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	and
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	Impleaded Party


INTERIM ORDER

GIVEN [the Petitioner](’s Motion for Interim and Final Order pursuant to the Business Corporations Act (Québec), R.S.Q., c. S-31.1 (the “BCA”), the exhibits, and the affidavit of ( filed in support thereof (the “Motion”);
GIVEN that this Court is satisfied that the Autorité des marchés financiers has been duly served with the Motion
 [and has confirmed in writing that it would not appear or be heard on the Motion];
GIVEN the provisions of the BCA;

GIVEN the representations of counsel for [the Petitioner];

GIVEN that this Court is satisfied, at the present time, that the proposed transaction is an “arrangement” within the meaning of Section 415 of the BCA;
GIVEN that this Court is satisfied, at the present time, that it is impracticable or too onerous in the circumstances for the Petitioner to effect the arrangement proposed under any other provision of the BCA;

GIVEN that this Court is satisfied, at the present time, that the Petitioner is not insolvent [NTD: The French version reads “[est] en mesure d'acquitter son passif à échéance”, which corresponds to “is able to pay its liabilities as they become due”] and meets the requirements set out in Section 414 of the BCA;

GIVEN that this Court is satisfied, at the present time, that the arrangement is put forward in good faith and, in all likelihood, for a valid business purpose; 
FOR THESE REASONS, THE COURT:

[1] GRANTS the Interim Order sought in the Motion;

[2] DISPENSES [the Petitioner] of the obligation, if any, to notify any person other than the Autorité des marchés financiers with respect to the Interim Order;

[3] ORDERS that all Shareholders be deemed parties, as Impleaded Parties, to the present proceedings and be bound by the terms of any Order rendered herein;

The Meeting

[4] ORDERS that [the Petitioner] may convene, hold and conduct the Meeting on [insert date], commencing at [insert time] (Montréal time) at the following location [insert location], at which time the Shareholders will be asked, among other things, to consider and, if thought appropriate, to pass, with or without variation, the Arrangement Resolution substantially in the form set forth in [refer to the relevant document] to, among other things, authorize, approve and adopt the Arrangement, and to transact such other business as may properly come before the Meeting, the whole in accordance with the terms, restrictions and conditions of the articles and by-laws of [the Petitioner], the BCA, and this Interim Order, provided that to the extent there is any inconsistency between this Interim Order and the terms, restrictions and conditions of the articles and by-laws of [the Petitioner] or the BCA, this Interim Order shall govern;

[5] ORDERS that in respect of the vote on the Arrangement Resolution or any matter determined by the Chair of the Meeting to be related to the Arrangement, each registered holder of Shares shall be entitled to cast one vote in respect of each such Share held;

[6] ORDERS that, on the basis that each registered holder of Shares be entitled to cast one vote in respect of each such Share for the purpose of the vote on the Arrangement Resolution, the quorum for the Meeting is fixed at ● Shareholders present in person or by proxy holding, in aggregate, ● % of all the outstanding Shares;

[7] ORDERS that the only persons entitled to attend, be heard or vote at the Meeting (as it may be adjourned or postponed) shall be the registered Shareholders at the close of business on the Record Date ([insert date]), their proxy holders, and the directors and advisors of [the Petitioner], provided however that such other persons having the permission of the Chair of the Meeting shall also be entitled to attend and be heard at the Meeting; 

[8] ORDERS that for the purpose of the vote on the Arrangement Resolution, or any other vote taken by ballot at the Meeting, any spoiled ballots, illegible ballots and defective ballots shall be deemed not to be votes cast by Shareholders and further ORDERS that proxies that are properly signed and dated but which do not contain voting instructions shall be voted in favour of the Arrangement Resolution; 

[9] ORDERS that [the Petitioner], if it deems it advisable, be authorized to adjourn or postpone the Meeting on one or more occasions (whether or not a quorum is present), without the necessity of first convening the Meeting or first obtaining any vote of Shareholders respecting the adjournment or postponement; further ORDERS that notice of any such adjournment or postponement shall be given by press release, newspaper advertisement or by mail, as determined to be the most appropriate method of communication by [the Petitioner]; further ORDERS that any adjournment or postponement of the Meeting will not change the Record Date for Shareholders entitled to notice of, and to vote at, the Meeting and further ORDERS that any subsequent reconvening of the Meeting, all proxies will be voted in the same manner as the proxies would have been voted at the original convening of the Meeting, except for any proxies that have been effectively revoked or withdrawn prior to the subsequent reconvening of the Meeting;

[10] ORDERS that [the Petitioner] may amend, modify and/or supplement the Plan of Arrangement at any time and from time to time, provided that any such amendment, modification and/or supplement is not adverse to the economic interest of any Shareholder and that:
(a) any such amendment, modification and/or supplement made before or at the Meeting, shall be communicated in writing to the Shareholders and to the Autorité des marchés financiers as soon as possible and in any event prior to or at the Meeting; 

