CANADA SUPERIOR COURT

PROVINCE OF QUEBEC Commercial Division
DISTRICT OF MONTREAL (Sitting as a court designated pursuant to the

Companies' Creditors Arrangement Act,
No. : 500-11-050409-164 RS.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

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

L INTRODUCTION

1. On March 24, 2016, the Honourable Justice Martin Castonguay, ].5.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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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 May 24,
2016, as appears from the Court record.

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

a) 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 "C&M Procedure Order");

b) an approval and vesting order in connection with the immediate sale of all or
substantially all of the assets of the Company to 9721444 Canada Inc. (the
"Approval and Vesting Order"), the whole upon the terms and conditions set
forth in the APA (as defined hereinafter); and

c) an order extending the Stay Period until July 18, 2016.
RECENT DEVELOPMENTS

Following an expedited sale and solicitation process, which culminated in the
acceptance by the Company of an offer for the restructuring of the Company's
business and assets, on or around April 21, 2016, the Company filed a motion
entitled Application for the Issuance of (1) a Claims and Meeting Procedure Order (i1) an
Order Approving an Asset Purchase Agreement and (iii) an Order Approving an
Increase of the DIP Facility (the "Application for the Approval of the Sale and
Other Relief").

On or around April 22, 2016, the Monitor filed an Application for Directions
Pertaining to the Unauthorized Compensation of Cancelled Pre-Filing Orders by the
Mis-en-Cause Credit Cards Settling Institutions (as amended, the "Application for
Directions"), relating to the compensation by the Payment Processors (as defined
in the Initial Order) between (a) remittances owed to the Company of credit card
payments relating to credit card sales made after the date of the Initial Order,
and (b) amounts owed to the Payment Processors relating to cancelled credit
card sales made before the date of the Initial Order, the whole as appears from
the Court record.

On May 6, 2016, the Honourable Justice Pinsonnault issued a judgment on both
the Application for the Approval of the Sale and Other Relief and on the
Application for Directions (the "Judgment"), in which it dismissed the
Application for the Approval of the Sale and Other Relief, as well as the
Application for Directions, while extending the Stay Period to May 13, 2016, so as
to allow the Company to properly react to the implications of the Judgment.

On May 13 and again on May 20, 2016, the Court extended the Stay Period so as
to allow (i) the Company, 9523669 Canada Inc. (the "DIP Lender") and the
Company's primary payment processor, Paysafe Merchant Services Inc. and
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Paysafe Merchant Service Corp. (collectively, "Paysafe") to reach an agreement in
connection with the operations of the Company going-forward, and (ii) the
Company to finalize the sale of its assets.

As of this date, the Company, Paysafe, the DIP Lender and 9721444 Canada Inc.
(the "Purchaser"') have reached an agreement in connection with the issues
related to customer orders. Pursuant to this agreement, all pre-filing orders will
not be fulfilled. Additionally, such agreement will allow the Purchaser to, on a
best efforts basis, fulfill a significant portion of the post-filing orders.

On May 23, 2016, the Company finalized and executed an Asset Purchase
Agreement with the Purchaser for the sale of all or substantially all of the assets of
the Company (the "APA"), as appears from a copy of the APA communicated
under confidential seal as Exhibit R-1.

THE SALE AND SOLLICITATION PROCESS

As mentioned in the Application for the Approval of the Sale and Other Relief,
immediately following the issuance of the Initial Order, the Company, with the
Monitor's assistance, launched a sale and solicitation process for all or
substantially all of the Company's business and/or assets (the "Sale Process"),
which Sale Process is described in detail in the Application for the Approval of
the Sale and Other Relief, as well as the First Report of the Monitor dated April
19, 2016.

The Monitor and the Petitioner, in consultation with their respective advisors,
reviewed the offers that were submitted, and determined that the offer submitted
by Gestion Optifer Inc. (as amended on April 21, 2016, the "Offer") was by far the
best offer submitted to the Company and that its acceptance was in the best
interest of both the Company and its stakeholders. Since this time, and in light of
the Judgment and the agreement reached between the Company and its
stakeholders, the terms of the Offer have been revised, as appears from a copy of
the signed APA (Exhibit R-1).

More specifically, the Company and the Purchaser have agreed to implement the
following restructuring transactions:

a) Sale of Assets. Shortly following the issuance of the Approval and Vesting
order (if granted by the Court), the Purchaser shall acquire all or substantially
all of the assets of the Company in consideration of the assumption of: i) the
full amount owing under the Amended DIP Facility (as defined hereinafter)
at closing, ii) a significant portion of the pre-filing senior secured facility held
by the DIP Lender, and iii) the Company's obligations under certain contracts
to be assumed by the Purchaser; and

b) CCAA Plan. The Company shall submit and the Purchaser shall sponsor the
CCAA Plan (as defined hereinafter) pursuant to which any and all claims
against the Company will be compromised in return for a distribution equal
to a pro-rata share of a basket amount of $310,000.
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The amounts of secured debt to be assumed pursuant to the APA in
consideration for the sale of all or substantially all of the Company's assets far
exceeds the amount offered by any other bidder in the context of the Sale
Process. Since the conclusion of the Sale Process, the Company has not received
any further expressions of interest from prospective investors or purchasers.

It should also be noted that the APA is the only proposal received that provides
some recovery beyond the amounts owed under the DIP Facility (as defined in
the Initial Order), in addition, to some recovery for the Company's creditors
generally. All other offers would have only benefited the DIP Lender.

The Company and the Purchaser have also finalized a Plan of Compromise
under the CCAA (the "CCAA Plan"). A copy of the CCAA Plan is communicated
as Exhibit R-2.

