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This document was prepared by certain advisors to the Investors Committee,
and is not intended to be a complete or necessarily legally precise
interpretation of the Information for Noteholders document. It is intended
purely for educational purposes, to provide a simplified explanation for
noteholders.
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The Ontario Superior Court of Justice has granted an application by the Pan-Canadian
Investors Committee for Third-Party Structured ABCP (“the Investors Committee”), under the
Companies’ Creditors Arrangement Act (CCAA), allowing third-party ABCP noteholders to vote
on a proposed comprehensive restructuring plan (“the Plan”).

This document is intended as an educational tool for investors in Third-Party ABCP who want to
better understand the Plan. It is only a summary, and is not intended to replace or change the
detailed Information for Noteholders which was recently sent to you. Many details of the
restructuring have been excluded from this summary.

Noteholders are encouraged to carefully read the Information for Noteholders, and to use this
document to understand some of the most relevant elements of the restructuring Plan.

The following is a summary of the principal benefits that are expected to result from the
restructuring of ABCP according to this Plan:

- value preservation

- equitable treatment of noteholders

- improved structure to manage the assets

- lessrisk of default

- likelihood of improved liquidity for the new notes to be created through this Plan
- improved credit ratings over current situation

- greater transparency

For further information on the Plan and for any other questions you may have on the vote, please
contact the Court-appointed Monitor, Ernst & Young Inc., at 1-888-373-6213 or by e-mail at
canadian.commercialpaper@ca.ey.com. Copies of the Information Statement and of the forms
related to voting on the Plan can also be downloaded from the Monitor’s public web site at
www.ey.com/ca/commercialpaper.

As well, please be sure you have completed the Voter Information Form and forwarded it to the
Monitor. This is a vital step to be able to vote on the Plan.
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SECTION |: UNDERSTANDING ABCP
a. Defining ABCP

Commercial Paper is a form of short-term investment which comes due less than one-year
from its date of issue. The term of most commercial paper is 30, 60 or 90 days, with some paper
being extendible for up to 364 days. Most commercial paper usually does not pay interest per
se, although some paper is interest-bearing. Rather, the buyer earns a return by buying the
paper at a discount to the final amount owed on the maturity date. Commercial Paper that is
repayable at maturity based on cash flows from specific, dedicated financial assets, like
mortgages or credit card receivables, is called Asset-Backed Commercial Paper (ABCP).

The assets that support ABCP are held in a trust or a Conduit that is legally separate from the
“Sponsor” that created it. Conduits in Canada are either bank-sponsored or third-party
sponsored.

ABCP may be issued by a Conduit that is sponsored by a single corporation or financial
institution based on its own financial assets. Alternatively, ABCP may be issued by a third
party that has acquired financial assets from other corporations or financial institutions. These
financial assets then “back” or provide the income and assets from which ABCP is repaid. The
assets that back the ABCP usually have longer terms to maturity than the ABCP itself. Investors
in ABCP receive their payments at maturity from funds invested as new investors buy new
ABCP.

A Sponsor is a corporation or financial institution that is responsible for setting up and
managing the issuing of ABCP by a Conduit. A Sponsor usually manages several conduits.
These conduits are known to investors by the names of the various trusts that issued ABCP to
them — e.g. Apollo Trust or Rocket Trust. Coventree is one example of a Sponsor of such trusts.

Approximately $32-billion of Third-Party sponsored ABCP is affected by the current crisis and is
the subject of the Montreal Accord. Bank-sponsored ABCP is not affected.

Because they are legally separate, only the Conduit has the obligation to repay holders of
ABCP, not the Sponsor or the financial institution(s) that sold assets to the Conduit.

b. ABCP’s underlying financial assets

The assets that back ABCP were provided (sold) to the Conduits by asset originators like banks
and other financial institutions. Two kinds of financial assets can be used to back ABCP.

