
CANADA 

PROVINCE OF QUÉBEC 
DISTRICT OF MONTRÉAL 

No. : 500-11 -050409 -164 

SUPERIOR COURT 

Commercial Division 
(Sitting as a court designated pursuant to the 

Companies Creditors Arrangement Act, 
R.S.C., c. C-36, as amended) 

IN THE MATTER OF THE COMPANIES' 
CREDITORS ARRANGEMENT ACT, R.S.C. 1985, 
c. C-36, AS AMENDED: 

7098961 CANADA INC., 

Petitioner 

-and- 

RICHTER ADVISORY GROUP INC. 

Monitor 

APPLICATION FOR THE ISSUANCE OF 
AN AMENDED CLAIMS AND MEETING PROCEDURE ORDER 

(Sections 4, 5, 9, 10 and 11 of the Companies' Creditors Arrangement Act, R.S.C. 1985, 
c. C-36) 

TO ONE OF THE HONOURABLE JUDGES OF THE SUPERIOR COURT, SITTING 
IN COMMERCIAL DIVISION, IN AND FOR THE JUDICIAL DISTRICT OF 
MONTRÉAL, THE PETITIONER RESPECTFULLY SUBMITS THE FOLLOWING: 

I. 	INTRODUCTION 

1. On March 24, 2016, the Honourable Justice Martin Castonguay, J.S.C., issued an 
initial order (the "Initial Order") pursuant to the Companies' Creditors 
Arrangement Act (the "CCAA") in respect of 7098961 Canada Inc. (formerly 
known as Beyond the Rack Enterprises Inc., the "Company" or the "Petitioner") 
as appears from the Court record. 

2. Pursuant to the Initial Order, Richter Advisory Group Inc. (the "Monitor") was 
appointed as Monitor to the Company and a stay of proceedings (the "Stay of 
Proceedings") was issued from the date of the Initial Order until April 22, 2016 
(the "Stay Period"). 
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3. 	On April 20, 2016, the Stay of Proceedings was extended temporarily to April 25, 
2016, and was extended again on several occasions, most recently, until July 18, 
2016, as appears from the Court record. 

	

4. 	On May 24, 2016, the Court issued (i) an Approval and Vesting Order (the 
"Vesting Order") authorizing the Asset Purchase Agreement executed by the 
Company with 9721444 Canada Inc. (the "Purchaser") for the sale of all or 
substantially all of the assets of the Company (the "Sale"), (ii) an order 
establishing a process for the treatment of claims against the Company and 
setting out the procedure for the calling and holding of a meeting of creditors to 
consider, and if deemed acceptable, approve a CCAA plan (the "Plan")(the 
"Original C&M Procedure Order"), and (iii) an order extending the Stay Period 
until July 18, 2016. 

	

5. 	For the reasons set forth herein, the Company hereby seeks the issuance by this 
Court of the following orders: 

a) an amended order establishing a process for the treatment of claims against 
the Company and setting out the procedure for the calling and holding of a 
meeting of creditors to consider, and if deemed acceptable, approve an 
amended CCAA plan (the "Amended C&M Procedure Order"); and 

b) an order extending the Stay Period until August 5, 2016. 

II. COMPLETION OF THE SALE AND AMENDMENT OF THE PLAN 

	

6. 	Following the issuance of the Vesting Order, on May 25, 2016, the Company and 
the Purchaser completed the Sale, as evidenced by the Monitor's Certificate filed 
into the court record. 

	

7. 	Thereafter, the Company, the Purchaser, the Monitor and the Company's 
primary payment processor, Paysafe Merchant Services Inc. and Paysafe 
Merchant Service Corp. (collectively, "Paysafe") developed a communication 
strategy to deal with the Company's customers that had placed orders prior to 
March 24, 2016 that had not been fulfilled and remain unfulfilled as well as 
customers that had received store credits prior to March 24, 2016 that had not 
been fulfilled and remain unfulfilled (the "Pre-Filing Customers"). 

	

8. 	In the course of these discussions, it became apparent that the CCAA plan that 
was filed on May 24, 2016 (the "Original Plan") and the C&M Procedure Order 
would need to be amended in order to: 

(a) create a separate class for the Pre-Filing Customers; and 

(b) provide a stream-lined and user-friendly process for the Pre-Filing 
Customers to file claims and vote on the plan. 
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9. 	Accordingly, the Company and the Purchaser, as plan sponsor, have amended 
the Original Plan (the "Amended Plan"), as appears from a copy of the Amended 
Plan communicated as Exhibit R -1. 

	

10. 	A copy of the Amended Plan compared with the Original Plan is communicated 
as Exhibit R-2. 

	

11. 	Given the Amended Plan, it is necessary that the C&M Procedure Order be 
amended. A copy of the Amended C&M Procedure Order is communicated as 
Exhibit R-3. 

	

12. 	A copy of the Amended C&M Procedure Order compared with the Original 
C&M Procedure Order is communicated as Exhibit R -4. 

	

13. 	In particular, in order to reduce the immense amount of time and cost associated 
with analyzing potentially thousands of claims from Pre-Filing Customers, and 
considering that the ultimate distribution to the Pre-Filing Customers will likely 
be marginal, the Amended Plan and the Amended C&M Procedure Order 
provide for: 

(a) simplified communications to the Pre-Filing Customers with a link to a 
specific page on the Monitor's website; 

(b) a simplified voting procedure via an on-line form controlled by the 
Monitor; and 

(c) a choice of distribution to Pre-Filing Customers under the Amended Plan 
between $5.00 paid by cheque or a $15.00 credit to be issued by the 
Purchaser. 

	

14. 	In addition, given the number of Pre-Filing Customers, as well as the large 
number of suppliers, the Amended C&M Procedure Order provides for publicity 
of the Amended Plan by way of press release rather than publication in local 
newspapers. The Amended C&M Procedure Order also facilitates the delivery of 
notices via email to the Company's known creditors. 

	

15. 	Finally, the Amended C&M Procedure Order envisages a slightly modified 
timeline whereby the creditors' meetings will now take place on August 3, 2016 
and the sanction hearing on August 5, 2016. 

	

16. 	As a result of the foregoing, the Company hereby requests the issuance of: 

a) the Amended C&M Procedure Order in order to submit the Amended 
Plan to its creditors and to the Court for approval; and 

b) an extension of the Stay Period so that it can proceed with the claims 
process and creditors' meetings to vote on the Amended Plan in 
accordance with the revised timeline. 
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17. The Monitor supports this Application, as will appear from the Monitor's Report 
which shall be filed with this Court prior to the hearing on this Application. 

18. It is in the best interest of the Petitioner and all of its stakeholders that the 
present Application be granted in accordance with its conclusions. 

19. The Petitioner submits that the notices given of the presentation of the present 
Application are proper and sufficient. 

20. The present Application is well founded in fact and in law. 

WHEREFORE, MAY THIS COURT: 

GRANT this Application for the Issuance of an Amended Claims and Meeting Procedure Order 
(the "Application"); 

ISSUE an order substantially in the form of the draft Amended Claims and Meeting 
Procedure Order communicated as Exhibit R-2; 

EXTEND the Stay Period (as defined in the Application) until August 5, 2016; 

THE WHOLE, without costs save in case of contestation. 

MONTRÉAL, June 10, 2016 

E-A ■ LLP 
STIKEMAN ELLIOTT LLP 
Attorneys for the Petitioner 

Mtre. Guy P. Martel 
gmartel@stikeman.com  
Mtre. Nathalie Nouvet 
nnouvet@stikeman.com  
1155 René-Lévesque Blvd. West, Suite 4000 
Montréal, QC H3B 3V2 
Tel.: (514) 397-3163 
Fax: (514) 397-3493 
Our File: 137950-1006 

#11470219 



NOTICE OF PRESENTATION 

To: 	Service List 

TAKE NOTICE that the Application for the Issuance of an Amended Claims and Meeting 
Procedure Order will be presented for adjudication before one of the Honourable Judges 
of the Superior Court, sitting Commercial Division in and for the District of Montréal, at 
the Montreal Court House, 1 Notre-Dame Street East, Montreal, Quebec on June 13, 2016 
at 2:00p.m., in room 15.09. 

DO GOVERN YOURSELVES ACCORDINGLY. 

MONTRÉAL, June 10, 2016 

UJO R W7  
STIKEMAN ELLIOTT LLP 
Attorneys for the Petitioner 

Mtre. Guy P. Martel 
gma rtel@s tike ma n .co m 
Mtre. Nathalie Nouvet 
nnouvet@stikeman.com  
1155 René-Lévesque Blvd. West, Suite 4000 
Montreal, QC H3B 3V2 
Tel.: (514) 397-3163 
Fax: (514) 397-3493 
Our File: 137950-1006 
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CANADA 

PROVINCE OF QUÉBEC 
DISTRICT OF MONTRÉAL 

No. : 500-11-050409-164 

SUPERIOR COURT 

Commercial Division 
(Sitting as a court designated pursuant to the 

Companies' Creditors Arrangement Act, 
R.S.C., c. C-36, as amended) 

IN THE MATTER OF THE COMPANIES' 
CREDITORS ARRANGEMENT ACT, R.S.C. 
1985, c. C-36, AS AMENDED: 

7098961 CANADA INC., 

Petitioner 

-and- 

RICHTER ADVISORY GROUP INC. 

Monitor 

LIST OF EXHIBITS IN SUPPORT OF THE APPLICATION FOR THE ISSUANCE 
OF AN AMENDED CLAIMS AND MEETING PROCEDURE ORDER 

Exhibit R-1: 	Amended CCAA Plan 

Exhibit R-2: 	Blackline of Amended CCAA Plan 

Exhibit R-3: 
	

Draft Amended Claims and Meeting Procedure Order 

Exhibit R-4: 	Blackline of draft Amended Claims and Meeting Procedure Order 

MONTRÉAL, June 10, 2016 

1,1\osr, 	oft LIS 
STIKEMAN ELLIOTT LLP 
Attorneys for the Petitioner 
Mtre. Guy P. Martel 
gmartel@stikeman.com  
Mtre. Nathalie Nouvet 
nnouvet@stikernan.com  
1155 René-Lévesque Blvd. West, Suite 4000 
Montreal, QC H3B 3V2 
Tel.: (514) 397-3163 
Fax: (514) 397-3493 
Our File: 137950-1006 
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SUPERIOR COURT 
(Commercial Division) 

N°. 50041-050409-164 

CANADA 
PROVINCE OF QUEBEC 
DISTRICT OF MONTRÉAL 

IN THE MATTER OF THE COMPANIES' 
CREDITORS ARRANGEMENT ACT, R.S.C. 
1985, c. C-36, AS AMENDED: 

7098961 CANADA INC. 

Petitioner 

-and- 

RICHTER ADVISORY GROUP INC. 

Proposed Monitor 

BS0350 	 File: 137950-1006 

APPLICATION FOR THE ISSUANCE OF AN 
AMENDED CLAIMS AND MEETING 

PROCEDURE ORDER (Sections 4, 5, 9, 10 and 11 
of the Companies Creditors Arrangement Act, R.S.C. 

1985, c. C-36) and LIST OF EXHIBITS and 
EXHIBITS R-1 TO R-4 

ORIGINAL 

Mtre Guy P. Martel 
Mtre Nathalie Nouvet 

514-397-3163 
514-397-3128 

STIKEMAN ELLIOTT 
Stikeman Elliott LLP BARRISTERS Sz SOLICITORS 

40th Floor 
1155 René-Lévesque Blvd. West 

Montréal, Canada H3B 3V2 





EXHIBIT R-1 







  


 
 
 


CANADA SUPERIOR COURT 
(Commercial Division) 


(sitting as a court designated pursuant to the 
Companies' Creditors Arrangement Act, R.S.C. 


1985, c. C-36, as amended) 


PROVINCE OF QUEBEC 
DISTRICT OF MONTRÉAL 
No.: 500-11-050409-164 


 IN THE MATTER OF THE PLAN OF 
COMPROMISE OF: 


 7098961 CANADA INC.  (formerly known as 
BEYOND THE RACK ENTERPRISES INC.) 


  Debtor 


 -and- 


  


 RICHTER ADVISORY GROUP INC.  


  Monitor 


 


AMENDED PLAN OF COMPROMISE OF 7098961 CANADA INC.  
(formerly known as BEYOND THE RACK ENTERPRISES INC.) 


(Section 11 of the Companies' Creditors Arrangement Act, R.S.C., 1985, c. C-36) 
 


WHEREAS: 


A. 7098961 Canada Inc., formerly known as Beyond the Rack Enterprises Inc. (the 
"Debtor"), is insolvent; 


B. The Debtor has sought and obtained protection under the Companies' Creditors 


Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA"); 


C. The Debtor obtained an Order of the Superior Court of Quebec (Commercial 
Division) (the "Court") under the CCAA on March 24, 2016 (as same may be 
amended, restated or varied from time to time, the "Initial Order"); and 


D. The Debtor hereby proposes this Plan of Compromise under and pursuant to the 
CCAA. 


ARTICLE 1 
INTERPRETATION 


1.1 Definitions 


In this Plan (including the Schedules hereto), unless otherwise stated or unless the 
subject matter or context otherwise requires: 
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"Affected Claim" means any Claim against the Debtor, excluding Unaffected 
Claims; 


"Affected Creditor" means any Creditor holding an Affected Claim under the 
Plan; 


"Affected Creditor Classes" means the Affected Customers’ Class and the 
Affected Non-Customer Creditors’ Class; 


“Affected Customers” means any Affected Creditor holding a Customer Claim; 


"Affected Customers' Class" means the class of Affected Customers entitled to 
vote on the Plan at the Creditors' Meeting; 


"Affected Non-Customer Creditors" means all Affected Creditors other than the 
Affected Customers; 


"Affected Non-Customer Claims" means all Affected Claims other than the 
Customer Claims; 


"Affected Non-Customer Creditors’ Class" means the class of Affected Non-
Customer Creditors entitled to vote on the Plan at the Creditors' Meeting; 


"affiliate" has the meaning given to that term in the Canada Business 


Corporations Act as in effect on the date hereof; 


"APA" means the agreement to be entered into by the Debtor  and the Purchaser  
which provides for the sale of the Purchased Assets; 


"Applicable Law" means, in respect of any Person, property, transaction, event 
or other matter, any law, statute, regulation, code, ordinance, principle of common 
law or equity, municipal by-law, treaty or Order, domestic or foreign, applicable 
to that Person, property, transaction, event or other matter and all applicable 
requirements, requests, official directives, rules, consents, approvals, 
authorizations, guidelines, and policies, in each case, having the force of law, of 
any Governmental Authority having or purporting to have authority over that 
Person, property, transaction, event or other matter and regarded by such 
Governmental Authority as requiring compliance;  


"Basket Amount" means an amount of $310,000; 


"Business" means the direct and indirect business operations and activities of the 
Debtor and its affiliates;  


"Business Day" means a day, other than a Saturday, a Sunday, or a non-juridical 
day (as defined in article 6 of the Code of Civil Procedure, R.S.Q., c. C-25, as 
amended); 
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"CCAA Charges" has the meaning ascribed to such term in the Initial Order; 


"CCAA Proceedings" means the proceedings under the CCAA in respect of the 
Debtor; 


"Claim" means any right or claim of any Person against the Debtor, a Director or 
an Officer (as a result of such Director’s or Officer’s position, supervision, 
management or involvement as a Director or Officer of the Debtor), whether 
asserted or not, in connection with any indebtedness, liability or obligation of any 
kind whatsoever, whether reduced to judgment, liquidated, unliquidated, fixed, 
contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, 
unsecured, perfected, unperfected, present, future, known or unknown, by 
guarantee, surety, warranty or otherwise, and whether or not such right is 
executory or anticipatory in nature, including without limitation any claim arising 
from or caused by the breach, termination, disclaimer, resiliation, assignment or 
repudiation of any contract, lease or other agreement, whether written or oral, the 
commission of a tort (intentional or unintentional), any breach of duty (legal, 
statutory, equitable, fiduciary or otherwise), any right of ownership or title to 
property, employment, contract, a trust or deemed trust, howsoever created, any 
claim made or asserted against the Debtor through any affiliate, or any right or 
ability of any Person to advance a claim for contribution or indemnity or 
otherwise with respect to any grievance, matter, action, cause or chose in action, 
whether existing at present or commenced in the future, together with any interest 
accrued thereon or costs payable in respect thereof, as well as any claims of any 
kind that, if unsecured, would constitute a debt provable in bankruptcy within the 
meaning of the BIA and shall include, without limitation, any Restructuring 
Claim, provided however, that in no case a Claim shall include an Excluded 
Claim; 


"Claims and Meeting Procedure Order" means the Order to be made by the 
Court under the CCAA that, among other things, establishes procedures for 
proving Claims, and for the Creditors' Meeting, as same may be amended, 
restated or varied from time to time; 


"Claims Bar Date" means the claims bar date for Claims against the Debtor as 
set out in the Claims and Meeting Procedure Order; 


"Conditions Precedent" means the conditions precedent to the implementation of 
the Plan set out in Section 5.3 of the Plan; 


