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 R.S.C,, c. C-36, as amended)

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

7098961 CANADA INC.,

Petitioner
-and-
RICHTER ADVISORY GROUP INC.

Monitor

APPLICATION FOR THE SANCTION OF PETITIONER’S AMENDED PLAN OF
COMPROMISE AND TO APPROVE A REORGANIZATION

(Sections 6, 9, 10 and 11 of the Companies' Creditors Arrangement Act, R.S.C. 1985,
¢. C-36 and Section 191 of the Canada Business Corporations Act, R.S.C. 1985, c. C-44)

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:

I. INTRODUCTION

1. On March 24, 2016, the Honourable Justice Martin Castonguay, J.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").

9 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 August
5, 2016, as appears from the Court record.
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On May 24, 2016, the Court issued an Approval and Vesting Order (the “Vesting
Order”) authorizing the Asset Purchase Agreement executed by the Company with
9721444 Canada Inc. (the "Purchaser") for the sale of all or substantially all of the
assets of the Company (the "Sale"). The Sale was completed on May 25, 2016, as
evidenced by the Monitor’s Certificate filed into the court record.

On May 24, 2016, the Court also issued an order (the "Original C&M Procedure
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
"Original Plan").

Thereafter, it became apparent to the Company, the Purchaser, as plan sponsor
(the “Sponsor”), and the Monitor that the Original Plan and the Original C&M
Procedure Order would need to be amended in order to:

(a) create a separate class for the pre-filing customers; and

(b) provide a stream-lined and user-friendly process for the pre-filing
customers to file claims and vote on the plan.

Accordingly, on June 13, 2016, the Court issued an amended order (the
"Amended C&M Procedure 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
the amended CCAA plan (the “Amended Plan”) filed therewith, and (iii) an
order extending the Stay Period until August 5, 2016.

A copy of the Amended Plan is hereby communicated as Exhibit R-1.

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

a) an order sanctioning the Amended Plan (the "Sanction Order"); and
b) an order extending the Stay Period until September 30, 2016.
CLAIMS PROCEDURE

The Amended C&M Procedure Order established a procedure for the filing with
the Monitor of Proofs of Claim and set July 18, 2016 as the bar date for the filing of
such Proofs of Claim (the “Claims Bar Date”).

In accordance with the Amended C&M Procedure Order, the Monitor notified the
Affected Creditors of the Claims Process and made the claims materials available
in the manner described in the Monitor’s Report, a copy of which is communicated
as Exhibit R-2.
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The Monitor, prior to the Claims Bar Date, received Proofs of Claim from the
Affected Creditors, including the Affected Customers which filed claims using
online survey software as described in the Monitor’s Report.

CREDITORS” MEETINGS

In accordance with the Amended C&M Procedure Order, the Monitor publicized
and gave the requisite notices in order to properly convene and hold meetings of
the Affected Creditors Classes on August 3, 2016.

In accordance with the foregoing notices, the meetings of the Affected Creditors
Classes were convened and held on August 3, 2016 (the “Creditors” Meetings”).

A total of 86 Creditors were present at the Creditors’” Meetings in person or by
proxy.

At the Creditors’ Meetings:

(a) the Amended Plan and the Monitor’s Updated Report on the Amended
Plan (a copy of which is annexed to the Monitor’s Report) was tabled and
distributed to all Affected Creditors present at such Creditors’” Meetings;

(b) the provisions of the Amended Plan and the Updated Report were
summarized and explained by the Monitor and the Monitor’s legal
counsel to those Affected Creditors present at such Creditors” Meetings;
and

(c) the Monitor conducted and tabulated the results of the voting on the
Amended Plan by the Affected Creditors.

As is more fully detailed in the Monitor’s Report, the results of such votes were as
follows:

(a) Affected Customers:

(i) 61.29% of the Affected Customers voted to approve the Amended
Plan; and

(i) 88.06% in value of the Proofs of Claim of the Affected Customers
voted to approve the Amended Plan.

(b) Affected Non-Customer Creditors:

(i) 81% of the Affected Non-Customer Creditors voted to approve the
Amended Plan; and

(i) 91.54% in value of the Proofs of Claim of the Affected Non-
Customer Creditors voted to approve the Amended Plan.
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Accordingly, the Amended Plan has been approved by the Required Majorities of
each of the Affected Creditors Classes at the Creditors” Meetings.

THE AMENDED PLAN

The Amended Plan has been submitted in conjunction with the acquisition by the
Purchaser/Sponsor of the Petitioner’s assets pursuant to the Sale. As a result of the
Sale, the Purchaser has assumed a portion of the Petitioner’s secured debt as well
as certain post-filing obligations, including obligations to the Petitioner’s
employees.

The Amended Plan provides that on the Implementation Date, the Sponsor, in
consideration for the issuance of the New Equity, will remit the Basket Amount of
$310,000 to the Monitor, to be held in trust and thereafter distributed as follows:

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

(i)  Second to pay Employee Pre-Filing Priority Claims and Government
Priority Claims in full;

(iii)  Third, the remaining balance (if any) to pay amounts payable in respect of
Customer Claims as explained further below; and

(iv)  Finally, the remaining balance (if any), shall be distributed to and shared
by the Affected Non-Customer Claims on a pro-rata basis.