(b) any such amendment, modification and/or supplement made after the Meeting and before the hearing of the Motion for the Final Order (as defined below) shall be approved by this Court and subject to such terms and conditions this Court may deem appropriate and required in the circumstances; and
(c) any such amendment, modification and/or supplement made after the Final Order hearing shall be approved by this Court and subject to such terms and conditions this Court may deem appropriate and required in the circumstances, unless it is non-material and concerns a matter which is of an administrative nature required to better give effect to the implementation of this Plan of Arrangement.
[11] ORDERS that [the Petitioner] is authorized to use proxies at the Meeting; that [the Petitioner] is authorized, at its expense, to solicit proxies on behalf of its management, directly or through its officers, directors and employees, and through such agents or representatives as it may retain for that purpose, and by mail or such other forms of personal or electronic communication as it may determine; and that [the Petitioner] may waive, in its discretion, the time limits for the deposit of proxies by the Shareholders if it considers it advisable to do so; 

[12] ORDERS that, to be effective, the Arrangement Resolution, with or without variation, must be approved by the affirmative vote of not less than [66 2/3 at a minimum]% of the total votes cast on the Arrangement Resolution by the Shareholders present in person or by proxy at the Meeting and entitled to vote at the Meeting; and further ORDERS that such vote shall be sufficient to authorize and direct [the Petitioner] to do all such acts and things as may be necessary or desirable to give effect to the Arrangement and the Plan of Arrangement on a basis consistent with what has been disclosed to the Shareholders in the Notice Materials (as this term is defined below);

The Notice Materials

[13] ORDERS that [the Petitioner] shall give notice of the Meeting, and that service of the Motion for a Final Order shall be made by mailing or delivering, in the manner hereinafter described and to the persons hereinafter specified, a copy of this Interim Order, together with the following documents, with such non-material amendments thereto as ● may deem to be necessary or desirable, provided that such amendments are not inconsistent with the terms of this Interim Order (collectively, the “Notice Materials”): 

(a) the Notice of Meeting substantially in the same form as contained in Exhibit ●;

(b) the Circular substantially in the same form as contained in Exhibit ●;

(c) a Form of Proxy substantially in the same form as contained in Exhibit ●, which shall be finalized by inserting the relevant dates and other information; 

(d) a Letter of Transmittal substantially in the same form as contained in Exhibit ●;
(e) a notice substantially in the form of the draft filed as Exhibit ● providing, among other things, the date, time and room where the Motion for a Final Order will be heard, and that a copy of the Motion can be found on [the Petitioner]’s Web site (the "Notice of Presentation"); 
[14] ORDERS that the Notice Materials shall be distributed:

(a)
to the registered Shareholders by mailing the same to such persons in accordance with the BCA and [the Petitioner]’s by-laws at least twenty-one (21) days prior to the date of the Meeting;

(b)
to the non-registered Shareholders, in compliance with National Instrument 54-101 – Communication with Beneficial Owners of Securities of a Reporting Issuer;
(c)
to [the Petitioner]’s directors and auditors, by delivering same at least twenty-one (21) days prior to the date of the Meeting in person or by recognized courier service; and

(d)
to the Autorité des marchés financiers, by delivering same at least twenty-one (21) days prior to the date of the Meeting in person or by recognized courier service;
[15] ORDERS that a copy of the Motion be posted on [the Petitioner]’s website (www.●) at the same time the Notice Materials are mailed;
[16] ORDERS that the Record Date for the determination of Shareholders entitled to receive the Notice Materials and to attend and be heard at the Meeting and vote on the Arrangement Resolution shall be the close of business (Montréal time) on [insert date];
[17] ORDERS that [the Petitioner] may make, in accordance with this Interim Order, such additions, amendments or revision to the Notice Materials as it determines to be appropriate (the “Additional Materials”), which shall be distributed to the persons entitled to receive the Notice Materials pursuant to this Interim Order by the method and in the time determined by [the Petitioner] to be most practicable in the circumstances;
[18] DECLARES that the mailing or delivery of the Notice Materials and any Additional Materials in accordance with this Interim Order as set out above constitutes good and sufficient notice of the Meeting upon all persons, and that no other form of service of the Notice Materials and any Additional Materials or any portion thereof, or of the Motion need be made, or notice given or other material served in respect of the Meeting to any persons;
[19] ORDERS that the Notice Materials and any Additional Materials shall be deemed, for the purposes of the present proceedings, to have been received and served upon:

(a)
in the case of distribution by mail, three (3) business days after delivery thereof to the post office;