"Creditor" means any Person having a Claim and may, where the context 
requires, include the assignee of a Claim or a trustee, interim receiver, receiver, 
receiver and manager, or other Person acting on behalf of such Person and 
includes a Known Creditor. A Creditor shall not include an Excluded Creditor in 
respect of that Person’s claim resulting from an Excluded Claim; 
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"Creditors' Meeting" means, in respect of any Affected Creditors Class, the 
meeting or meetings of the Affected Creditors to be called and held pursuant to 
the Claims and Meeting Procedure Order, for the purpose of considering and 
voting upon the Plan and includes any adjournment, postponement or 
rescheduling of such meeting or meetings; 


“Customer Claims” means Claims resulting from (i) orders received by Debtor 
prior to March 24, 2016 that were unfulfilled and outstanding as of March 24, 
2016 and remain unfulfilled and outstanding  (ii) store credits issued by the 
Debtor prior to March 24, 2016 that were unfulfilled and outstanding as of March 
24, 2016 and remain unfulfilled and outstanding; 


"Director" means anyone who was, or may be deemed to be, at any time prior to 
and from and including the Filing Date, a director of the Debtor; 


"Disputed Claim" means that portion of an Affected Claim of an Affected 
Creditor in respect of which a Proof of Claim has been filed in accordance with 
the Claims and Meeting Procedure Order, and which is the subject of negotiation 
with the Monitor or adjudication before the Court, and that at any particular time, 
has not been finally determined to be a Proven Claim in whole or in part, or is 
subject to a revision or disallowance that is contested in accordance with the 
Claims and Meeting Procedure Order, or any other Order made in the CCAA 
Proceedings and as such is not a Proven Claim in whole or in part; 


"Distribution Date" means the date or dates from time to time set in accordance 
with the provisions of the Plan at the sole and absolute discretion of the Monitor 
to effect distributions in respect of the Proven Claims of the Affected Creditors; 


"Employees" means any and all former and current employees of the Debtor, 
including, for greater certainty and without limiting the generality of the 
foregoing, (i) full-time, part-time or temporary employees, (ii) employees who are 
on approved leaves of absence (including maternity leave, parental leave, short-
term disability leave, workers' compensation and other statutory leaves), and (iii) 
employees being the object of a temporary or permanent layoff; 


"Employee Post-Filing Priority Claim" means claims for wages, salaries, 
commissions or compensation for services rendered by them after the Filing Date 
and on or before the Plan Implementation Date; 


"Employee Pre-Filing Priority Claim" means claims equal to the amounts that 
such Employees would have been qualified to receive under paragraph 136(1)(d) 
of the BIA if the Debtor had become bankrupt on the Filing Date;   


"Equity Claim" shall have the meaning ascribed thereto in Section 2 of the 
CCAA; 
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"Equity Interest" shall have the meaning ascribed thereto in Section 2 of the 
CCAA; 


"Excluded Claim" means (i) any Claim secured by the CCAA Charges (ii) Post-
Filing Trade Payables, (iii) all outstanding fees and disbursements of the Monitor 
and of the professionals having acted on behalf of the Debtor and the Monitor in 
the context of the CCAA Proceedings and (iv) any other Claim ordered by the 
Court to be treated as an Excluded Claim; 


"Excluded Creditor" means a Person having a Claim in respect of an Excluded 
Claim but only in respect of such Excluded Claim and to the extent that the Plan 
does not otherwise affect such Claim; 


"Final Order" means a final Order of the Court, the implementation, operation or 
effect of which shall not have been stayed, varied, vacated or subject to pending 
appeal and as to which any appeal periods relating thereto shall have expired; 


"Filing Date" means March 24, 2016;  


"Government Priority Claims" means all Claims of Governmental Authorities 
in respect of amounts that are outstanding and that are of a kind that could be 
subject to a demand on or before the Final Distribution Date under: 


(a) subsections 224(1.2) and 224(1.3) of the Tax Act; 


(b) any provision of the Canada Pension Plan or the Employment Insurance 


Act (Canada) that refers to subsection 224(1.2) of the Tax Act and 
provides for the collection of a contribution, as defined in the Canada 


Pension Plan, or employee's premium or employer's premium as defined 
in the Employment Insurance Act (Canada), or a premium under Part VII.1 
of that Act, and of any related interest, penalties or other amounts; or 


(c) any provision of provincial legislation that has a similar purpose to 
subsection 224(1.2) of the Tax Act, or that refers to that subsection, to the 
extent that it provides for the collection of a sum, and of any related 
interest, penalties or other amounts, where the sum: 


(i) has been withheld or deducted by a person from a payment to 
another person and is in respect of a tax similar in nature to the 
income tax imposed on individuals under the Tax Act; or 


(ii) is of the same nature as a contribution under the Canada Pension 


Plan if the province is a "province providing a comprehensive 
pension plan" as defined in subsection 3(1) of the Canada Pension 


Plan and the provincial legislation establishes a "provincial 
pension plan" as defined in that subsection; 
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"Known Creditor" means a Creditor whose Claim is included in the Debtor's 
books and records; 


"Monitor" means Richter Advisory Group Inc., in its capacity as court-appointed 
monitor of the Debtor; 


"Monitor's Implementation Certificate" means the certificate substantially in 
the form appended as Schedule "B" to the Sanction Order to be filed with the 
Court declaring that all of the Conditions Precedent to implementation of the Plan 
have been satisfied or waived in accordance with the Sanction Order; 


"Monitor's Website" means www.richter.ca/en/folder/insolvency-cases/0-
9/7098961-canada-inc; 


“New Equity” means a number of new common shares of 7098961 as determined 
by the Sponsor representating 100% of the equity of 7098961 following the 
implementation of this Plan. 


"Officer" means anyone who was, or may be deemed to be, at any time prior to 
and from and including the Filing Date, an officer of the Debtor; 


"Order" means any order of the Court; 


"Person" means any individual, partnership, firm, joint venture, trust, entity, 
corporation, limited or unlimited liability company, body corporate, 
unincorporated association or organization, governmental body or agency, or 
similar entity, howsoever designated or constituted and any individual or other 
entity owned or controlled by or which is the agent of any of the foregoing; 


"Plan" means this Plan of Compromise filed by the Debtor under the CCAA, as 
such Plan may be amended, varied or supplemented from time to time by the 
Debtor, acting reasonably, and by the Monitor, all in accordance with the terms 
hereof; 


"Plan Implementation Date" means the Business Day or Business Days on 
which all of the Conditions Precedent have been fulfilled or, to the extent 
permitted pursuant to the terms and conditions of the Plan, waived, as evidenced 
by the Monitor's Certificate to be filed with the Court;  


"Plan Sanction Date" means the date that the Sanction Order is made by the 
Court;  


"Proof of Claim" means the form to be completed and filed by a Creditor, 
pursuant to the Claims and Meeting Procedure Order, by the applicable Claims 
Bar Date setting forth its applicable Claim; 


 







7 
 


 


"Post-Filing Trade Payables" means post-filing date trade payables that were 
incurred by the Debtor (i) after the Filing Date and (ii) in the ordinary course of 
business; 


"Proven Claim" means the amount of any Claim of any Creditor as of the Filing 
Date, determined in accordance with the provisions of the CCAA and the Claims 
and Meeting Procedure Order, or as otherwise agreed upon, and proven by 
delivering a duly completed and executed Proof of Claim to the Monitor; 


"Purchased Assets" means all of the assets purchased by the Purchaser under the 
APA; 


"Purchaser" means 9721444 Canada Inc. or one of its affiliates; 


"Released Parties" as defined in section 4.1(a) of this Plan;  


"Remaining Assets" means all of the Debtor's right, title and interest in, to and 
under, or relating to, the assets, claims, property and undertaking, owned or used 
or held by the Debtor for use in, or relating to the Business, but excluding the 
Purchased Assets; 


"Required Majority" means, in respect of any Affected Creditor Class, the 
affirmative vote of a majority in number in such Affected Creditor Class having 
Voting Claims and voting on its Resolution (in person or by proxy) at the 
Creditors' Meeting in respect of such Affected Creditor Class and representing not 
less than 66 2/3% in value of the Voting Claims voting (in person or by proxy) at 
such Creditors' Meeting; 


"Resolution" means the resolution to approve the Plan; 


"Restructuring Claim" means any Claim arising as a result or in connection 
with the restructuring, repudiation, re-negotiation or termination by any of the 
Debtor of any contract, lease, employment agreement, collective agreement or 
other agreement, whether written or oral, after the Filing Date, including any right 
of any Person who receives a notice of repudiation or termination from the 
Debtor; provided however, that a Restructuring Claim shall not include an 
Excluded Claim; 


"Restructuring Transactions" means those steps and transactions may be 
necessary or desirable to give effect to this Plan, which steps and transactions may 
include one or more incorporations, mergers, amalgamations, consolidations, 
arrangements, continuations, restructurings, conversions, liquidations, winding-
ups, dissolutions, transfers, reorganizations, repayments, redemptions, exchanges, 
cancellations, discharges or other transactions; 


"Sanction Hearing" means the Court hearing of the Debtor's motion for the 
Sanction Order; 
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"Sanction Order" means the Order to be granted by the Court as contemplated 
under the Plan which, inter alia, approves and sanctions the Plan and the 
transactions contemplated thereunder, which shall be a Final Order;  


"Sponsor" means 9721444 Canada Inc. or one of its affiliates; 


"Tax" means any and all taxes including all income, sales, use, goods and 
services, harmonized sales, value added, capital gains, alternative, net worth, 
transfer, profits, withholding, payroll, employer, health, excise, franchise, real 
property, and personal property taxes and other taxes, customs, duties, fees, 
levies, imposts and other assessments or similar charges in the nature of a tax, 
including Canada Pension Plan and provincial pension plan contributions, 
employment insurance and unemployment insurance payments and workers' 
compensation premiums, together with any instalments with respect thereto, and 
any interest, penalties, fines, fees, other charges and additions with respect 
thereto; 


"Tax Act" means the Income Tax Act (Canada) and the legislations promulgated 
thereunder, as amended from time to time; 


"Tax Claims" means claims of any Taxing Authorities against the Debtor arising 
from and after the Plan Implementation Date; 


"Tax Obligation" means any amount of Tax owing by a Person to a Taxing 
Authority; 


"Tax Statutes" means section 159 of the Tax Act, section 270 of the Excise Tax 


Act, section 14 of the Tax Administration Act (Quebec), or any other similar, 
federal, provincial or territorial tax legislation; 


"Taxing Authorities" means anyone of Her Majesty the Queen, Her Majesty the 
Queen in right of Canada, Her Majesty the Queen in right of any province or 
territory of Canada, the Canada Revenue Agency, any similar revenue or taxing 
authority of Canada and each and every province or territory of Canada and any 
political subdivision thereof and any Canadian or non-Canadian government, 
regulatory authority, government department, agency, commission, bureau, 
minister, court, tribunal or body or regulation making entity exercising taxing 
authority or power, and "Taxing Authority" means any one of the Taxing 
Authorities, as well as any corresponding taxing authorities of a foreign 
jurisdiction; 


"Unaffected Claims" means the Excluded Claims and the Employee Post-Filing 
Priority Claims;  


"Unaffected Creditors" means a Creditor who has an Unaffected Claim, but only 
in respect of and to the extent of such Unaffected Claim; 
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"Voting Claim" of a Creditor means the Proven Claim of the Creditor unless the 
Proven Claim of the Creditor is not finally determined at the time of the 
Creditors’ Meeting, in which case it means the Claim of the Creditor which is 
accepted for voting purposes in accordance with the provisions of the Claims and 
Meeting Procedure Order, the Plan and the CCAA;  


1.2 Time  


For purposes of the Plan, unless otherwise specified, all references to time herein 
and in any document issued pursuant hereto, means prevailing local time in Montreal, 
Quebec, Canada, unless otherwise stipulated.  


1.3 Date and Time for any Action 


For purposes of the Plan: 


(a) In the event that any date on which any action is required to be taken 
under the Plan by any Person is not a Business Day, that action shall be 
required to be taken on the next succeeding day which is a Business Day, 
and any reference to an event occurring on a Business Day shall mean 
prior to 5:00 p.m. on such Business Day; and 


(b) Unless otherwise specified, time periods within or following which any 
payment is to be made or act is to be done shall be calculated by excluding 
the day on which the period commences and including the day on which 
the period ends and by extending the period to the next succeeding 
Business Day if the last day of the period is not a Business Day. 


1.4 Successors and Assigns 


The Plan shall be binding upon and shall enure to the benefit of the heirs, 
administrators, executors, legal personal representatives, liquidators, receivers and 
trustees in bankruptcy, successors and assigns of any Person or party named or referred to 
in the Plan. 


1.5 Governing Law 


The Plan shall be governed by and construed in accordance with the laws of the 
Province of Quebec and the federal laws of Canada applicable therein. All questions as to 
the interpretation of or application of the Plan and all proceedings taken in connection 
with the Plan and its provisions shall be subject to the exclusive jurisdiction of the Court. 


1.6 Governing Language 


In the event of any conflict, inconsistency, ambiguity or difference between the 
English version of the Plan and any translations thereof, the English version shall govern 
and be paramount, and the applicable provision in the translation thereof shall be deemed 
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to be amended to the extent necessary to eliminate any such conflict, inconsistency, 
ambiguity or difference. 


ARTICLE 2 
PURPOSE AND EFFECT OF THE PLAN 


2.1 Purpose and Background 


The purpose of the Plan is to effect a compromise, settlement and payment of all 
Affected Claims as finally determined for voting and distribution purposes, with the 
expectation that all Persons with an economic interest in the Debtor will derive a greater 
benefit from the implementation of the Plan than would result from a bankruptcy.  


2.2 Persons Affected 


The Plan provides for the compromise of Affected Claims. On the Plan 
Implementation Date, each Affected Claim will be fully and finally compromised, 
released, settled and discharged under the Plan. The Plan shall be binding on and enure to 
the benefit of the Debtor, the Affected Creditors, the Released Parties and all other 
Persons named or referred to in, or subject to, the Plan. 


2.3 Persons Not Affected 


For greater certainty, the Plan does not affect the Unaffected Creditors with 
respect to and to the extent of compromising their Unaffected Claims.  


2.4 Equity Claims 


All persons holding Equity Claims or Equity Interests shall not be entitled to vote 
at or attend the Creditors' Meeting, and shall not receive a distribution under the Plan or 
otherwise receive anything in respect of their shares. On the Plan Implementation Date, 
all Equity Claims and Equity Interests shall be fully, finally, irrevocably and forever 
compromised, released, discharged, cancelled and barred.  


2.5 Basket Amount and New Equity 


On the Plan Implementation Date, the Basket Amount shall be remitted by the 
Sponsor to the Monitor in return for the New Equity. The Basket Amount is to be held in 
the Monitor's trust account pending distribution pursuant to the terms hereof.  


2.6 Liquidation of Remaining Assets 


The Debtor will conduct and/or complete the orderly liquidation of all Remaining 
Assets, and on the Plan Implementation Date, the proceeds of such liquidation, if any, 
shall be remitted to the Monitor in the Monitor's trust account (collectively referred to as 
the "Liquidation Proceeds"). The Liquidation Proceeds, if any, shall serve to pay all 
outstanding fees and disbursements of the Monitor and of the professionals having acted 
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on behalf of the Debtor and the Monitor in the context of the CCAA Proceedings, if any. 
Prior to the Plan Implementation Date, the Debtor, may, if deemed advisable by the 
Debtor and the Monitor, elect to abandon any and all Remaining Assets. 


2.7 Distribution of the Basket Amount 


The Basket Amount and the Liquidation Proceeds, if any will be distributed by 
the Monitor, in a timely manner, as follows: 


a) First, to pay $68,000 of the Monitor and the Debtor’s outstanding 
professional fees and disbursements; and 


b) Second, to pay Employee Pre-Filing Priority Claims and Government 
Priority Claims, in full;  


c) Third, the remaining balance, if any, to pay amounts payable in respect of 
Customer Claims, as set forth in Section 3.2 of the Plan; 


d) Finally, the remaining balance (the “Basket Balance”), if any, shall be 
distributed to and shared by the holders of Affected Non-Customer Claims 
on a pro-rata basis as set forth in Section 3.3 of the Plan. 


 


ARTICLE 3 
CLASSIFICATION OF CREDITORS AND RELATED MATTERS 


3.1 Classification of Creditors 


For the purpose of considering, voting on and receiving distributions under the 
Plan, the Affected Creditors are divided into two (2) classes as set forth below: 


a) The Affected Customers’ Class; and 


b) The Affected Non-Customer Creditors' Class. 


3.2 Treatment of Customer Claims 


Each Affected Customer with Proven Claims will, in full and final satisfaction of 
its Customer Claim, receive, at its option, which must be exercised prior to the Claims 
Bar Date in the manner  set forth in the Claims and Meeting Procedure Order, either (i) 
payment of the sum of $5.00 by cheque or (ii) a store credit in the amount of $15.00 that 
will be issued and honoured by the Purchaser. 


3.3 Treatment of Affected Non-Customer Claims 


The Affected Non-Customer Creditors with Proven Claims will, in full and final 
satisfaction of their Proven Claims, receive their pro-rata share of the Basket Balance in 
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proportion to their respective Proven Claims. Notwithstanding the foregoing, the Monitor 
shall not be obliged to effect payment of any distribution to Affected Non-Customer 
Creditors entitled to receive less than $5.00 hereunder. 


