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Court File No. CV-17-11677-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

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

AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
1735825 Ontario Inc. (formerly known as Grafton-Fraser Inc.)

(the “Applicant”)

NOTICE OF MOTION
(returnable April 10, 2019)

RICHTER ADVISORY GROUP INC. (“Richter”) in its capacity as court- 

appointed monitor (“Monitor”) of 1735825 Ontario Inc. (formerly known as Grafton- 

Fraser Inc.) (“GFI” or the “Company”) will make a motion to a judge presiding over the 

Commercial List on Thursday, April 10, 2019 at 10:00 a.m. or as soon after that time as 

the motion can be heard at 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR AN ORDER:

(a) approving the activities of the Monitor as set out in the seventh

report to the Court of the Monitor dated April 2, 2019 (the “Seventh
Report”);

(b) authorizing and empowering the Monitor for and on behalf of GFI to

file an assignment in bankruptcy pursuant to the provisions of the 

Bankruptcy and Insolvency Act (the “Bankruptcy Assignment”)
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and to name Richter as trustee in bankruptcy in the Bankruptcy 

Assignment (the “Trustee”);

(c) Following the Bankruptcy Assignment, authorizing the Monitor to

transfer to the Trustee, from the balance in its accounts (the 

“Escrowed Funds”) the amount of $30,000 (plus H.S.T.) to the 

bankruptcy estate of GFI, to provide funding for the respective 

professional costs incurred by the Trustee for the bankruptcy estate 

as third party funds (“Third Party Funds”) and directing the 

Trustee to remit any remaining amounts of such Third Party Funds 

to the Purchaser (as defined below) in accordance with the order of 

the honourable Justice Conway dated September 12, 2017 (the 

“September 2017 Order”);

(d) Confirming the provisions of the September 2017 Order and

authorizing the Monitor:

i. after payment of the amounts set out in (c) above and

payment of the fees and expenses as approved in all 

previous orders of the Court, including the estimated costs to 

complete the administration of the CCAA Proceedings, to 

transfer any balance of the Escrowed Funds to the 

Purchaser; and

ii. following the Bankruptcy Assignment and payments above,

to file the Monitor’s Discharge Certificate, as defined in the 

September 2017 Order and to terminate the CCAA 

Proceedings;

(e) Authorizing the Monitor to transfer the remaining amount of the

Director’s Escrow (as defined below) to the Purchaser; and

(f) such other relief as may be requested by counsel and deemed

appropriate by the Court.
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THE GROUNDS FOR THE MOTION ARE:

1. On January 25, 2017, the Ontario Superior Court of Justice (Commercial List)

(the “Court”) issued an order, as amended and restated on January 30, 2017 

(the “Amended and Restated Initial Order”) which granted GFI protection 

under the CCAA (the “CCAA Proceedings”) and appointed Richter as Monitor of 

GFI.

2. The Amended and Restated Initial Order also provided for the sum of $772,597

(the “Directors’ Escrow”) to be paid by GFI to the Monitor to hold, in trust, for 

the Company’s indemnification obligations with respect to post-filing statutory 

liabilities of its directors and officers (the “Directors”).

3. On January 30, 2017, the Court approved a sale and investment solicitation

process (“SISP”) to be carried out by GFI with the Monitor’s assistance and 

authorized GFI to enter into an asset purchase agreement (the “Sale
Agreement”), between GFI and 1104307 B.C. Ltd. (now GSO GF Acquisition

B.C. Ltd. and referred to herein as the “Purchaser”) to serve as the stalking 

horse bid under the proposed SISP.

4. Since the SISP did not result in any superior offers, on May 2, 2017 (the

“Closing Date”), the Court granted an order approving the Sale Agreement and 

the sale transaction contemplated therein closed on June 28, 2017.

5. The Sale Agreement provided that in order to facilitate the funding and payment

of certain closing amounts, certain funds (the “Closing Escrow Funds”) were 

sent to the Monitor in escrow to be paid out pursuant to directions executed by 

the Purchaser. On or immediately following the Closing Date, the Monitor has 

issued the majority of the payments from the Closing Escrow Funds.

6. The Sale Agreement also provided that any remaining portion of the Closing

Escrow Funds not required for the wind down of GFI or the completion of the 

CCAA Proceedings shall form the property of the Purchaser and be returned to
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the Purchaser on the date of the Monitor’s discharge under the CCAA 

Proceedings.

7. Due to the resignation of the directors of GFI, on July 18, 2017 the Court issued

an order for among other things, the expansion of the powers of the Monitor, in 

order for the Monitor to take the necessary steps to facilitate or assist GFI in 

dealing with its wind-down.

8. In contemplation of the termination of the CCAA Proceedings, the Monitor

brought a motion and obtained the September 2017 Order which among other 

things,

a. approved the distribution of any net amounts in the Monitor’s

hands from time to time to be remitted to the Purchaser (the 

“Payments”);

b. provided the mechanism for the termination of the CCAA

proceedings upon the filing of the Monitor’s Discharge Certificate 

as defined there in; and

c. extended the stay of proceedings in favour of the Company as

provided in the Amended and Restated Initial Order up to and 

including the CCAA Termination Time (as defined in the 

September 2017 Order)

9. Since the September 2017 Order the Monitor has diligently proceeded to

complete the remaining activities within the CCAA Proceeding including 

corresponding with CRA in connection with certain input tax credits which 

ultimately resulted in a tax refund issued to GFI and held by the Monitor in the 

amount of $537,050.25.

10. The Director’s Escrow has been reduced over the course of the CCAA

Proceedings, with the consent of the Directors. The amount of the Director’s 

Escrow is currently $43,893.63. The Monitor is seeking authority to release the 

remainder of the Director’s Escrow to the Purchaser. The Monitor has been



- 5 -

advised that both the Purchaser and Directors’ Counsel support the requested 

relief.

11. The Monitor currently hold $74,283.94 as the Closing Escrow Funds.

12. The Monitor is seeking authority to file the Bankruptcy Assignment as an efficient

means of orderly winding up GFI.

13. Following the Bankruptcy Assignment and in accordance with the previous

orders and the Sale Agreement, the Trustee intends to proceed with the 

distribution of the net funds on hand (after payment of approved professional 

fees and the funding of the bankruptcy (to a maximum of $30,000 plus taxes) 

including the transfer of the balance of the Closing Escrow Funds to the 

Purchaser.

14. Thereafter, following the Bankruptcy Assignment and the payment of the

amounts described, the Monitor intends to file the Monitor’s Discharge Certificate 

(as defined in the September 2017 Order) and the CCAA Proceedings shall be 

terminated in accordance with the September 2017 Order.

15. As detailed above and in the Seventh Report, the Monitor has substantially

completed all of its obligations in the CCAA Proceedings pursuant to the Initial 

Order and any subsequent order of this Court. Therefore, terminating the CCAA 

Proceedings in accordance with the September 2017 Order, in the circumstances 

of the CCAA Proceedings, is appropriate and reasonable and ought to be 

approved.

General

1. the facts and circumstances set out in the Seventh Report;

2. Section 11 and other provisions of the CCAA and the inherent and equitable
jurisdiction of this Court;
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3. Rules 1.04, 1.05, 2.01, 2.03, 3.02, 16 and 37 of the Ontario Rules of Civ

Procedure, R.R.O. 1990, Reg. 194, as amended; and

4. such further and other grounds as counsel may advise and this Court ma
permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing 

the motion:

1. the Seventh Report of the Monitor; and

2. such further and other materials as counsel may advise and this Court

may permit.

April 2, 2019

CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza
40 King Street West
Toronto, ON M5H 3C2

Jane O. Dietrich LSO#:49302U
Tel: 416.860.5223
Fax: 416.640.3144
jdietrich@casselsbrock.com

Monique Sassi LSO# 63638L
Tel: 416.860.6886
Fax: 416.640.3005
msassi@casselsbrock.com

Lawyers for Richter Advisory Group Inc., in its 
Capacity as Monitor

TO: SERVICE LIST
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Court File No. CV-17-11677-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE ) WEDNESDAY, THE 10TH
)

JUSTICE ) DAY OF APRIL, 2019

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
1735825 Ontario Inc. (formerly known as Grafton-Fraser Inc.)