It is anticipated that the transactions contemplated in the APA will close within
hours of the issuance of the C&M Procedure Order and the Approval and
Vesting Order, and in this regard, the closing of the APA is conditional upon,
inter alia, the issuance of an approval and vesting order made by this Court
approving the sales and transactions contemplated therein free and clear of all
liens.

The Petitioner submits that the sale of all or substantially all of its assets pursuant
to the APA and the implementation of the CCAA Plan are fair and reasonable in
the circumstances.

It is the opinion of both the Petitioner and the Monitor, that the transactions
described herein are the best offers that the Petitioner can expect to receive in the
current circumstances and following extensive sale efforts, in that the alternative
is a liquidation, which would result in a significantly reduced recovery for the
Company's stakeholders.

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

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

b) the Approval and Vesting Order in order to proceed with the transactions
contemplated in the APA; and

C) an extension of the Stay Period so that it can proceed with the claims
process and creditors' meeting to vote on the CCAA Plan.

THE C&M PROCEDURE ORDER

Filing of the CCAA Plan

The Company hereby requests authorization from this Court to file the CCAA
Plan (Exhibit R-2) and related schedules and appendices provided that revised or
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amended versions thereof may be filed with this Court and posted on the
Monitor’s website at https://www.richter.ca/en/folder/insolvency-cases/0-
9/7098961-canada-inc (the "Monitor’s Website").

The purpose of the CCAA Plan is to provide for a coordinated restructuring and
compromise of the Petitioner's debt obligations and to reorganize and simplify
the Petitioner's corporate and capital structure.

For the purpose of voting on and receiving distributions pursuant to the CCAA
Plan, the Affected Creditors Class shall be the only class of Affected Claims, as
set out in the Plan.

The treatment offered to the Affected Creditors and the terms and conditions of
the Petitioner's liquidation and compromise pursuant to the CCAA, and its
implementation, are detailed in the CCAA Plan.

Claims Packages

The C&M Procedure Order provides that the Monitor shall send a claims
document package (the "Claims Package") to each Known Creditor as soon as
possible and no later than May 27, 2016.

The Claims Package will include French and English versions of the following
Schedules to the C&M Procedure Order (Exhibit R-3):

a) acopy of the Notice of the Claims Process (Schedule "B");
b) a copy of the Proof of Claim Form (Schedule "C"); and
c) acopy of the Creditors' Instructions (Schedule "D").

Moreover, pursuant to the C&M Procedure Order, the mailing of the Claims
Package to known creditors will be supplemented by the placement, in widely
distributed French and English-language newspapers, of the Notice of the Claims
Process and Creditors Meetings, as well as the posting of the French and English
versions of the Claims Package on the Monitor's website.

Claims Bar Date

As discussed above, the proposed C&M Procedure Order establishes the Claims
Bar Date and outlines a procedure for the filing of Claims (including
Restructuring Claims) against the Petitioner, its directors or officers. The Claims
Bar Date does not apply to certain Claims designated as Excluded Claims which
i) cannot be compromised under the CCAA, ii) relate to the sale of goods or the
rendering of services after the filing of these CCAA proceedings or iii) are
secured by CCAA Charges (as such term is defined in the Initial Order).
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Review and Determination of Claims

The C&M Procedure Order provides for the review of all claims by the Monitor
and the Petitioner and a determination on such claims by the Monitor.

It also provides that the Monitor shall send, where applicable, a Notice of
Revision or Disallowance to the creditors whose claims are disallowed in whole
or in part.

Upon receiving a Notice of Revision or Disallowance, a creditor whose claim has
been disallowed in whole or in part will have the opportunity to file, within ten
(10) calendar days from the receipt of the Notice of Revision or Disallowance, a
motion before this Court to appeal said Notice of Revision or Disallowance,
failing which, the creditor will be deemed to have accepted the Monitor's
determination of its claim.

The Creditors' Meeting

The Petitioner also requests from this Court that it be authorized to convene,
hold and conduct a meeting of the Affected Creditors on July 12, 2016, in
Montreal, Québec (the "Creditors' Meeting"), to consider, and, if thought
advisable, adopt a resolution approving the CCAA Plan, with or without
variation (the "Resolution").

The Petitioner requests that the Petitioner and the Monitor be authorized to
proceed, in accordance with the terms and proposed forms of documents set out
in, and attached as Schedules to, the C&M Procedure Order, including, inter alia,
in connection with (i) the publication and transmission of the applicable Meeting
Materials, (i) the filing of a Monitor's report on the CCAA Plan, (iii) the
procedure to be followed at the Creditors' Meeting, (iv) the voting procedure,
including the procedure for determining the Voting Claims, and (v) the notice of
the Sanction Hearing (as defined below).

The Meeting Materials will include French and English versions of the following
Schedules to the C&M Procedure Order (Exhibit R-3):);

a) a copy of the Notice of the Creditors” Meeting (Schedule "E");
b) acopy of the CCAA Plan (Schedule "F");
c) acopy of the form of proxy for Creditors (Schedule "G"); and

d) a copy of the C&M Procedure Order (in English only) to be rendered by this
Court, if deemed appropriate.

The Sanction Hearing

The Petitioner requests that this Court hold a hearing (the "Sanction Hearing")
on or about July 18, 2016 to consider and if determined to be appropriate to grant
the Sanction Order.
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The Petitioner requests that this Court order that the publication and mailing by
the Monitor of the notice of the Creditors' Meeting and the C&M Procedure
constitutes 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.