3.4 Affected Claims 


 Affected Creditors will be entitled to vote their Voting Claim at the Creditors' 
Meetings in respect of the Plan and shall be entitled to receive the distributions provided 
for under and pursuant to the Plan. 


3.5 Priority Claims 


The Employee Pre-Filing Priority Claims and the Government Priority Claims, if 
any, shall be paid on or after the Plan Implementation Date from the Basket Amount 
pursuant to and in accordance with Section 2.7 of the Plan, the Sanction Order and the 
CCAA. The Employee Post-Filing Claims shall be assumed by the Debtor and paid in the 
normal course of business. 


3.6  Creditors' Meetings 


The Creditors' Meeting held in respect of each Affected Creditor Class shall be 
held in accordance with the Plan, the Claims and Meeting Procedure Order and any 
further Order of the Court. The only Persons entitled to attend the Creditors' Meeting 
shall be representatives of the Debtor and its legal counsel and advisors, the Monitor and 
its legal counsel and all other Persons, including the holders of proxies, entitled to vote at 
the Creditors' Meeting and their legal counsel and advisors. 


3.7 Voting 


Each Affected Creditor in each of the Affected Creditors Classes who is entitled 
to vote at the Creditors' Meeting for such Affected Creditors Class, pursuant to and in 
accordance with the Claims and Meeting Procedure Order, the Plan and the CCAA, shall 
be entitled to one vote equal to the dollar value of its Affected Claim determined as a 
Voting Claim. 


3.8 Procedure for Valuing Voting Claims 


The procedure for the filing and adjudication of Claims is set forth in the Claims 
and Meeting Procedure Order.  


3.9 Approval by Creditors 


In order to be approved, the Plan must receive an affirmative vote in the Required 
Majority in each of the Affected Creditors Classes.  
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3.10 Interest 


Interest shall not accrue or be paid on Affected Claims after the Filing Date, and 
no holder of an Affected Claim shall be entitled to interest accruing on or after the Filing 
Date and any Claims in respect of interest accruing on or after the Filing Date shall be 
deemed to be forever extinguished and released. 


ARTICLE 4 
PLAN RELEASES 


4.1 Plan Releases 


(a) On the Plan Implementation Date, 9523669 Canada Inc. and its affiliates, 
the Debtor, the Monitor and the Sponsor and their past and present 
directors, employees, financial advisors, legal counsel, representatives and 
agents, (being herein referred to individually as a "Released Party") shall 
be released and discharged from any and all demands, claims, actions, 
causes of action, counterclaims, suits, debts, sums of money, accounts, 
covenants, damages, judgments, orders, including for injunctive relief or 
specific performance and compliance orders, expenses, executions, 
encumbrances and other recoveries on account of any liability, obligation, 
demand or cause of action of whatever nature which any Creditor, 
Affected Creditor or other Person may be entitled to assert, including any 
and all Claims in respect of the payment and receipt of proceeds and 
statutory liabilities of the directors, the employees and any alleged 
fiduciary or other duty (whether such employees are acting as director, 
officer, member or employee), whether known or unknown, matured or 
unmatured, foreseen or unforeseen, existing or hereafter arising, based in 
whole or in part on any omission, transaction, duty, responsibility, 
indebtedness, liability, obligation, dealing or other occurrence existing or 
taking place on or prior to the later of the Plan Implementation Date and 
the date on which actions are taken to implement the Plan that are in any 
way relating to, arising out of or in connection with the Claims, the 
Business whenever or however conducted, the Plan, the CCAA 
Proceedings, or any Claim that has been barred or extinguished by this 
Plan or the Claims and Meeting Procedure Order and all Claims arising 
out of such actions or omissions shall be forever waived and released 
(other than the right to enforce the Debtor's obligations under the Plan or 
any related document), all to the full extent permitted by Applicable Law, 
provided that nothing herein shall release or discharge (A) any Released 
Party if such party is judged by the expressed terms of a judgment 
rendered on a final determination on the merits to have committed 
criminal, fraudulent or other wilful misconduct (B) any personal guarantee 
provided by a director of the Debtor (C) any director of the Debtor with 
respect to matters set out in section 5.1(2) of the CCAA or (D) the Debtor 
in respect of Unaffected Claims.  
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(b) The Sanction Order will enjoin the prosecution, whether directly, 
derivatively or otherwise, of any Claim, obligation, suit, judgment, 
damage, demand, debt, right, cause of action, liability or interest released, 
discharged, compromised or terminated pursuant to the Plan. 


ARTICLE 5 
COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION 


5.1 Application for Sanction Order 


If the Required Majority in each of the Affected Creditors Classes approves the 
Plan, the Debtor shall apply for the Sanction Order on or before the date set in the Claims 
and Meeting Procedure Order for the hearing of the Sanction Order or such later date as 
the Court may set. The Sanction Order shall not become effective until the Plan 
Implementation Date. 


5.2  Sanction Order 


The Sanction Order shall, among other things: 


(a) declare that (i) the Plan has been approved by the Required Majority of 
each of the Affected Creditors Classes in conformity with the CCAA, (ii) 
the Debtor has complied with the provisions of the CCAA and the Orders 
of the Court made in the CCAA Proceedings in all respects, (iii) the Court 
is satisfied that the Debtor has not done or purported to do anything that is 
not authorized by the CCAA, and (iv) the Plan is fair and reasonable; 


(b) declare that as of the filing of the Monitor's Certificate, the Plan and all 
associated steps, compromises, transactions, arrangements, and releases 
effected thereby are approved, binding and effective upon the Debtor, all 
Affected Creditors, the Released Parties and all other Persons and Parties 
affected by the Plan; 


(c) authorize the Monitor to perform its duties and functions and fulfil its 
obligations under the Plan to facilitate the implementation thereof; 


(d) compromise, discharge and release the Released Parties from any and all 
Affected Claims of any nature in accordance with the Plan, and declare 
that the ability of any Person to proceed against the Released Parties in 
respect of or relating to any Affected Claims shall be forever discharged 
and restrained, and all proceedings with respect to, in connection with or 
relating to such Affected Claims be permanently stayed, subject only to 
the right of Affected Creditors to receive distributions pursuant to the Plan 
in respect of their Affected Claims; 


(e) authorize and direct the Monitor to administer and finally determine the 
Affected Claims of Affected Creditors and to manage the distribution of 
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the Basket Amount in accordance with the applicable provisions of the 
Plan; 


(f) declare that any Affected Claim for which a Proof of Claim has not been 
filed by the Claims Bar Date in accordance with the Claims and Meeting 
Procedure Order shall be forever barred and extinguished; 


(g) declare that all distributions to and payments by or at the direction of the 
Monitor, in each case on behalf of the Debtor, to the Affected Creditors 
with Proven Claims under the Plan are for the account of the Debtor and 
the fulfillment of its obligations under the Plan including to make 
distributions to Affected Creditors with Proven Claims; 


(h) declare that the Monitor shall not incur any liability under the Tax Statutes 
in respect of its making any payments, ordered or permitted under the 
Sanction Order and is thereby forever released, remised and discharged 
from any Claims against it under the Tax Statutes or otherwise at law, 
arising in respect of payments made under the Plan and the Sanction Order 
and any Claims of such nature are thereby forever barred; 


(i) declare that in no circumstances will the Monitor have any liability for the 
Debtor's tax liabilities regardless of how or when such liability may have 
arisen; and 


(j) declare that the Debtor and the Monitor may apply to the Court from time 
to time for advice and direction in respect of any matters arising from or 
under the Plan, including without limitation regarding the distribution 
mechanics thereunder and under the Plan. 


5.3  Conditions Precedent to Implementation of the Plan  


The implementation of the Plan shall be conditional upon the fulfilment or 
waiver, where applicable, of the following conditions precedent (collectively the 
"Conditions Precedent"): 


(a) The Claims and Meeting Procedure Order shall have been granted by the 
Court; 


(b) The Plan shall have been approved by the Required Majority of each of 
the Affected Creditors Classes at the Creditors' Meetings;  


(c) The Sanction Order shall have been granted by the Court in form 
satisfactory to the Debtor and the Monitor, and for greater certainty shall 
be a Final Order; and 
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(d) All conditions contained in the Revised Term Sheet submitted by Gestion 
Optifer Inc. and dated April 20, 2016 have been met to the Sponsor's 
satisfaction. 


 


5.4 Monitor's Certificate 


Upon the fulfilment or waiver of the Conditions Precedent to implementation of 
the Plan as set out in Section 5.3 of the Plan, the Monitor shall file the Monitor's 
Certificate with the Court.  


ARTICLE 6 
LIQUIDATION AND OTHER CORPORATE MATTERS 


6.1 Articles of Dissolution  


Upon filing the Monitor's Certificate with the Court, the Debtor and/or the 
Monitor shall be authorized, but not required, to proceed with the liquidation or 
amalgamation of the Debtor, which shall include preparing and filing articles of 
dissolution with this Court (the "Articles of Dissolution") and obtaining a certificate of 
dissolution from the Director appointed under the Canada Business Corporations Act.  


6.2 Directors 


Upon filing the Articles of Dissolution, the term of office of those individuals 
who are directors of the Debtor shall terminate.  


ARTICLE 7 
GENERAL 


7.1 Binding Effect 


On the Plan Implementation Date: 


(a) the Plan will become effective; 


(b) the treatment of Affected Claims under the Plan shall be final and binding 
for all purposes and enure to the benefit of the Debtor, all Affected 
Creditors, the Released Parties and all other Persons and Parties named or 
referred to in, or subject to the Plan and their respective heirs, executors, 
administrators and other legal representatives, successors and assigns; 


(c) all Affected Claims shall be and shall be deemed to be forever discharged 
and released, except only the obligations to make distributions in respect 
of such Affected Claims in the manner and to the extent provided for in 
the Plan; 
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(d) each Person named or referred to in, or subject to the Plan, will be deemed 
to have consented and agreed to all of the provisions of the Plan, in its 
entirety; and 


(e) each Person named or referred to in, or subject to the Plan, shall be 
deemed to have executed and delivered to the Debtor all consents, 
releases, directions, assignments and waivers, statutory or otherwise, 
required to implement and carry out the Plan in its entirety. 


7.2 Waiver of Defaults 


From and after the Plan Implementation Date, all Persons shall be deemed to have 
waived any and all defaults of the Debtor then existing or previously committed by the 
Debtor, or caused by the Debtor, directly or indirectly, or non-compliance with any 
covenant, warranty, representation, undertaking, positive or negative pledge, term, 
provision, condition or obligation, expressed or implied, in any contract, instrument, 
credit document, lease, guarantee, agreement for sale, deed, licence, permit or other 
agreement, written or oral, and any and all amendments or supplements thereto, existing 
between such Person and the Debtor arising directly or indirectly from the filing by the 
Debtor under the CCAA and the implementation of the Plan and any and all notices of 
default and demands for payment or any step or proceeding taken or commenced in 
connection therewith under any such agreement shall be deemed to have been rescinded 
and of no further force or effect, provided that nothing shall be deemed to excuse the 
Debtor from performing its obligations under the Plan or be a waiver of defaults by the 
Debtor under the Plan and the related documents. This Section does not affect the rights 
of any Person to pursue any recoveries for a Claim that may be obtained from a guarantor 
(other than the Debtor) and any security granted by such guarantor.  


7.3 Deeming Provisions 


In the Plan, the deeming provisions are not rebuttable and are conclusive and 
irrevocable. 


7.4 Sections 95 to 101 of the Bankruptcy and Insolvency Act (Canada) 


Notwithstanding section 36.1 of the CCAA, sections 38 and 95 to 101 of the 
Bankruptcy and Insolvency Act (Canada) do not apply to the present Plan, and neither the 
Monitor nor a Creditor may exercise a right or recourse, or bring an action or suit based 
on these sections or any similar provisions of an applicable Law against any Released 
Party 


7.5 Modification of the Plan 


(a) The Debtor, in consultation with the Monitor, reserves the right to file any 
modification of, or amendment, variation or supplement to, this Plan (a 
"Plan Modification"), prior to the Creditors' Meeting or at the Creditors' 
Meeting, in which case any such Plan Modification shall, for all purposes, 
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be and be deemed to form part of and be incorporated into the Plan. The 
Debtor shall give notice of any such Plan Modification at the Creditors' 
Meeting in respect of the Affected Creditors prior to the vote being taken 
to approve the Plan. The Debtor may, after having consulted the Monitor, 
give notice of any such Plan Modification at or before any Creditors' 
Meeting by notice which shall be sufficient if, in the case of notice at any 
Creditors' Meeting, given to those Affected Creditors present at such 
meeting in person or by proxy. The Monitor shall post on the Monitor's 
Website, as soon as possible, any such Plan Modification.  


(b) After the Creditors' Meeting (and both prior to and subsequent to the 
obtaining of the Sanction Order), the Debtor, in consultation with the 
Monitor, may at any time and from time to time, modify, amend, vary or 
supplement the Plan, without the need for obtaining an Order or providing 
notice to the Affected Creditors if the Monitor determines that such 
modification, amendment, variation or supplement would not be 
materially prejudicial to the interests of the Affected Creditors under the 
Plan or the Sanction Order and is necessary or useful in order to give 
effect to the substance of the Plan or the Sanction Order. The Monitor 
shall post on the Monitor's Website, as soon as possible, any such 
modification, amendment, variation or supplement to the Plan.  


7.6 Restructuring Transactions 


The Debtor shall take actions as may be necessary or appropriate to effect any 
Restructuring Transactions deemed appropriate or desirable by the Debtor and the 
Sponsor, after consultation with the Monitor, including all of the transactions described in 
this Plan and the transactions necessary or appropriate to simplify the corporate structure 
of the Debtor or any successor (including the Purchaser) and to effect a restructuring of 
their respective businesses.  The form of each Restructuring Transaction shall, where 
applicable, be determined by each of the Debtor and Sponsor and their successors party 
to any Restructuring Transaction, and shall be approved by the Monitor, provided, 
however, that the Debtor and the Sponsor reserve the right to undertake transactions in 
lieu of or in addition to such Restructuring Transactions as the Debtor and the Sponsor 
may deem necessary or appropriate under the circumstances and as approved by the 
Monitor. Notwithstanding the foregoing or any other provision of this Plan, the 
implementation of any of the Restructuring Transactions or other transactions undertaken 
in accordance with this Section shall not affect the distributions to be made under this 
Plan. 


7.7 Paramountcy 


Except with respect to the Unaffected Claims, on the Plan Implementation Date, 
any conflict between: 


(a) the Plan; and 
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(b) the covenants, warranties, representations, terms, conditions, provisions or 
obligations, expressed or implied, of any contract, mortgage, security 
agreement, indenture, trust indenture, loan agreement, commitment letter, 
agreement for sale, lease or other agreement, written or oral and any and 
all amendments or supplements thereto existing between any Person and 
the Debtor as at the Plan Implementation Date; 


will be deemed to be governed by the terms, conditions and provisions of the Plan and 
the Sanction Order, which shall take precedence and priority.  


7.8 Severability of Plan Provisions 


If, prior to the Plan Sanction Date, any term or provision of the Plan is held by the 
Court to be invalid, void or unenforceable, the Court, at the request of the Debtor and 
with the consent of the Monitor, shall have the power to either (a) sever such term or 
provision from the balance of the Plan and provide the Debtor with the option to proceed 
with the implementation of the balance of the Plan as of and with effect from the Plan 
Implementation Date, or (b) alter and interpret such term or provision to make it valid or 
enforceable to the maximum extent practicable, consistent with the original purpose of 
the term or provision held to be invalid, void or unenforceable, and such term or 
provision shall then be applicable as altered or interpreted. Notwithstanding any such 
holding, alteration or interpretation, and provided that the Debtor proceeds with the 
implementation of the Plan, the remainder of the terms and provisions of the Plan shall 
remain in full force and effect and shall in no way be affected, impaired or invalidated by 
such holding, alteration or interpretation. 


7.9 Responsibilities of the Monitor  


The Monitor is acting in its capacity as Monitor in the CCAA Proceedings with 
respect to the Debtor and not in its personal or corporate capacity for any and all acts, or 
decisions to not act in the implementation of the Plan, whether same occurs before or 
after the Plan Implementation Date. The Monitor is acting and will continue to act in its 
capacity as Monitor in the CCAA Proceedings with respect to the Debtor and not in its 
personal and corporate capacities while establishing any of the Distribution Dates, 
Materials Record Date, or the timing or sequence of the transactions under the Plan. The 
Monitor will not be responsible or liable for any obligations of the Debtor, including with 
respect to the making of distributions or the receipt of any distribution by a Affected 
Creditor pursuant to the Plan. The Monitor will have the powers and protections granted 
to it by the Plan, the CCAA, the Initial Order, the Claims and Meeting Procedure Order, 
and any other Order made in the CCAA Proceedings. 


7.10 Different Capacities 


Persons who are affected by the Plan may be affected in more than one capacity. 
Unless expressly provided herein to the contrary, a Person will be entitled to participate 
hereunder in each such capacity. Any action taken by a Person in one capacity will not 
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affect such Person in any other capacity, unless expressly agreed by the Person in writing 
or unless its Claims overlap or are otherwise duplicative. 