ORDER

THIS MOTION, made by RICHTER ADVISORY GROUP INC. (“Richter”) in its 

capacity as court-appointed monitor (“Monitor”) of 1735825 Ontario Inc. (formerly 

known as Grafton-Fraser Inc.), ( “GFI”) was heard this day at 330 University Avenue, 

Toronto, Ontario.

ON READING the Notice of Motion dated April 2, 2019, the seventh report to the 

Court of the Monitor dated April 2, 2010 (the “Seventh Report”), and upon hearing the 

submissions of counsel for the Monitor, the Purchaser (as defined below) and no one 

else appearing, although duly served, as evidenced by the Affidavit of Service of 

l sworn April l, 2019, and filed.

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record herein is hereby abridged so that this motion is properly returnable 
today and any further service thereof is hereby dispensed with.
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APPROVAL OF ACTIVITIES

2. THIS COURT ORDERS that the Seventh Report and the actions, conduct and
activities of the Monitor described therein be and are hereby approved; provided, 
however, that only the Monitor, in its personal capacity and only with respect to its own 
personal liability, shall be entitled to rely upon or utilize in any way such approval.

TRANSITION TO BANKRUPTCY

3. THIS COURT ORDERS that the Monitor is hereby authorized and empowered
for and on behalf of GFI to file an assignment in bankruptcy pursuant to the provisions 
of the Bankruptcy and Insolvency Act (the “Bankruptcy Assignment”) and take any 
reasonable steps reasonably incidental thereto including the payment of retainer funds 
to the trustee in bankruptcy named in the bankruptcy assignment.

4. THIS COURT ORDERS that the Monitor is hereby authorized for and behalf of
GFI to name Richter as trustee in bankruptcy of the bankruptcy estate (respectively, 
the “Trustee”).

5. THIS COURT ORDERS that following the making of the Bankruptcy
Assignment, the Monitor is hereby authorized and directed to pay to the Trustee from 
amounts it has available in its accounts (the “Escrowed Funds”) the amount of 
$30,000 (plus H.S.T.) (“Third Party Funds”) to the bankruptcy estate of GFI, to 
provide funding for the respective professional costs incurred by the Trustee for the 
bankruptcy estate, and the Trustee is hereby directed to remit any remaining amounts 
of such Third Party Funds to GSO GF Acquisition B.C. Ltd. (the “Purchaser”) in 
accordance with the order of the honourable Justice Conway dated September 12, 
2017 (the “September 2017 Order”);

6. THIS COURT ORDERS that the provisions of the September 2017 Order made

in these proceedings are hereby confirmed and the Monitor on behalf of GFI is 

authorized :
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a) after payment of the amounts set out in paragraph 5 above and the fees and

expenses as approved in all previous orders of the Court, including the 

estimated costs to complete the administration of the CCAA proceedings, to 

remit the balance of the Escrowed Funds to the Purchaser in accordance 

with the September 2017 Order.

b) following the making of the Bankruptcy Assignment and the payments set out

in paragraphs 5 and 6(a) hereof, to file the Monitor’s Discharge Certificate 

(as defined in the September 2017 Order) and the CCAA proceedings shall 

be terminated in accordance with the September 2017 Order.

7. THIS COURT ORDERS that at the CCAA Termination Time the Monitor is 

authorized and directed to transfer the remaining amount of the Director’s Escrow to 

the Purchaser.

GENERAL

7. THIS COURT ORDERS that any and all administrative matters relating to the
CCAA Proceeding, which arise following the termination of the CCAA Proceeding may 
be brought before the Court for determination, advice and direction.

12. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada, the United 
States of America or elsewhere to give effect to this Order and to assist the Monitor 
and its agents in carrying out the terms of this Order. All courts, tribunals, regulatory 
and administrative bodies are hereby respectfully requested to make such orders and 
to provide such assistance to the Monitor, as an officer of this Court, as may be 
necessary or desirable to give effect to the Order or to assist the Monitor and its 
agents in carrying out the terms of this Order.
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Court File No. CV-17-11677-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
1735825 ONTARIO INC. (FORMERLY KNOWN AS GRAFTON-FRASER INC.)

SEVENTH REPORT OF RICHTER ADVISORY GROUP INC.
In its capacity as Monitor of the Company

April 2, 2019

Introduction

1. On January 25, 2017 (the “Filing Date”), the Ontario Superior Court of Justice (Commercial List) (the

“Court”) issued an order, as amended and restated at a subsequent Court attendance on January 30,

2017 (the “Amended and Restated Initial Order”), granting 1735825 Ontario Inc. (formerly known as

Grafton-Fraser Inc.) (the “Company”) protection pursuant to the Companies’ Creditors Arrangement

Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”). Richter Advisory Group Inc. (“Richter”) was

appointed as monitor (the “Monitor”). The proceedings commenced by the Company under the

CCAA are herein referred to as the “CCAA Proceedings”. A copy of the Amended and Restated

Initial Order is attached hereto as Appendix “A”.
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2. The Amended and Restated Initial Order provided the Company with, inter alia, a stay of proceedings

which has been extended a number of times most recently on September 12, 2017, as discussed

below, (the “Stay Period”). The Amended and Restated Initial Order also granted the Company the

authority to enter into amended and restated forbearance agreements with its two primary secured

creditors, being Canadian Imperial Bank of Commerce (“CIBC”) as agent and lender, as well as GSO

Capital Partners LP (“GSO”) as agent for the GSO Lenders (as defined in the Amended and Restated

Initial Order), which permitted the Company to continue to borrow under its revolving facility with CIBC

(the “CIBC Facility”). The Amended and Restated Initial Order also provided for the sum of $772,597

(the “Directors’ Escrow”) to be paid by the Company to the Monitor to hold, in trust, for the

Company’s indemnification obligations with respect to post-filing statutory liabilities of its directors and

officers (the “Directors”).

3. Contemporaneous with the Company’s service of its application for the Amended and Restated Initial

Order, the Company served a motion, returnable January 30, 2017 and the Court issued orders on

January 30, 2017 ( collectively, the “January 30 Order”) approving, among other things, (i) a proposed

sale and investment solicitation process and sale agreement between GFI and 1104307 B.C. Ltd. (now

GSO GF Acquisition B.C. Ltd., a party related to GSO, and referred to herein as the “Purchaser”) to

serve as the stalking horse bid; and (ii) a liquidation consulting agreement whereby an agent would

provide guidance to GFI on the liquidation of inventory and owned furniture, fixtures and equipment at

certain underperforming stores. A copy of the January 30 Order is attached hereto as Appendix “B”.

4. Since the sale and investment solicitation process did not result in any superior offers on May 2, 2017,

the Court granted an order (the “Approval and Vesting Order”) approving a sale of substantially all of

the assets of the Company pursuant to the stalking horse bid. Attached hereto as Appendix “C” is the

Approval and Vesting Order.

5. The sale transaction which was in large part a credit bid and which has been outlined in the previously

filed reports of the Monitor was completed on June 28, 2017 (the “Closing Date”) and the Monitor’s

closing certificate was delivered to the Purchaser on the same date and filed with the Court. Pursuant

to the Approval and Vesting Order, the Company filed articles of reorganization on June 28, 2017

changing its name from Grafton-Fraser Inc. to 1735825 Ontario Inc.



- 3 -

LEGAL*47766999.4LEGAL*47766999.4

6. On the Closing Date, (i) the Monitor understands that GSO, as lender, assigned to the Purchaser

certain (but not all) amounts owing to GSO by the Company (the “Assigned Debt”) together with any

security granted by the Company in favour of GSO in respect of such obligations (the “Assigned

Security”), (ii) all of the amounts owing by the Company (as well as the Company’s wholly-owned

subsidiary, 2473304 Ontario Inc.) to CIBC were released, and (iii) the Purchaser released the

Company from all of its obligations pursuant to the Assigned Debt and Assigned Security.

7. On June 6, 2017, the Court issued an order (the “Distribution and Stay Extension Order”) which,

among other things, (i) authorized and directed the Monitor to release $600,000 from the Directors’

Escrow to the Purchaser thereby reducing the Directors’ Escrow to $172,597 and (v) approved certain

fees and expenses of the Monitor and those of its counsel, Cassels Brock & Blackwell LLP

(“Cassels”). A copy of the Distribution and Stay Extension Order is attached hereto as Appendix “D”.

