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Schedule “C”

to the Initial Order from the Honourable Robert Mongeon, j.s.¢., dated January 21, 2008

CROSS-BORDER INSOLVENCY PROTOCOL

This cross-border insolvency protocol (this "Protoecol™) shall govern the conduct of all parties in

interest in the Insolvency Proceedings (as defined below).

The Guidelines Applicable to Court-to-Court Communications in Cross-Border cases (the
"Guidelines"), attached as Schedule A hereto, shall be incorporated by reference and form part
of this Protocol. Where there is any discrepancy between the Protocol and the Guidelines, this

Protocol shall prevail.

Background

1. Quebecor World Inc. (the "Canadian Debtor") and certain of its direct and indirect U.S.
subsidiaries (collectively, the "U.S. Debtors") commenced reorganization proceedings
(collectively, the "Canadian Proceedings”) by filing an application undar the Canadian
Companies' Creditors Arrangement Act (the "CCAA") with the Quebec Superior Court
in Montreal, Quebec (the "Canadian Court") and an Order (the "CCAA Order") have
been granted under which (a) the Canadian Debtor and U.S. Debtors have been
determined to be entitled to relief under the CCAA, and (b) Emst & Young Inc. was
appointed as monitor (the "Monitor") of the Canadian Debtor and U.S. Debtors, with the
rights, powers, duties and limitations upon liabilities set forth in the CCAA, and the

CCAA Order.

)

The U.S. Debtors have commenced reorganization cases (collectively, the "Chapter 11

Cases") under chapter 11 of the United States Bankruptey Code

-U.S.C. §§ 101 ef seq.
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(the "Bankruptcy Code"), in the United States Bankruptcy Court for the Southern
District of New York (the "U.S. Court"), and such cases have been consolidated {for

procedural purposes only) under Case No. . The U.S. Debtors

continue to operate their business and manage their properties as debtors in possession
pursuant to Sections 1107 and 1108 of the Bankruptey Code. No trustee or examiner has
been appointed in the Chapter 11 Cases. An official committee of unsecured creditors

(the "Commitfee") may be appointed in the Chapter 11 Cases.

For convenience, (i) the U.S. Debtors and the Canadian Debtor shall be referred to herein
collectively as the "Debters”, (i) the Chapter 11 Cases and the Canadian Proceedings
shall be referred to herein collectively as the "Insolvency Proceedings”, (iil) the U.S.
Court and the Canadian Court shall be referred to herein collectively as the "Courts", and
(iv) the U.S. Representatives and the Canadian Representatives (each as defined below)

shall be referred to herein collectively as the "Representatives”.

The Canadian Debtor is the direct or indirect corporate parent of all of the other Debtors.
The Canadian® Debtor is headquartered in Montreal, Quebec. The Canadian Debtor
conducts business in Canada and the U.S. Debtors conduct business in the United States.
Other subsidiaries controlled directly or indirectly by the Canadian Debtor, not parties to
the Insolvency Procecdings (the "Non-Filing Subsidiaries"), conduct business in

Canada, the United States and several other parts of the world, and have significant

operations in Europe and Latin America.

Purpose and Goals

-

J.

While the Insolvency Proceedings arc pending in the United States and Canada, the

implementation of basic administrative procedures is necessary to coordinate certain
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activities therein, to ensure the maintenance of the Courts' respective independent

jurisdiction and to give effect to the doctrines of comity. Accordingly, this Protocol has

been developed to promote the following mutually desirable goals and objectives in the

Insolvency Proceedings:

(2)

(b)

@

(©)

harmonize and coordinate activities between the Courts in the Insolvency

Proceedings;

promote and facilitate the fair, open, orderly and efficient administration of the
Insolvency Proceedings to, among other things, maximize the efficiency of same,
reduce the costs associated therewith and avoid duplication of efforts, for the
benefit of all of the Debtors' creditors and other interested parties, wherever

located;

honor the respective independence and integrity of the Courts and other courts

and tribunals of Canada and the United States;

promote international co-operation and respect for comity among the Courts, the
Debtors, the Commitiee, the Representatives (as defined below) and other

creditors and interested parties in the Insolvency Proceedings; and

implement a framework of general principles to address basic administrative

issues arising out of the cross-border nature of the Insolvency Proceedings.