7.11 Further Assurances 


Each of the Persons named or referred to in, or subject to, the Plan will execute 
and deliver all such documents and instruments and do all such acts and things as may be 
necessary or desirable to carry out the full intent and meaning of the Plan and to give 
effect to the transactions contemplated herein, notwithstanding any provision of this Plan 
that deems any transaction or event to occur without further formality. 


DATED as of the 10th day of June, 2016. 


 








EXHIBIT R-2 







  


 
 
 


CANADA SUPERIOR COURT 
(Commercial Division) 


(sitting as a court designated pursuant to the 
Companies' Creditors Arrangement Act, R.S.C. 


1985, c. C-36, as amended) 


PROVINCE OF QUEBEC 
DISTRICT OF MONTRÉAL 
No.: 500-11-050409-164 


 IN THE MATTER OF THE PLAN OF 
COMPROMISE OF: 


 7098961 CANADA INC.  (formerly known as 
BEYOND THE RACK ENTERPRISES INC.) 


  Debtor 


 -and- 


  


 RICHTER ADVISORY GROUP INC.  


  Monitor 


 


AMENDED PLAN OF COMPROMISE OF 7098961 CANADA INC.  
(formerly known as BEYOND THE RACK ENTERPRISES INC.) 


(Section 11 of the Companies' Creditors Arrangement Act, R.S.C., 1985, c. C-36) 
 


WHEREAS: 


A. 7098961 Canada Inc., formerly known as Beyond the Rack Enterprises Inc. (the 
"Debtor"), is insolvent; 


B. The Debtor has sought and obtained protection under the Companies' Creditors 


Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA"); 


C. The Debtor obtained an Order of the Superior Court of Quebec (Commercial 
Division) (the "Court") under the CCAA on March 24, 2016 (as same may be 
amended, restated or varied from time to time, the "Initial Order"); and 


D. The Debtor hereby proposes this Plan of Compromise under and pursuant to the 
CCAA. 


ARTICLE 1 
INTERPRETATION 


1.1 Definitions 


In this Plan (including the Schedules hereto), unless otherwise stated or unless the 
subject matter or context otherwise requires: 
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"Affected Claim" means any Claim against the Debtor, excluding Unaffected 
Claims; 


"Affected Creditor" means any Creditor holding an Affected Claim under the 
Plan; 


"Affected Creditors' EntitlementCreditor Classes" means the full entitlement 
of Affected Customers’ Class and the Affected Non-Customer Creditors under the 
Plan’ Class; 


“Affected Customers” means any Affected Creditor holding a Customer Claim; 


"Affected Customers' Class" means the class of Affected Customers entitled to 
vote on the Plan at the Creditors' Meeting; 


"Affected Non-Customer Creditors" means all Affected Creditors other than the 
Affected Customers; 


"Affected Non-Customer Claims" means all Affected Claims other than the 
Customer Claims; 


"Affected Non-Customer Creditors’ Class" means the class of Affected Non-
Customer Creditors entitled to vote on the Plan at the Creditors' Meeting; 


"affiliate" has the meaning given to that term in the Canada Business 


Corporations Act as in effect on the date hereof; 


"APA" means the agreement to be entered into by the Debtor  and the Purchaser  
which provides for the sale of the Purchased Assets; 


"Applicable Law" means, in respect of any Person, property, transaction, event 
or other matter, any law, statute, regulation, code, ordinance, principle of common 
law or equity, municipal by-law, treaty or Order, domestic or foreign, applicable 
to that Person, property, transaction, event or other matter and all applicable 
requirements, requests, official directives, rules, consents, approvals, 
authorizations, guidelines, and policies, in each case, having the force of law, of 
any Governmental Authority having or purporting to have authority over that 
Person, property, transaction, event or other matter and regarded by such 
Governmental Authority as requiring compliance;  


"Basket Amount" means an amount of $310,000; 


"Business" means the direct and indirect business operations and activities of the 
Debtor and its affiliates;  
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"Business Day" means a day, other than a Saturday, a Sunday, or a non-juridical 
day (as defined in article 6 of the Code of Civil Procedure, R.S.Q., c. C-25, as 
amended); 


"CCAA Charges" has the meaning ascribed to such term in the Initial Order; 


"CCAA Proceedings" means the proceedings under the CCAA in respect of the 
Debtor; 


"Claim" means any right or claim of any Person against the Debtor, a Director or 
an Officer (as a result of such Director’s or Officer’s position, supervision, 
management or involvement as a Director or Officer of the Debtor), whether 
asserted or not, in connection with any indebtedness, liability or obligation of any 
kind whatsoever, whether reduced to judgment, liquidated, unliquidated, fixed, 
contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, 
unsecured, perfected, unperfected, present, future, known or unknown, by 
guarantee, surety, warranty or otherwise, and whether or not such right is 
executory or anticipatory in nature, including without limitation any claim arising 
from or caused by the breach, termination, disclaimer, resiliation, assignment or 
repudiation of any contract, lease or other agreement, whether written or oral, the 
commission of a tort (intentional or unintentional), any breach of duty (legal, 
statutory, equitable, fiduciary or otherwise), any right of ownership or title to 
property, employment, contract, a trust or deemed trust, howsoever created, any 
claim made or asserted against the Debtor through any affiliate, or any right or 
ability of any Person to advance a claim for contribution or indemnity or 
otherwise with respect to any grievance, matter, action, cause or chose in action, 
whether existing at present or commenced in the future, together with any interest 
accrued thereon or costs payable in respect thereof, as well as any claims of any 
kind that, if unsecured, would constitute a debt provable in bankruptcy within the 
meaning of the BIA and shall include, without limitation, any Restructuring 
Claim, provided however, that in no case a Claim shall include an Excluded 
Claim; 


"Claims and Meeting Procedure Order" means the Order to be made by the 
Court under the CCAA that, among other things, establishes procedures for 
proving Claims, and for the Creditors' Meeting, as same may be amended, 
restated or varied from time to time; 


"Claims Bar Date" means the claims bar date for Claims against the Debtor as 
set out in the Claims and Meeting Procedure Order; 


"Conditions Precedent" means the conditions precedent to the implementation of 
the Plan set out in Section 5.3 of the Plan; 


"Creditor" means any Person having a Claim and may, where the context 
requires, include the assignee of a Claim or a trustee, interim receiver, receiver, 
receiver and manager, or other Person acting on behalf of such Person and 
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includes a Known Creditor. A Creditor shall not include an Excluded Creditor in 
respect of that Person’s claim resulting from an Excluded Claim; 


"Creditors' Meeting" means, in respect of any Affected Creditors Class, the 
meeting or meetings of the Affected Creditors to be called and held pursuant to 
the Claims and Meeting Procedure Order, for the purpose of considering and 
voting upon the Plan and includes any adjournment, postponement or 
rescheduling of such meeting or meetings; 


“Customer Claims” means Claims resulting from (i) orders received by Debtor 
prior to March 24, 2016 that were unfulfilled and outstanding as of March 24, 
2016 and remain unfulfilled and outstanding  (ii) store credits issued by the 
Debtor prior to March 24, 2016 that were unfulfilled and outstanding as of March 
24, 2016 and remain unfulfilled and outstanding; 


"Director" means anyone who was, or may be deemed to be, at any time prior to 
and from and including the Filing Date, a director of the Debtor; 


"Disputed Claim" means that portion of an Affected Claim of an Affected 
Creditor in respect of which a Proof of Claim has been filed in accordance with 
the Claims and Meeting Procedure Order, and which is the subject of negotiation 
with the Monitor or adjudication before the Court, and that at any particular time, 
has not been finally determined to be a Proven Claim in whole or in part, or is 
subject to a revision or disallowance that is contested in accordance with the 
Claims and Meeting Procedure Order, or any other Order made in the CCAA 
Proceedings and as such is not a Proven Claim in whole or in part; 


"Distribution Date" means the date or dates from time to time set in accordance 
with the provisions of the Plan at the sole and absolute discretion of the Monitor 
to effect distributions in respect of the Proven Claims of the Affected Creditors; 


"Employees" means any and all former and current employees of the Debtor, 
including, for greater certainty and without limiting the generality of the 
foregoing, (i) full-time, part-time or temporary employees, (ii) employees who are 
on approved leaves of absence (including maternity leave, parental leave, short-
term disability leave, workers' compensation and other statutory leaves), and (iii) 
employees being the object of a temporary or permanent layoff; 


"Employee Post-Filing Priority Claim" means claims for wages, salaries, 
commissions or compensation for services rendered by them after the Filing Date 
and on or before the Plan Implementation Date; 


"Employee Pre-Filing Priority Claim" means claims equal to the amounts that 
such Employees would have been qualified to receive under paragraph 136(1)(d) 
of the BIA if the Debtor had become bankrupt on the Filing Date;   
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"Equity Claim" shall have the meaning ascribed thereto in Section 2 of the 
CCAA; 


"Equity Interest" shall have the meaning ascribed thereto in Section 2 of the 
CCAA; 


"Excluded Claim" means (i) any Claim secured by the CCAA Charges and (ii) 
Post-Filing Trade Payables, (iii) all outstanding fees and disbursements of the 
Monitor and of the professionals having acted on behalf of the Debtor and the 
Monitor in the context of the CCAA Proceedings; and (iv) any other Claim 
ordered by the Court to be treated as an Excluded Claim; 


"Excluded Creditor" means a Person having a Claim in respect of an Excluded 
Claim but only in respect of such Excluded Claim and to the extent that the Plan 
does not otherwise affect such Claim; 


"Final Order" means a final Order of the Court, the implementation, operation or 
effect of which shall not have been stayed, varied, vacated or subject to pending 
appeal and as to which any appeal periods relating thereto shall have expired; 


"Filing Date" means March 24, 2016;  


"Government Priority Claims" means all Claims of Governmental Authorities 
in respect of amounts that are outstanding and that are of a kind that could be 
subject to a demand on or before the Final Distribution Date under: 


(a) subsections 224(1.2) and 224(1.3) of the Tax Act; 


(b) any provision of the Canada Pension Plan or the Employment Insurance 


Act (Canada) that refers to subsection 224(1.2) of the Tax Act and 
provides for the collection of a contribution, as defined in the Canada 


Pension Plan, or employee's premium or employer's premium as defined 
in the Employment Insurance Act (Canada), or a premium under Part VII.1 
of that Act, and of any related interest, penalties or other amounts; or 


(c) any provision of provincial legislation that has a similar purpose to 
subsection 224(1.2) of the Tax Act, or that refers to that subsection, to the 
extent that it provides for the collection of a sum, and of any related 
interest, penalties or other amounts, where the sum: 


(i) has been withheld or deducted by a person from a payment to 
another person and is in respect of a tax similar in nature to the 
income tax imposed on individuals under the Tax Act; or 


(ii) is of the same nature as a contribution under the Canada Pension 


Plan if the province is a "province providing a comprehensive 
pension plan" as defined in subsection 3(1) of the Canada Pension 
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Plan and the provincial legislation establishes a "provincial 
pension plan" as defined in that subsection; 


"Known Creditor" means a Creditor whose Claim is included in the Debtor's 
books and records; 


"Monitor" means Richter Advisory Group Inc., in its capacity as court-appointed 
monitor of the Debtor; 


"Monitor's Implementation Certificate" means the certificate substantially in 
the form appended as Schedule "B" to the Sanction Order to be filed with the 
Court declaring that all of the Conditions Precedent to implementation of the Plan 
have been satisfied or waived in accordance with the Sanction Order; 


"Monitor's Website" means www.richter.ca/en/folder/insolvency-cases/0-
9/7098961-canada-inc; 


“New Equity” means a number of new common shares of 7098961 as determined 
by the Sponsor representating 100% of the equity of 7098961 following the 
implementation of this Plan. 


"Officer" means anyone who was, or may be deemed to be, at any time prior to 
and from and including the Filing Date, an officer of the Debtor; 


"Order" means any order of the Court; 


"Person" means any individual, partnership, firm, joint venture, trust, entity, 
corporation, limited or unlimited liability company, body corporate, 
unincorporated association or organization, governmental body or agency, or 
similar entity, howsoever designated or constituted and any individual or other 
entity owned or controlled by or which is the agent of any of the foregoing; 


"Plan" means this Plan of Compromise filed by the Debtor under the CCAA, as 
such Plan may be amended, varied or supplemented from time to time by the 
Debtor, acting reasonably, and by the Monitor, all in accordance with the terms 
hereof; 


"Plan Implementation Date" means the Business Day or Business Days on 
which all of the Conditions Precedent have been fulfilled or, to the extent 
permitted pursuant to the terms and conditions of the Plan, waived, as evidenced 
by the Monitor's Certificate to be filed with the Court;  


"Plan Sanction Date" means the date that the Sanction Order is made by the 
Court;  
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"Post-Filing Trade Payables" means post-filing date trade payables that were 
incurred by the Debtor (i) after the Filing Date and (ii) in the ordinary course of 
business; 


"Proof of Claim" means the form to be completed and filed by a Creditor, 
pursuant to the Claims and Meeting Procedure Order, by the applicable Claims 
Bar Date setting forth its applicable Claim; 


 


"Post-Filing Trade Payables" means post-filing date trade payables that were 
incurred by the Debtor (i) after the Filing Date and (ii) in the ordinary course of 
business; 


"Proven Claim" means the amount of any Claim of any Creditor as of the Filing 
Date, determined in accordance with the provisions of the CCAA and the Claims 
and Meeting Procedure Order, or as otherwise agreed upon, and proven by 
delivering a duly completed and executed Proof of Claim to the Monitor; 


"Purchased Assets" means all of the assets purchased by the Purchaser under the 
APA; 


"Purchaser" means 9721444 Canada Inc. or one of its affiliates; 


"Released Parties" as defined in section 4.1(a) of this Plan;  


"Remaining Assets" means all of the Debtor's right, title and interest in, to and 
under, or relating to, the assets, claims, property and undertaking, owned or used 
or held by the Debtor for use in, or relating to the Business, but excluding the 
Purchased Assets; 


"Required Majority" means, in respect of any Affected Creditor Class, the 
affirmative vote of a majority in number ofin such Affected Creditors who 
represent at least two-thirds in value of theCreditor Class having Voting Claims of 
such Affected Creditors who actually vote on theand voting on its Resolution (in 
person or by proxy) at the Creditors' Meeting in respect of such Affected Creditor 
Class and representing not less than 66 2/3% in value of the Voting Claims voting 
(in person or by proxy) at such Creditors' Meeting; 


"Resolution" means the resolution to approve the Plan; 


"Restructuring Claim" means any Claim arising as a result or in connection 
with the restructuring, repudiation, re-negotiation or termination by any of the 
Debtor of any contract, lease, employment agreement, collective agreement or 
other agreement, whether written or oral, after the Filing Date, including any right 
of any Person who receives a notice of repudiation or termination from the 
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Debtor; provided however, that a Restructuring Claim shall not include an 
Excluded Claim; 


"Restructuring Transactions" means those steps and transactions may be 
necessary or desirable to give effect to this Plan, which steps and transactions may 
include one or more incorporations, mergers, amalgamations, consolidations, 
arrangements, continuations, restructurings, conversions, liquidations, winding-
ups, dissolutions, transfers, reorganizations, repayments, redemptions, exchanges, 
cancellations, discharges or other transactions; 


"Sanction Hearing" means the Court hearing of the Debtor's motion for the 
Sanction Order; 


"Sanction Order" means the Order to be granted by the Court as contemplated 
under the Plan which, inter alia, approves and sanctions the Plan and the 
transactions contemplated thereunder, which shall be a Final Order;  


"Sponsor" means 9721444 Canada Inc. or one of its affiliates; 


"Tax" means any and all taxes including all income, sales, use, goods and 
services, harmonized sales, value added, capital gains, alternative, net worth, 
transfer, profits, withholding, payroll, employer, health, excise, franchise, real 
property, and personal property taxes and other taxes, customs, duties, fees, 
levies, imposts and other assessments or similar charges in the nature of a tax, 
including Canada Pension Plan and provincial pension plan contributions, 
employment insurance and unemployment insurance payments and workers' 
compensation premiums, together with any instalments with respect thereto, and 
any interest, penalties, fines, fees, other charges and additions with respect 
thereto; 


"Tax Act" means the Income Tax Act (Canada) and the legislations promulgated 
thereunder, as amended from time to time; 


"Tax Claims" means claims of any Taxing Authorities against the Debtor arising 
from and after the Plan Implementation Date; 


"Tax Obligation" means any amount of Tax owing by a Person to a Taxing 
Authority; 


"Tax Statutes" means section 159 of the Tax Act, section 270 of the Excise Tax 


Act, section 14 of the Tax Administration Act (Quebec), or any other similar, 
federal, provincial or territorial tax legislation; 


"Taxing Authorities" means anyone of Her Majesty the Queen, Her Majesty the 
Queen in right of Canada, Her Majesty the Queen in right of any province or 
territory of Canada, the Canada Revenue Agency, any similar revenue or taxing 
authority of Canada and each and every province or territory of Canada and any 







9 
 


 


political subdivision thereof and any Canadian or non-Canadian government, 
regulatory authority, government department, agency, commission, bureau, 
minister, court, tribunal or body or regulation making entity exercising taxing 
authority or power, and "Taxing Authority" means any one of the Taxing 
Authorities, as well as any corresponding taxing authorities of a foreign 
jurisdiction; 


"Unaffected Claims" means the Excluded Claims and the Employee Post-Filing 
Priority Claims;  


"Unaffected Creditors" means a Creditor who has an Unaffected Claim, but only 
in respect of and to the extent of such Unaffected Claim; 


"Unsecured Creditors' Class" means the sole class of Affected Creditors entitled 
to vote on the Plan at the Creditors' Meeting; 


"Voting Claim" of a Creditor means the Proven Claim of the Creditor unless the 
Proven Claim of the Creditor is not finally determined at the time of the 
Creditors’ Meeting, in which case it means the Claim of the Creditor which is 
accepted for voting purposes in accordance with the provisions of the Claims and 
Meeting Procedure Order, the Plan and the CCAA;  


1.2 Time  


For purposes of the Plan, unless otherwise specified, all references to time herein 
and in any document issued pursuant hereto, means prevailing local time in Montreal, 
Quebec, Canada, unless otherwise stipulated.  