8. On July 18, 2017, given the directors of GFI had resigned, the Court issued an order granting among

other things, the expansion of the powers of the Monitor (the “Expansion of Powers Order”), as set

out in the Amended and Restated Initial Order (or any other Order of this Court made in the Company’s

CCAA Proceedings), including, inter alia, the authorization to take any and all actions and steps and

execute any and all documents on behalf of the Company, as appropriate, in order to (i) exercise the

Company’s rights or perform the Company’s obligations under the Sale Agreement and any ancillary

agreements in connection therewith, and (ii) perform such functions and duties as the Monitor

considers necessary or desirable in order to facilitate or assist the Company in dealing with its wind-

down, the CCAA Proceedings or other activities. A copy of the Expansion of Powers Order is attached

hereto as Appendix “E”.

9. On September 12, 2017, the Court issued an order (the “September 12 Order”) which among other

things:

(i) approved certain fees and disbursements of the Monitor and Cassels including anticipated further

fees and disbursements of the Monitor and Cassels to complete their remaining duties and

administration of these CCAA proceedings; and

(ii) authorized and directed the Monitor to remit to the Purchaser all net amounts GFI may have

available (including amounts held in trust by the Monitor for GFI);

(iii) extended the Stay Period until the filing of a certificate of the Monitor certifying that the Remaining

Activities (as defined in the Monitor’s sixth report) have been completed; and
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(iv) provided that upon the filing of the Monitor’s Discharge Certificate (as defined therein), the CCAA

Proceedings would be terminated and the Monitor would be discharged.

A copy of the September 12 Order is attached hereto as Appendix “F”.

Purpose of this Report

10. The purpose of this, the Monitor’s seventh report (the “Seventh Report”), is to provide information to

this Honourable Court regarding the following:

(i) The status of and termination of the CCAA proceedings;

(ii) the receipt of and treatment of various tax assessments by Canada Revenue Agency (“CRA”)

subsequent to the September 12 Order;

(iii) the activities of the Monitor since September 5, 2017, the date of the Monitor’s sixth report (the

“Sixth Report”);

(iv) the remaining Directors’ Escrow and the Closing Escrow Funds (as defined below); and

(v) the motion by the Monitor seeking an order, among other things:

a) approving the Seventh Report (and the activities, actions, and conduct of the Monitor);

b) authorizing the Monitor to release the remaining amount of the Director’s Escrow to the

Purchaser;

c) authorizing the Monitor, for and on behalf of GFI to file an assignment in bankruptcy (the

“Bankruptcy Assignment”) and authorizing the Monitor to name Richter as trustee of the

bankruptcy estate (the “Trustee”);

d) following the Bankruptcy Assignment, authorizing the Monitor to transfer to the Trustee,

from the balance of the proceeds of sale in its accounts (the “Escrowed Funds”) the

amount of $30,000 (plus taxes) to the bankruptcy estate of GFI, to provide funding for the

respective professional costs incurred by the Trustee for the bankruptcy estate as third

party funds (“Third Party Funds”) and authorizing and directing the Trustee to pay
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certain funds to the bankruptcy estate in order to provide funding for the professional

costs incurred by the Trustee for the bankruptcy estate;

e)confirming the provisions of the September 2017 Order and authorizing the Monitor (a)

after payment of the amounts set out above and payment of the fees and expenses as

approved in all previous orders of the Court, including the estimated costs to complete the

administration of the CCAA proceedings, to transfer any balance of the Escrowed Funds

to the Purchaser; and (b) following the Bankruptcy Assignment and payments above, to

file the Monitor’s Discharge Certificate, as defined in the September 2017 Order and to

terminate the CCAA proceedings in accordance with the September 2017 Order.

Terms of Reference

11. Unless otherwise stated, all monetary amounts noted herein are expressed in Canadian dollars.

12. In preparing this report and conducting its analyses, the Monitor has obtained and relied upon certain

unaudited, draft, and/or internal financial information of the Company, the Company’s books and

records and discussions with various parties, including the Company’s former employees and certain of

its former directors (collectively, the “Information”). Except as otherwise described in this report, the

Monitor has not audited, reviewed or otherwise attempted to verify the accuracy or completeness of the

Information in a manner that would wholly or partially comply with Generally Accepted Assurance

Standards (“GAAS”) pursuant to the Chartered Professional Accountant Canada Handbook and, as

such, the Monitor expresses no opinion or other form of assurance contemplated under GAAS in

respect of the Information.

The Monitor’s Activities

13. The activities of the Monitor from the commencement of the CCAA Proceedings to September 5, 2017

are detailed in the Reports. Subsequent to the filing of the Sixth Report, the Monitor’s activities have

included:

(i) maintaining a website at https://richter.ca/en/folder/insolvency-cases/g/grafton-fraser-inc,

where all materials filed with the Court and all orders made by the Court in connection with the

CCAA Proceedings are available in electronic format;

https://richter.ca/en/folder/insolvency-cases/g/grafton-fraser-inc
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(ii) completing certain post-closing deliveries and the execution of ancillary documents in

connection with the Transaction;

(iii) corresponding with certain Transferred Employees (as defined in the Sale Agreement) who,

have been permitted by the Purchaser, for administrative purposes, to assist the Monitor in

carrying out its duties regarding the CCAA Proceedings;

(iv) corresponding with CRA and the Company’s tax advisors regarding input tax credits (the

“ITCs”) claimed by the Company on pre-filing liabilities owing as at the Filing Date, which

ITCs were disallowed by CRA, including the filing of a notice of objection in connection with

CRA’s treatment of such ITCs (the “CRA Objection”) and the resolution of the CRA

Objection as discussed below;

(v) continuing to hold the Directors’ Escrow, now reduced to $43,893.63 (as described later in this

Seventh Report);

(vi) acting as escrow agent for the Escrow Funds (as defined below);

(vii) holding the Wind-Down Amount (as provided for and defined in the Sale Agreement) in the

original amount of $200,000, which amount was established to fund the reasonable costs,

fees and disbursements necessary for winding down and completing the CCAA Proceedings.

A balance of $41,880 remains as of the date of this Report;

(viii) responding to calls and enquiries from creditors, former employees and other stakeholders

regarding the Transaction and the CCAA Proceedings;

(ix) assisting the Transferred Employees and the Company’s tax advisors with the preparation of

the financial statement and tax return for the fiscal year ended February 3, 2018;

(x) transferring the $537,050.25 ITC Tax Refund, received on January 7, 2019, along with

$16,806.51 of miscellaneous funds from the Company’s CIBC bank account, to the Monitor’s

trust account; and

(xi) preparing this Seventh Report.
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The Closing Escrow Funds

14. Pursuant to the Sale Agreement, the Purchaser was required to pay certain amounts upon closing of

the Transaction, including but not limited to certain of the cure costs, transfer taxes owing to certain

provincial taxing authorities, and the Wind-Down Amount.

15. In order to facilitate the funding and payment of these closing amounts, certain funds (the “Closing

Escrow Funds”) were sent to the Monitor in escrow to be paid out pursuant to directions

(“Directions”) executed by the Purchaser (which Directions were consented to by both the Monitor

and CIBC).

16. On or immediately following the Closing Date, in accordance with the Directions, the Monitor issued the

majority of the payments. As at the date of this Seventh Report, all amounts payable pursuant to the

Directions have been paid, and $74,283.94 of the Closing Escrow Funds is being held by the Monitor,

inclusive of $8,919.39 of accumulated interest. The Sale Agreement also provided that any remaining

portion of the Closing Escrow Funds not required for the wind down of GFI or the completion of the

CCAA Proceedings shall form the property of the Purchaser and be returned to the Purchaser on the

date of the Monitor’s discharge under the CCAA Proceedings.

17. As contemplated by the Directions and the Sale Agreement, the above-noted surplus Closing Escrow

Funds will be transferred to the Purchaser at the CCAA Termination Time.

The Directors’ Escrow

18. Pursuant to the Amended and Restated Initial Order, the Directors’ Escrow may be released only with

the consent of the Monitor and the beneficiaries of the Directors’ Charge (as defined in the Amended

and Restated Initial Order, and which consent may be communicated by counsel to the Directors (the

“Directors’ Counsel”).

19. In accordance with the Amended and Restated Initial Order, upon the consent of the Directors’

Counsel, on July 31, 2017, $93,892.53 of funds from the Directors’ Escrow was released, reducing the

Directors’ Escrow to $50,000.
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20. As approved by the Directors, and the Purchaser, the Directors’ Escrow account has been reduced by

$6,106.37 to $43,893.63 based on the payment of the certain employment related payments.