Comity and Independence of the Courts

6. The approval and implementation of this Protocol shall not divest or diminish the U.S.

Court's and the Canadian Court's respective independent jurisdiction over the subject

matter of the Chapter 11 Cases and Canadian Proceedings, respectively. By approving

and implementing this Protocol, neither the U.S. Court, the Canadian Court, the Debtors

nor any creditor of any other interested party shall be deemed to have approved or

engaged in any infringement on the sovereignty of the United States or Canada.
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7. The U.S. Court shall have sole and exclusive jurisdiction and power over the conduct and

hearing of the Chapter 11 Cases. The Canadian Court shall have sole and exclusive

jurisdiction and power over the conduct and hearing of the Canadian Proceedings. In

accordance with the principles of comity and independence recognized herein, nothing

contained herein shall be construed to:

(a)

(b)

(c)

(d)

®

®

increase, decrease or otherwise modify the independence, sovereignty or
jurisdiction of the U.S. Court, the Canadian Court or any other court of tribunal in
the United States or Canada, including the ability of any such court or tribunal to
provide appropriate relief under applicable law on an ex parre or "limited notice”

basis;

require the U.S. Court to take any action that is inconsistent with its obligations

under the laws of the United States;

require the Canadian Court to take any action that is inconsistent with its

obligations under the laws of Canada;

require the Debtors, the Monitor, the Committee or the Representatives to take
any action or refrain from taking any action that would result in a breach of any

duty imposed on them by any applicable law;

authorize any action that requires the specific approval of one or both of the
Courts under the Bankruptey Code or the CCAA after appropriate notice and a
hearing (except to the extent that such action specifically is described in this

Protocol); or

preclude the Debtors, the Committee, the Monitor, the Office of the United States
Trustee (the "U.S. Trustee”), any creditor or any other interested party from
asserting such party's substantive rights under the applicable laws of the United
States, Canada or any other jurisdiction including, without limitation, the rights of
interested parties or affected persons to appeal from the decisions taken by one or

both of the Courts.
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The Debtors, the Representatives and their respective employees, members, agents and
professionals shall respect and comply with the independent, nondelegable duties
imposed upon them by the Bankruptcy Code, the CCAA, the CCAA Order and other

applicable laws and court orders.

Cooperation

9.

10.

To assist in the cfficient administration of the Insolvency Proceedings and in recognizing
that any of the Debtors may be creditors of any of the others' estates, the Debtors shall,
where appropriate: (i) cooperate with each other in connection with actions taken in both
the U.S. Court and the Canadian Court; and (ii) take any other appropriate steps to
coordinate the administration of the Insolvency Proceedings for the benefit of he Debtors’

respective estates and stakeholders.

To harmonize and coordinate the administration of the Insolvency Proceadings, the U.S.
Court and the Canadian Court each may coordinate activities and consider whether it is

appropriate to defer to the judgment of the other Court. Without limitation:

(a) The U.S. Court and the Canadian Court may communicate with one another, with
or without counsel present, with respect to any procedural matter relating to the

Insclvency Proceeding,

(b)  If the issue of the proper jurisdiction or Court to determine an issue is raised by
any interested party in either of the Insolvency Proceedings with respect fo a
motion or application filed in either Court, the Court before which such motion or
application was initially filed may contact the other Court fo determine an
appropriate process by which the issue of jurisdiction will be determined; which
process shall be subject to submissions by the Debtors, the U.S. Trustee, the
Committee, the Monitor and any interested party prior to any determination on the

issue of jurisdiction being made by either Court.
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(c) The Courts may, but are not obligated to, coordinate activities in the Insolvency

Proceedings such that the subject matter of any particular actior, suit, request,

application, contested matter or other proceeding is determined in a single Court.

(d)  The U.S. Court and Canadian Court may conduct joint hearings {each, a "Joint

Hearing") with respect to any matter in which both Courts consider such a Joint

Hearing to be necessary or advisable and, in particular, to facilitate or coordinate

proper and efficient conduct of the Insolvency Proceedings. With respect to any

such Joint Hearing, unless otherwise ordered by both Cousts, the following

procedures will be followed:

@

(i)

(i)

iv)
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a telephone or video link shall be established so that each Court will be

able to simultaneously hear the proceedings in the other Court;

submissions or applications (collectively, the "Pleadings”) by any party
that are or become the subject of a Joint Hearing shall be made or filed
initially only with the Court in which such party is appearing and seeking
relief. Promptly afer the scheduling of any Joint Hearing, the party
submitting such Pleadings to one Court will file courtesy copies with the
other Court. In any event, Pleadings secking relief from both Courts shall
be filed with both Courts;

any party intending to rely on written evidentiary materials (collectively,
the "Bvidentiary Materials") in support of a submission to either Court in
connection with any Joint Hearing will submit such Evidentiary Materials

in identical form to cach Court;

if a party that has not previously appeared in or attorned to the jurisdiction
of either Court, it shall be entitled to submit Pleadings or Evidentiary
Materials in connection with the Joint Hearing without, by the act of such
filing alone, being deemed to have appeared in or attorned to the
jurisdiction of such Court, so long as such party does not request any

affirmative relief from such Court;



)

vi)
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the Judge of the U.S. Court and Jjustice of the Canadian Court who will
hear the Joint Hearing may communicate with each other in advance of
such Joint Hearing, with or without counsel being present, to: (1) establish
guidelines for the orderly submission of Pleadings, Evidentiary Materials
and any other papers, and for the rendering of decisions; and (2) address

any related procedural, administrative or preliminary matters; and

the Judge of the U.S. Court and Justice of the Canadian Court who will
hear the Joint Hearing may communicate with each other afier such Joint
Hearing, with or without counsel being present, for the purposes of: (1)
determining whether consistent rulings can be made by both Courts; (2)
coordinating the terms of the Courts' respective rulings; and (3) addressing

any related procedural or administrative matters.