1.3 Date and Time for any Action 


For purposes of the Plan: 


(a) In the event that any date on which any action is required to be taken 
under the Plan by any Person is not a Business Day, that action shall be 
required to be taken on the next succeeding day which is a Business Day, 
and any reference to an event occurring on a Business Day shall mean 
prior to 5:00 p.m. on such Business Day; and 


(b) Unless otherwise specified, time periods within or following which any 
payment is to be made or act is to be done shall be calculated by excluding 
the day on which the period commences and including the day on which 
the period ends and by extending the period to the next succeeding 
Business Day if the last day of the period is not a Business Day. 
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1.4 Successors and Assigns 


The Plan shall be binding upon and shall enure to the benefit of the heirs, 
administrators, executors, legal personal representatives, liquidators, receivers and 
trustees in bankruptcy, successors and assigns of any Person or party named or referred to 
in the Plan. 


1.5 Governing Law 


The Plan shall be governed by and construed in accordance with the laws of the 
Province of Quebec and the federal laws of Canada applicable therein. All questions as to 
the interpretation of or application of the Plan and all proceedings taken in connection 
with the Plan and its provisions shall be subject to the exclusive jurisdiction of the Court. 


1.6 Governing Language 


In the event of any conflict, inconsistency, ambiguity or difference between the 
English version of the Plan and any translations thereof, the English version shall govern 
and be paramount, and the applicable provision in the translation thereof shall be deemed 
to be amended to the extent necessary to eliminate any such conflict, inconsistency, 
ambiguity or difference. 


ARTICLE 2 
PURPOSE AND EFFECT OF THE PLAN 


2.1 Purpose and Background 


The purpose of the Plan is to effect a compromise, settlement and payment of all 
Affected Claims as finally determined for voting and distribution purposes, with the 
expectation that all Persons with an economic interest in the Debtor will derive a greater 
benefit from the implementation of the Plan than would result from a bankruptcy.  


2.2 Persons Affected 


The Plan provides for the compromise of Affected Claims. On the Plan 
Implementation Date, each Affected Claim will be fully and finally compromised, 
released, settled and discharged under the Plan. The Plan shall be binding on and enure to 
the benefit of the Debtor, the Affected Creditors, the Released Parties and all other 
Persons named or referred to in, or subject to, the Plan. 


2.3 Persons Not Affected 


For greater certainty, the Plan does not affect the Unaffected Creditors with 
respect to and to the extent of compromising their Unaffected Claims.  
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2.4 Equity Claims 


All persons holding Equity Claims or Equity Interests shall not be entitled to vote 
at or attend the Creditors' Meeting, and shall not receive a distribution under the Plan or 
otherwise receive anything in respect of their shares. On the Plan Implementation Date, 
all Equity Claims and Equity Interests shall be fully, finally, irrevocably and forever 
compromised, released, discharged, cancelled and barred.  


2.5 Basket Amount and New Equity 


On the Plan Implementation Date, the Basket Amount shall be remitted by the 
Sponsor to the Monitor in return for the New Equity. The Basket Amount is to be held in 
the Monitor's trust account pending distribution pursuant to the terms hereof.  


2.6 Liquidation of Remaining Assets 


The Debtor will conduct and/or complete the orderly liquidation of all Remaining 
Assets, and on the Plan Implementation Date, the proceeds of such liquidation, if any, 
shall be remitted to the Monitor in the Monitor's trust account (collectively referred to as 
the "Liquidation Proceeds"). The Liquidation Proceeds, if any, shall serve to pay all 
outstanding fees and disbursements of the Monitor and of the professionals having acted 
on behalf of the Debtor and the Monitor in the context of the CCAA Proceedings, if any. 
Prior to the Plan Implementation Date, the Debtor, may, if deemed advisable by the 
Debtor and the Monitor, elect to abandon any and all Remaining Assets. 


2.7 Distribution of the Basket Amount 


The Basket Amount and the Liquidation Proceeds, if any will be distributed by 
the Monitor, in a timely manner, as follows: 


a) First, to pay $68,000 of the Monitor and the Debtor'’s outstanding 
professional fees and disbursements; and 


b) Second, to pay Employee Pre-Filing Priority Claims and Government 
Priority Claims, in full;  


c) Third, the remaining balance, if any, to pay amounts payable in respect of 
Customer Claims, as set forth in Section 3.2 of the Plan; 


d) withFinally, the remaining balance (the “Basket Balance”), if any, 
beingshall be distributed to and shared by the holders of Affected Claims 
in proportion to their respective Proven ClaimsNon-Customer Claims on a 
pro-rata basis as set forth in Section 3.3 of the Plan. 


 


ARTICLE 3 







12 
 


 


CLASSIFICATION OF CREDITORS AND RELATED MATTERS 


3.1 Classification of Creditors 


For the purpose of considering, voting on and receiving distributions under the 
Plan, the Affected Creditors shall constitute a single class, the "Unsecured Creditors' 
Class".are divided into two (2) classes as set forth below: 


a) The Affected Customers’ Class; and 


b) The Affected Non-Customer Creditors' Class. 


3.2 Treatment of Customer Claims 


Each Affected Customer with Proven Claims will, in full and final satisfaction of 
its Customer Claim, receive, at its option, which must be exercised prior to the Claims 
Bar Date in the manner  set forth in the Claims and Meeting Procedure Order, either (i) 
payment of the sum of $5.00 by cheque or (ii) a store credit in the amount of $15.00 that 
will be issued and honoured by the Purchaser. 


3.3 Treatment of Affected Non-Customer Claims 


The Affected Non-Customer Creditors with Proven Claims will, in full and final 
satisfaction of their Proven Claims, receive their pro-rata share of the Basket Balance in 
proportion to their respective Proven Claims. Notwithstanding the foregoing, the Monitor 
shall not be obliged to effect payment of any distribution to Affected Non-Customer 
Creditors entitled to receive less than $5.00 hereunder. 


3.4 3.2 Affected Claims 


 Affected Creditors will be entitled to vote their Voting Claim at the Creditors' 
MeetingMeetings in respect of the Plan and shall be entitled to receive their respective 
Affected Creditors' Entitlementthe distributions provided for under and pursuant to the 
Plan. 


3.5 3.3 Priority Claims 


The Employee Pre-Filing Priority Claims and the Government Priority Claims, if 
any, shall be paid on or after the Plan Implementation Date from the Basket Amount 
pursuant to and in accordance with Section 2.7 of the Plan, the Sanction Order and the 
CCAA. The Employee Post-Filing Claims shall be assumed by the Debtor and paid in the 
normal course of business. 


3.6 3.4  Creditors' MeetingMeetings 


The Creditors' Meeting held in respect of each Affected Creditor Class shall be 
held in accordance with the Plan, the Claims and Meeting Procedure Order and any 
further Order of the Court. The only Persons entitled to attend the Creditors' Meeting 
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shall be representatives of the Debtor and its legal counsel and advisors, the Monitor and 
its legal counsel and all other Persons, including the holders of proxies, entitled to vote at 
the Creditors' Meeting and their legal counsel and advisors. 


3.7 3.5 Voting 


Each Affected Creditor in each of the UnsecuredAffected Creditors' Class Classes 
who is entitled to vote at the Creditors' Meeting for such Affected Creditors Class, 
pursuant to and in accordance with the Claims and Meeting Procedure Order, the Plan 
and the CCAA, shall be entitled to one vote equal to the dollar value of its Affected 
Claim determined as a Voting Claim. 


3.8 3.6 Procedure for Valuing Voting Claims 


The procedure for the filing and adjudication of Claims is set forth in the Claims 
and Meeting Procedure Order.  


3.9 3.7 Approval by Creditors 


In order to be approved, the Plan must receive an affirmative vote in the Required 
Majority in each of the UnsecuredAffected Creditors' Class Classes.  


3.10 3.8 Interest 


Interest shall not accrue or be paid on Affected Claims after the Filing Date, and 
no holder of an Affected Claim shall be entitled to interest accruing on or after the Filing 
Date and any Claims in respect of interest accruing on or after the Filing Date shall be 
deemed to be forever extinguished and released. 


ARTICLE 4 
PLAN RELEASES 


4.1 Plan Releases 


(a) On the Plan Implementation Date, 9523669 Canada Inc. and its affiliates, 
the Debtor, the Monitor and the Sponsor and their past and present 
directors, employees, financial advisors, legal counsel, representatives and 
agents, (being herein referred to individually as a "Released Party") shall 
be released and discharged from any and all demands, claims, actions, 
causes of action, counterclaims, suits, debts, sums of money, accounts, 
covenants, damages, judgments, orders, including for injunctive relief or 
specific performance and compliance orders, expenses, executions, 
encumbrances and other recoveries on account of any liability, obligation, 
demand or cause of action of whatever nature which any Creditor, 
Affected Creditor or other Person may be entitled to assert, including any 
and all Claims in respect of the payment and receipt of proceeds and 
statutory liabilities of the directors, the employees and any alleged 
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fiduciary or other duty (whether such employees are acting as director, 
officer, member or employee), whether known or unknown, matured or 
unmatured, foreseen or unforeseen, existing or hereafter arising, based in 
whole or in part on any omission, transaction, duty, responsibility, 
indebtedness, liability, obligation, dealing or other occurrence existing or 
taking place on or prior to the later of the Plan Implementation Date and 
the date on which actions are taken to implement the Plan that are in any 
way relating to, arising out of or in connection with the Claims, the 
Business whenever or however conducted, the Plan, the CCAA 
Proceedings, or any Claim that has been barred or extinguished by this 
Plan or the Claims and Meeting Procedure Order and all Claims arising 
out of such actions or omissions shall be forever waived and released 
(other than the right to enforce the Debtor's obligations under the Plan or 
any related document), all to the full extent permitted by Applicable Law, 
provided that nothing herein shall release or discharge (A) any Released 
Party if such party is judged by the expressed terms of a judgment 
rendered on a final determination on the merits to have committed 
criminal, fraudulent or other wilful misconduct or (B) any personal 
guarantee provided by a director of the Debtor or (C) any director of the 
Debtor with respect to matters set out in section 5.1(2) of the CCAA or 
(D) the Debtor in respect of Unaffected Claims.  


(b) The Sanction Order will enjoin the prosecution, whether directly, 
derivatively or otherwise, of any Claim, obligation, suit, judgment, 
damage, demand, debt, right, cause of action, liability or interest released, 
discharged, compromised or terminated pursuant to the Plan. 


ARTICLE 5 
COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION 


5.1 Application for Sanction Order 


If the Required Majority in each of the Affected Creditors Classes approves the 
Plan, the Debtor shall apply for the Sanction Order on or before the date set in the Claims 
and Meeting Procedure Order for the hearing of the Sanction Order or such later date as 
the Court may set. The Sanction Order shall not become effective until the Plan 
Implementation Date. 


5.2  Sanction Order 


The Sanction Order shall, among other things: 


(a) declare that (i) the Plan has been approved by the Required Majority of 
each of the Affected Creditors with Proven ClaimsClasses in conformity 
with the CCAA, (ii) the Debtor has complied with the provisions of the 
CCAA and the Orders of the Court made in the CCAA Proceedings in all 
respects, (iii) the Court is satisfied that the Debtor has not done or 
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purported to do anything that is not authorized by the CCAA, and (iv) the 
Plan is fair and reasonable; 


(b) declare that as of the filing of the Monitor's Certificate, the Plan and all 
associated steps, compromises, transactions, arrangements, and releases 
effected thereby are approved, binding and effective upon the Debtor, all 
Affected Creditors, the Released Parties and all other Persons and Parties 
affected by the Plan; 


(c) authorize the Monitor to perform its duties and functions and fulfil its 
obligations under the Plan to facilitate the implementation thereof; 


(d) compromise, discharge and release the Released Parties from any and all 
Affected Claims of any nature in accordance with the Plan, and declare 
that the ability of any Person to proceed against the Released Parties in 
respect of or relating to any Affected Claims shall be forever discharged 
and restrained, and all proceedings with respect to, in connection with or 
relating to such Affected Claims be permanently stayed, subject only to 
the right of Affected Creditors to receive distributions pursuant to the Plan 
in respect of their Affected Claims; 


(e) authorize and direct the Monitor to administer and finally determine the 
Affected Claims of Affected Creditors and to manage the distribution of 
the Basket Amount in accordance with the applicable provisions of the 
Plan; 


(f) declare that any Affected Claim for which a Proof of Claim has not been 
filed by the Claims Bar Date in accordance with the Claims and Meeting 
Procedure Order shall be forever barred and extinguished; 


(g) declare that all distributions to and payments by or at the direction of the 
Monitor, in each case on behalf of the Debtor, to the Affected Creditors 
with Proven Claims under the Plan are for the account of the Debtor and 
the fulfillment of its obligations under the Plan including to make 
distributions to Affected Creditors with Proven Claims; 


(h) declare that the Monitor shall not incur any liability under the Tax Statutes 
in respect of its making any payments, ordered or permitted under the 
Sanction Order and is thereby forever released, remised and discharged 
from any Claims against it under the Tax Statutes or otherwise at law, 
arising in respect of payments made under the Plan and the Sanction Order 
and any Claims of such nature are thereby forever barred; 


(i) declare that in no circumstances will the Monitor have any liability for the 
Debtor's tax liabilities regardless of how or when such liability may have 
arisen; and 
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(j) declare that the Debtor and the Monitor may apply to the Court from time 
to time for advice and direction in respect of any matters arising from or 
under the Plan, including without limitation regarding the distribution 
mechanics thereunder and under the Plan. 


5.3  Conditions Precedent to Implementation of the Plan  


The implementation of the Plan shall be conditional upon the fulfilment or 
waiver, where applicable, of the following conditions precedent (collectively the 
"Conditions Precedent"): 


(a) The Claims and Meeting Procedure Order shall have been granted by the 
Court; 


(b) The Plan shall have been approved by the Required Majority of each of 
the Affected Creditors in the Unsecured Creditors' ClassClasses at the 
Creditors' Meeting;Meetings;  


(c) The Sanction Order shall have been granted by the Court in form 
satisfactory to the Debtor and the Monitor, and for greater certainty shall 
be a Final Order; and 


(d) All conditions contained in the Revised Term Sheet submitted by Gestion 
Optifer Inc. and dated April 20, 2016 have been met to the Sponsor's 
satisfaction. 


 


5.4 Monitor's Certificate 


Upon the fulfilment or waiver of the Conditions Precedent to implementation of 
the Plan as set out in Section 5.3 of the Plan, the Monitor shall file the Monitor's 
Certificate with the Court.  


ARTICLE 6 
LIQUIDATION AND OTHER CORPORATE MATTERS 


6.1 Articles of Dissolution  


Upon filing the Monitor's Certificate with the Court, the Debtor and/or the 
Monitor shall be authorized, but not required, to proceed with the liquidation or 
amalgamation of the Debtor, which shall include preparing and filing articles of 
dissolution with this Court (the "Articles of Dissolution") and obtaining a certificate of 
dissolution from the Director appointed under the Canada Business Corporations Act.  
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6.2 Directors 


Upon filing the Articles of Dissolution, the term of office of those individuals 
who are directors of the Debtor shall terminate.  


ARTICLE 7 
GENERAL 


7.1 Binding Effect 


On the Plan Implementation Date: 


(a) the Plan will become effective; 


(b) the treatment of Affected Claims under the Plan shall be final and binding 
for all purposes and enure to the benefit of the Debtor, all Affected 
Creditors, the Released Parties and all other Persons and Parties named or 
referred to in, or subject to the Plan and their respective heirs, executors, 
administrators and other legal representatives, successors and assigns; 


(c) all Affected Claims shall be and shall be deemed to be forever discharged 
and released, except only the obligations to make distributions in respect 
of such Affected Claims in the manner and to the extent provided for in 
the Plan; 


(d) each Person named or referred to in, or subject to the Plan, will be deemed 
to have consented and agreed to all of the provisions of the Plan, in its 
entirety; and 


(e) each Person named or referred to in, or subject to the Plan, shall be 
deemed to have executed and delivered to the Debtor all consents, 
releases, directions, assignments and waivers, statutory or otherwise, 
required to implement and carry out the Plan in its entirety. 