The Petitioner requests this Court to order that any Person intending to object to
the motion seeking the Sanction Order shall (i) file with the Court, before
4:30 p.m. (Montréal Time) on July 15, 2016, a written notice containing a
description of its proposed grounds of contestation and (ii) effect service of same,
within the same delay, upon counsel to the Petitioner and the Monitor, and upon
those Persons listed on the Service List.

Proposed CCAA Timeline

In view of the foregoing, the Petitioner proposes the following timeline:

May 27 Deadline for:
*  Mailing the Claims Package and Meetings
Materials to the Creditors;

* Posting the Claims Package and Meetings
Materials on Monitor's Website;

May 27 Deadline for:

* Publicizing the Notice to Creditors (short form)
regarding the Claims Process in the Designated

Newspapers.
July 8 Claims Bar Date for all Claims, excluding Restructuring
Claims
July 8 Voting Record Date for Affected Creditors
July 8 Deadline for receiving Proxies at Monitor's office (Proxies

may also be deposited with the Chair before the beginning
of the Creditors' Meeting)

July 12 Creditors' Meeting

July 13 Filing in Court of the Motion for the issuance of a Sanction
Order

July 13 Filing in Court the Monitor's Report on the results of the
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vote at the Creditors' Meetings

July 15 Deadline for Affected Creditors to file objection to Motion
for Sanction Order
July 18 Hearing on the motion for the Sanction Order
By July 21 Implementation of the CCAA Plan

The Petitioner submits that it is appropriate for this Court to issue the C&M
Procedure Order in accordance with the terms and conditions set out in the
proposed draft thereof communicated as Exhibit R-3.

THE APPROVAL AND VESTING ORDER

The Company hereby request this Court's authorization to complete the
transactions contemplated in the APA. As appears from the APA the transactions
contemplated therein are subject to certain conditions including the issuance of
the Approval and Vesting Order.

The Company respectfully submits that the issuance of the Approval and
Vesting Order communicated as Exhibit R-4, will allow the Company to meet
the conditions set forth in the APA, which is in the best interest of all of the
Company's stakeholders. A copy of the draft Approval and Vesting Order
compared with the model vesting order is communicated as Exhibit R-4.

THE EXTENSION ORDER

The extension of the Stay Period is necessary in order to provide the Company
and the Purchaser with the necessary delays to execute the APA, as well as allow
the Monitor to run a claims process and hold the Creditors' Meeting.

In sum, the extension of the Stay Period will allow the Company to restructure
its business and operations, the whole in the best interest of the Company and its
stakeholders.

The Company is only requesting an extension of the Stay Period until the
proposed Sanction Hearing, and in this regard, no creditor will suffer any undue
prejudice by the extension of the Stay Period.

As such, the Company respectfully submits that it is appropriate, in the
circumstances, to grant the present Application and order the extension of the
Stay Period to July 18, 2016.

CONCLUSION

The Petitioner submits that it is appropriate for this Court to issue the (i) C&M
Procedure Order, (ii) Approval and Vesting Order and (iii) Extension of the Stay
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Period Order, the whole so as to implement the transactions contemplated in by
the Purchaser and the Company pursuant to the APA.

47, 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.

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

49. The present Application is well founded in fact and in law.
WHEREFORE, MAY THIS COURT:

GRANT this Application for the Issuance of (i) a Claims and Meeting Procedure Order, (ii) an
Order Approving an Asset Purchase Agreement and (iii) an Order Extending the Stay of
Proceedings (the " Application");

ISSUE an order substantially in the form of the draft Claims and Meeting Procedure
Order communicated as Exhibit R-3;

ISSUE an order substantially in the form of the draft Approval and Vesting Order
communicated as Exhibit R-4;

EXTEND the Stay Period (as defined in the Application) until July 18, 2016;

THE WHOLE, without costs save in case of contestation.

MONTREAL, May 23, 2016

gx‘\\imw\ E,-M x {)H LL p

STIKEMAN ELLIOTT LLP
Me Guy P. Martel
gmartel@stikeman.com

Me Nathalie Nouvet
nnouvel@stikeman.com
1155 René-Lévesque Blvd. West, Suite 4000
Montréal, Québec H3B 3V2
Tel : 514-397-3163

Fax : 514-397-3493

Our file : 137950-1006
Attorneys for the Petitioner
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NOTICE OF PRESENTATION

To: Service List

TAKE NOTICE that the Application for the Issuance of (i) a Claims and Meeting Procedure
Order, (ii) an Order Approving an Asset Purchase Agreement and (iif) an Order Extending the
Stay of Proceedings 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 Montréal Court House, 1 Notre-Dame Street East, Montréal, Quebec on
May 24, 2016 at 2:00p.m., in a room to be communicated to the Service List.

DO GOVERN YOURSELVES ACCORDINGLY.

MONTREAL, May 23, 2016

STIKEMAN ELLIOTT LLP
Me Guy P. Martel
gmartel@stikeman.com

Me Nathalie Nouvet
nnouvet@stikeman.com
1155 René-Lévesque Blvd. West, Suite 4000
Montréal, Québec H3B 3V2
Tel : 514-397-3163

Fax : 514-397-3493

Our file : 137950-1006
Attorneys for the Petitioner
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CANADA SUPERIOR COURT
PROVINCE OF QUEBE(; Commercial Division
DISTRICT OF MONTREAL (Sitting as a court designated pursuant to the

Companies' Creditors Arrangement Act,
No. : 500-11-050409-164 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

APPROVING AN ASSET PURCHASE
| ' THE STAY

Exhibit R-1: Asset Purchase Agreement

UNDER SEAL

Exhibit R-2: CCAA Plan

Exhibit R-3: Draft Claims and Meeting Procedure Order

Exhibit R-4: Draft Approval and Vesting Order
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Compare of the Draft Approval and Vesting Order and the Model
Vesting Order