11.  Notwithstanding the terms of paragraph 10 above, this Protocol recognizes that the U.S.

Court and Canadian Court are independent courts. Accordingly, although the Courts will

seek to cooperate and coordinate with each other in good faith, either of the Courts may

at any time exercise its independent jurisdiction and authority with respect to: (i) matters

presented to and properly before such Court; and (ii) the conduct of the parties appearing

in such matters.

12.  If one Court has jurisdiction over a matter the determination of which requires the

application of the law of the jurisdiction of the other Court, such Court may, without

limitation, hear expert evidence of such law or seek the written advice of the other Court,

which advice will be made available to all parties in interest.

Recogrition of Stays of Proceedings

13.  The Canadian Court hereby recognizes the validity of the stay of proceedings and actions

against the U.S. Debtors and their property under section 362 of the Bankruptcy Code
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(the "U.S. Stay"). In implementing the terms of this paragraph, the Canadian Court may
consult with the U.S. Cowrt regarding: (i) the interpretation, extent, scope and
applicability of the U.S. Stay and any orders of the U.S. Court modifying or granting

relief from the U.S. Stay; and (ii) the enforcement of the U.S. Stay in Canada.

The U.S. Court hereby recognizes the validity of the stay of proceedings and actions
against the Debtors and their property under the CCAA Order (the "Canadian Stay"). In
implementing the terms of this paragraph, U.S. Court may consult with the Canadian
Court regarding: (i) the interpretation, extent, scope and applicability of the Canadian
Stay and any orders of the Canadian Court modifying or granting relief from the
Canadian Stay; and (ii) the enforcement of the Canadian Stay in the United States. Both
the U.S. Court and the Canadian Court note that CCAA Order provides that (i) the
Canadian Stay, as it applies to the U.S. Debtors, is deemed to conform to the extent and
scope of the U.S. Stay, and (ii) if there is any conflict between the operation of the
Canadian Stay, as it applies to the U.S. Debtors, and the operation of the U.S. Stay, then

the U.S. Stay shall govern.

Nothing contained herein shall affect or limit the Debtors' or other parties’ rights to assert
the applicability or nonapplicability of the U.S. Stay or the Canadian Stay to any
particular proceeding, property, asset, activity or other matter, wherever pending or
Eocaéed. Motions brought respecting the application of the stay of proceedings with
respect to assets or operations located in Canada_shal% be heard and determined by the

Canadian Court. Motions brought respecting the application of the stay of proceedings

‘with tespect to assets or operations located in the United States shell be heard and

determined by the U.S. Court.
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Rights to Appear and Be Heard

16. The Debtors, their creditors, the Monitor, and other interested parties in the Insolvency
Proceedings, including, without limitation, the Committee, the Representatives or any
other committee that may be appointed by the U.S. Trustee, shall have the right and
standing: (i) to appear and to be heard in ¢ither the U.S. Court or Canadian Court in the
Chapter 11 Cases or Canadian Proceedings, respectively, to the same extent as creditors
and other interested parties domiciled in the forum country, subject to any local rules or
regulations generally applicable to all parties appearing in the forum; and (ii) to file
notices of appearance or other papers with the clerk of the U.S. Court or the Canadian
Court in respect of the Chapter 11 Cases or Canadian Proceedings, respectively;

provided, however, that any appearance or filing may subject a creditor or interested

party to the jurisdiction of the Court in which the appearance or filing occurs; provided
further, that an appearance by the Committee in the Canadian Proceedings shall not form
a basis for personal jurisdiction in Canada over the members of the Committee.
Notwithstanding the foregoing, and in accordance with the policies set forth above,
including, inter alia, paragraph 10 above: (i) the Canadian Court shall have jurisdiction
over the U.S. Representatives (as defined below) solely with respect to the particular
matters as to which the U.S. Representatives appear before the Canadian Court; and (ii)
the U.S. Court shall have jurisdiction over the Canadian Representatives (as defined
below) solely with respect to the particular matters as to which the Canadian

Representatives appear before the U.S. Court.

