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32. As noted herein, ABH LLC's assets consist primarily of its equity interest in the DCorp 

Group, an insolvent entity, and receivables from related companies in the CCAA 

Proceedings and the Chapter 11 Proceedings. The Monitor has been advised by the 

Petitioners that the Support Agreement is intended to protect ACCC's interest in the 

residual value of the LLC 2 Note. 

THE MONITOR'S COMMENTS ON THE TAX RESTRUCTURING TRANSACTION 

33. Ernst & Young LLP's tax group has reviewed the Repayment Steps and is satisfied that 

they are reasonable and, once implemented, should have the tax consequences intended 

by the Petitioners. 

34. The Monitor is of the view that a requirement to pay the Withholding Tax and the 

potential ability of CRA to effect collection by setting off post-filing GST refunds 

otherwise payable to ACCC, could adversely impact ACCC's liquidity and may 

negatively impact its creditors and other stakeholders. 

35. The Monitor is of the view that the Repayment Steps and the Support Agreement permit 

the satisfaction, for tax purposes, of the ABH LLC Note in a manner that should prevent 

the payment of the Withholding Tax by ACCC, while replacing the Petitioners' interest 

in the ABH LLC Note with a residual interest in the LLC 2 Note through the Support 

Agreement. In the Monitor's view, the Support Agreement preserves the economic 

benefit currently attributable to the ABH LLC Note for the benefit of ACCC and its 

stakeholders. The Monitor is of the view that the Repayment Steps and the Support 

Agreement are reasonable in the circumstances. 

36. The Monitor notes that the Repayment Steps contemplate that both ACCC and ACI will 

reduce their stated capital notwithstanding that both corporations are insolvent. ACI is 

incorporated under the Canada Business Corporation Act (the "CBCA") and ACCC is 

incorporated under the Quebec Companies Act (the "QCA"). 

37. The Petitioners have advised that the reduction of stated capital by ACI and ACCC will 

be pursuant to sections 191 of the CBCA and 123.62 of the QCA, respectively. The 

Petitioners have also advised that the necessity to implement the Repayment Steps 
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without delay justifies the Petitioners to reduce the stated capital of ACCC and ACI 

notwithstanding the provisions of section 123.63 of the QCA and section 38(3) of the 

CBCA. 

38. As part of the Tax Restructuring Transaction, the Petitioners have advised the Monitor 

that they intend to make certain proposed amendments to existing pre-filing financing 

arrangements in order to take into account the new guarantees and the new security to be 

issued under the Repayment Steps. 

All of which is respectfully submitted. 
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