MONTREAL, May 23, 2016

5\&&%&1&1@\% LLf

STIKEMAN ELLIOTT LLP
Me Guy P. Martel
gmartel@stikeman.com

Me Nathalie Nouvet
nnouvet@stikeman.com
1155 René-Lévesque Blvd. West, Suite 4000
Montréal, Québec H3B 3V2
Tel : 514-397-3163

Fax : 514-397-3493

Our file : 137950-1006
Attorneys for the Petitioner
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CANADA SUPERIOR COURT
(Commercial Division)

PROVINCE OF QUEBEC (sitting as a court designated pursuant to the
DISTRICT OF MONTREAL Companies' Creditors Arrangement Act, R.S.C.
No.: 500-11-050409-164 1985, c. C-36, as amended)

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

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-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:

#11445972






2

"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' Entitlement” means the full entitlement of Affected
Creditors under the Plan;

"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);

"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
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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;

"Creditors' Meeting" means 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;

"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
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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,

"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)
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:

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

Q) 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

(i) 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;

"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,
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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;

"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, 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 a majority in number of Affected Creditors who
represent at least two-thirds in value of the Voting Claims of such Affected
Creditors who actually vote on the Resolution (in person or by proxy) at the
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
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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;

"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;

#11445972





1.2

8

"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;

"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;

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.

13

Date and Time for any Action
For purposes of the Plan:

@ 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 the
balance of the Monitor's fees, 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 to the Monitor for outstanding professional fees and
disbursements; and

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

with the remaining balance, if any, being distributed to and shared by the holders
of Affected Claims in proportion to their respective Proven Claims.

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 shall constitute a single class, the "Unsecured Creditors’
Class".
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3.2 Affected Claims

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

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.

3.4 Creditors' Meeting

The Creditors' Meeting 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.

3.5 Voting

Each Affected Creditor in the Unsecured Creditors' Class who is entitled to vote
at the Creditors' Meeting, 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 VVoting Claim.

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.

3.7  Approval by Creditors

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

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.
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ARTICLE 4
PLAN RELEASES

Plan Releases

(a)

(b)

#11445972

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 or (B) any director of the
Debtor with respect to matters set out in section 5.1(2) of the CCAA.

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.
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ARTICLE 5

COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION

5.1  Application for Sanction Order

If the Required Majority of the Affected Creditors 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)

(b)

(©)

(d)

(€)

(f)
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declare that (i) the Plan has been approved by the Required Majority of
Affected Creditors with Proven Claims 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;

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;

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

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;

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;

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;





(9)

(h)

(i)

)
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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;

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;

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

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™):

(@)

(b)

(©)

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

The Plan shall have been approved by the Required Majority of the
Affected Creditors in the Unsecured Creditors' Class at the Creditors'
Meeting; and

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.

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.
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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:
@ 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;

(© 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.
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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

75 Modification of the Plan

@ 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.
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(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 any purchaser(s) under the APA) 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.

1.7 Paramountcy

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

@ 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.
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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
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.
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DATED as of the 23" day of May, 2016.
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SUPERIOR COURT

(Commercial Division)

CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL
No. 500-11-050409-164
DATE: May __, 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.
Petitioner
-and-
RICHTER ADVISORY GROUP INC.

Monitor

CLAIMS AND MEETING PROCEDURE ORDER

SEEING the Application for the Issuance of (i) a 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 "Petitioner"), 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:

(@) Service;

(b) Definitions;
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(c) Claims Process;
(d) CCAA Plan;
(e) Creditors Meeting;
() Notice and Communication;
(@) Sanction Hearing;
(h) Aid and Assistance of other Courts; and
() 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:

(@)

(b)

(c)
(d)

#11445973

"CCAA Plan" means the plan of compromise filed by the Petitioner as Exhibit R-
2 to the Application and appended as Schedule “F’ hereto, together with the
Schedules thereto, as it may be amended, varied or supplemented by the
Petitioner from time to time, in accordance with its terms;

"CCAA Proceedings" means the proceedings in respect of the Petitioner before
the Court commenced pursuant to the CCAA;

"Chair" shall have the meaning ascribed to such term in paragraph 22 hereof;

"Claim" means any right or claim of any Person against the Petitioner, 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 Petitioner), 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 Petitioner 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





(€)

(f)

(9)

(h)

(i)

()

(k)

()

(m)

(n)

(0)

(P)

(@)
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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;

"Claims Bar Date" means July 8, 2016 at 5:00 p.m. Eastern Time or, for
creditors with Restructuring Claims arising after May 27, 2016, 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;

"Claims Package" means the document package which shall include French and
English versions of the Notice of the Claims Process, the Proof of Claim Form,
the Creditors' Instructions and such other materials as the Monitor and the
Petitioners consider necessary or appropriate;

"Claims Process" means the process by which all Claims against the Petitioner
are identified and assessed, and subsequently resolved or adjudicated in
accordance with the procedure set forth herein;

"Court" means the Québec Superior Court (Commercial Division) for the district
of Montreal;

"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;

"Creditors’ Instructions” means the instructions letter for Creditors substantially
in the form attached hereto as Schedule “D” regarding the completion of a Proof
of Claim Form;

“Creditors' List” means a list of all Known Creditors;

"Creditors' Meeting" means the meeting of the Petitioner's Creditors to be
convened on July 12, 2016 for the purposes of voting on the Plan, subject to any
adjournment or other rescheduling thereof, or further order of this Court;

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

"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 Petitioner;