Retention and Compensation of Representatives and Professionals
17.  The Monitor Parties (as defined below) and any other estate representatives appointed in

the Canadian Proceedings (collectively, the "Canadian Representatives”) shall (subject
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to paragraph 16) be subject to the sole and exclusive jurisdiction of the Canadian Court
‘with respect to all matters including: (i) such Canadian Representatives' tenure in office;
(ii) the retention and compensation of such Canadian Representatives; (iii) such Canadian
Representatives' liability, if any, to any person or entity, including the Debtors and any
third parties, in connection with the Insolvency Proceedings; and (iv) the hearing and
determination of any other matters relating to the Canadian Representatives arising in the
Canadian Proceedings under the CCAA or other applicable Canadian law. The Canadian
Representatives, their counsel (whether Canadian or U.S.) and any other professionals
retained therefor shall not be required to seek approval of their retention in the U.S.
Court. Additionally, the Canadian Representatives, their counsel (whether Canadian or
U.S.) and such other Canadian professionals: (a) shall be compensated for their services
solely in accordance with the CCAA, the CCAA Order and other applicable laws of
Canada or orders of the Canadian Court; and (b) shall not be reguired to seek approval of

their compensation in the U.S. Court.

18.  The Monitor and its respective officers, directors, employces, counsel and agents,
wherever located (collectively, the "Monitor Parties”), shali be entitled to the same
protections and immunities in the United States as those granted to them under the CCAA
and the CCAA Order. In particular, except as otherwise provided in any subsequent
order entered in the Canadian Proceedings, the Monitor Parties shall incur no liability or
obligations as a result of the CCAA Order, the appointment of the Moritor, the carrying
out of its duties or the provisions of the CCAA and the CCAA Order by the Monitor
Partics, except any such liability arising from actions of the Monitor Parties constituting

gross negligence or wilful misconduct.
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Any cstate representative appointed in the Chapter 11 Cases, including any official
committee appointed pursuant to section 1102 of the Bankruptey Code, or any examiner
or trustee appointed pursuant {o section 1104 of the Bankruptey Code (collectively, "U.S.
Representatives”) shall (subject to paragraph 16) be subject to the sole and exclusive
jurisdiction of the U.S. Court with respect to all matters, including: (i) such U.S.
Representative's  appointment and tenure in ofﬁcé; (ii) the compensation and
reimbursement of out-of-pocket costs of such U.S. Representative; (iii) such U.S.
Representative's liability, if any, to any person or entity, including the Debtors and any
third parties, in connection with the Insolvency Proceedings; and (iv) the hearing and
determination of any other matters relating to the U.S. Representatives arising in the
Chapter 11 Cases under the Bankruptcy Code or other applicable laws of the United
States. The U.S. Representatives, their counsel and any other professionals retained
therefor shall not be required to seek approval of their retention in the Canadian Court.
Additionally, the U.S. Representatives, their counsel and such other professionals: (i)
shall be compensated for their services solely in accordance with the Bankruptcy Code
and other applicable laws of the United States or orders of the U.S. Court; and (ii) shall

not be required to seek approval of their compensation in the Canadian Court.

Any Canadian professionals retained by the Debtors, and any professionals (whether
Canadian or U.S.) retained solely by the Canadian Debtor, including in each case,
without limitation, counsel and financial advisors (collectively, the "Canadian
Professionals”) shall be subject to the sole and exclusive jurisdiction of the Canadian
Court. Accordingly, the Canadian Professionals: (i) shall be subject to the procedures
and standards for the retention and compensation applicable in the Canadian Court under

the CCAA, the CCAA Order and any other applicable Canadian law or orders of the
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Canadian Cowrt; and (ii) shall not be required to seck approval of their retention or

compensation in the U.S. Court.

Subject to paragraph 20, any U.S. professionals retained by the Debtors, including,
without limitation, counsel and financial advisors (collectively, the "U.S. Professionals™)
shall be subject to the sole and exclusive jurisdiction of the U.S. Court. Accordingly, the
U.S. Professionals: (i) shall be subject to the procedures and standards for retention and
compensation applicable in the U.S. Court under the Bankruptcy Code and any other
applicablé laws of the United States or ordérs of the U.S. Court; and (ii) shall not be

required to seek approval of their retention or compensation in the Canadian Court.

Transactions

22.

Any transactions outside the ordinary course of business for the sale, lease or use of
property of the Canadian Debtor shall be subject to the sole direction or approval of the
Canadian Court. The Canadian Debtor may, and shall where the CCAA Order so
requires, seek the direction or approval of the Canadian Court for (i) transactions outside
of the ordinary course of business for the sale, lease or use of property of any Non-Filing
Subsidiaries, and (ii) transactions by Non-Filing Subsidiaries relating to the restructuring
of their respective businesses or financial affairs. In each such case, promptly upon the

issuance of an order by the Canadian Court giving directions with respect to or approving

any such transaction, & copy of such order shall be filed in the Chapter 11 Cases.

“Transactions outside the ordinary course of business for the sale, lease or use of property '
of the U.S. Debtors shall be subject to the sole direction or approval of the U.S. Court.