21. In light of the status of the CCAA Proceedings, the Monitor is seeking an order directing that the

remaining amount of the Directors’ Escrow be paid to the Purchaser upon the termination of the CCAA

Proceedings. The Monitor has been advised that both the Purchaser and Directors’ Counsel support

the requested relief.

Tax Refunds

22. On March 24, 2017, CRA issued a notice of reassessment disallowing certain ITCs claimed by the

Company on pre-filing liabilities owing as at the Filing Date. On June 22, 2017 the Company filed the

CRA Objection in response to the CRA’s notice of reassessment.

23. The Monitor on behalf of the Company with the assistance of the Transferred Employees and the

Company’s tax consultant, corresponded with CRA in connection with the ITC tax refund (the “ITC Tax

Refund”). At the request of CRA, a Financial Statement and tax return for the fiscal year ended

February 3, 2018 were prepared.

24. On January 7, 2019, CRA issued an ITC Tax Refund to the Company in the amount of $537,050.25.

This refund was deposited directly into the Company’s CIBC account.

25. The Monitor subsequently transferred $553,856.76 from the Company CIBC account to the Monitor’s

trust account, consisting of the ITC Tax Refund and other miscellaneous amounts. The Monitor then

requested CIBC to close the Company CIBC account.

Bankruptcy and Termination of CCAA Proceedings

26. In accordance with the present motion, following the order if granted, the Monitor intends to assign GFI

into bankruptcy and Richter Advisory Group Inc. will act as trustee in bankruptcy. The Monitor is of the

view to that an assignment into bankruptcy is the most efficient process at this point for an orderly

wind-up of the GFI estate.
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27. If the Order requested is granted, following the bankruptcy of GFI, the Monitor intends, in accordance

with the September 12 Order, to proceed with the distribution of the net funds on hand (after payment

of approved professional fees and the funding of the bankruptcy (to a maximum of $30,000 plus taxes)

to the Purchaser.

28. Thereafter, following the assignment into bankruptcy and the payment of the amounts described, the

Monitor intends to file the Monitor’s Discharge Certificate (as defined in the September 12 Order) and

terminate the CCAA Proceedings in accordance with the September 12 Order.

Approval of the Monitor’s Activities and Fee Approval Request

29. The Monitor has reported on the status of the CCAA Proceedings and its actions and activities in

connection thereto, from time to time, in the Reports to this Honourable Court during the CCAA

Proceedings. Copies of the Reports are available on the Monitor’s website at

https://www.richter.ca/insolvencycase/grafton-fraser-inc/. As detailed in the Reports, to the best of the

Monitor’s knowledge, the Monitor has carried out its duties, as set out in the Initial Order and in

subsequent Orders.

30. The Monitor and Cassels have maintained detailed records of their professional time and costs and

have sought approval of their fees and disbursements throughout the CCAA Proceedings most recently

as granted in the September 12 Order.

31. The estimated fees and disbursements of the Monitor and Counsel for the period from August 24, 2017

to completion of the CCAA Proceeding in the maximum amount of $100,000 (excluding HST) were

approved by the Court pursuant to the September 12 Order.

32. The Monitor’s and Cassels’ fees and disbursements since August 24, 2017 to complete the CCAA

Proceedings remains within the $100,000 previously approved amount. As at the date of this Seventh

Report, the Monitor estimates that, barring unforeseen circumstances, the fees and disbursements of

the Monitor and its counsel up to and including the effective date of the Monitor's discharge will not

exceed the previously approved limits.

https://www.richter.ca/insolvencycase/grafton-fraser-inc/
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Court File No. CV-11677-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THURSDAY, THE 2ND 

DAY OF MAY, 2017 

IN THE MATTER OF the Companies' Creditors Arrangement 
Act, R.S.C. 1985, c. C-36, as amended 

AND IN THE MATTER of a Plan of Compromise or 
Arrangement of Grafton-Fraser Inc. 

Applicant 

APPROVAL AND VESTING ORDER 

THIS MOTION, made by the Applicant for an order approving the sale 

transaction (the "Transaction") contemplated by an agreement of purchase and sale 

between the Applicant and GSO GF Acquisition B.C. Ltd. (formerly 1104307 B.C. Ltd.) 

(the "Purchaser") dated January 24, 2017, as amended by amending agreements on 
February 16, 2017, March 3, 2017 and March 14, 2017 (as so amended, or as may be 

further amended in accordance with the provisions of this Order, collectively, the "Sale 

Agreement") and appended to the Affidavit of Mark Sun dated April 12, 2017 (the 
"Affidavit"), and vesting in the Purchaser the Applicant's right, title and interest in and to 
the assets described in the Sale Agreement (the "Purchased Assets"), was heard this 

day at 330 University Avenue, Toronto, Ontario. 

ON READING the Affidavit and the Third Report of Richter Advisory Group Inc., 
in its capacity as the court appointed monitor of the Applicant (the "Monitor"), dated 

THE HONOURABLE ) 
) 

JUSTICE PATTILLO , 

Tor#: 3542518.4 



- 2 -

April 17, 2017 (the "Report") and on hearing the submissions of counsel for the 

Applicant, the Monitor, the Purchaser, Canadian Imperial Bank of Commerce, no one 

appearing for any other person on the service list, although properly served as appears 

from the affidavit of Irene Artuso sworn April 13, 2017 filed: 

1. THIS COURT ORDERS AND DECLARES that any capitalized term used 

and not defined herein shall have the meaning given to it in the Sale Agreement. 

2. THIS COURT ORDERS AND DECLARES that the time for service of 

notice of this motion is hereby abridged and validated so that this motion is properly 
returnable today and hereby dispenses with further service thereof. 

3. THIS COURT ORDERS AND DECLARES that the Transaction is hereby 

approved, and the execution of the Sale Agreement by the Applicant is hereby 

authorized and approved, with such minor amendments as the Applicant may deem 

necessary. The Applicant is hereby authorized and directed to take such additional 

steps and execute such additional documents as may be necessary or desirable for the 

completion of the Transaction and for the conveyance of the Purchased Assets to the 

Purchaser. 

4. THIS COURT ORDERS AND DECLARES that 

(a) with respect to the Purchased Assets, other than the Assumed Real 

Property Leases, upon the delivery of the Monitor's certificate to the 
Purchaser substantially in the form attached as Schedule A hereto (the 

"Monitor's Certificate"), all of the Purchased Assets described in the Sale 

Agreement shall vest absolutely in the Purchaser, and 

(b) with respect to the Assumed Real Property Leases, upon the assignment 
of the Assumed Real Property Leases to the Purchaser pursuant to a 

Third Party Consent or CCAA Assignment Order, all of the Applicant's 

right, title and interest in and to such Assumed Real Property Lease shall 
be assigned absolutely to the Purchaser, 

Tor//: 3542518.4 
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in each case free and clear of and from any and all security interests (whether 

contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts 

(whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other 

financial or monetary claims, whether or not they have attached or been perfected, 

registered or filed and whether secured, unsecured or otherwise (collectively, the 

"Claims") including, without limiting the generality of the foregoing: (i) any 

encumbrances or charges created by the Order of the Honourable Justice Hainey in 

these proceedings dated January 25, 2017, as amended and restated by the Order of 

the Honourable Justice Wilton-Siegel in these proceedings dated January 30, 2017; (ii) 
all charges, security interests or claims evidenced by registrations pursuant to the 

Personal Property Security Act (Ontario) or any other personal property registry system; 

and (iii) subject to paragraph 5, those Claims listed on Schedule B hereto (all of which 

are collectively referred to as the "Encumbrances", which term shall not include the 
permitted encumbrances, easements and restrictive covenants listed on Schedule C) 

and, for greater certainty, this Court orders that all of the Encumbrances affecting or 

relating to the Purchased Assets are hereby expunged and discharged as against the 

Purchased Assets, other than any registrations made at the applicable land registry of 

the Assumed Real Property Leases forming part of the Purchased Assets and any 
memorials of lease, summaries of lease, notices of lease, assignments of lease and any 

amendments or other registrations pertaining to the Assumed Real Property Leases 

forming part of the Purchased Assets, provided however that, except as may otherwise 

be agreed to by the applicable landlord to such Assumed Real Property Lease (a 
"Landlord") and the Purchaser, nothing herein shall affect the rights and remedies of 

such Landlord against the Purchaser that may exist or arise under or in respect of any 

Lease that is ultimately assigned to the Purchaser in connection with the Transaction. 