Pursuant to the Amended Plan, Affected Customers have the option of either
receiving payment of $5.00 by cheque or a store credit of $15.00 to be issued by the
Purchaser.

Implementation of the Amended Plan is conditional upon:

(a) the Affected Creditors” approval of the Amended Plan by the Required
Majorities, which occurred at the Creditors” Meetings;

(b) this Court's sanction of the Amended Plan as requested by the present
Motion; and

(c) all conditions contained in the Revised Term Sheet submitted by Gestion
Optifer Inc. dated April 20, 2016 having been met to the Sponsor’s
satisfaction.

Pursuant to the Amended Plan:

(a) in accordance with the requirements of the CCAA, all Government
Priority Claims described in Section 6(3) CCAA, if any, will be paid in full
within 6 months immediately following the Sanction Date;
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(b) in accordance with the requirements of the CCAA, all Section 6(5) Claims,
if any, will be paid in such amounts as required under the CCAA
immediately after the Sanction Date; and

(¢) in accordance with the requirements of the CCAA, all Section 19(2)
Claims, if any, will be paid as and when they become due.

PROPOSED REORGANIZATION

A key component of the Amended Plan is a reorganization of the Petitioner
pursuant to Section 191 of the Canada Business Corporations Act (“CBCA”) in order
to issue the New Equity to the Sponsor in consideration for the Sponsor’s funding
of the Basket Amount.

In particular, the reorganization consists of:

(a) the release, discharge and cancellation of all Equity Claims and Equity
Interests;

(b) creation of the New Equity consisting of common shares having the
rights, privileges and restrictions set forth in the Articles of
Reorganization; a draft copy of which is communicated herewith as
Exhibit R-3.

The Petitioner accordingly requests that this Court approve the Articles of
Reorganization pursuant to Section 191 CBCA.

FAIRNESS OF THE PLAN

As a result of the Sale, the Petitioner has no assets to satisfy amounts owing to its
creditors.

The Plan provides a recovery for the Petitioner’s unsecured creditors as opposed
to a bankruptcy which would result in no recovery whatsoever.

The Plan has been accepted by substantial majority of both classes of Affected
Creditors.

As the Petitioner’s issued and outstanding shares have no value whatsoever, no
current shareholder will be prejudiced as a result of the cancellation of its shares
pursuant to the reorganization.

The Monitor supports the present Application for sanction of the Plan.

It is submitted that the Amended Plan is fair and reasonable and should be
sanctioned by this Court.
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VII. EXTENSION OF THE STAY PERIOD

33.  As set forth above, implementation of the Amended Plan is to occur upon
occurrence of the Conditions Precedent (being the Plan Implementation Date

under the Amended Plan).

34. Petitioner accordingly seeks that the current Stay Period be extended until
September 30, 2016, or such later date as may be ordered by this Court.

35. The present Motion is well founded in fact and in law.
WHEREFORE Petitioner prays for Judgment of this Court:
(A)  GRANTING the present Motion;

(B) ORDERING that the Stay Period, as defined in the Initial Order, shall be and
remain in full force and effect up until September 30, 2016, or such later date as
ordered by this Court, the whole subject to all other terms of the Initial Order
and any subsequent Orders or judgments of this Court;

(©) ISSUING the Sanction Order in the form of the Draft Order produced herewith as
Exhibit R-4;

THE WHOLE without costs, save and except in the event of contestation.
MONTREAL, August 4, 2016

[Sgd] Stikeman Elliott LLP

STIKEMAN ELLIOTT LLP
Attorneys for the Petitioner

Me Nathalie Nouvet
TRUE COPY Tel.: 514 397-3128
Fax: 514 397-3583

%% g, #' p Email: nnouvet@stikeman.com
ovan ElL (O

“STIKEMAN ELLIOTT LLP 1155, René-Lévesque W., 40t Floor
Montréal, QC H3B 3V2
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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 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

ATTESTATION OF AUTHENTICITY

I, the undersigned, Nathalie Nouvet, associate, practicing at 1155 boulevard
René-Lévesque West, Suite 4000, in Montréal, District of Montréal, Province of Quebec,
H3B 3V2, solemnly affirm as follows:

1. On August 4, 2016, at 11:39 a.m., I received an affidavit signed by Benoit
Gingues, accountant for Ritcher Advisory Group Inc., in support of the
Application for the Sanction of Petitioner’s Amended Plan of Compromise and to
Approve a Reorganization.

2. The above-mentioned affidavit was sent to me from Toronto, Ontario via email
by Vlad Calina.

3 The copy of this affidavit joined to the present attestation is a true copy of the
Affidavit received by email on August 4, 2016 from Benoit Gingues.
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Montréal, this 4t day of August, 2016.