Promptly upon the issuance of an order by the U.S. Court giving directions with respect
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to or approving any such transaction, a copy of such order shall be filed in the Canadian

Proceedings.

DIP Lenders

23.

A Term Sheet dated as of January 18 , 2008 (the “DIP Term Sheet”) has been entered
into ameng the Canadian Debtor, the U.S. Debtors, Credit Suisse, for and on behalf of
Credit Suisse, acting by its Cayman Islands Branch, as administrative agent (together
with any successor appointed pursuant to the terms of the DIP Documents (as defined
hereinafter), the “Administrative Agent”), Credit Suisse, acting by its Cayman Islands
Branch, as coliateral agent (together with any successor appointed pursuant to the terms
of the DIP Documents, the “Cellateral Agent”), Morgan Stanley Senior Funding, Inc., as
syndication agent (together with the Administrative Agent and the Collateral Agent, the
“Agents”), acting as Agents for themselves, Credit Suisse, as initial issuing bank (the
“Initial Issuing Bank”), and a syndicate of financial institutions (together with the
Agents and the Initial Issuing Bank, collectively the “DIP Lenders”), along with such
fee letter, credit agreements, loan documents, mortgages, charges, hypothecs, security
documents, guarantees, hedging documents and other documents as are contemplated by
the DIP Term Sheet or as may be reasonably required by the DIP Lenders pursuant to the
terms thereof (collectively, along with the DIP Term Sheet, the “DIP Documents™). The
U.S. Court shall have the exclusive jurisdiction to hear and determine all matters relating
to the DIP Documents as they affect the U.S. Debtors, The Canadian Court shall have
the exclusive jurisdiction to hear and determine all matters relating to the DIP Documents

as they affect the Canadian Debtor.
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Notice of any motion, application or other Pleading or paper filed in one or both of the
Insolvency Proceedings involving or relating to matters addressed by this Protocol and
notice of any related hearings or other proceedings shall be given by appropriate means
(including, where circumstances warrant, by courier, facsimile or other electronic forms
of communication) to the following: (i) all creditors and other interested parties, in
accordance with the practice of the jurisdiction where the papers are filed or the
proceedings are to occur; and (ii) to the extent not otherwise entitled to receive notice
under clause (i) of this paragraph 24, counsel to the Debtors, the U.S. Trustee, the
Committes, the Monitor and such other partics as may be designated by either of the
Courts from time to time. When any paper is filed by either the U.S. Debtors or the
Canadian Debtor in the Chapter 11 Cases or the Canadian Proceedings, respectively, that
has cross-border effect, the U.S. Debtors or Canadian Debtor, as applicable, shall serve
such papers promptly on counsel for the other U.S. Debtors and Canadian Debtor, the
U.S. Trustee, the Monitor, and such other parties as may be designated by either of the
Courts from time to time. Notice in accordance with this paragraph shall be given by the
party otherwise responsible for effecting notice in the jurisdiction where the underlying
papers arc filed or the proceedings are to occur. In addition to the foregoing, upon
request, the U.S. Debtors or the Canadian Debtor shall provide the U.S. Court or the
Canadian Court, as the case may be, with copies of all or any orders, decisions, opinions

or similar papers issued by the other Court in the Insolvency Proceedings.

When any cross-border issues or matters addressed by this Protocol are to be addressed
before a Court, notice shall be provided in the manner and to the parties referred to In

paragraph 24 above.
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Effectiveness; Modification
26.  This Protocol shall become effective only upon its approval by both the U.S. Court and

the Canadian Court.

27.  This Protocol may not be supplemented, modified, terminated or replaced in any manner
except upon the approval of both the U.S. Court and the Canadian Court after notice and
a hearing. Notice of any legal proceeding to supplement, modify, terminate or replace

this Protocel shall be given in accordance with paragraph 24 above.

Procedure for Reselving Disputes under the Pretocol

28.  Disputes relating to the terms, intent or application of this Protocol may be addressed by
interested parties to either the U.S. Court, the Canadian Court or both Courts upon notice
in accordance with paragraph 24 above. In rendering a determinaticn in any such
dispute, the Court to which the issue is addressed: (i) shall consult with the other Court;
aﬁd (il) may, in its sole and exclusive discretion, either: (&) render a binding decision
after such consultation; (b) defer to the determination of the other Court by transferring
the matter, in whole or in part, to such other Court; or (¢) seek a Joint Hearing of both
Courts in accordance with paragraph 10 above. Notwithstanding the foregoing, in
making a determination under this paragraph, cach Court shall give due consideration to
the independence, comity and inherent jurisdiction of the other Court established under

existing law,

29.  In implementing the terms of the Protocol, the U.S. Court and the Canadian Court may,
in their sole, respective discretion, provide advice or guidance to each other with respect