5. THIS COURT ORDERS AND DECLARES that the Encumbrances in 
favour of the ABL Agent that are listed on Schedule B or that are subject of the 
registrations listed on Schedule B shall be expunged and discharged against the 

Purchased Assets immediately upon the ABL Agent confirming to the Monitor in writing 
that (a) all conditions to the effectiveness of the New Revolving Facility have been 

Tor//: 3542518.4 
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satisfied; and (b) the Purchaser has satisfied the obligations assumed by it pursuant to 

Section 2.3(i) of the Sale Agreement. 

6. THIS COURT ORDERS AND DECLARES that notwithstanding anything 

contained in this Order, nothing shall derogate from the obligations of the Purchaser to 

assume and be responsible for and honour, perform, discharge and pay as and when 

due the Assumed Liabilities, as set out in the Sale Agreement. 

7. THIS COURT ORDERS AND DECLARES THAT (a) nothing in this Order 

shall amend or vary, or be deemed to amend or vary, the terms of an Assumed Real 

Property Lease; and (b) none of the Assumed Real Property Leases shall be 

transferred, conveyed, assigned or vested in the Purchaser by operation of this Order. 

8. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a 

copy of the Monitor's Certificate, forthwith after delivery thereof. 

9. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada 
Personal Information Protection and Electronic Documents Act, the Applicant is 

authorized and permitted to disclose and transfer to the Purchaser all human resources 

and payroll information in the Applicant's records pertaining to the Applicant's past and 

current employees, including personal information of those employees listed on 
Schedule "4.1" to the Sale Agreement. 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 Applicant. 

10. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued pursuant 
to the Bankruptcy and Insolvency Act (Canada) in respect of the Applicant 
and any bankruptcy order issued pursuant to any such applications; and 

(c) any assignment in bankruptcy made in respect of the Applicant; 

Tor#: 3542518.4 
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the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be 

binding on any trustee in bankruptcy that may be appointed in respect of the Applicant 

and shall not be void or voidable by creditors of the Applicant, nor shall it constitute nor 

be deemed to be a fraudulent preference, assignment, fraudulent conveyance, transfer 

at undervalue, or other reviewable transaction under the Bankruptcy and Insolvency Act 

(Canada) or any other applicable federal or provincial legislation, nor shall it constitute 

oppressive or unfairly prejudicial conduct pursuant to any applicable federal or 

provincial legislation. 

11. THIS COURT ORDERS that, in accordance with the terms of the Sale 

Agreement, and upon the filing of the Monitor's Certificate, the Applicant be and is 

hereby authorized and directed to execute and file such documents as are required to 

change the name of the Applicant from "Grafton-Fraser Inc." to "1735825 Ontario Inc.", 

including, without limitation, filing articles of reorganization substantially in the form 
attached hereto as Schedule D with the director appointed under the Business 

Corporations Act (Ontario) pursuant to section 186 thereof. 

12. THIS COURT ORDERS the Monitor to send a copy of this Order, together 

with a copy of the articles of reorganization of the Applicant, when filed, to all parties 
that have filed a registration under the Personal Property Security Act (Ontario), or 
similar provincial legislation, against the Applicant. 

13. THIS COURT ORDERS that, upon the filing of the Monitor's Certificate, 
the title of these proceedings be and is hereby changed to: 

"IN THE MATTER OF the Companies' Creditors 
Arrangement Act, R.S.C. 1985, c. C-36, as amended 

AND IN THE MATTER of a Plan of Compromise or 
Arrangement of 1735825 Ontario Inc. (formerly known as 
Grafton-Fraser Inc.)" 

14. THIS COURT HEREBY REQUESTS the aid and recognition of any court, 
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United 
States to give effect to this Order and to assist the Applicant and its agents in carrying 

Tor#: 3542518.4 
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out the terms of this Order, All courts, tribunals, regulatory and administrative bodies 

are hereby respectfully requested to make such orders and to provide such assistance 

to the Applicant, as may be necessary or desirable to give effect to this Order or to 

assist the Applicant and its agents in carrying out the terms of this Order. 

ENTERED AT / iNSCRIT A TORONTO 
ON/BOOK NO: 
LE/DANS LE REGISTRE NO: 

MAY 1 0 2017 

PER/PAR: 

Tor//: 3542518.4 



Schedule A - Form of Monitor's Certificate 

Court File No. CV-11677-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF the Companies' Creditors Arrangement 
Act, R.S.C. 1985, c. C-36, as amended 

AND IN THE MATTER of a Plan of Compromise or 
Arrangement of Grafton-Fraser Inc. 

Applicant 

MONITOR'S CERTIFICATE 

RECITALS 

A. Pursuant to an Order of the Honourable Justice Hainey of the Ontario Superior 

Court of Justice (the "Court") dated January 25, 2017, as amended and restated by the 

Order of the Honourable Justice Wilton-Siegel in these proceedings dated January 30, 

2017, the Applicant was granted protection from its creditors pursuant to the 
Companies' Creditors Arrangement Act and Richter Advisory Group Inc. was appointed 
as the monitor (the "Monitor") of the Applicant. 

B. Pursuant to an Order of the Court dated May 2, 2017, the Court approved the 

agreement of purchase and sale made as of January 24, 2017, as amended by 
amending agreements on February 16, 2017, March 3, 2017 and March 14, 2017 (as 
amended, the "Sale Agreement") between the Applicant and GSO GF Acquisition B.C. 
Ltd. (formerly 1104307 B.C. Ltd.) (the "Purchaser") and provided for the vesting in the 

Purchaser of the Purchased Assets, which vesting is to be effective with respect to the 
Purchased Assets upon the delivery by the Monitor to the Purchaser of a certificate 
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confirming (i) that the conditions to Closing as set out in sections 6.4 and 6.5 of the Sale 

Agreement have been satisfied or waived by the Applicant and the Purchaser; and (ii) 

the Transaction has been completed to the satisfaction of the Monitor. 

C. Unless otherwise indicated herein, terms with initial capitals have the meanings 

set out in the Sale Agreement. 

THE MONITOR CERTIFIES the following: 

1. The Applicant has received the Purchase Price for the Purchased Assets 

payable on the Closing Date pursuant to the Sale Agreement; 

2. The conditions to Closing as set out in sections 6.4 and 6.5 of the Sale 

Agreement have been satisfied or waived by the Applicant and the Purchaser; 

and 

3. The Transaction has been completed to the satisfaction of the Monitor. 

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

Richter Advisory Group Inc., in its capacity 
as court-appointed monitor of Grafton-
Fraser Inc. and not in its personal capacity 

Per: 

Name: 

Title: 

Tor#: 3542518.4 
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Schedule B - Encumbrances 

PPSA British Columbia 

Registration Number 

1. 673469D 

Secured Party 

GSO Capital Partners, 
LP, as Administrative 
Agent 

2. 006240J Canadian Imperial Bank 
of Commerce, as Agent 

PPSA Alberta 

Registration Number 

1. 15121123969 

Secured Party 

Canadian Imperial Bank 
of Commerce, as Agent 

07051518194 GSO Capital Partners, 
LP, as Administrative 
Agent 

Registration Date/ 
Registration Period 

Registration Date: 
May 15, 2007 

Registration Period: 
8 years 

Expiry Date: 
May 15, 2023 

Registration Date: 
December 11, 2015 

Registration Period: 
7 years 

Expiry Date: 
December 11, 2022 

Registration Date/ 
Registration Period 

Registration Date: 
December 11, 2015 

Registration Period: 
7 years 

Expiry Date: 
December 11, 2022 

Registration Date: 
May 15,2007 

Registration Period: 
16 years 

Expiry Date: 
May 15, 2023 

Collateral 

All of the Applicant's 
present and after-acquired 
personal property of the 
Applicant and, without 
limitation, all fixtures, 
crops, and licenses. 

All of the Applicant's 
present and after-acquired 
personal property including 
without limitation fixtures 
(and terms used herein that 
are defined in the Personal 
Property Security Act of 
British Columbia or the 
regulations made 
thereunder have those 
defined meanings). 

Collateral 

All present and after-
acquired personal property 
of the Applicant. 

All present and after-
acquired personal property 
of the Applicant. Proceeds: 
Goods, inventory, chattel 
paper, documents of title, 
instruments, money, 
intangibles, accounts and 
investment property (all as 
defined in the Personal 
Property Security Act 
(Alberta)) and insurance 
proceeds. 