Traditional Assets are generally backed by instruments such as mortgages, consumer loans,
credit card receivables, commercial leases and other similar financial assets that provide regular
income streams. As of January 31, 2008, there was approximately $8.4 billion of the affected
ABCP backed by Traditional Assets, of which $3.5 billion was backed exclusively by Traditional
Assets.

Approximately $21-billion of the underlying assets backing affected ABCP are financial
instruments backed by derivative contracts. They are referred to as Synthetic Assets, and are
composed of pools of a derivative instrument called Credit Default Swaps (CDS). ACDS is a
contract that provides protection against the default of an underlying asset.



SUMMARY OF INFORMATION FOR NOTEHOLDERS

Asset Providers, which are the financial institutions that provide financial assets to the
Conduits, pay an ongoing fee to the Conduit for default protection. If the underlying or
“reference” asset defaults, the Conduit pays the Asset Provider a specified amount. The
underlying assets may be corporate bonds, mortgages, leases, car loans etc. It is important to
note that a synthetic contract is a contract between the Asset Provider and the Conduit, and
these contracts take precedence over the interests of ABCP investors.

Credit Default Swaps can be pooled together in a porifolio called a Collateralized Debt
Obligation (CDO). The cash flows generated by the portfolio of CDS can then be sliced into
“tranches”, where each tranche pays the Asset Provider according to a specified ranking of
defaults of the underlying assets. The lowest ranking tranche pays in the event of the first
defaults up to a certain percentage of the portfolio. If defaults go above that threshold, the next
class of investors must pay. The most senior ranked tranche (or tranche with the lowest risk) is
called “Super Senior”. It is AAA-rated, well-protected against defaults in the underlying portfolio
and therefore very unlikely to have to make payments.

C. Leverage and leveraged transactions
Leverage is the use of debt to increase the potential return on an investment.

Approximately $17.4-billion of the $21-billion in synthetic assets underlying the affected ABCP
were a particular kind of investment called a Leveraged Super Senior swap (LSS). LSS uses
leverage to increase the size of the transaction, thereby increasing both risk and potential
return. For example, $10-million of CDS contracts may be used as collateral or “margin” to
support $100-million of LSS transactions.

These contracts are traded in credit markets. If the value of the underlying CDS contracts falls
below certain thresholds, the Conduit is required to add collateral in the form of cash or other
financial assets. These thresholds are known as triggering events, margin triggers or margin
calls.

Triggers that change according to changing market values are called mark-to-market triggers.
Each asset provider has its own formula for determining when these thresholds are met and
when more collateral must be provided.

In the event that the Conduit cannot produce additional collateral when a trigger is reached, the
Asset Provider has the right to seize the collateral and sell it in order to recover its losses.

d. How Conduits finance the acquisition of financial assets from Asset Providers

The assets held by the Conduits typically mature in five to ten years, while the ABCP that
finances these asset is short term, usually maturing in 30, 60 or 90 days.

The strategy of financing long-term assets with short-term debt obligations that roll over on a
regular basis was viable as long as investors remained confident in the quality of the assets that
backed the ABCP, and continued to purchase new ABCP upon the maturity of old ABCP.
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SECTION ll: THE RESTRUCTURING PLAN

For a list of all series of affected ABCP, including applicable ABCP, floating rate notes, liquidity
notes and subordinated notes affected by the Plan, please see the Information Statement,page
2.

The principal objectives of the Plan are to preserve value for the benefit of all Noteholders and
to ensure fair and equitable treatment of Noteholders.

The Plan proposes that affected ABCP will be exchanged for longer-term notes that are
designed to match the maturity dates of the underlying assets. This exchange is expected to re-
introduce liquidity into the market for ABCP.

a. “Master Asset Vehicles”

Under the Plan, assets underlying all series of affected ABCP will be redistributed into three
new trusts known as Master Asset Vehicles or MAV1, MAV2 and MAV3. The redistribution of

the assets and the pooling of certain assets is based in part on the category of assets
supporting the ABCP.

Series of affected ABCP backed by a combination of Synthetic Assets and Traditional Assets, or
a combination (“Hybrid Assets”) will be pooled and divided between MAV1 and MAV2,
depending on the election of individual noteholders. Assets to be transferred to MAV1 and
MAV2 will be pooled within each MAV.

