in relation to the Debtor’s business, and not in its personal
or corporate capacity, with such discharge to be effective upon the Receiver filing a certificate
with this Court certifying that it has made all required payments and completed the activities
outlined in the Third Report of the Receiver dated June 19, 2013 (the “Third Report™) and in

connection with the receivership proceedings.

22371048.7



THE UNDERSIGNED HEREBY CERTIFIES as follows:

1. In accordance with Paragraph 2 of the Discharge Order, the payments contemplated by
the Third Report, including the payment of the Reserve Obligations (as defined in the Third
Report), have been made, and the activities described in the Third Report necessary to conclude

the receivership proceedings have been completed.

DATED at Toronto, Ontario this day of , 2013

PRICEWATERHOUSECOOPERS INC,, solely
in its capacity as receiver of PRACS Institute
Canada B.C. LTD., and not in its personal or
corporate capacity.

Name: Michelle Pickett
Title: Senior Vice President

22371049.7
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FREEPORT FINANCIAL LLC. and PRACS INSTITUTE CANADA B.C. LTD.

Court File No: CV-13-10046-00CL

224049351

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

MOTION RECORD OF
PRICEWATERHOUSECOOPERS INC.
(Returnable June 26, 2013)

BLAKE, CASSELS & GRAYDON LLP
Commerce Court West

199 Bay Street, Suite 4000

Toronto, Ontario M5L 1A9

Linc Rogers

Tel: 416-863-4168

Email: linc.rogers@blakes.com
Fax: 416-863-2653

Matthew Kanter
Tel: 416-863-5825
Email: matthew.kanter@blakes.com

Lawyers for the Court-appointed Receiver of
PRACS Institute Canada B.C. LTD.
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