Tor#: 3542518.4 
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Registration Number 

3. 07051518228 

PPSA Manitoba 

Registration Number 

1. 201523726507 

2. 200708558108 

PPSA Ontario 

Registration File 
Number 

1. 712571193 

2. 635312304 

Secured Party Registration Date/ 
Registration Period 

Collateral 

GSO Capital Partners, 
LP, as Administrative 
Agent 

Registration Date: 
May 15,2007 

Registration Period: 
Infinity 

Land charge. 

Secured Party 

Canadian Imperial Bank 
of Commerce, as Agent 

GSO Capital Partners, 
LP, as Administrative 
Agent 

Registration Date/ 
Registration Period 

Registration Date: 
December 11, 2015 

Registration Period: 
7 years 

Expiry Date: 
December 11,2022 

Registration Date: 
May 7, 2007 

Registration Period: 
16 years 

Expiry Date: 
May 15, 2023 

Collateral 

The security interest is 
taken in all of the 
Applicant's present and 
after-acquired personal 
property. 

The security interest is 
taken in all of the 
Applicant's present and 
after-acquired personal 
property. 

Secured Party 

Canadian Imperial Bank 
of Commerce, as Agent 

GSO Capital Partners, 
LP, as Administrative 
Agent 

Registration Date/ 
Registration Period 

Registration Date: 
December 11, 2015 

Registration Period: 
7 years 

Expiry Date: 
December 11, 2022 

Registration Date: 
May 15, 2007 

Registration Period: 
8 years 

Expiry Date: 
May 05,2013 

Collateral 

Inventory, Equipment, 
Accounts, Other, Motor 
Vehicle 

Inventory, Equipment, 
Accounts, Other, Motor 
Vehicle Included 
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PPSA Nova Scotia 

Registration Number 

1. 25531898 

Secured Party 

GSO Capital Partners, 
LP, as Administrative 
Agent 

25333881 Canadian Imperial Bank 
of Commerce, as Agent 

Registration Date/ 
Registration Period 

Registration Date: 
February 8, 2016 

Registration Period: 7 
years 

Expiry Date: 
February 8, 2023 

Registration Date: 
December 14, 2015 

Registration Period: 7 
years 

Expiry Date: 
December 14,2022 

Collateral 

A security interest is taken 
in all of the Applicant's 
present and after-acquired 
personal property 

A security interest is taken 
in all of the Applicant's 
present and after-acquired 
personal property 

1. The following Bank Act security: 

Type Registration Date Expires Number Bank 
Name and 
Address 

2016/01/25 2021/12/31 01304227 0010-CANADIAN IMPERIAL 
BANK OF COMMERCE 00002 -
MAIN BRANCH - COMMERCE 
COURT 199 BAY ST CCW 
CONCOURSE LEVEL MAIN 
BRANCH - COMMERCE COURT 
TORONTO, ON M5L1G9 

2. Security interests recorded against all of the Canadian trademarks owned by the Applicant, in favour 

(2) Grafton-Fraser Inc. 
44 Apex Road 
Toronto ON 
M6A 2V2 

• GSO Special Situations Fund LP (pursuant to a security agreement placed on file on 
October 11, 2007); 

• GSO CP Holdings LP (pursuant to an amended security agreement placed on file on 
October 14, 2008); and 

8 Canadian Imperial Bank of Commerce, as Agent (pursuant to a security agreement placed on 
file on March 11, 2016). 

3. Any claims raised, or which could have been raised, in the action commenced by Tradex Global Inc. 
against Grafton Fraser Inc. in the Ontario Superior Court of Justice, bearing Court File No. 
CV-17-568448. 

Tor#: 3542518.4 
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PPSA Ontario 

Registration File Number Secured Party 

719663706 

675686367 

Canadian Dealer Lease 
Service Inc. and Bank of 
Nova Scotia - DLAC 

Xerox Canada Ltd. 

Registration Date/ Collateral 
Registration Period 

Registration Date: 
August 16, 2016 

Registration Period: 
3 years 

Expiry Date: 
August 16, 2019 

Registration Date: 
January 17, 2012 

Registration Period: 
6 years 

Expiry Date: 
January 17, 2018 

Inventory, Accounts, 
Other, Motor Vehicle 
Included 

2016 Maza CX09, 
JM3TCBDY6G0111704 

Amount: 
$55,145 

Date of Maturity: 
August 11, 2019 

Equipment, Other 

Tor//: 3542518.4 



SCHEDULE D 
For Ministry Use Only 

A I'usage exclusifdu minist&re 
Ontario Corporation Number 

Numero de la societe en Ontario 

1735825 

Form 9 
Business 

Corporations 
Act 

Formule 9 
Loisurles 

socidtds par 
actions 

ARTICLES OF REORGANIZATION 
STATUTS DE REORGANISATION 

The name of the corporation is: (Set out in BLOCK CAPITAL LETTERS) 
Denomination sociale de la societe: (Ecrire en LETTRES MAJUSCULES SEULEMENT) 

G R A F T O N - F R A S E R I N C 

2. The new name of the corporation if changed by the reorganization: (Set out in BLOCK CAPITAL LETTERS) 
Nouvelle denomination sociale de la societe si elie est modifiee par suite de la reorganisation : (Ecrire en LETTRES 
MAJUSCULES SEULEMENT): 

1 7 3 5 8 2 5 O N T A R I O I N C • 

j 
i i 

- -
j i i i i 

3. Date of incorporation/amalgamation: / Date de la constitution ou de la fusion : 

2007/5/24 
Year, Month, Day I annee, mois, jour 

4. The reorganization was ordered by the court on / La coura ordonne la reorganisation le 

Year, Month, Day I annde, mois, jour 

and a certified copy of the Order of the court is attached to these articles as Exhibit "A". / une copie certifiee conforme de 
I'ordonnance de la cour constitue I'annexe «A». 

5. In accordance with the Order for reorganization the articles of the corporation are amended as follows: 
Conformement £ I'ordonnance de reorganisation, les statuts de la societe sont modifies de la fagon suivante: 

The articles of the Corporation are hereby amended to change the name of the Corporation from Grafton-
Fraser Inc. to 1735825 Ontario Inc. 

07114 (03/2006) 



2 

6. The terms and conditions to which the reorganization is made subject by the Order have been complied with. 
Les conditions que I'ordonnance impose a ia reorganisation ont dte respectees. 

These articles are submitted under section 186 of the Business Corporations Act and are signed in duplicate. 
Les presents statuts sont deposes en vertu de I'article 186 de la Loi sur les societes par actions, lis sontsign&s en double 
exemplaire. 

GRAFTON-FRASER INC. 

Name of Corporation / Denomination soclale de la soclite 

By/ 
Par: 

Signature / Signature 

Mark G. Sun 

Vice President and Chief Financial Officer 
Description of Office / Fonction 

07114 (03/2006) 
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Court File No. CV-17-11677-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE TUESDAY, THE 6"^ 
) 
) DAY OF JUNE, 2017 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 

THIS MOTION made by the Applicant, pursuant to the Companies' Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") for an Order, inter alia, 

(a) approving certain amendments contained in the fourth amending agreement dated 

June 5, 2017 (the "Fourth Amending Agreement") to the asset purchase 

agreement between the Company and 1104307 B.C. Ltd. (now GSO GF 

Acquisition B.C. Ltd.) (the "Purchaser") dated January 24, 2017, as amended by 

a first amending agreement dated February 16, 2017, a second amending 

agreement dated March 3, 2017 and a third amending agreement dated March 14, 

2017 (collectively, the "Purchase Agreement"), which was approved by order of 

the Honourable Mr. Justice Pattillo dated May 2, 2017 (the "Sale Approval and 

Vesting Order"), and authorizing the Company to complete the transaction (the 

"Transaction") contemplated by the Purchase Agreement (as amended by the 

Fourth Amending Agreement, the "Amended Purchase Agreement"), as may be 

GRAFTON-FRASER INC. 