7.2 Waiver of Defaults 


From and after the Plan Implementation Date, all Persons shall be deemed to have 
waived any and all defaults of the Debtor then existing or previously committed by the 
Debtor, or caused by the Debtor, directly or indirectly, or non-compliance with any 
covenant, warranty, representation, undertaking, positive or negative pledge, term, 
provision, condition or obligation, expressed or implied, in any contract, instrument, 
credit document, lease, guarantee, agreement for sale, deed, licence, permit or other 
agreement, written or oral, and any and all amendments or supplements thereto, existing 
between such Person and the Debtor arising directly or indirectly from the filing by the 
Debtor under the CCAA and the implementation of the Plan and any and all notices of 
default and demands for payment or any step or proceeding taken or commenced in 
connection therewith under any such agreement shall be deemed to have been rescinded 
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and of no further force or effect, provided that nothing shall be deemed to excuse the 
Debtor from performing its obligations under the Plan or be a waiver of defaults by the 
Debtor under the Plan and the related documents. This Section does not affect the rights 
of any Person to pursue any recoveries for a Claim that may be obtained from a guarantor 
(other than the Debtor) and any security granted by such guarantor.  


7.3 Deeming Provisions 


In the Plan, the deeming provisions are not rebuttable and are conclusive and 
irrevocable. 


7.4 Sections 95 to 101 of the Bankruptcy and Insolvency Act (Canada) 


Notwithstanding section 36.1 of the CCAA, sections 38 and 95 to 101 of the 
Bankruptcy and Insolvency Act (Canada) do not apply to the present Plan, and neither the 
Monitor nor a Creditor may exercise a right or recourse, or bring an action or suit based 
on these sections or any similar provisions of an applicable Law against any Released 
Party 


7.5 Modification of the Plan 


(a) The Debtor, in consultation with the Monitor, reserves the right to file any 
modification of, or amendment, variation or supplement to, this Plan (a 
"Plan Modification"), prior to the Creditors' Meeting or at the Creditors' 
Meeting, in which case any such Plan Modification shall, for all purposes, 
be and be deemed to form part of and be incorporated into the Plan. The 
Debtor shall give notice of any such Plan Modification at the Creditors' 
Meeting in respect of the Affected Creditors prior to the vote being taken 
to approve the Plan. The Debtor may, after having consulted the Monitor, 
give notice of any such Plan Modification at or before any Creditors' 
Meeting by notice which shall be sufficient if, in the case of notice at any 
Creditors' Meeting, given to those Affected Creditors present at such 
meeting in person or by proxy. The Monitor shall post on the Monitor's 
Website, as soon as possible, any such Plan Modification.  


(b) After the Creditors' Meeting (and both prior to and subsequent to the 
obtaining of the Sanction Order), the Debtor, in consultation with the 
Monitor, may at any time and from time to time, modify, amend, vary or 
supplement the Plan, without the need for obtaining an Order or providing 
notice to the Affected Creditors if the Monitor determines that such 
modification, amendment, variation or supplement would not be 
materially prejudicial to the interests of the Affected Creditors under the 
Plan or the Sanction Order and is necessary or useful in order to give 
effect to the substance of the Plan or the Sanction Order. The Monitor 
shall post on the Monitor's Website, as soon as possible, any such 
modification, amendment, variation or supplement to the Plan.  
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7.6 Restructuring Transactions 


The Debtor shall take actions as may be necessary or appropriate to effect any 
Restructuring Transactions deemed appropriate or desirable by the Debtor and the 
Sponsor, after consultation with the Monitor, including all of the transactions described in 
this Plan and the transactions necessary or appropriate to simplify the corporate structure 
of the Debtor or any successor (including any purchaser(s) under the APAPurchaser) and 
to effect a restructuring of their respective businesses.  The form of each Restructuring 
Transaction shall, where applicable, be determined by each of the Debtor and Sponsor 
and their successors party to any Restructuring Transaction, and shall be approved by the 
Monitor, provided, however, that the Debtor and the Sponsor reserve the right to 
undertake transactions in lieu of or in addition to such Restructuring Transactions as the 
Debtor and the Sponsor may deem necessary or appropriate under the circumstances and 
as approved by the Monitor. Notwithstanding the foregoing or any other provision of this 
Plan, the implementation of any of the Restructuring Transactions or other transactions 
undertaken in accordance with this Section shall not affect the distributions to be made 
under this Plan. 


7.7 Paramountcy 


Except with respect to the Unaffected Claims, on the Plan Implementation Date, 
any conflict between: 


(a) the Plan; and 


(b) the covenants, warranties, representations, terms, conditions, provisions or 
obligations, expressed or implied, of any contract, mortgage, security 
agreement, indenture, trust indenture, loan agreement, commitment letter, 
agreement for sale, lease or other agreement, written or oral and any and 
all amendments or supplements thereto existing between any Person and 
the Debtor as at the Plan Implementation Date; 


will be deemed to be governed by the terms, conditions and provisions of the Plan and 
the Sanction Order, which shall take precedence and priority.  


7.8 Severability of Plan Provisions 


If, prior to the Plan Sanction Date, any term or provision of the Plan is held by the 
Court to be invalid, void or unenforceable, the Court, at the request of the Debtor and 
with the consent of the Monitor, shall have the power to either (a) sever such term or 
provision from the balance of the Plan and provide the Debtor with the option to proceed 
with the implementation of the balance of the Plan as of and with effect from the Plan 
Implementation Date, or (b) alter and interpret such term or provision to make it valid or 
enforceable to the maximum extent practicable, consistent with the original purpose of 
the term or provision held to be invalid, void or unenforceable, and such term or 
provision shall then be applicable as altered or interpreted. Notwithstanding any such 
holding, alteration or interpretation, and provided that the Debtor proceeds with the 
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implementation of the Plan, the remainder of the terms and provisions of the Plan shall 
remain in full force and effect and shall in no way be affected, impaired or invalidated by 
such holding, alteration or interpretation. 


7.9 Responsibilities of the Monitor  


The Monitor is acting in its capacity as Monitor in the CCAA Proceedings with 
respect to the Debtor and not in its personal or corporate capacity for any and all acts, or 
decisions to not act in the implementation of the Plan, whether same occurs before or 
after the Plan Implementation Date. The Monitor is acting and will continue to act in its 
capacity as Monitor in the CCAA Proceedings with respect to the Debtor and not in its 
personal and corporate capacities while establishing any of the Distribution Dates, 
Materials Record Date, or the timing or sequence of the transactions under the Plan. The 
Monitor will not be responsible or liable for any obligations of the Debtor, including with 
respect to the making of distributions or the receipt of any distribution by a Affected 
Creditor pursuant to the Plan. The Monitor will have the powers and protections granted 
to it by the Plan, the CCAA, the Initial Order, the Claims and Meeting Procedure Order, 
and any other Order made in the CCAA Proceedings. 


7.10 Different Capacities 


Persons who are affected by the Plan may be affected in more than one capacity. 
Unless expressly provided herein to the contrary, a Person will be entitled to participate 
hereunder in each such capacity. Any action taken by a Person in one capacity will not 
affect such Person in any other capacity, unless expressly agreed by the Person in writing 
or unless its Claims overlap or are otherwise duplicative. 


7.11 Further Assurances 


Each of the Persons named or referred to in, or subject to, the Plan will execute 
and deliver all such documents and instruments and do all such acts and things as may be 
necessary or desirable to carry out the full intent and meaning of the Plan and to give 
effect to the transactions contemplated herein, notwithstanding any provision of this Plan 
that deems any transaction or event to occur without further formality. 


DATED as of the 23rd10th day of MayJune, 2016. 


 


 







 


 


Document comparison by Workshare Professional on Friday, June 10, 2016 
3:42:36 PM 


Input: 


Document 1 ID PowerDocs://MONTREAL/11445972/7  


Description MONTREAL-#11445972-v7-BTR_Plan_of_Compromise  


Document 2 ID PowerDocs://MONTREAL/11470256/1  


Description MONTREAL-#11470256-v1-BTR_-_Amended_Plan  


Rendering set standard 


 


Legend: 


Insertion  


Deletion  


Moved from  


Moved to  


Style change  


Format change  


Moved deletion  


Inserted cell   


Deleted cell   


Moved cell  


Split/Merged cell  


Padding cell  


 


Statistics: 


 Count 


Insertions 57 


Deletions 38 


Moved from 3 


Moved to 3 


Style change 0 


Format changed 0 


Total changes 101 


 








EXHIBIT R-3 
























































































































































































































































































































EXHIBIT R-4 







 


 


SUPERIOR COURT 


(Commercial Division) 
 
CANADA 
PROVINCE OF QUÉBEC 
DISTRICT OF MONTRÉAL 
No. 500-11-050409-164 
DATE:  MayJune __, 2016 
 


 
PRESIDING : THE HONOURABLE MICHEL PINSONNAULT, J.S.C. 
 


 
IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. 
C-36, AS AMENDED: 
 
7098961 CANADA INC. 
 
 PetitionerDebtor 
 
-and- 
 
RICHTER ADVISORY GROUP INC. 
 
 Monitor 
 


AMENDED CLAIMS AND MEETING PROCEDURE ORDER 


 
SEEING the Application for the Issuance of (i) aan Amended Claims and Meeting Procedure 
Order, (ii) an Order Approving an Asset Purchase Agreement and (iii) an Order Extending the 
Stay of Proceedings (the “Application”) of 7098961 Canada Inc. (the "PetitionerDebtor"), the 
affidavit and exhibits filed in support thereto, the Report of Richter Advisory Group Inc. (the 
“Monitor”) and the submissions of counsel; 


GIVEN the provisions of the Initial Order issued by this Court in this matter on March 24, 2016 
(as amended and restated in the judgment rendered on May 6, 2016, the "Initial Order"); 


GIVEN the provisions of the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as 
amended (the “CCAA”); 


THE COURT: 


1. GRANTS the Application; 


2. ISSUES this Order divided under the following headings: 


(a) Service; 


(b) Definitions; 







- 2 - 


2MT DOCS 15628414 


(c) Claims Process; 


(d) CCAA Plan; 


(e) Creditors Meeting; 


(f) Notice and Communication; 


(g) Sanction Hearing; 


(h) Aid and Assistance of other Courts; and 


(i) General. 


SERVICE 


3. ORDERS that the Application is properly presentable today and that the time for service 
of the Application herein be and is hereby abridged; 


DEFINITIONS 


4. ORDERS that the following terms in this Order shall, unless otherwise indicated, have 
the following meanings ascribed thereto: 


(a) “Affected Creditors Classes” shall have the meaning ascribed to such term in 


the CCAA Plan; 


(b) “Affected Customers” shall have the meaning ascribed to such term in the 


CCAA Plan; 


(c) "Affected Customers' Class" means the class of Affected Customers entitled to 


vote on the Plan at the Creditors' Meeting; 


(d) “Affected Non-Customer Creditors” shall have the meaning ascribed to such 


term in the CCAA Plan; 


(e) “Affected Non-Customer Creditors’ Class" means the class of Affected Non-


Customer Creditors entitled to vote on the Plan at the Creditors' Meeting; 


(f) (a) "CCAA Plan" means the amended plan of compromise filed by the 


PetitionerDebtor as Exhibit R-21 to the Application and appended as Schedule 


“FG” hereto, together with the Schedules thereto, as it may be amended, varied 


or supplemented by the PetitionerDebtor from time to time, in accordance with its 


terms; 
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(g) (b) "CCAA Proceedings" means the proceedings in respect of the 


PetitionerDebtor before the Court commenced pursuant to the CCAA; 


(h) (c) "Chair" shall have the meaning ascribed to such term in paragraph 23 hereof; 


(i) (d) "Claim" means any right or claim of any Person against the PetitionerDebtor, 


a Director or an Officer (as a result of such Director’s or Officer’s position, 


supervision, management or involvement as a Director or Officer of the 


PetitionerDebtor), whether asserted or not, in connection with any indebtedness, 


liability or obligation of any kind whatsoever, whether reduced to judgment, 


liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, 


undisputed, legal, equitable, secured, unsecured, perfected, unperfected, 


present, future, known or unknown, by guarantee, surety, warranty or otherwise, 


and whether or not such right is executory or anticipatory in nature, including 


without limitation any claim arising from or caused by the breach, termination, 


disclaimer, resiliation, assignment or repudiation of any contract, lease or other 


agreement, whether written or oral, the commission of a tort (intentional or 


unintentional), any breach of duty (legal, statutory, equitable, fiduciary or 


otherwise), any right of ownership or title to property, employment, contract, a 


trust or deemed trust, howsoever created, any claim made or asserted against 


the PetitionerDebtor through any affiliate, or any right or ability of any Person to 


advance a claim for contribution or indemnity or otherwise with respect to any 


grievance, matter, action, cause or chose in action, whether existing at present or 


commenced in the future, together with any interest accrued thereon or costs 


payable in respect thereof, as well as any claims of any kind that, if unsecured, 


would constitute a debt provable in bankruptcy within the meaning of the 


Bankruptcy and Insolvency Act and shall include, without limitation, any 


Restructuring Claim, provided however, that in no case a Claim shall include an 


Excluded Claim; 


(j) (e) "Claims Bar Date" means July 18, 2016 at 5:00 p.m. (Montréal time) on July 


8, 2016 or, for a Creditor with a Restructuring Claim, the latest of (a) 5:00 pm 


(Montréal time) on July 5,18, 2016 and (b) ten (10) days after the date of receipt 


by the Creditor of a notice of resiliation, repudiation or termination of the contract, 


lease, employment agreement or other agreement or renegotiation thereof, as 


the case may be; 







- 4 - 


4MT DOCS 15628414 


(k) (f) "Claims Package" means, the document package which shall include French 


and English versions of the Notice of the Claims Process and of the Creditors’ 


Meeting, the Proof of Claim Form, the Creditors' Instructions and such other 


materials as the Monitor and the Petitioners considerconsiders necessary or 


appropriate. In respect of Affected Customers, the “Claims Package” shall be 


deemed to consist of the Notice of Customer Claim; 


(l) (g) "Claims Process" means the process by which all Claims against the 


PetitionerDebtor are identified and assessed, and subsequently resolved or 


adjudicated in accordance with the procedure set forth herein; 


(m) (h) "Court" means the Québec Superior Court (Commercial Division) for the 


district of Montreal; 


(n) (i) "Creditor" means any Person having a Claim and may, where the context 


requires, include the assignee of a Claim or a trustee, interim receiver, receiver, 


receiver and manager, or other Person acting on behalf of such Person and 


includes a Known Creditor. A Creditor shall not include an Excluded Creditor in 


respect of that Person’s claim resulting from an Excluded Claim;  


(o) (j) "Creditors’ Instructions" means the instructions letter for Creditors 


substantially in the form attached hereto as Schedule “DE” regarding the 


completion of a Proof of Claim Form; 


(p) (k) “Creditors' List” means a list of all Known Creditors;  


(q) (l) "Creditors' Meeting" means the meetingmeetings of each of the 


Petitioner’sAffected Creditors Classes to be convened on July 12,August 3, 2016 


for the purposes of voting on the Plan, subject to any adjournment or other 


rescheduling thereof, or further order of this Court. Whenever referred to herein, 


the expression “Creditors’ Meeting” shall refer collectively to the meetings of 


each of the Affected Creditors Classes or to any single meeting thereof, as the 


context requires; 


(m) "Designated Newspapers" means the Globe and Mail (National Edition) and La 


Presse; 
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(r) (n) "Director" means anyone who was, or may be deemed to be, at any time 


prior to and from and including the Filing Date, a director of the PetitionerDebtor; 


(s) (o) "Excluded Claim" means (i) any Claim secured by the CCAA Charges and, 


(ii) Post-Filing Trade Payables, (iii) all outstanding fees and disbursements of the 


Monitor and of the professionals having acted on behalf of the Debtor and the 


Monitor in the context of the CCAA Proceedings;, and (iv) any other Claim 


ordered by the Court to be treated as an Excluded Claim; 


(t) (p) "Excluded Creditor" means a Person having a Claim in respect of an 


Excluded Claim but only in respect of such Excluded Claim and to the extent that 


the CCAA Plan does not otherwise affect such Claim; 


(u) (q) “Filing Date” means March 24, 2016; 


(v) (r) "Initial Order" means the order of this Court made on March 24, 2016 under 


the CCAA; 


(w) (s) "Known Creditor" means a Creditor whose Claim is included in the 


PetitionerDebtor’s books and records;, but shall not include Affected Customers;  


(x) (t) "Meeting Date" shall mean July 12,August 3, 2016; 


(y) (u) "Meeting Materials" shall have the meaning ascribed to such term in 


paragraph 30; 


(z) (v) "Monitor’s Website" means https://www.richter.ca/en/folder/insolvency-


cases/0-9/7098961-canada-inc;  


(aa) “Notice to Affected Customers” means the e-mail communications in 


substantially the form appended as Schedule “A” to be sent by the Debtor to  


Affected Customers in accordance with paragraph 5 hereof;   


 