to legal issues in accordance with the following procedures:
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the U.S. Court or the Canadian Court, as applicable, may determine that such

advice or guidance is appropriate under the circumstances;

the Court issuing such advice or guidance shall provide it to the other Court in

writing;

copies of such written advice or guidance shall be served by the applicable Court

in accordance with paragraph 24 above;

the Courts may jointly decide to invite the Debtors, the Committee, the
Representatives, the U.S. Trustee, the Monitor and any other affected or interested
party to make submissions to the appropriate Court in response to or in
connection with any written advice or guidance received from the other Court;

and

for clarity, the provisions of this paragraph 29 shall not be construed {o restrict the
ability of either the U.S. Court or Canadian Court to confer as provided in

paragraph 10 above whenever it deems it appropriate to do s0.

Preservation of Rights

30.  Except as specifically provided herein, neither the terms of this Protocol nor any actions

taken under this Protocol shall: (i) prejudice or affect the powers, rights, claims and

defenses of the Debtors and their respective estates, the Committees, the Representatives,

the U.S. Trustee, the Monitor or any of the Debtors' creditors under applicablie law,

including, without limitation, the Bankruptcy Code, the CCAA and the orders of the

Courts; or (ii) preclude or prejudice the rights of any person to assert or pursue such

person's substantive rights against any other person under the applicable laws of Canada

or the United States.
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Guidelines
Avpplicable te Court-to-Court Commurications
in Cross-Border Cases

Introductive;

Onc of the most essential elements of cooperation in cross-border cases i
comrmunication among the administrating nuthorities of the countries involved. Because
of the importance of the courts in insolvency aud reorganization proceedings, it is even
morc cssential that the supervising courls be able to coordinate their activities to asgure
the maximum gvailable benefit for the stakeholders of financially troubled enterprises.

These Guidelines are mtended to enhance coordination and harmonmization of
insolvency proceedings that involve more than onme country through sommnunications
among the jurisdictions invelved. Communications by judges directly with judges or
adnrinisirators in & forelgn country, however, raise issues of credibility and proper
procedures. The context alone is likely to create concern in litigants unless (e process is
transparent and clearly fair. Thus, communication among courts in cross-border cases is
both more Important and more sensitive thap in domestic cases. These Guidelines
encourage such communications while channeling them through transparent procedures.
The Guidelines are meant to pernil rapid cooperation in a developing insolvency case
while ensuring due process to all concerned,

The Guidelines at this time contemplate application only between Canada and the
United States because of the very different rules governing communications with and
among courts in Mexico. Nonetheless, a Mexican Court might choose to adopt some ot
all of these Guidslines for communications by & sindico with foreign administrators or
courts,

A Court intending to employ the Guidelines — in whole or pari, with or without
modifications — should adopt them formally befors applying them. A Court may wish to
make s adoption of the Guidelines contingent npon, or temporary until, their adoption
by other courts concerned in the matter. The adopting Court may want to make adoption
or continwance conditionsl upon adoption of the Guidelines by the other Court in a
substantially similar form, to ensure that judges, counsel, and partics arc not subject to
different standards of conducr.

The Guidelines should be adopted following such notice to the parties and counsel
as would be given under lucal procedures with regard to any important procedural
decision under similar circumstances. If communication with other courts s urgently
needed, the local procedures, inclnding notice requirements, that are used in urgent or
emergency situations should be employed, inchuding, if appropriate, an initial period of
effectiveness, followed by further consideration of the Guidelines at a laler time,
Questions abour the parties entitled to such notice (for example, all parties or
representative parties or representarive counsel) and the namre of the court’s
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consideration of any ohjections (for exemple, with or without a hearing) are governed by
the Rules of Procedure in cach jurisdiction and are not addressed in the Guidelines.

The Guidelines are not meant to be siatic, but arc meant to be adapted and
modified to fit the circumstances of individual cascs and to change and svolve as the
international insolvency community gains experience [rom working with them, They are
to apply only in a manner that is copsistent with local procedures and local cthjcal
requirements. They do not address the detoils of notice and procedure that depend upon
the law and practice in each jurisdiction. However, the Guidelines represent approaches
that are Hkely fo be highbly useful in achieving efficient and just resolutions of
cross-border insolvency issues. Their use, with such modifications and under such
circumstances ag may be appropriate in a particular case, is therefore recommended.

Guideline 1

Except in circumstances of urgency, prior fo & communicarion with another Coust,
the Court should be satisfied that such 4 cormmunication is congistent with all applicable
Rules of Procedure in its country. Where a Court intends to apply these Guidelines (in
whale or i purt and with or without modificatons), the Guidelines {o he employed
should, whergver possible, be formally adopted before they are applied, Coordination of
Guidelines between cowrts is desirable and officials of both courts may comumunicate in
sccordance with Guideline 8(d) with regard to the application and implementation of the
Guidehines.