Series of affected ABCP backed solely by Traditional Assets will be transferred to MAV3. Series
of affected ABCP backed in whole or in part by traditional assets that are U.S. sub-prime
mortgages that the Investors Committee expects may be subject to significant risk of suffering
losses (and therefore considered “Ineligible Assets”) will also be transferred to MAV3. The
Traditional Assets in MAV3 will not be pooled with the Ineligible Assets in MAV3. Holders of
each series of affected ABCP in MAV3 will receive tracking notes that track the assets in that
series.

Series with 100%
synthetic or a blend of

Group A: synthetic and traditional
Exposed to assets
synthetic = Ineligible assets of these
assets series
»MAV 1, MAV 2
= Series secured
exclusively by traditional
Group B: assets and 100%
Not exposed ineligible assets

to synthetic
assets

= |neligible assets of these
series

»MAV 3
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b. Margin Funding

In the event that a margin trigger is reached with respect to the assets in MAV1 or MAV2, the
Plan calls for the creation of a $13.7-billion margin call facility that will be drawn upon when
additional collateral is required. How potential margin calls are financed is the main difference
between MAV1 and MAV2.

MAV1 margin facility: While all noteholders are theoretically eligible to participate in MAV1,
this option is essentially for large financial institutions that can commit sufficient additional
funding to support margin calls. To date, approximately $8.5-billion of ABCP has been
committed to MAV1. This willingness of some large participants to self-insure is a critical
element of the Plan to enable it to succeed.

MAV2 margin funding facility: The vast majority of small investors will be committing their
ABCP notes to MAV2, which has a margin funding facility financed by a group of lenders. The
cost of the margin funding is 1.6% (160 basis points) per year above the rate on “Bankers
Acceptances” or “BAs”, a draft drawn on and accepted by a bank. This rate is well below the
rate that would otherwise be payable if the funding were sought in the open market.

MAV3 margin funding facility: There is no leverage applied to Traditional Assets, and
therefore no margin funding facility is necessary for MAV3.

Margin Call Triggers: In addition to restructuring how the assets are held and how the margin
call requirements are financed, the Plan includes a significant change in the way margin triggers
operate in order to reduce the risk of margin calls. An independent third party will determine
whether the new margin triggers have been breached.

c. Tracking notes

Investors with holdings in certain series of affected ABCP will exchange their ABCP for notes
that track the performance of the assets in the respective MAVs.

Tracking Notes are floating rate notes that “track” the performance of the underlying class of
assets. “Tracking” means that interest from the underlying assets will be paid to noteholders
when it is received by the trustee; and capital will be paid back to noteholders as the underlying
assets mature.

There are various types of tracking notes:

TA (Traditional Asset) Tracking Notes: Where the underlying assets of a particular series of
ABCP consist exclusively of Traditional Assets, the noteholder will receive TA Tracking Notes
tied exclusively to the Traditional Assets of the series of ABCP (s)he holds. These notes will
track the performance of MAV3 assets.

IA (Ineligible Asset) Tracking Notes: Where Ineligible Assets are also Traditional Assets in
MAV3, IA Tracking Notes will be issued to the noteholder for the portion of the underlying assets
that are ineligible. The IA Tracking Notes will bear interest at a rate based on net returns
generated by the corresponding Ineligible Asset and the note’s maturity will match the maturity
of the Ineligible Asset.
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Ineligible Assets in MAV1 and MAV2 will be segregated, and noteholders holding series of
ABCP with Ineligible Assets will receive IA Tracking Notes that will track the performance of the
applicable individual asset.

Traditional Asset Tracking Notes are designed to keep series of solely traditional assets from
being exposed to margin calls. Ineligible Assets Tracking Notes will be issued to ensure that
MAYV notes and TA Tracking Notes are not exposed to assets which have been deemed to be
credit impaired. Ratings are being sought on the TA Tracking Notes.