(bb) “Notice of Customer Claim and of the Creditors’ Meeting” means the Notice 


of Customer Claim and the link at www.surveymonkey.com/r/Richter_BTR in 


substantially the form appended as Schedule “B” and such other Materials as 


the Monitor considers necessary or appropriate;  
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(cc) (w) "Notice of Revision or Disallowance" means the notice referred to in 


subparagraph 12b) hereof, advising a Creditor that the Monitor has revised or 


rejected all or part of such Creditor’s Claim set out in its Proof of Claim Form and 


setting out the reasons for such revision or disallowance; 


(dd) (x) "Notice of the Claims Process" means the notice to be published in short 


form in the Designated Newspapers on the Publication Date (being substantially 


in the form of Schedule "A" hereto), and mailed or emailed to Known Creditors 


and on the Monitor’s Website in accordance with paragraphs 6, 7 and 8, 


respectively, which shall set out the Claims Bar Date, being substantially in the 


form of Schedule "B" hereto; 


(y) "Notice and of the Creditors’ Meeting" means the notice to be published in 


short form in the Designated Newspapers on the Publication Date (being 


substantially in the form of Schedule "AC" hereto), and mailed or emailed to 


Known Creditors and on the Monitor’s Website in accordance with paragraphs 


30(a) and 34 hereof, respectively, being substantially in the form of Schedule “E” 


hereto, to be published by way of issuance of a press release on the Publication 


Date in accordance with paragraph 6 hereof and communicated to Known 


Creditors in accordance with paragraph 8 hereof; 


(ee) (z) "Officer" means anyone who was, or may be deemed to be, at any time prior 


to and from and including the Filing Date, an officer of the PetitionerDebtor; 


(ff) (aa) "Person" means any individual, partnership, firm, joint venture, trust, entity, 


corporation, limited or unlimited liability company, body corporate, unincorporated 


association or organization, governmental body or agency, or similar entity, 


howsoever designated or constituted and any individual or other entity owned or 


controlled by or which is the agent of any of the foregoing; 


(gg) (bb) "Proof of Claim Form" means, in respect of Affected Non-Customer 


Creditors, the form of Proof of Claim for Creditors referred to in paragraphs 10 


and 11 hereof, being substantially in the form of Schedule "CD" hereto and (ii) in 


respect of Affected Customers, the link at 


www.surveymonkey.com/r/Richter_BTR in substantially the form appended as 


Schedule “F”; 
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(hh) (cc) "Proven Claim" means the amount of any Claim of any Creditor as of the 


Filing Date, determined in accordance with the provisions of the CCAA and this 


Order, or as otherwise agreed upon, and proven by delivering a duly completed 


and executed Proof of Claim Form to the Monitor; 


(ii) (dd) "Proxy" or "Proxies" means the form of proxy and instructions substantially 


in the form attached hereto as Schedule “GH”; 


(jj) (ee) "Publication Date" means the date on which the publication of Notice of the 


Claims Process in alland of the Designated NewspapersCreditors’ Meeting has 


been completedpublicized by way of press release in accordance with this Order;  


(kk) (ff) "ResolutionResolutions" means the resolutionresolutions to approve the 


CCAA Plan; 


(ll) (gg) "Restructuring Claim" means any Claim arising as a result or in 


connection with the restructuring, repudiation, re-negotiation or termination by 


any of the PetitionerDebtor of any contract, lease, employment agreement, 


collective agreement or other agreement, whether written or oral, after the Filing 


Date, including any right of any Person who receives a notice of repudiation or 


termination from the PetitionerDebtor; provided however, that a Restructuring 


Claim shall not include an Excluded Claim; 


(mm) (hh) “Sanction Hearing” has the meaning ascribed to it in paragraph 5047 


hereof; 


(nn) (ii) “Sanction Order” has the meaning ascribed to it in paragraph 5047 hereof; 


(oo) (jj) “Service List” means the service list to be posted on the Monitor’s Website, 


as it may be amended from time to time; 


(pp) (kk) "Sponsor" means 9721444 Canada Inc. or one of its affiliates; 


(qq) (ll) “Voting Claim” of a Creditor means the Proven Claim of the Creditor unless 


the Proven Claim of the Creditor is not finally determined at the time of the 


Creditors’ Meeting, in which case it means the Claim of the Creditor which is 


accepted for voting purposes in accordance with the provisions of this Order, the 


CCAA Plan and the CCAA 







- 8 - 


8MT DOCS 15628414 


(rr) (mm) “Voting Record Date” means July 8,August 2, 2016, or such other date as 


may be determined by the Monitor and communicated in accordance with 


paragraph 3231 hereof. 


 


CLAIMS PROCESS 


(i) Notice of the Claims Process and of the Creditors’ Meeting 


5. ORDERS that the Sponsor shall provide the Monitor no later than May 30, 2016 with the 
email address of any and all Known Creditors;Notice to Affected Customers, which is 
hereby approved, be sent by the Debtor to all Affected Customers by e-mail as soon as 
possible following the issuance of this Order, but in any event no later than June 15, 
2016. 


6. ORDERS that the Monitor shall cause (i) the French version of the Notice of the Claims 
Process to be placed in La Presse and (ii)of the Creditors’ Meeting, in its English version 
of the Notice of the Claims Process to be placed in The Globe and Mailand French 
Versions, which are hereby approved, shall be published by the Monitor by way of press 
release as soon as possible following the issuance of this Order, but in any event no 
later than June 1, 2016;15, 2016. 


7. ORDERS that the Monitor shall also cause the French and English versions of the 
Claims Package, which are hereby approved, along with a copy of the Creditors' List and 
a copy of this Order, to be posted on the Monitor’s Website, within 5 days from the date 
of this Order. 


8. ORDERS that, in addition to the publications referred to in paragraphs 6 and 7, 5, 6 and 
7:  


a) in respect of Affected Customers, the Monitor shall post the Notice of Customer 
Claim and of the Creditors’ Meeting on the Monitor’s website as soon as 
practicable and in no event later than June 15, 2016; and  


b) the Monitor shall send a copy of the Notice of the Claims PackageProcess and of 
the Creditors’ Meeting, by email or by regular prepaid mail to (i) each Known 
Creditor at the last known address for each Known Creditor on the 
PetitionersDebtors' books and records as soon as practicable and no later than 
June 1,15, 2016, (ii) each Creditor with a Restructuring Claim that arose prior to 
the date of this Order as soon as practicable and in no event later than June 
1,15, 2016, and (iii) each Creditor with a Restructuring Claim that arises after the 
date of this Order, as soon as practicable after any such Restructuring Claim 
arises and to (iv) any Person requesting such Claims Package.  


9. ORDERS that the sending of the Notice to Affected Customers, the publication of the 
Notice of the Claims Process in the Designated Newspaperand of the Creditors’ Meeting 
by way of press release, the posting of the Claims Package on the Monitor’s Website 
and the mailing and the emailing of the Claims Package to the Known Creditors as well 
as to any other Person requesting such material, and the posting of the Notice of 
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Customer Claim and of the Creditors’ Meeting on the Monitor’s Website in accordance 
with the requirements of this Order shall constitute good and sufficient service and 
delivery of notice of this Order and the Claims Bar Date on all Persons who may be 
entitled to receive notice and who may wish to assert Claims (other than Excluded 
Claims) and that no other notice or service need be given or made and no other 
document or material need be sent to or served upon any Person in respect of this 
Order. 


(ii) Filing of Proofs of Claims 


10. ORDERS that every Creditor asserting a Claim against the PetitionerDebtor, a Director 
or an Officer shall set out its aggregate Claim by completing and signing a Proof of 
Claim Form and delivering it to the Monitor in accordance with paragraph 4542 hereof so 
that it is actually received by the Monitor by no later than the Claims Bar Date. Each 
Affected Customer shall be deemed to have delivered a Proof of Claim to the Monitor by 
completing the on-line form at www.surveymonkey.com/r/Richter_BTR in substantially 
the form appended as Schedule “F” by no later than the Claims Bar Date. 


11. ORDERS that, unless otherwise authorized by this Court, any Creditor who does not file 
(or is not deemed to have filed) a duly completed and executed Proof of Claim Form in 
respect of a Claim in accordance with paragraphsparagraph 10 hereof by the Claims Bar 
Date shall be forever barred from asserting such Claim against the PetitionerDebtor, a 
Director or an Officer, as applicable and such Claim shall be forever extinguished and 
any holder of such Claim shall not be entitled to participate as a Creditor in the CCAA 
Proceedings or receive any further notice in respect of those proceedings and shall not 
be entitled to vote on any matter in those proceedings, including on the CCAA Plan or 
from advancing a Claim against the PetitionerDebtor, a Director or an Officer, as 
applicable, or from receiving a distribution under the CCAA Plan or otherwise from the 
PetitionerDebtor, or the Monitor on behalf of the PetitionerDebtor, in respect of such 
Claim. 


(iii) Review and determination of Claims 


12. ORDERS that the following procedure shall apply where a Creditor delivers a completed 
and executed Proof of Claim Form to the Monitor on or before the Claims Bar Date: 


a) the Monitor, together with the PetitionerDebtor and the Sponsor, shall review the 


completed and executed Proof of Claim Form and the terms set out therein to 


value the amounts for voting and distribution purposes; 


b) where applicable, the Monitor shall send to the Creditor, by mail or email, a 


Notice of Revision or Disallowance in accordance with paragraph 4643 hereof;  


c) the Creditor who receives a Notice of Revision or Disallowance and wishes to 


dispute it shall, within ten (10) calendar days of the receipt of the Notice of 


Revision or Disallowance, file an appeal motion with the Court and serve a copy 


of such appeal motion to the PetitionerDebtor and the Monitor;  







- 10 - 


10MT DOCS 15628414 


d) if the Creditor does not file an appeal motion within the delay provided for above, 


such Creditor shall be deemed to have accepted the value of its Claim as set out 


in the Notice of Revision or Disallowance; and 


e) where the Creditor appeals from the Notice of Revision or Disallowance or its 


Claim has not been finally determined prior to the date of any Creditor’s Meeting, 


the Monitor, in conjunction with the PetitionerDebtor and the Sponsor, will 


determine the amount of the Voting Claim. 


13. ORDERS that the Monitor shall not be required to send to any Creditor a confirmation of 
receipt by the Monitor of any document provided by a Creditor pursuant to this Order 
and each Creditor shall be responsible for obtaining proof of delivery, if they so require, 
through their choice of delivery method. 


(iv) D&O Claims 


14. ORDERS that the Monitor shall review all Proof of Claims Forms filed on or before the 
Claims Bar Date concerning a Claim against a Director or an Officer (each a “D&O 
Claim”) and shall provide a copy of each such D&O Claim to the relevant affected 
Director(s) or Officer(s) and shall work with Director(s) or Officer(s) to determine as 
promptly as possible whether such D&O Claim is covered, in full or in part, under any 
directors’ and officers’ insurance policy. 


15. ORDERS that where a D&O Claim is covered under a directors’ and officers’ insurance 
policy and where such insurer has admitted or confirmed such coverage in writing (or 
where a final order of a court has been issued determining that the relevant Director or 
Officer is entitled to coverage under such directors’ and officers’ insurance policy) and 
such coverage is sufficient to pay in full the relevant D&O Claim, then such D&O Claim 
shall no longer constitute a Claim under this Order and the relevant Creditor and Director 
or Officer shall not be entitled to any indemnification from the PetitionerDebtor in respect 
of such D&O Claim pursuant to any indemnification provisions of the PetitionerDebtor 's 
by-laws or any indemnification agreement in place with the Directors and Officers of the 
PetitionerDebtor. 


16. ORDERS that where a D&O Claim is covered under a directors’ and officers’ insurance 
policy and where such insurer has admitted or confirmed such coverage in writing (or 
where a final order of a court has been issued determining that the relevant Director or 
Officer is entitled to coverage under such directors’ and officers’ insurance policy) but 
such coverage is insufficient to pay in full the relevant D&O Claim, then only the amount 
of such deficiency in respect of such D&O Claim shall continue to constitute a Claim 
under this Order and shall be determined in accordance with paragraphs 12 and 13 of 
this Order. 


17. ORDERS that where a D&O Claim is not covered under any directors’ and officers’ 
insurance policy, such D&O Claim shall continue to constitute a Claim under this Order 
and shall be determined in accordance with paragraph 12 and 13 of this Order. 


18. ORDERS upon a D&O Claim becoming a Proven Claim (a "Proven D&O Claim"), the 
Monitor, in consultation with the relevant affected Director(s) or Officer(s), shall 
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determine whether or not such Proven D&O Claim is subject to indemnification by the 
PetitionerDebtor pursuant to the indemnification provisions of the PetitionerDebtor’s by-
laws, or any other indemnification agreement in place with the Directors and Officers of 
the PetitionerDebtor or pursuant to any legal obligation of the PetitionerDebtor to 
indemnify such Directors and Officers. In the event that the Monitor and the relevant 
affected Director(s) or Officer(s) do not agree whether such Proven D&O Claim is 
subject to indemnification by the PetitionerDebtor, then the Monitor shall file a petition 
with this Court for an order for directions concerning the entitlement of the affected 
Director(s) or Officer(s) to such indemnification. 


CCAA PLAN 


19. ORDERS that: 


(a) the CCAA Plan (Exhibit R-21) is hereby accepted for filing; 


(b) the PetitionerDebtor shall seek approval of the CCAA Plan in the manner set 
forth herein; and 


(c) any Claim against the PetitionerDebtor, the Directors and the Officers shall be 
dealt with in accordance with the CCAA Plan, this Order and the CCAA. 


20. ORDERS that the PetitionerDebtor, in consultation with the Monitor, is hereby authorized 
to file any modification of, or amendment, variation or supplement to, the CCAA Plan, 
any CCAA Plan supplement or plans of reorganization, compromise or arrangement (or 
any one or more thereof) (each a "CCAA Plan Modification") prior to the Creditors' 
Meeting or at the Creditors' Meeting, in which case any such CCAA Plan Modification 
shall, for all purposes, be and be deemed to form part of and be incorporated into the 
CCAA Plan. The PetitionerDebtor shall give notice of any such CCAA Plan Modification 
at the Creditors' Meeting prior to the vote being taken to approve the CCAA Plan. The 
PetitionersDebtor may give notice of any such CCAA Plan Modification at or before the 
Creditors' Meeting by notice which shall be sufficient if, in the case of notice at the 
Creditors' Meeting, given to those Creditors present at such meeting in person or by 
proxy. The Monitor shall post on the Monitor's Website, as soon as possible, any such 
CCAA Plan Modification, with notice of such posting forthwith provided to the Service 
List;. 


21. ORDERS that after the Creditors' Meeting (and both prior to and subsequent to the 
obtaining of the Sanction Order), the PetitionerDebtor, in consultation with the Monitor, 
may at any time and from time to time modify, amend, vary or supplement the CCAA 
Plan, without the need for obtaining an Order or providing notice to the Creditors holding 
a Voting Claim, if the Monitor determines that such modification, amendment, variation 
or supplement would not be prejudicial to the interests of the Creditors under the CCAA 
Plan or the Sanction Order and is necessary or useful in order to give effect to the 
substance of the CCAA Plan or the Sanction Order.  The Monitor shall post on the 
Monitor's Website, as soon as possible, any such modification, amendment, variation or 
supplement to the CCAA Plan;. 


CREDITORS’ MEETING 


(i) Creditors’ Meeting 







- 12 - 


12MT DOCS 15628414 


22. ORDERS that the PetitionerDebtor be and is hereby authorized to convene, hold and 
conduct the Creditors' Meeting on July 12,in respect of each of the Affected Creditors 
Classes on August 3, 2016, in Montréal, Québec, at such times designated by the 
Monitor, for the purpose of considering and, if deemed advisable, passing with or without 
variation, the ResolutionResolutions to approve the CCAA Plan, unless the Chair (as 
defined below), in accordance with paragraph 24 or 25 hereof, decides to adjourn, 
postpone or otherwise reschedule the Creditors’ Meeting;. 


23. ORDERS that the Monitor shall preside as the chair of the Creditors' Meeting (the 
“Chair”) and, subject to any further order of this Court, shall decide all matters relating to 
the conduct of the Creditors' Meeting. PetitionerDebtor and any Creditor may appeal 
from any decision of the Chair to the Court, within five (5) calendar days of any such 
decision;. 


24. ORDERS that the Chair be and is hereby authorized to adjourn the Creditors' Meeting 
on one or more occasions to such time(s), date(s) and place(s) as the Chair deems 
necessary or desirable (without the need to first convene the Creditors' Meeting for the 
purpose of any adjournment);. 


25. ORDERS that the quorum required at the Creditors' Meeting shall be in the case of the 
Affected Non-Customer Creditors’ Class one Creditor present and entitled to vote at 
such meeting in person or by proxy or, in the case of the Affected Customers’ Class, one 
Creditor present and entitled to vote at such meeting in person or by proxy or having 
voted using the link at www.surveymonkey.com/R/Richter_BTR . If the requisite quorum 
is not present at the Creditors’ Meeting, then the Creditors’ Meeting shall be adjourned 
by the Chair to such date, time and place as the Chair deems necessary or desirable in 
his or her discretion. The Chair shall decide on the manner of giving notice to the 
Creditors of the rescheduled meeting and may, if he or she deems it appropriate, restrict 
such notice to a notice posted on the Monitor’s Website;.  