"Excluded Claim" means (i) any Claim secured by the CCAA Charges and (ii)
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
CCAA Plan does not otherwise affect such Claim;

“Filing Date” means March 24, 2016;





(r)

(s)

(t)
(u)

(V)

(w)

(x)

)

)

(aa)

(bb)

(cc)

(dd)
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"Initial Order" means the order of this Court made on March 24, 2016 under the
CCAA;

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

"Meeting Date" shall mean July 12, 2016;

"Meeting Materials" shall have the meaning ascribed to such term in paragraph
29;

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

"Notice of Revision or Disallowance" means the notice referred to in
subparagraph 11b) 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;

"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 to Known Creditors and on the
Monitor's Website in accordance with paragraphs 5,6 and 7, respectively, which
shall set out the Claims Bar Date, being substantially in the form of Schedule "B"
hereto;

"Notice 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 "A" hereto), and mailed to Known Creditors and on the
Monitor's Website in accordance with paragraphs 29(a) and 32 hereof,
respectively, being substantially in the form of Schedule “E” hereto;

"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 Petitioner;

"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;

"Proof of Claim Form" means the form of Proof of Claim for Creditors referred to
in paragraphs 9 and 10 hereof, being substantially in the form of Schedule "C"
hereto;

"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,
and proven by delivering a duly completed and executed Proof of Claim Form to
the Monitor;

"Proxy" or "Proxies" means the form of proxy and instructions substantially in
the form attached hereto as Schedule “G”;



https://www.richter.ca/en/folder/insolvency-cases/0-9/7098961-canada-inc

https://www.richter.ca/en/folder/insolvency-cases/0-9/7098961-canada-inc
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(ee) "Publication Date" means the date on which the publication of Notice of the
Claims Process in all of the Designated Newspapers has been completed in
accordance with this Order;

(ff) "Resolution” means the resolution to approve the CCAA Plan;

(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
Petitioner 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
Petitioner; provided however, that a Restructuring Claim shall not include an
Excluded Claim;

(hh)  “Sanction Hearing” has the meaning ascribed to it in paragraph 48 hereof;
(i) “Sanction Order” has the meaning ascribed to it in paragraph 48 hereof;

an “Service List” means the service list to be posted on the Monitor's Website, as it
may be amended from time to time;

(kk)  “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

(1)) “Voting Record Date” means July 8, 2016, or such other date as may be
determined by the Monitor and communicated in accordance with paragraph 30
hereof.

CLAIMS PROCESS

(i) Notice of the Claims Process

5. 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) the English version of the Notice of the Claims
Process to be placed in The Globe and Mail as soon as possible following the issuance
of this Order, but in any event no later than May 27, 2016;

6. 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.

7. ORDERS that, in addition to the publications referred to in paragraphs 5 and 6, the
Monitor shall send a copy of the Claims Package, by email or by regular prepaid mail to
(i) each Known Creditor at the last known address for each Known Creditor on the
Petitioners' books and records as soon as practicable and no later than May 27, 2016,
(i) 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 May 27, 2016, (iii) each Creditor with a
Restructuring Claim that arises after the date of this Order, as soon as practicable after
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any such Restructuring Claim arises and to (iv) any Person requesting such Claims
Package.

ORDERS that the publication of the Notice of the Claims Process in the Designhated
Newspaper, the posting of the Claims Package on the Monitor's Website and the mailing
of the Claims Package to the Known Creditors as well as to any other Person requesting
such material 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.

(i)  Filing of Proofs of Claims

ORDERS that every Creditor asserting a Claim against the Petitioner, 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 43 hereof so that it is
actually received by the Monitor by no later than the Claims Bar Date.

ORDERS that, unless otherwise authorized by this Court, any Creditor who does not file
a duly completed and executed Proof of Claim Form in respect of a Claim in accordance
with paragraphs 9 hereof by the Claims Bar Date shall be forever barred from asserting
such Claim against the Petitioner, 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
Petitioner, a Director or an Officer, as applicable, or from receiving a distribution under
the CCAA Plan or otherwise from the Petitioner, or the Monitor on behalf of the
Petitioner, in respect of such Claim.

(i)  Review and determination of Claims

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 Petitioner, 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 the Creditor a Notice of Revision or
Disallowance in accordance with paragraph 44 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 Petitioner and the Monitor;

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
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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 Petitioner, will determine the amount of the
Voting Claim.

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

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.

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 Petitioner in respect of
such D&O Claim pursuant to any indemnification provisions of the Petitioner's by-laws or
any indemnification agreement in place with the Directors and Officers of the Petitioner.

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&0O Claim shall continue to constitute a Claim
under this Order and shall be determined in accordance with paragraphs 11 and 12 of
this Order.

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 11 and 12 of this Order.

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
determine whether or not such Proven D&O Claim is subject to indemnification by the
Petitioner pursuant to the indemnification provisions of the Petitioner's by-laws, or any
other indemnification agreement in place with the Directors and Officers of the Petitioner
or pursuant to any legal obligation of the Petitioner 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
Petitioner, then the Monitor shall file a petition with this Court for an order for directions
concerning the entittement of the affected Director(s) or Officer(s) to such
indemnification.
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CCAA PLAN

18.

19.

20.

ORDERS that:
(@) the CCAA Plan (Exhibit R-2) is hereby accepted for filing;

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

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

ORDERS that the Petitioner, 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 Petitioner 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 Petitioners 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;

ORDERS that after the Creditors' Meeting (and both prior to and subsequent to the
obtaining of the Sanction Order), the Petitioner, 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

21.

22.