MAV1 or MAV2 noteholders may receive one or more of categories of Tracking Notes based on
the nature and quality of the assets supporting the affected ABCP. MAV1 and MAV2 will issue
Class A1 and Class A2 notes, which are expected to be rated “AA”; and Class B and Class C

notes, which will not be rated.
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The table in the Appendix provides examples indicating what an investor who has $10,000 in
ABCP will receive if the restructuring is implemented, by series.

d. Interest payments

Since the market froze in August 2007, noteholders have not received payment of principal or
interest on any of their affected ABCP. However the underlying assets in the ABCP conduits
have continued to generate revenue throughout this period. Total cash accumulated to January
31, 2008 can be found on page 55 of the Information Statement, or found on the Ernst & Young
web site: www.ey.com/ca/commercialpaper.

It is anticipated that payment of interest to noteholders will be made on the date that the Plan is
implemented or as soon thereafter as possible out of the applicable surplus to each series, to
the extent that sufficient funds are available for payment after payment of restructuring costs.



SUMMARY OF INFORMATION FOR NOTEHOLDERS

e. Legal Releases

All parties involved in the restructuring will receive comprehensive legal releases protecting them
against legal action from any other party. These releases were required by a number of parties as a
condition of their participation in the restructuring and as consideration for the compromises and
additional contributions they are making to help the Plan succeed. Without the legal releases, no
restructuring would be possible.

f. Alternative to the Plan

The Investors Committee believes that failure of this Plan would likely lead to the forced
liquidation of billions of dollars in assets that back ABCP. Asset Providers would exercise their
right to sell the underlying assets of the ABCP notes in order to realize on their security and
reduce their losses. The value of affected ABCP in the context of a forced or voluntary sale is
uncertain because there is currently no public market for the notes. Hence liquidation would
likely occurat depressed prices, resulting in substantial losses to noteholders. Were litigation to
ensue, defendants would be expected to file third party claims against others, ensuring
protracted litigation and a lengthy period of uncertainty.
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SECTION lII: VOTING — WHAT DO NOTEHOLDERS NEED TO DO?
a. Registering and Voting

Information packages concerning the Plan and vote have been sent to all registered and beneficial
noteholders.

Noteholders who have not received their information packages are urged to contact Ernst & Young
Inc., the Court-appointed Monitor, by phone at 1-888-373-6213 or by e-mail at
Canadian.commercialpaper@ca.ey.com.

Copies of the Information Statement and of the forms related to Plan voting can also be
downloaded from the Monitor’s public web site at www.ey.com/ca/commercialpaper.

In order to be able to vote at the meeting on April 25, 2008, a noteholder of record as of the Record
Date of February 29, 2008 must properly complete and deliver either a Voter Identification Form
(“VIF) printed on blue paper, or a Voter Confirmation Form printed on pink paper, together with the
required supporting information, in accordance with the instructions accompanying the forms.
Please see pages 2, 3 and 4 of the Information Statement for complete instructions, or visit the
Monitor’s web site, listed above.

Noteholders are encouraged to submit their Voter Identification Forms to the Monitor as early as
possible to ensure they are eligible to vote on the Plan. A VIF is not a vote for or against the Plan
but, to be eligible to vote, noteholders must ensure their properly completed VIF is received by the
Monitor no later than 5:00 p.m. EDT, April 22, 2008.

Proxy forms indicating noteholders’ votes must be received by the Monitor no later than 5:00 p.m.
EDT April 24, 2008.

b. Timing and Key Dates

The proposed timeline for completion of the CCAA Proceedings and implementation of the Plan
is set out as follows:

March 17, 2008: Plan filed with the Court
March 17, 2008 Meeting Order established

March 20, 2008 Information Statement and related materials mailed to noteholders

April 22, 2008 Deadline for receipt of Voter Identification Forms/Voter Confirmation
forms