(the "Applicant") 

ORDER 

(DISTRIBUTION & SECOND STAY EXTENSION) 

233314.00092/96091004.7 
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further amended, in accordance with the terms of the Amended Purchase 

Agreement and the provisions of the Sale Approval and Vesting Order; 

(b) authorizing and directing the Company to make a distribution to GSO Capital 

Partners LP ("GSO"), in its capacity as administrative agent for itself and the 

GSO Lenders in partial satisfaction of the Term Obligations under the Term 

Security Documents; 

(c) extending the Stay Period (as defined in paragraph 15 of the Initial Order of the 

Honourable Mr. Justice Hainey dated January 25, 2017, as amended and restated 

by Order dated January 30, 2017 (the "Amended and Restated Initial Order")) 

to and including September 15, 2017; 

(d) upon delivery of the Monitor's Certificate (as defined in the Sale Approval and 

Vesting Order) to the Purchaser, reducing the amount of the Directors' Escrow (as 

defined in the Amended and Restated Initial Order) to $172,597 and authorizing 

and directing Richter Advisory Group Inc., in its capacity as monitor of the 

Applicant (the "Monitor") to release $600,000 to the Purchaser, or as otherwise 

directed by the Purchaser in writing with the consent of the Monitor and Canadian 

Imperial Bank of Commerce ("CIBC"); 

(e) approving the fourth report of the Monitor and the appendices thereto (the 

"Fourth Report"), and approving the activities of the Monitor as described 

therein; and 

(f) approving the Monitor's fees and disbursements and those of the Monitor's 

counsel, Cassels Brock & Blackwell LLP ("Cassels") as set out in the affidavit of 

Adam Sherman dated June 1, 2017 (the "Sherman Affidavit") and the affidavit 

of Jane Dietrich dated May 31, 2017 (the "Dietrich Affidavit"), both as attached 

to the Fourth Report; 

was heard this day at 330 University Avenue, Toronto, Ontario. 

233314.00(W2/%0qi004.7 
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ON READING the Notice of Motion of the Applicant, the Affidavit of Mark Sun sworn 

May 30, 2017, and the exhibits thereto, the Fourth Report, and the appendices thereto, and on 

hearing the submissions of counsel for the Applicant, counsel for the Monitor, counsel for CISC, 

counsel for GSO, counsel for the directors of the Applicant, and such other parties as were 

present, no one else appearing although duly served as appears from the affidavits of service of 

Dylan Chochla and Irene Artuso sworn June 1 and June 2, 2017, respectively, filed; 

SERVICE AND DEFINITIONS 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the 

Motion Record herein be and is hereby abridged and validated so that the Motion is properly 

returnable today. 

2. THIS COURT ORDERS that any capitalized term used and not defined herein shall 

have the meaning ascribed thereto in the Amended and Restated Initial Order. 

AMENDMENT TO PURCHASE AGREEMENT 

3. THIS COURT ORDERS AND DECLARES that the execution of the Fourth 

Amending Agreement by the Applicant be and is hereby authorized, approved and ratified, with 

such minor amendments as the Applicant may deem necessary, and the Applicant be and is 

hereby authorized to complete the Transaction contemplated thereby in accordance with the 

terms of the Amended Purchase Agreement and the provisions of the Sale Approval and Vesting 

Order and this Order, and, for greater certainty, the intellectual property listed on Schedule 2.1(1) 

of the Amended Purchase Agreement under the subheading "Bellissimo Trademarks" shall 

constitute Purchased Assets under the Amended Purchase Agreement and the Sale Approval and 

Vesting Order. 

DISTRIBUTION TO GSO 

4. THIS COURT ORDERS that the Applicant be and is hereby authorized and directed to 

distribute the amount of $15,404 to GSO, in its capacity as administrative agent for itself and the 

GSO Lenders, in partial satisfaction of the Term Obligations under the Term Security 

Documents (the "GSO Distribution"). 

233314.00092/96091004,7 
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5. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

(b) any applications For a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the Applicant and any 

bankruptcy order issued pursuant to any such applications; and 

(c) any assignment in bankruptcy made in respect of the Applicant; 

the GSO Distribution shall be binding on any trustee in bankruptcy that may be appointed in 

respect of the Applicant and shall not be void or voidable by creditors of the Applicant, nor shall 

it constitute nor be deemed to be a fraudulent preference, assignment, fraudulent conveyance, 

transfer at undervalue, or other reviewable transaction under the Bankruptcy and Insolvency Act 

(Canada) or any other applicable federal or provincial legislation, nor shall it constitute 

oppressive or unfairly prejudicial conduct pursuant to any applicable federal or provincial 

legislation and shall, upon the receipt thereof by GSO, be free of all claims, liens, security 

interests, charges or encumbrances granted by or relating to the Applicant. 

STAY EXTENSION 

6. THIS COURT ORDERS that the Stay Period be and is hereby extended until and 

including September 15, 2017. 

RELEASE OF FUNDS TO THE APPLICANT 

7. THIS COURT ORDERS that, upon the delivery of the Monitor's Certificate to the 

Purchaser, the amount of the Directors' Escrow be and is hereby reduced from $772,597 to 

$172,597, and the Monitor be and is hereby authorized and directed to release to the Purchaser, 

or as otherwise directed by the Purchaser in writing with the consent of the Monitor and CIBC, 

an aggregate amount of $600,000 on account of the reduction in the amount of the Directors' 

Escrow. 

233314.00092/96091004.7 
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APPROVAL OF MONITOR'S FOURTH REPORT 

8. THIS COURT ORDERS that the Fourth Report, and the activities of the Monitor 

referred to therein, be and are hereby approved. 

APPROVAL OF FEES AND DISBURSEMENTS 

9. THIS COURT ORDERS that the fees and disbursements of the Monitor and of its 

counsel, Cassels, as set out in the Fourth Report, the Sherman Affidavit and the Dietrich 

Affidavit, be and are hereby approved. 

ENTERED AT /  INSCRIT À TORONTO 
ON/BOOK NO: 
LE/DANS LE REGISTRE NO: 

JUN 0 6 2017 

/I/ 
PER / park V 
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Court File No. CV-17-11677-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE ) TUESDAY, THE 12th 

0*1^641 Ll CzAtolttf ) 
) DAY OF SEPTEMBER 2017 

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

/v ^ AMENDED 

Agof & Tpj|A|tER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
l^i^5^2^dntario Inc. (formerly known as Grafton-Fraser Inc.) 

. . . ( t h e  " A p p l i c a n t " )  

ORDER 

(DISTRIBUTION, STAY EXTENSION, DISCHARGE & TERMINATION OF CCAA) 

f |, 
THIS MOTION made by Ricrjer Advisory Group Inc., in its capacity as the court-

appointed monitor of the Applicant (the "Monitor"), pursuant to the Companies' 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard 
this day at 330 University Avenue, Toronto, Ontario by way of Court Call. 

ON READING the Notice of Motion of the Monitor, the fifth report of Richter 
Advisory Group Inc., dated July 13, 2017 and the appendices thereto (the "Fifth 
Report"), the sixth report of Richter Advisory Group Inc. dated September 5, 2016, and 
the appendices thereto (the "Sixth Report"), and on hearing the submissions of counsel 
for the Monitor and counsel for GSO GF Acquisition B.C. Ltd. ("Purchaser"), no one 
else appearing although duly served as appears from the affidavit of service of 
Benjamin Goodissworn Septembers, 2017, filed; 

LEGALM4322736.8 
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SERVICE AND DEFINITIONS 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the 
Motion Record herein be and is hereby abridged and validated so that the Motion is 
properly returnable today. 

2. THIS COURT ORDERS that any capitalized term used and not defined herein 
shall have the meaning ascribed thereto in the Order of the Ontario Superior Court of 
Justice (Commercial List) (the "Court") dated January 25, 2017 as amended and 
restated (the "Amended and Restated Initial Order"). 

DISTRIBUTIONS 

3. THIS COURT ORDERS that, the Monitor be and is hereby authorized and 
directed to remit to the Purchaser or as otherwise directed by the Purchaser in writing, 
without further Order of the Court, all such net amounts as the Applicant may have 
available (including amounts held in trust by the Monitor for the Applicant) as the 
Monitor may approve from time to time until the CCAA Termination Time (as defined 
below) (the "Payments"). 

4. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued pursuant 
to the Bankruptcy and Insolvency Act (Canada) in respect of the Applicant 
and any bankruptcy order issued pursuant to any such applications; and 

(c) any assignment in bankruptcy made in respect of the Applicant; 

the Payments shall be binding on any trustee in bankruptcy that may be appointed in 
respect of the Applicant and shall not be void or voidable by creditors of the Applicant, 
nor shall it constitute nor be deemed to be a fraudulent preference, assignment, 
fraudulent conveyance, transfer at undervalue, or other reviewable transaction under 
the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or 
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct 

LEGAL*44322736.8 
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pursuant to any applicable federal or provincial legislation and shall, be free of all 
claims, liens, security interests, charges or encumbrances granted by or relating to the 
Applicant. 