Guideline 2

A Court may communicate with another Court in connection with matters relating
to procesdings before it for the purposes of coordinating and harmonizing proceedings
before it with those in the other jurisdiction,

(Guidetine 3
A Court may comununicate with an Insolvency Administrator in another
jurisdiction or an autherized Representative of the Court in that jurisdiction in connection
with the coordination and harmonization of the proceedings before it with the
proceedings in the other jurisdiction,
Cuideline 4
A Cowrt may permit a duly asthorized Insclvency Administrator to communicate
with & foreign Court directly, subject to the approval of the forsign Court, or through un
msolvency Admivistrator in the other jurisdiction or throngh an  authorized
Representative of the foreign Court on such terms as the Courl considers sppropriate,
Guideline 5

A, Court may receive communications from u {ureign Court or from an avthonzed
Representutive of the foreign Court or from a foreign lnsolvency Administrator and

4
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should respond directly if the communjcation is from a forcign Court (subject 1o
Guideling 7 in the case of two-way communications) and may respond directly or
through an euthorized Representetive of the Court or through a duly authorized
Insvlvency Administrator i the comihupication is from a foreign Insolvency
Administrator, subject to local reles coneorning ox parte communications.

Guldeline 6

Comemunications from a Court to another Courl may take place by or through the

Coutt

(&)

(b

Sending or wansmiling copies of formal orders, judgments, opinions,
reasons for decision, endorsements, transcripts of proceedings, or other
documenis directly to the other Court and providing advence notice to
counse! for affected parties in such manner as the Court congiders
appropriate;

Directing counsel or & foreign or domestic Insolvency Administrslor Lo
transmit or deliver copies of doguments, pleadings, affidavits, facturmns,
briefs, or other documents that are filed or 1o be filed with the Court to the
other Court in such fashion as may be appropriate and providing advance
notice o counsel for affected parties in such manner as the Court
considers appropriate;

Participating in two-way communicstions with the other Cowt by
telephone or video conference call or other electronic means, in which
case Guideline 7 should apply.

Guideline 7

It the event of communications between the Courts in accordsnce with
Guidelines 2 and 5 by means of telephone or video conference call or other elecivonic
means, unless otherwise directed by sither of the two Courts:

(a)

(®)

©

Counse! for all affected parties shouvld be entitled lo participere in porson
during the communication snd advancc notice of the communication
should be given to all parties in secordance with the Rules of Procedure
applicable incach Court;

16 communication between the Courts should be recorded and may be
transcribed. A written transcript may be prepared from a recording of the
communication which, with the approval of both Courts, should be treated
ay an official transcript of the communication;

Copies of any recording ol the communication, of any transeript of the
communication prepared pursuant to any Divection of vither Court, snd of
any official transcript prepared from & recording should be filed as part of
the record in the proceedings and made available to counsel for ail parties
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(d)

in both Courts sub;wt to such Dircctions as to confidentiality as the Courts
may consider appropriate; ahd

The time and place for comimunications between the Conrts should be to
the satisfaction of both Courts, Personnel other than Judges in cach Court
may communicate fully with ecach other to establish sppropriate
arangements  for  the communication without the necessity for
participation by counsel unless otherwise ordered by either of the Couris.

Guideline §

fn the event of communications between the Court snd an nutherized
Representative of the forclgn Comt or a forcign Tnsolvency Administrator in accordance
with Guidslines 3 and 5 by means of lephone or video conference call ar other
electronic means, unfess otherwise directed by the Cowrt:

(&)

®

©

(d)

Connsel for all affectad parties should be entitled to participate in person
during (he communication and advance notice of the communication
should be givea to all parties in accordance with the Rules of Procedure
applicable in each Cout;

The communication should be recorded and may be transcribed, A written
transeript may he prepared from & recording of the communication which,
with the approval of the Court, can be treated as an official transcript of
the communication;

Copies of any recording of the commudcation, of any transeript of the
communication prepared pursuant to any Dircction of the Court, and of
any official transcript prepared from a recording should be filed as part of
the record in the proceedings and made available 1o the other Court end 10
counsel for all parties in both Courts subjeet to such Directions as to
confidentiality as the Court may consider appropriate; and

The time and place for the communication should be to the satisfaction of
the Court. Personnel of the Cowrt other then Judges may cormmumicate
fully with the authorized Representative of the foreign Court or the foreign
1nso§vemy Administrator 1o establish appropriste arvangements for the
communication without the necessity for participation by counsel wuless
otherwise ordered by the Court.