(i) Creditors’ Meeting

ORDERS that the Petitioner be and is hereby authorized to convene, hold and conduct
the Creditors' Meeting on July 12, 2016, in Montréal, Québec for the purpose of
considering and, if deemed advisable, passing with or without variation, the Resolution
to approve the CCAA Plan, unless the Chair (as defined below), in accordance with
paragraph 23 or 24 hereof, decides to adjourn, postpone or otherwise reschedule the
Creditors’ Meeting;

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. Petitioner and any Creditor may appeal from any
decision of the Chair to the Court, within five (5) calendar days of any such decision;
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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);

ORDERS that the quorum required at the Creditors' Meeting shall be one Creditor
present and entitled to vote at such meeting in person or by proxy. 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;

ORDERS that the only Persons entitled to attend and speak at the Creditors’ Meeting
are Creditors with Voting Claims and their proxy holders, representatives of the
Petitioner, members of the board of directors of the Petitioner, 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.

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 "G" (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., 11" 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, 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).

ORDERS that in the absence of instruction to vote for or against the approval of the
Resolution in a duly signed and returned Proxy, the Proxy shall be deemed to include
instructions to vote for the approval of the Resolution.

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;

(i) Notice of Creditors’ Meeting

ORDERS that, in addition to the documents described in paragraph 5, 6 and 7 hereof,
on or before May 27, 2016, the Monitor shall publish on the Monitor's Website the
following documents (collectively, the "Meeting Materials"):

(a) a copy of the Notice of the Creditors’ Meeting (Schedule "E")
(b)  acopy of the CCAA Plan (Schedule "F");

(c) a copy of the form of Proxy for Creditors (Schedule "G");
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(d) a copy of this Order; and
(e) a copy of the Monitor’'s Report on the CCAA Plan.

ORDERS that the Petitioner 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 19 and 20 hereof) as the Petitioner may determine, and the Petitioner
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) news release; (iii) newspaper advertisement; (iv)
pre-paid regular mail, email, fax or delivery (in person or by courier); (v) except for
Proxies, distribution at the Creditors' Meetings; or (vi) such other reasonably practicable
method in the circumstances.

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 May 27,
2016;

ORDERS that, in addition to the publications referred to in paragraphs 29 and 31 hereof,
the Monitor shall send to the Known Creditors, by prepaid regular mail, courier, fax or e-
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 May, 2016 and advising that all
other Meeting Materials may be obtained from the Monitor's Website or provided upon
written request;

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;

ORDERS that publications referred to in paragraph 29 and 31 hereof, and transmission
in accordance with paragraph 32 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

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 Petitioner and
the Monitor may consider appropriate;

ORDERS that any resolution to be voted on at the Creditors’ Meeting to approve,
amend, vary or supplement the CCAA Plan, including the Resolution, will be decided by
a vote by ballot, unless 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

#11445973





37.

38.

39.

40.

41.

-11 -

show of hands, unless the Chair decides, in his or her sole and absolute discretion, to
hold such vote by way of ballot;

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 54 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;

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
its Claim which has been determined for voting purposes by the Monitor, in conjunction
with the Petitioner, without prejudice to the rights of the Petitioner, 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 44
hereof;

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 47(b) hereof had on the outcome of
the votes cast at the Creditors' Meeting;

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

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 entittement 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
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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 nhame 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

42. 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 Petitioner, 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;

NOTICES AND COMMUNICATIONS

43. 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 Petitioner 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. Benoit Gingues
Email : BGinques@srichter.ca
Telecopier : (514) 934-3408

Ms. Mirella Pisciuneri
Email : MPisciuneri@richter.ca
Telecopier : (514) 934-3408

1981, McGill College
Montréal, Québec, H3A 0G6

Monitor's Counsel: MCCARTHY TETRAULT

Me Alain Tardif
Email : atardif@mccarthy.ca
Telecopier : (514) 875-6246

1000, de la Gauchetiére Street West, Suite 2500
Montréal, Québec, H3B 0A2

#11445973



mailto:BGingues@richter.ca

mailto:MPisciuneri@richter.ca

mailto:atardif@mccarthy.ca



44,

45,

46.

-13 -

Petitioner's STIKEMAN ELLIOTT, LLP
Counsel:

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, 40" floor
Montréal, Québec, H3B 3V2

ORDERS that any notice or other communication to be given in connection with this
Order by the Petitioner or the Monitor to a Creditor, other than the Notice of the Claims
Process to be published as provided in paragraph 5 herein, will be sufficiently given to a
Creditor if given by prepaid ordinary mail, by 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 Petitioner 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;

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.

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

47.

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

(@) the results of the voting on the Resolution 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
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(c) any other matter which the Monitor considers relevant in view of the Sanction
Hearing (as defined below);

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 Petitioners shall bring a motion
presentable before this Court on July 18, 2016 (the "Sanction Hearing"), seeking an
order sanctioning the CCAA (the "Sanction Order");

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;

ORDERS that publication of the Notice of the Creditors Meeting and this Order pursuant
to paragraph 29 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;

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 Petitioner 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;

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

53.

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

54.

55.