April 24, 2008 Deadline for receipt of Form of Proxy

April 25, 2008 Meeting

May 2, 2008 Court hearing in respect of the Sanction Order

May 23, 2008 Plan Implementation Date

Any number of circumstances, including a failure to satisfy a condition to implementation of the
Plan and an appeal of the Sanction Order, may cause the Plan Implementation Date to be
delayed. In such circumstances, the Applicants will apply to the Court for extension of the stay
of proceedings under the Initial Order.
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SECTIONIV: CONCLUSION

The restructuring Plan summarized in this document represents a significant compromise by the
key participants in the Canadian Third-Party ABCP market amidst very difficult conditions. This
restructuring is unprecedented not only in scope, magnitude and complexity, but in the
magnitude of risk to Canadian financial markets and participants.

If the Plan is approved, all investors in ABCP will receive replacement notes that are different
from the investments they made. Asset Providers, by amending their margin triggers, will
increase their own risk and they will provide margin funding at substantially less than market
rates, as will the Canadian Banks. Some parties that are compromising may also be benefiting
from releases in other capacities.

If there are any questions about this Plan, please do not hesitate to contact the Monitor using
the numbers provided at the front of this summary, and on the preceding page. Most of all,
please remember to register for the vote so as to have your say in this restructuring Plan.



310N 3HL 40 3NTVA 30V4 IHL NVHL HIHLVYH NOILYOOTTV JLON JAILVOIQNI FHL ALV INDTVO 0L d3sn NIAF SVH ILON FHL 40 INTVA LNFWITLLAS FHL FLON LNNODSIA ¥ SI ALON DI4103dS ¥ LNILX3 IHL OL LYHL ALON IsvaTd