Guidelins 9

A Court may conduct a joint hearing with another Court. {n connection with any
such joint hearing, the following should apply, unless otherwise ordered or unless
otherwise provided in any previously approved Protocol applicabls to such joint hearing:

=)

Euch Court showld b able to shinudtansously hear the proceedings in the
other Court,

6
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()  Evidentiary or written: matefials filed or to be filed in one Court should, in
accordance with the Directjons of that Court, be transmitted o the other
Court or made available eléctonically in a publicly accessible system in
advance of the hearing. Transmittal of such material to the other Court or
itg public availability in an electronic system should not subject the party
filing the material in one Court to the jurisdiction of the other Court.

(¢)  Submissions or applications by the representative of any party should be
made only to the Court in which the representative making the
submissions is appearing unless the representative is specifically given
permission by the other Court to make submissions to i,

(&)  Subject to Guideline 7(b), the Court should be entitled to communicate
with the other Court in advance of a joint hearing, with or without cownsel
being present, to establish Guidelines for the orderly making of
submissions and rendering of decisions by the Courts, and 10 coordinare
and resolve any procedural, administrative, or preliminary matters relafing
to the joint hearing,

(&)  Subject to Cuideline 7(b}, the Court, subsequeni to the joint hearing,
should be entitled to communicate with the other Court, whh or without
counsel present, for the purpose of determining whether coordinated

rders could be made by both Courts and tu coordinate and resolve uny
procedural or nonsubstantive matters relating to the joint hesring,

Guideline 10

The Cous should, except upon proper objection on valid grounds and then only to
the extent of such objection, recognize and accept as authentie the provisions of statutes,
statutory or administrative reguladons, and rules of court of general application
applicable 10 the proceedings in the other jurisdiction without the need for further proof
or exemplification thereof,

Guideline 11

The Court should, except upon proper objection on valid grounds and then only to
the extenl of sueh objection, aceept that Orders made in the proceedings in the other
jurisdiction were duly and properly made or entered on or about their respective dates and
accept that such Orders require no further proof or exemplification for purposes of the
proceedings before it, subject to all such proper reservations as in the opinion of the
Court are appropriste regarding proceedings by way of appeal or review that are acimally
pending in respect of any sueh Orders,

Guideline 12
The Court may coordinate procecdings before it with proceedings in aunother

jurisdiciion by establishing a Service List that may include parties that are entitied to
receive natice of proceedings before the Court in the other jurisdiction (“Non-Resident

ny
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Parties”). All notices, applications, motious, and other malerials served for purposes of
the proceedings before the Court may be grdered to also be provided to or served on the
Non-Resident Partics by making such materinls available electronically in & publicly
accessible system or by Recsimile transmission, cortified or registered mail or delivery by
cowrier, or in such other manner as may be direcisd by the Court in accordance with the
procedures applicshle in the Court.

Guideline 13

The Court may issue an Order or issuc Dircctions permitting the foreign
Insolvency Administrator or & representative of creditors In the proceedings in the other
jurisdiction or an authorized Representative of the Court in the other jurisdiction to
appear and be heard by the Court without thereby becoming subject to the jurisdiction of
the Court.

Guigeline 14

The Court may direct that any stay of proceedings affecting the parties before it
ghall, subject to further order of the Conrt, not epply to applioations or motions brought
by such partics before the other Court or that relief be granted to permit sach parties to
bring such appiications or motions before the other Court on such terms and conditions as
it considers appropaate. Court-to-Court communications in accordance with Guidelines 6
and 7 hereof may take place if an application or motion brought before the Court affects
or might uffect Issues or proceedings in the Court in the vther jurisdiction,

Guideline 15

A Court may comnwnicate with s Court in another jumsdichion or with an
authorized Representative of such Cowr{ in the manner prescribed by these Guidslines for
purposes of eoordinating and harmonizing proceedings before it with proceedings in the
other jurisdiction regardless of the form of the proceedings before it or before the other
Court wherever there is commonality among the igsues and/or the parties in the
prococdings. The Court should, abscnt commpelling reasons to the contrary, so
communicate with the Court in the other jurisdiction where the interests of justize so
reguire.

Guidetine 18

Direetions issued by the Court under these Guidelines are subject 1o such
arnendments, modifications, and extensions as may be considered appropriate by the
Court for the purposes described above and to reflect the changes and developments from
time to time in the proceedings before it and before the other Court. Any Dirgctions may
be supplemented, modified, and restated from tme fo tme and such modifications,
amendments, and restatements should become ¢ffective upon being accepted by both
Courts. 1f sither Court intends to supplement, change, or abrogate Directions tssued under
these Guidelines in the absence of jomt approval by both Courts, the Court should give
the other Courts involved rezsonable notice of ils intention to do sa.
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Guideline 17

Atraugements contemplated under these Guidelines do not constiie a
compromise or waiver by the Court of any pawers, responsibilities, or suthority and do
not constitute a substantive determdnation 'of any matrer in controversy betore the Court
or before the othier Court nor & waiver by any of the parties of any of their substantive
rights and claims or a diminution of the effect of any of the Orders made by the Court or
the other Cowt.
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