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;

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;

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;
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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;
ORDERS the provisional execution of this Order notwithstanding appeal;

THE WHOLE without costs.
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SCHEDULE "A"
NOTICE OF THE CLAIMS PROCESS AND OF THE CREDITORS” MEETING (SHORT
FORM) TO BE PUBLISHED IN THE DESIGNATED NEWSPAPERS

[Begins on next page]
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SCHEDULE "B"
NOTICE OF THE CLAIMS PROCESS

[Begins on next page]
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SCHEDULE "C"
PROOF OF CLAIM FORM

[Begins on next page]
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SCHEDULE "D"
CREDITORS’ INSTRUCTIONS

[Begins on next page]
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SCHEDULE "E"
NOTICE OF THE CREDITORS' MEETING

[Begins on next page]
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SCHEDULE "E"
CCAA PLAN

[Begins on next page]
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SCHEDULE "G"
FORM OF PROXY

[Begins on next page]
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SUPERIOR COURT

(Commercial Division)

CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL
No. 500-11-050409-164

DATE:

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

IN THE MATTER OF :

7098961 CANADA INC.

-and-

Debtor

THE REGISTRAR OF THE REGISTER OF PERSONAL AND MOVABLE REAL RIGHTS
(Québec)

-and-

Mis-en-Cause

RICHTER ADVISORY GROUP INC.

Monitor

APPROVAL AND VESTING ORDER

[1]

[2]
[3]
[4]

ON READING the Debtor’s Application for the Issuance of (i) a Claims and Meeting
Procedure Order, (ii) an Order Approving an Asset Purchase Agreement and (iii) an
Order Extending the Stay of Proceedings (the "Application"), the affidavit and the
exhibits in support thereof;

SEEING the notification/service of the Application;

SEEING the submissions of counsel for the Petitioner and the Monitor;

SEEING that it is appropriate to issue an order approving the transaction(s) (the
"Transaction") contemplated by the agreement entitled the Asset Purchase

Agreement (the "Purchase Agreement") by and between the Debtor (the "Vendor"),
as vendor, and 9721444 Canada Inc. (the "Purchaser"), as purchaser, copy of which
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was filed as Exhibit R-2 to the Application, and vesting in the Purchaser the assets
described in the Purchase Agreement (the "Purchased Assets").

WHEREFORE THE COURT:

[5]

GRANTS the Application;

NOTIFICATION/SERVICE

[6]

[7]

ORDERS that any prior delay for the presentation of this Application is hereby
abridged and validated so that this Application is properly returnable today and hereby
dispenses with further notification/service thereof.

PERMITS notification/service of this Order at any time and place and by any means
whatsoever.

SALE APPROVAL

[8]

ORDERS AND DECLARES that the Transaction is hereby approved, and the
execution of the Purchase Agreement by the Vendor is hereby authorized and
approved, with such non-material alterations, changes, amendments, deletions or
additions thereto as may be agreed to but only with the consent of the Monitor.

EXECUTION OF DOCUMENTATION

[9]

AUTHORIZES the Vendor and the Purchaser to perform all acts, sign all documents
and take any necessary action to execute any agreement, contract, deed, provision,
transaction or undertaking stipulated in the Purchase Agreement (Exhibit R-2) and
any other ancillary document which could be required or useful to give full and
complete effect thereto.

AUTHORIZATION

[10]

ORDERS and DECLARES that this Order shall constitute the only authorization
required by the Vendor to proceed with the Transaction and that no shareholder or
regulatory approval, if applicable, shall be required in connection therewith.

VESTING OF PURCHASED ASSETS

[11]

ORDERS and DECLARES that upon the issuance of a Monitor's certificate
substantially in the form appended as Schedule "A" hereto (the "Certificate"), all
rights, title and interest in and to the Purchased Assets shall vest absolutely and
exclusively in and with the Purchaser, free and clear of and from any and all claims,
liabilities (direct, indirect, absolute or contingent), obligations, prior claims, right of
retention, charges, hypothecs, deemed trusts, judgments, writs of seizure or
execution, notices of sale, contractual rights relating to the Property, encumbrances,
whether or not they have been registered, published or filed and whether secured,
unsecured or otherwise (collectively, the "Encumbrances”), including without limiting
the generality of the foregoing all Encumbrances created by order of this Court and all
charges, or security evidenced by registration, publication or filing pursuant to the Civil
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[12]

Code of Québec in movable / immovable property, excluding however, the permitted
encumbrances and _restrictive _covenants listed on Schedule "B" hereto (the
"Permitted Encumbrances") and, for greater certainty, ORDERS that all of the
Encumbrances affecting or relating to the Purchased Assets, other than the Permitted
Encumbrances, be cancelled and discharged as against the Purchased Assets, in
each case effective as of the applicable time and date of the Certificate.

ORDERS and DIRECTS the Monitor to file with the Court a copy of the Certificate,
forthwith after issuance thereof.

CANCELLATION OF SECURITY REGISTRATIONS

[13]

ORDERS the Registrar of the Register of Personal and Movable Real Rights
(Québec), upon presentation of the required form with a true copy of this Order and
the Certificate, to radiate and discharge the following registration in order to allow the
transfer to the Purchaser of the Purchased Assets free and clear of such registration
and that, although it may not be all of the Debtor's assets that are being sold to the
Purchaser, ORDERS that the following registration be totally and entirely radiated in
respect of all of the Debtor's assets and not only in respect of the Purchased Assets:

» Conventional Movable Hypothec Without Delivery, registered on October 22,
2014 under registration no. 14-0989140-0001, in favour of 3487911 Canada
Inc.

PROTECTION OF PERSONAL INFORMATION

[14]

ORDERS that, pursuant to sub-section 7(3)(c) of the Canada Personal Information
Protection and Electronic Documents Act or any similar provision of any applicable
provincial legislation, the Monitor is authorized and permitted to disclose and transfer
to the Purchaser all human resources and payroll information in the Company's
records pertaining to the Debtor's past and current employees. The Purchaser shall
maintain and protect the privacy of such information and shall be entitled to use the
personal information provided to it in a manner which is in all material respects
identical to the prior use of such information by the Debtor.