26. ORDERS that the only Persons entitled to attend and speak at the Creditors’ Meeting 
are Creditors with Voting ClaimsClaim and their proxy holders, representatives of the 
PetitionerDebtor, members of the board of directors of the PetitionerDebtor, 
representatives of the Monitor, the Chair and their respective legal and financial 
advisors. Any other Person may only be admitted to the Creditors’ Meeting on invitation 
of the Chair. 


27. ORDERS that any Proxy that any Creditor wishes to submit in respect of the Creditors' 
Meeting (or any adjournment, postponement or other rescheduling thereof) must be 
substantially in the form sent by the Monitor, a draft of which is attached hereto as 
Schedule "GH" (or in such other form acceptable to the Monitor or the Chair) and shall 
be either received by the Monitor by email, telecopier, mail, courier or registered mail at 
its office located at 1981 McGill College Avenue,  de Maisonneuve Blvd., 11th Floor, in 
the city and district of Montréal, Québec, H3A 0G6, Canada (Attention: 7098961 Canada 
Inc.'s Creditors' Meeting) prior to 5:00 p.m. (Montréal time) on July 8,August 2, 2016 or 
on the Business Day immediately preceding any adjournment, postponement or other 
rescheduling of such Creditors' Meeting, or (ii) deposited with the Chair at the Creditors' 
Meeting (or any adjournment, postponement or other rescheduling thereof) before the 
beginning of such Creditors' Meeting (or any such adjournment, postponement or other 
rescheduling). 
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28. ORDERS that in the absence of instruction to vote for or against the approval of the 
ResolutionResolutions in a duly signed and returned Proxy, the Proxy shall be deemed 
to include instructions to vote for the approval of the ResolutionResolutions. 


29. ORDERS that the Monitor may appoint scrutineers for the supervision and tabulation of 
the attendance at, quorum at and votes cast at the Creditors' Meeting. A Person 
designated by the Monitor shall act as secretary at the Creditors' Meeting;. 


(ii)Notice of Creditors’ Meeting 


30. ORDERS that, in addition to the documents described in paragraph 6, 75,6,7 and 8 
hereof, on or before June 1,15, 2016, the Monitor shall publish on the Monitor’s Website 
the following documents (collectively, the "Meeting Materials"): 


(a) Proof of Claim form (Schedule “D”); 


(b) (a) a copy of the Notice of the Creditors’ Meetingcreditors’ instructions for Proof 


of Claim (Schedule "“E"”) 


(c) (b) a copy of the CCAA Plan (Schedule "FG");  


(d) (c) a copy of the form of Proxy for Creditors (Schedule "G"); andH");  


(e) creditors’ instructions for Proxy for Creditors (Schedule “I”) 


(f) (d) a copy of this Order.; and 


(g) 31. ORDERS that the Monitor shall publish on the Monitor's Website a copy of 


the Monitor'’s Report on the CCAA Plan on or before June 14, 2016. . 


31. 32. ORDERS that the PetitionerDebtor is hereby authorized to make such modifications, 
amendments or supplements ("Additional Information") to the Meeting Materials (other 
than the CCAA Plan which may be modified, amended or supplemented in accordance 
with paragraphs 20 and 21 hereof) as the PetitionerDebtor may determine, and the 
PetitionerDebtor shall distribute or make available such Additional Information by one or 
more of the following methods determined in their discretion in consultation with the 
Monitor: (i) posting on the Monitor's Website; (ii) newspress release; (iii) newspaper 
advertisement; (iv) pre-paid regular mail, email, fax or delivery (in person or by courier); 
(viv) except for Proxies, distribution at the Creditors' Meetings; or (viv) such other 
reasonably practicable method in the circumstances. 


33. ORDERS that the Notice of the Creditors’ Meeting, which is hereby approved, shall be 
published, in its short form, by the Monitor in the Designated Newspapers as soon as 
possible following the issuance of this Order, but in any event no later than June 1, 
2016. 


34. ORDERS that, in addition to the publications referred to in paragraphs 30 and 33 hereof, 
the Monitor shall send to the Known Creditors, by prepaid regular mail, courier, fax or e-
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mail, at the address appearing on a Creditor's Proof of Claim Form filed pursuant to the 
terms of this Order, a copy of the Notice of the Creditors’ Meeting, a Proxy and the 
instructions for the completion of the Proxy (together the "Creditors' Meeting 
Materials") by no later than 5:00 p.m. (Montréal time) on June 1, 2016 and advising that 
all other Meeting Materials may be obtained from the Monitor's Website or provided 
upon written request; 


32. 35. ORDERS that the Monitor shall send the Creditors' Meeting Materials to any other 
Creditor as the Monitor deems necessary up to and until the Meeting Date;. 


33. 36. ORDERS that publications referred to in paragraph 30 and 33 hereof, and 
transmission in accordance with paragraph 34 hereof,hereof shall constitute good and 
sufficient service of the Meeting Materials on all Persons who may be entitled to receive 
notice thereof, or of these proceedings, or who may wish to be present in person or 
represented by proxy at the Creditors' Meeting, or who may wish to appear in these 
proceedings, and no other form of notice or service need be made on such Persons, and 
no other document or material need be served on such Persons in respect of these 
proceedings. 


(iii)Voting Procedure 


34. 37. ORDERS that, at the Creditors' Meeting, the Chair shall be and is hereby authorized 
to direct a vote with respect to the Plan and any amendments thereto as the 
PetitionerDebtor and the Monitor may consider appropriate;. 


35. 38. ORDERS that any resolution to be voted on at the Creditors’ Meeting or using the 
link at www.surveymonkey.com/R-Richter_BTR in the case of the Affected Customers to 
approve, amend, vary or supplement the CCAA Plan, including the 
ResolutionResolutions, will be decided by a vote by ballot, unless with respect to the 
vote of Affected Non-Customer Creditors, the Chair decides, in his or her sole and 
absolute discretion, to hold such vote by way of show of hands, and that any other 
matter submitted for a vote at the Creditors’ Meeting shall be decided by a majority of 
votes cast on a vote by a show of hands, unless the Chair decides, in his or her sole and 
absolute discretion, to hold such vote by way of ballot;. 


36. 39. ORDERS that the only Persons entitled to vote at the Creditors' Meeting shall be 
Creditors with Voting Claims as of the Voting Record Date and their proxy holders. For 
the purposes of counting and tabulating the votes at the Creditors’ Meeting, each 
Creditor with a Voting Claim shall be entitled to one (1) vote and the weight attributed to 
such vote shall be equal to the aggregate Canadian dollar value of such Voting Claim (if 
necessary, converted into Canadian dollars in accordance with paragraph 5653 hereof). 
For the purposes of calculating a majority in number of the Creditors, each Creditor with 
a Proven Claim shall only be counted once even if such Creditor holds more than one 
Claim that has been approved for voting purposes. Each Creditor with a Voting Claim 
will be entitled to a number of votes equal to the value in dollars of its Voting Claim as 
determined in accordance with this Order. A Creditor’s Voting Claim shall not include 
fractional numbers and Voting Claims shall be rounded down to the nearest whole 
Canadian dollar amount;. 


37. 40. ORDERS that if the amount of a Creditor’s Claim is not resolved for voting purposes 
before the Voting Record Date in accordance with the Claims Process set forth herein, 
such Creditor shall be entitled to vote at the Creditors’ Meeting based on that portion of 







- 15 - 


15MT DOCS 15628414 


its Claim which has been determined for voting purposes by the Monitor, in conjunction 
with the PetitionerDebtor, without prejudice to the rights of the PetitionerDebtor, or the 
Creditor, with respect to the final determination of such Creditor’s Claim for distribution 
purposes in accordance with the terms of this Order and the CCAA Plan. Creditors 
whose Claims have been revised or disallowed, in full or in part, which revision or 
disallowance remains in dispute or under appeal in accordance with the Claims Process 
set forth herein shall have their voting intentions with respect to such disputed or 
disallowed amounts recorded by the Monitor and reported to this Court in accordance 
with paragraph 4643 hereof;. 


38. 41. ORDERS that the Monitor shall be directed to calculate the votes cast at the 
Creditors’ Meeting called to consider the Plan in accordance with this Order and shall 
report to the Court at the Sanction Hearing as to the effect, if any, that the Monitor’s 
determination of Creditors’ Voting Claims pursuant to subparagraph 4946(b) hereof had 
on the outcome of the votes cast at the Creditors' Meeting;. 


39. 42. ORDERS that the results of any and all votes conducted at the Creditors' Meeting 
shall be binding on all Creditors, whether or not any such Creditor is present or voting at 
the Creditors' Meeting;. 


(iv)Notice of Transfers 


40. 43. ORDERS that, solely for voting purposes at the Creditors' Meeting, no assignee, 
transferee or purchaser of any Voting Claim who shall have acquired or become the 
assignee or transferee of such Voting Claim after the Voting Record Date shall have any 
right or entitlement whatsoever to attend or vote at, either in person or by proxy, a 
Creditors' Meeting, and further ORDERS that, any transferee, assignee or acquirer of a 
Voting Claim who acquired or became the assignee or transferee of such a Voting Claim 
on or prior to the Voting Record Date but whose name does not appear as of the Voting 
Record Date as the holder of such transferred or assigned Voting Claim may, prior to the 
Voting Record Date, deliver evidence satisfactory to the Monitor of (i) its ownership of 
the whole of such Voting Claim as of the Voting Record Date, and (ii) that such transfer 
or assignment was valid at Law, upon which: 


(a) such transferee or assignee shall be entitled to receive from the Monitor a 
package containing the Creditors' Meeting Materials; 


(b) such transferee's or assignee's name shall be included on the list of Creditors 
entitled to vote at the Creditors' Meeting; and 


(c) such transferee or assignee shall be entitled to attend and vote, either in person 
or by proxy, the transferor's or assignor's Voting Claim at the Creditors' Meeting 
in lieu and to the exclusion of the transferor's or assignor's right to attend and 
vote at the Creditor's Meeting with respect to the transferred Voting Claim;. 


(v) Evidence that a Claim was Paid 


41. 44. ORDERS that, should the Monitor receive evidence satisfactory to it that the Claim of 
a Creditor was paid in part or in full by a party other than the PetitionerDebtor, such 
Claim shall be reduced by the amount of the payment so made, for the purposes of 
calculating votes and for distributions under the CCAA Plan;.  
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NOTICES AND COMMUNICATIONS 


42. 45. ORDERS that unless ordered otherwise herein, any notice or other communication 
to be given under this Order by a Creditor to the Monitor or the PetitionerDebtor shall be 
in writing in substantially the form, if any, provided for in this Order and will be sufficiently 
given only if given by mail, telecopier, courier or other means of electronic 
communication addressed to: 


 


Monitor: RICHTER ADVISORY GROUP INC. 
 
Mr. Benoît Gingues 
Email : BGingues@richter.ca  
Telecopier : (514) 934-3408 
 
Ms. Mirella Pisciuneri 
Email : MPisciuneri@richter.ca E-mail: 
BTR@Richter.ca 
Telecopier : (514) 934-3408Fax: 514-908-3797 or 1-
866-773-2196 
 
 
1981, McGill College 
Montréal, Québec, H3A 0G6 
 


Monitor's Counsel: MCCARTHY TÉTRAULT 
 
Me Alain N. Tardif 
Email : atardif@mccarthy.ca  
Telecopier : (514) 875-6246 
 
1000, de la Gauchetière Street West, Suite 2500 
Montréal, Québec, H3B 0A2 
 


PetitionerDebtor's 
Counsel: 


STIKEMAN ELLIOTT, LLP 
 
Me Guy P. Martel 
Email : gmartel@stikeman.com  
Telecopier : (514) 397-3493 
 
Me Nathalie Nouvet 
Email : nnouvet@stikeman.com   
Telecopier : (514) 397-3583 
 
1155 René-Lévesque West, 40th floor 
Montréal, Québec, H3B 3V2 


43. 46. ORDERS that any notice or other communication to be given in connection with this 
Order by the PetitionerDebtor or the Monitor to a Creditor, other than the Notice of the 
Claims Process and of the Creditors’ Meeting to be published as provided in paragraph 
65 herein, will be sufficiently given to a Creditor if given by prepaid ordinary mail, by 
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courier, by delivery or by facsimile transmission or electronic mail to the Creditor to such 
address, facsimile number or email address appearing in the books and records of the 
PetitionerDebtor or in any Proof of Claim Form filed by the Creditor. Any such notice or 
other communication (a) if given by prepaid ordinary mail, shall be deemed received on 
the third (3rd) Business Day after mailing to a destination within Quebec, the fifth (5th) 
Business Day after mailing to a destination elsewhere within Canada or to the United 
States and the tenth (10th) Business Day after mailing to any other destination; (b) if 
given by courier or delivery, shall be deemed received on the Business Day following 
dispatch; (c) if given by facsimile transmission or electronic mail before 5:00 p.m. on a 
Business Day, shall be deemed received on such Business Day; and (d) if given by 
facsimile transmission or electronic mail after 5:00 p.m. on a Business Day, shall be 
deemed received on the following Business Day. Documents shall not be sent by 
ordinary or registered mail during a postal strike or work stoppage of general 
application;. 


44. 47. ORDERS that, in the event that the day on which any notice or communication 
required to be delivered pursuant to this Order is not a Business Day, then such notice 
or communication shall be required to be delivered on the next Business Day. 


45. 48. ORDERS that, if during any period during which notices or other communication are 
being given pursuant to this Order, a postal strike or postal work stoppage of general 
application should occur, such notices or other communications then not received or 
deemed received shall not, absent further Order of this Court, be effective. Notices and 
other communications given hereunder during the course of any such postal strike or 
postal work stoppage of general application shall only be effective if given by electronic 
mail, courier, delivery or facsimile transmission in accordance with this Order. 


SANCTION HEARING 


46. 49. ORDERS that the Monitor shall report to this Court no later than two (2) calendar 
days after the Creditors' Meeting with respect to: 


(a) the results of the voting on the ResolutionResolutions to approve the CCAA Plan; 


(b) the effect on the results of the vote had the Creditors also voted the amount of 
their Claim disputed for voting purposes; and 


(c) any other matter which the Monitor considers relevant in view of the Sanction 
Hearing (as defined below);. 


47. 50. ORDERS that, subject to further order of this Court, if the Plan has been accepted by 
the required majority set forth under the CCAA, the PetitionersDebtors shall bring a 
motion presentable before this Court on July 18,August 5, 2016 (the "Sanction 
Hearing"), seeking an order sanctioning the CCAA (the "Sanction Order");. 


48. 51. ORDERS that a copy of the motion seeking the Sanction Order be published on the 
Monitor's Website as soon as it is filed with this Court;. 


49. 52. ORDERS that publication of the Notice of the Creditors Meeting and this Order 
pursuant to paragraph 30paragraphs 5, 6 and 7 hereof shall constitute good and 
sufficient service of notice of the Sanction Hearing upon all Persons who are entitled to 
receive such service and no other form of service need be made and no other materials 
need be served on such Persons in respect of the Sanction Hearing;. 
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50. 53. ORDERS that any Person intending to object to the motion seeking the Sanction 
Order shall file with this Court a written notice containing a description of its proposed 
grounds of contestation and shall effect service of same upon counsel to the 
PetitionerDebtor and the Monitor, and upon those Persons listed on the service list 
published on the Monitor's Website, the whole before 4:30 p.m. (Montréal Time) on July 
15, 2016;August 4, 2016. 


51. 54. ORDERS that in the event that the Sanction Hearing is adjourned, postponed or 
otherwise rescheduled, only those Persons listed on the service list published on the 
Monitor's Website are required to be served with notice of the adjourned, postponed or 
otherwise rescheduled date;. 


AID AND ASSISTANCE OF OTHER COURTS 


52. 55. REQUESTS the aid and recognition of any court or any judicial, regulatory or 
administrative body in any province or territory of Canada and any judicial, regulatory or 
administrative tribunal or other court constituted pursuant to the Parliament of Canada or 
the legislature of any province or any court or any judicial, regulatory or administrative 
body of the United States and of any other nation or state to act in aid of and to be 
complementary to this Court in carrying out the terms of this Order;. 


GENERAL PROVISIONS 


53. 56. ORDERS that for the purposes of this Order, all Claims that are denominated in a 
foreign currency shall be converted to Canadian dollars at the Bank of Canada noon 
spot rate of exchange for exchanging currency to Canadian dollars on the Filing Date;. 


54. 57. ORDERS that the Monitor shall use reasonable discretion as to the adequacy of 
completion and execution of any document completed and executed pursuant to this 
Order and, where the Monitor is satisfied that any matter to be proven under this Order 
has been adequately proven, the Monitor may waive strict compliance with the 
requirements of this Order as to the completion and execution of documents;. 


55. 58. ORDERS that references in this Order to the singular include the plural, to the plural 
include the singular and to any gender include the other gender;. 


56. 59. ORDERS that the Monitor may apply to this Court for advice and direction in 
connection with the discharge or variation of its powers and duties under this Order;. 


57. 60. ORDERS the provisional execution of this Order notwithstanding appeal;. 


58. 61. THE WHOLE without costs. 


 


______________________ 
 


 