APPROVAL OF MONITORS FIFTH AND SIXTH REPORT 

5. THIS COURT ORDERS that the Fifth Report and the Sixth Report, and the 
activities of the Monitor referred to therein, be and are hereby approved. 

APPROVAL OF FEES AND DISBURSEMENTS 

6. THIS COURT ORDERS that the fees and disbursements of the Monitor and of its 
counsel, Cassels Brock and Blackwell LLP ("Cassels"), as set out in the Sixth Report 
and in the Appendices thereto, be and are hereby approved. 

7. THIS COURT ORDERS that the anticipated further fees and disbursements of 
the Monitor and of Cassels, estimated not to exceed $100,000 (plus H.S.T.), to 
complete their remaining duties and the administration of these CCAA proceedings, all 
as set out in the Sixth Report and in the Appendices thereto, be and are hereby 
approved, and that the Monitor and Cassels shall not be required to pass their accounts 
in respect of any further activities in connection with the administration of these CCAA 
proceedings provided the fees and disbursements of the Monitor and Cassels do not 
exceed the amount of $100,000 (plus H.S.T.). 

RELEASE OF FUNDS TO THE MONITOR 

8. THIS COURT ORDERS that the Monitor, Cassels and the Applicant's counsel, 
Fasken Martineau DuMoulin LLP, be and are hereby authorized from time to time to 
apply any funds held by them as professional fee retainers, on account of their 
respective current or future outstanding fees and disbursements, provided, however, 
that any unused balance of the professional fee retainers shall be transferred to the 
Monitor on behalf of the Applicant to be transferred in accordance with this Order. 

LEGAL*44322736.8 
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TERMINATION OF CHARGES 

9. THIS COURT ORDERS that the Term Lenders' DIP Charge, the ABL Lender's 
Charge and the KERP Charge (each as defined in the Amended and Restated Initial 
Order) shall be and are hereby terminated, released and discharged. 

TERMINATION OF CCAA PROCEEDINGS 

10. THIS COURT ORDERS that upon the filing of a certificate of the Monitor 
substantially in the form attached hereto as Schedule "A" (the "Monitors Discharge 
Certificate") certifying that the Remaining Activities (as defined in the Sixth Report) 
have been completed that the CCAA proceedings shall be terminated effective as of the 
date and time set out in the Monitor's Discharge Certificate without any further act or 
formality (the "CCAA Termination Time"). 

11. THIS COURT ORDERS that the Administration Charge and the Directors' 
Charge shall be and are hereby terminated, released and discharged at the CCAA 
Termination Time. 

DISCHARGE OF THE MONITOR 

12. THIS COURT ORDERS AND DECLARES that effective at the CCAA 
Termination Time, the Monitor shall be and is hereby discharged as Monitor and shall 
have no further duties, obligations or responsibilities as Monitor from and after the 
CCAA Termination Time. 

13. THIS COURT ORDERS AND DECLARES that, in addition to the protections in 
favour of the Monitor as set out in the CCAA, the Amended and Restated Initial Order, 
any other Order of this Court in the CCAA proceedings or otherwise, all of which are 
expressly continued and confirmed, the Monitor shall not be liable for any act or 
omission on the part of the Monitor, including with respect to any reliance thereof, 
including without limitation, with respect to any information disclosed, any act or 
omission pertaining to the discharge of the Monitor's duties in the CCAA proceedings or 
with respect to any other duties or obligations of the Monitor under the CCAA or 
otherwise, save and except for any claim or liability arising out of any gross negligence 

LEGAL*44322736.8 
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or wilful misconduct on the part of the Monitor. Subject to the foregoing, and in addition 
to the protections in favour of the Monitor as set out in the CCAA, the Amended and 
Restated Initial Order, any other Order of this Court in the CCAA proceedings or 
otherwise, any claims against the Monitor in connection with the performance of its 
duties as Monitor be and are hereby released, stayed, extinguished and forever barred 
and the Monitor shall have no liability in respect thereof. 

14. THIS COURT ORDERS that, notwithstanding any provision of this Order, the 
termination of the CCAA proceedings, and the discharge of the Monitor, nothing herein 
shall affect, vary, derogate from, limit or amend, and the Monitor shall continue to have 
the benefit of, any of the rights, approvals and protections in favour of the Monitor at law 
or pursuant to the CCAA, the Amended and Restated Initial Order, any other Order of 
this Court in the CCAA proceedings or otherwise, all of which are expressly continued 
and confirmed. 

15. THIS COURT ORDERS that no action or other proceeding may be commenced 
against the Monitor in any way arising from or related to its capacity or conduct as 
Monitor in these CCAA proceedings except with prior leave of this Court and on prior 
written notice to the Monitor. 

STAY EXTENSION 

16. THIS COURT ORDERS that the Stay Period (as defined in paragraph 15 of the 
Amended and Restated Initial Order) be and is hereby extended until and including the 
CCAA Termination Time. 

GENERAL 

17. THIS COURT ORDERS that the Applicant or the Monitor may from time to time 
apply to this Court for advice and directions to give effect to the Payments and other 
matters proposed herein. 

18. THIS COURT ORDERS that this Order shall have full force and effect in all 
provinces and territories in Canada. 

LEGALM4322736.8 
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19. THIS COURT HEREBY REQUESTS the aid and recognition of any court, 
tribunal, regulatory or administrative body having jurisdiction in Canada or the United 
States, to give effect to this Order and to assist the Applicant, the Monitor and their 
respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory 
and administrative bodies are hereby respectfully requested to make such orders and to 
provide such assistance to the Monitor, as an officer of this Court, as may be necessary 
or desirable to give effect to this Order, to grant representative status to the Monitor in 
any foreign proceeding, or to the Monitor and its respective agents in carrying out the 
terms of this Order. 

20. THIS COURT ORDERS that the Monitor be at liberty and is hereby authorized 
and empowered to apply to any court, tribunal, regulatory or administrative body, 
wherever located, for the recognition of this Order and for assistance in carrying out the 
terms of this Order, and that the Monitor is authorized and empowered to act as a 
representative in respect of the within proceedings for the purpose of having these 
proceedings recognized in a jurisdiction outside Canada. 

ENTERED AT i INSCrtlT A TORONTO 
ON/BOOK NO: 
LE/DANS LE REGISTRE NO: 

SEP 1 2 2017 

PER/ PAR: 
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SCHEDULE"A" 

Court File No. CV-17-11677-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE ) 
) 

. ) 

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

AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
1735825 Ontario Inc. (formerly known as Grafton-Fraser Inc.) 

(the "Applicant") 

MONITOR'S DISCHARGE CERTIFICATE 

RECITALS 

A. Richter Advisory Group Inc. was appointed as the monitor (the "Monitor") of the 
Applicant in the within CCAA proceedings pursuant to an Order of the Ontario Superior 
Court of Justice (Commercial List) (the "Court") dated January 25, 2017 as amended 
and restated on January 30, 2017 (the "Amended and Restated Initial Order"); 

B. Pursuant to an Order of the Court dated September 12, 2017 (the "CCAA 
Termination Order"), the Monitor shall be discharged and the CCAA proceedings shall 
be terminated upon the filing of this Monitor's Discharge Certificate with the Court; 

C. Unless otherwise indicated herein, capitalized terms used in this Monitor's 
Discharge Certificate shall have the meanings ascribed thereto in the CCAA 
Termination Order. 

LEGALM4322736.8 
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THE MONITOR CERTIFIES the following: 

1. The Remaining Activities have been completed and that all matters to be 
attended to in connection with the CCAA proceedings have been completed. 

ACCORDINGLY, the CCAA Termination Time as defined in the CCAA Termination 
Order has occurred. 

DATED at Toronto, Ontario at [TIME] on this day of , 
20 . 

RICHTER ADVISORY GROUP INC., solely 
in its capacity as Court-appointed Monitor of 
1735825 Ontario Inc. (formerly known as 
Grafton-Fraser Inc. and not in its personal 
capacity 

By: 
Name: 
Title: 

LEGALM4322736.8 
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