13 SELLLL L06°G5 L/78 75661 6E6GLL 000°8EL 000°05 16101 |
0 0 0 00€ 128 2087 120y 000°0 CAEEITT
0 0 0 00€ 0ly €862 2069 000°0F 3 1snuL Auoydwihg
0 0 0 00€ 25 9r0'e 0EL'9 000°0} v 1sni] AuoydwiAg
0 il 0 182 285 08€‘e 02€'s 000°0F 1SNI1 JUBWISOAU| paINioNg
0 0 0 00€ €ge L86°} 627, 000°0F 1SN L JUBWISBAU| PRINDNIG
0 0 0 00€ 680°t gze'9 1822 000°0F 17 18NuL 1988y paunionag
0 0 0 00€ 162} PEGL 698 000°0F 1-3 1snJ L 1958y painionig|
0 0 0 00€ 261t 5269 785} 000°04 1Y Isni | 1955y painionig|
0 0000} 0 YN YN YN /N 000°04 Aungen Aupinbry isni) se |
8 €622 202°L YN YN YN YN 000°04 3 1snL aeg
L 6E7'E 1959 YN YN YN YN 000°04 LRSS
0 0 0 00€ 129 Sv9'e 12%'G 000°04 1SN L SUOISIBAIIS
0 0 0 00€ LIV 2089 leL) 0000} Y IsniL s
0 0 0 00€ 69 9Lz s 0000+ 115MuL 18%00H
0 0 0 00€ 0o} 085 020'6 0000+ J15MuL 18%00H
L 0 L0€°} 192 0 0 2e7'8 0000+ Y 1sniL 193004
0 0 0 00€ Jad 89.°2 9579 00004 §71sn1] Jalield
0 0 0 00€ 153 226't 1yv'L 0000+ 1SN 18ue ¢
¥ 0 €69°C 68} 25 8702 LLLE 0000+ J1snuL 1aue g
€ 0 €16y g9} Zvs 051°e 0€9°L 0000+ Y Isni| Jaleld
0 0 0 00€ L19 g85'e 867G 000°0+ 3 1sni] sndo
0 0 0 00€ 176 0L7'S 682°c 0000+ v IsniL sndo
0 000°04 0 YN YN YN /N 000°0+ Y S3Uag ISNIL PED 2I0YSMaN
0 000°0} 0 YN YN YN YN 000°0} 1-100g S3U2G 1SN pe) 2JoYsmoN
0 0 0 00€ 207 €9€°2 0€6'9 0000+ v ISNUL VAN
z 0 000°0+ YN YN YN YN 0000+ g auoIsuo|
€ 0 000°0+ YN YN YN YN 000°0+ y auoIsuo|
0 000°04 0 YN YN YN /N 000°0+ ger Aupinbi 1sni L UIWLg
0 000°04 0 YN YN YN /N 0000+ N 1SN L ulwag
0 000°04 0 YN YN YN YN 0000+ ERCUINTINED]
0 000°04 0 YN YN YN YN 000°0+ V 1snI1 Ulway
0 0 0 0o0g S0L 8607 1687 0000+ JisnuL 2ioou]
0 0 0 0o0g AN 8259 8702 0000+ Vv Isfu | a100u]
L ¥28'8 9LLt YN YN YN YN 000°0+ NH4 1sniL 1awoD)
€ 6vL'9 152 YN YN YN YN 000°0} J3isniL 1RWoe)
0 0 0 0o0g 768 Z6l's §19°e 000°0} Y IsniL 19wa)
L 0 955 €82 €51} 1029 90€°L 000°0+ 18N eloiny
L 0 82€'2 0z 166 L0%'G $OL} 000°0+ J1sni1 eloiny
0 0 0 0o0g €16 $59'G €20°€ 000°0+ v isni| eloiny
0 0 0 0o0g 502 2614 £0€'8 000°0+ 3 1sniL elly
L 0 290°t 892 €56 6€5'S 8.1'2 000°0+ v IsniL ewy
z 0 1vL'e 88t 628 918y (134 000°0+ v isniL £a sdy
0 0000+ 0 YN YN YN YN 000°01 NH4 isniL ofjody
0 0000+ 0 YN YN YN YN 000°0F 3 1sn ojjody
0 0 0 00€ 0 0 006 000°0L v isni| 0| ody
nss| Ss1oN BUBoBIL V| S310N Bupoe Ly 1 sa10N Bupfael L] $B10N D SSe[D) $SI0N g/ SSE|D) $SI0N 2-VISSeD SOI0N LFYISSEID wnowy/Jejjoq seueg/ RISl
(S3LON LNNOOSIA DNIQHYDIH ILON MO1348 33S) SIX08 MOT1IA IHL NI SAIHIS HOVE NI QT3H HadVd TVIOHIIWNOD 40 INNOWY LNIHYND IHL LUASNI ANV NNIW NMOQ-dOHA WOHA SIIHIS LTS ASVATd ‘HOLSIANI

peAledsy saloN Bupbjoei] v [e1o ]

uoneso||y/a1oN[E10L

uonedso|y/aloN Buppel] vl [eo]

uonedso|y aloN Bupjoel] y| €10

*Nv1d HL 40 SWy3Ll IHL HLM UONLEI0]IY BLON| D SSEID) [E10L

JDNVAHOIIV NI IONVHD OL 173ranS SI ANV DNIENLINYULSTY T¥NI4 JHL 40 SWHAL IHL NO INIANIId 39 T1IM STLON N¥1d 40 NOILYIOTTV ILYWILIN JHL UoNED0||Y SLON| g SSED|[EI0L

*d29v @315344v 40 SONIQTOH INRIUND SMOLSIANI NV NOdN dISvd “ONIMNLIMILSTY 1SOd YOLSIANI NV 4O NOLLYIOT1v ILON JALLYDIANI IHL SAIHILNIAI |V/810N 2-V SSeD/[e10L

133HSHAVIUAS SIHL 1VHL 310N 3SVITd “1¥NI4 4O DNIANIE LON SI ANV ATNO SISOdNd JALLYIIANI ¥O4 GIAIAOHd ONIIF S| LIVHD DNIMOTIOL FHL \ [V/S10N L=V SSE[D)[e10L

NOILVOOTIV 3LON 31vOIUDOV JAILVOIIANI

SYAA'TOHALON 04 NOLLVINJOAN] 40 AYVIAINNS