VALIDITY OF THE TRANSACTION

[15]

ORDERS that notwithstanding:

(i) the pendency of these proceedings;

(i) any petition for a receiving order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act ("BIA") and any order issued pursuant to any
such petition; or

(i)  the provisions of any federal or provincial legislation;

the vesting of the Purchased Assets contemplated in this Order, as well as the
execution of the Purchase Agreement pursuant to this Order, are to be binding on any

trustee in bankruptcy that may be appointed, and shall not be void or voidable nor
deemed to be a preference, assignment, fraudulent conveyance, transfer at
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undervalue or other reviewable transaction under the BIA or any other applicable
federal or provincial legislation, as against the Vendor, the Purchaser or the Monitor.

LIMITATION OF LIABILITY

[16]

[17]

DECLARES that, subject to other orders of this Court, nothing herein contained shall
require the Monitor to occupy or to take control, or to otherwise manage all or any part
of the Purchased Assets. The Monitor shall not, as a result of this Order, be deemed
to be in possession of any of the Purchased Assets within the meaning of
environmental legislation, the whole pursuant to the terms of the CCAA.

DECLARES that no action lies against the Monitor by reason of this Order or the
performance of any act authorized by this Order, except by leave of the Court. The
entities related to the Monitor or belonging to the same group as the Receiver shall
benefit from the protection arising under the present paragraph;

GENERAL

[18]

[19]

[20]

[21]

[22]

[23]

ORDERS that the Purchaser or the Monitor shall be authorized to take all steps as
may be necessary to effect the discharge of the Encumbrances.

ORDERS that the Purchase Agreement (Exhibit R-1 and Exhibit R-2 to the
Application) be kept confidential and under seal until further order of this Court.

DECLARES that this Order shall have full force and effect in all provinces and
territories in Canada.

DECLARES that the Monitor shall be authorized to apply as it may consider
necessary or desirable, with or without notice, to any other court or administrative
body, whether in Canada, the United States of America or elsewhere, for orders which
aid and complement the Order and, without limitation to the foregoing, an order under
Chapter 15 of the U.S. Bankruptcy Code, for which the Monitor shall be the foreign
representative of the Debtor. All courts and administrative bodies of all such
jurisdictions are hereby respectfully requested to make such orders and to provide
such assistance to the Monitor as may be deemed necessary or appropriate for that
purpose.

REQUESTS the aid and recognition of any court or administrative body in any
Province of Canada and any Canadian federal court or administrative body and any
federal or state court or administrative body in the United States of America and any
court or administrative body elsewhere, to act in aid of and to be complementary to
this Court in carrying out the terms of the Order.

ORDERS the provisional execution of the present Order notwithstanding any appeal
and without the requirement to provide any security or provision for costs whatsoever.

THE WHOLE WITHOUT COSTS.
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SCHEDULE "A"
DRAFT CERTIFICATE OF THE MONITOR

CANADA

SUPERIOR COURT
PROVINCE OF QUEBEC Commercial Division
DISTRICT OF MONTREAL

File: No: 500-11-050409-164

IN THE MATTER OF:
7098961 CANADA INC.

Debtor/Petitioner
-and-
Richter Advisory Group Inc.
Monitor

CERTIFICATE OF THE MONITOR

RECITALS:

WHEREAS on March 24, 2016, the Superior Court of Quebec (the "Court") issued an Initial
Order order (the "Initial Order") pursuant to the Companies' Creditors Arrangement Act (the
"Act") in respect of 7098961 Canada Inc. (the "Petitioner");

WHEREAS pursuant to the terms of the Initial Order, Richter Advisory Group Inc. (the
"Monitor") was named Monitor of the Petitioner; and

WHEREAS on May @, 2016, the Court issued an Order (the "Vesting Order") thereby, inter
alia, authorizing and approving the execution by the Petitioner of an agreement entitled Asset
Purchase Agreement (the "Purchase Agreement") by and between 7098961 Canada Inc.,
as vendor (the “Vendor”) and 9721444 Canada Inc. as purchaser (the "Purchaser"), copy of
which was filed in the Court record, and into all the transactions contemplated therein (the
"Transaction") with such alterations, changes, amendments, deletions or additions thereto,
as may be agreed to with the consent of the Monitor.

WHEREAS the Vesting Order contemplates the issuance of this Certificate of the Monitor

once the (@) the Purchase Agreement has been executed and delivered; and (b) the
Purchase Price (as defined in the Purchase Agreement) has been paid by the Purchaser; and
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(c) and all the conditions to the closing of the Transaction have been satisfied or waived by
the parties thereto.

THE MONITOR CERTIFIES THAT IT HAS BEEN ADVISED BY THE VENDOR AND THE
PURCHASER AS TO THE FOLLOWING:

(a) the Purchase Agreement has been executed and delivered;

(b) the Purchase Price (as defined in the Purchase Agreement) payable upon the
closing of the Transaction and all applicable taxes have been paid; and

(© all conditions to the closing of the Transaction have been satisfied or waived by
the parties thereto.

This Certificate was issued by the Monitor at [TIME] on [DATE].

Richter Advisory Group Inc. in its capacity as Monitor to
7098961 Canada Inc. , and not in its personal capacity.

Name:

Title:

*kkkk
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(@)

(b)
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SCHEDULE "B"
PERMITTED ENCUMBRANCES

Any security registered and/or existing in favour of 9523669 Canada Inc.;
including, without limitation, the hypothecs registered at the RDPRM under
numbers 14-0984926-0001 and 14-0829235-0001; and

The CCAA Charges granted in the Initial Order (as amended and restated)
issued by the Superior Court of Quebec on March 24, 2016.