(b)
in the case of delivery in person or by courier, upon receipt thereof at the intended recipient’s address; and

(c)
in the case of delivery by facsimile transmission or by e-mail, on the day of transmission;

[20] DECLARES that the accidental failure or omission to give notice of the Meeting to, or the non-receipt of such notice by, one or more of the persons specified in the Interim Order shall not invalidate any resolution passed at the Meeting or the proceedings herein, and shall not constitute a breach of the Interim Order or defect in the calling of the Meeting, provided that if any such failure or omission is brought to the attention of [the Petitioner], it shall use reasonable efforts to rectify such failure or omission by the method and in the time it determines to be most reasonably practicable in the circumstances;

Repurchase Right

[21] ORDERS, pursuant to Subsection 416, al 2(5) of the BCA, that the Shareholders of [the Petitioner] shall be entitled to exercise the right to demand the repurchase of their Shares (the “Repurchase Right”), and that Sections 377 to 388 of the BCA (subject to the terms of this Interim Order) shall apply mutatis mutandis to the exercise of such Repurchase Right;
[22] ORDERS that in accordance with the Repurchase Right set forth in the Plan of Arrangement, any registered Shareholder who wishes to exercise a Repurchase Right must provide a Notice of Exercise of Repurchase Right so that it is received by the Secretary of [the Petitioner] at [insert address and fax number] on or prior to 5:00 p.m. (Montréal time) on the Business Day immediately preceding the date of the Meeting (as it may be adjourned or postponed from time to time);
[23] DECLARES that a Shareholder who has submitted a Notice of Exercise of Repurchase Right and who votes in favor of the Arrangement Resolution shall no longer be considered as having exercised its Repurchase Right with respect to the Shares voted in favor of the Arrangement Resolution, and that a vote against the Arrangement Resolution or an abstention shall not constitute a Notice of Exercise of Repurchase Right;

[24] ORDERS that any Shareholder wishing to apply to a Court to fix a fair value for Shares in respect of which Repurchase Rights have been duly exercised must apply to the Superior Court of Québec;
The Final Order Hearing
[25] ORDERS that subject to the approval by the Shareholders of the Arrangement Resolution in the manner set forth in this Interim Order, [the Petitioner] may apply for this Court to sanction the Arrangement by way of a final judgment (the “Motion for a Final Order”);
[26] ORDERS that the Motion for a Final Order be presented on [insert date] before the Superior Court of Québec, sitting in the Commercial Division in and for the district of Montréal at the Montréal Courthouse, located at 1 Notre-Dame Street East in Montréal, Québec, Room [insert room number] at [insert time] or so soon thereafter as counsel may be heard, or at any other date this Court may see fit;

[27] ORDERS that the mailing or delivery of the Notice Materials constitutes good and sufficient service of the Motion and good and sufficient notice of presentation of the Motion for a Final Order to all persons, whether those persons reside within Québec or in another jurisdiction;
[28] ORDERS that the only persons entitled to appear and be heard at the hearing of the Motion for a Final Order shall be [the Petitioner] and any person that:

(a) files an appearance with this Court’s registry and serve same on [the Petitioner]’s counsel, [insert counsel’s name, address, and fax number], no later than 4:30 p.m. on [insert date]; and

[29] if such appearance is with a view to contesting the Motion for a Final Order, serves on [the Petitioner]’s counsel (at the above address and facsimile number), no later than 4:30 p.m. on [insert date], a written contestation supported as to the facts alleged by affidavit(s), and exhibit(s), if any;

[30] ALLOWS [the Petitioner] to file any further evidence it deems appropriate, by way of supplementary affidavits or otherwise, in connection with the Motion for a Final Order;
Miscellaneous

[31] DECLARE that [the Petitioner] shall be entitled to seek leave to vary this Interim Order upon such terms and such notice as this Court deems just; 
[32] ORDERS provisional execution of this Interim Order notwithstanding any appeal therefrom and without the necessity of furnishing any security;
[33] THE WHOLE without costs.

_________________________________

●
� 	All capitalized terms not otherwise defined herein shall have the meanings ascribed to them in [Refer to the relevant document, which is typically an information circular or an arrangement agreement. 


[This model assumes that the following capitalized terms will be defined in the relevant document: Arrangement; Arrangement Resolution; Circular; Chair of the Meeting; Form of Proxy; Meeting; Letter of Transmittal; Notice of Exercise of Repurchase Right; Notice of Meeting; Plan of Arrangement; Record Date; Repurchase Right; Share(s); and Shareholder(s). The capitalized terms of this model may be modified to conform with the contents of the relevant document];


� 	[The Autorité des marchés financiers should only be served in the cases set out in Section 414 al. 2 of the BCA]
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