SOLEMNLY AFFIRMED before me in

JENOUVET
STI M&\N ELLIOTT LLP
1155 Reng-Lévesque Blvd. W., Suite 4000
Montréal, Québec H3B 3V2
Telephone: (514) 397-3128
Fax: (514) 397-3583
nnouvet@stikeman.com

Attorneys for Ritcher Advisory Group inc.
Our file: 137950-1006

Montréal, this 4 d of August Mg
/ ATN.IEVALINETE
éC’ / U ) ﬂ #197
Commlsaonu‘ of Odths %bw

Province of Québec
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AFFIDAVIT

[, the undersigned, BENOIT GINGUES, business person, having my principal place of
business at 1981 McGill College Avenue, 11t Floor, in the city and district of Montréal,
Province of Quebec, solemnly declare the following:

1. Iam a duly authorized representative of Richter Advisory Group Inc. which was
appointed monitor to the business and affairs of 7098961 Canada Inc. (formerly
known as Beyond the Rack Enterprises Inc.); and

2. All the factual allegations contained in the Application for the Sanction of
Petitioner’s Amended Plan of Compromise and to Approve a Reorganization are true.

AND IHAVE SIGNED:
A7 an

BENOIT GINGUES .

Solemnly declared before me in Montreal,
on the 4th day of August, 2016

Sl call ;72{“’“’7‘""/ L

%o mmissioner of Oaths for Québec

Q [=1\+
NICOLE FOURNIER =/P
5 #8153 ¥
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NOTICE OF PRESENTATION

To: Service List

TAKE NOTICE that the Application for the Issuance of an Amended Claims and Meeting
Procedure Order will be presented for adjudication before one of the Honourable Judges
of the Superior Court, sitting Commercial Division in and for the District of Montréal, at
the Montréal Court House, 1 Notre-Dame Street East, Montréal, Quebec on
August 5, 2016 at 9:00 a.m., in room 16.12.

DO GOVERN YOURSELVES ACCORDINGLY.

MONTREAL, August 4, 2016

[Sgd] Stikeman Elliott LLP

STIKEMAN ELLIOTT LLP
Attorneys for the Petitioner

Me Nathalie Nouvet
TRUE COPY Tel.: 514 397-3128
Fax: 514 397-3583

x Kl ‘, R . Email: nnouvet@stikeman.com
éﬁh {:g; 2478 E{LQH- (<

STIKEMAN ELLIOTT LLP 1155, René-Lévesque W., 40t Floor
Montréal, QC H3B 3V2
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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 R.S.C,, c. C-36, as amended)

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

7098961 CANADA INC,,

Petitioner

-and-
RICHTER ADVISORY GROUP INC.

Monitor

LIST OF EXHIBITS IN SUPPORT OF THE APPLICATION FOR THE SANCTION
OF PETITIONER’S AMENDED PLAN OF COMPROMISE AND TO APPROVE A

REORGANIZATION
Exhibit R-1: Amended CCAA Plan
Exhibit R-2: Monitor’s Report
Exhibit R-3: Draft Articles of Reorganization
Exhibit R-4: Draft Sanction Order

MONTREAL, August 4, 2016

[S] Stikeman Elliott LLP

STIKEMAN ELLIOTT LLP
Attorneys for the Petitioner

Me Nathalie Nouvet
TRUE COPY Tel.: 514 397-3128
Fax: 514 397-3583

— | ]
%‘\\M %’ [L 7#/ (/Q Email: nnouvet@stikeman.com
¢ on lK\uglF (L

STIKEMAN ELLIOTT LLP 1155, René-Lévesque W., 40t Floor
Montréal, QC H3B 3V2
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SUPERIORCOURT
(Commercial Division)

(Sitting as a court designated pursuant to the Companies’
Creditors Arrangement Act, RS.C., c. C-36, as amended)

N°. 500-11-050409-164

CANADA
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

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

BS0350 File: 137950-1006

APPLICATION FOR THE SANCTION OF
PETITIONER’S AMENDED PLAN OF
COMPROMISE AND TO APPROVE A

REORGANISATION (Sections 6, 9, 10 and 11 of the
Companies’ Creditors Arrangement Act, RS.C. 1985, c. C-36
and Section 191 of the Canada Business Corporations Act,
R.S.C. 1985, c. C-44) AND AFFIDAVIT AND NOTICE
OF PRESENTATION

cory

Mtre Nathalie Nouvet 514-397-3128

STIKEMAN ELLIOTT
Stikeman Elliott LLP BARRISTERS & SOLICITORS
40t Floor
1155 René-Lévesque Blvd. West
Montréal, Canada H3B 3V2




EXHIBIT R-1





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

AMENDED PLAN OF COMPROMISE OF 7098961 CANADA INC.
(formerly known as BEYOND THE RACK ENTERPRISES INC.)
(Section 11 of the Companies' Creditors Arrangement Act, R.S.C., 1985, c. C-36)

WHEREAS:

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

B. The Debtor has sought and obtained protection under the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA"),

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

D. The Debtor hereby proposes this Plan of Compromise under and pursuant to the
CCAA.
ARTICLE 1
INTERPRETATION

1.1 Definitions

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

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

"Affected Creditor Classes” mcans the Affected Customers’ Class and the
Allected Non-Customer Creditors’ Class:

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

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

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

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

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

"affiliate" has the meaning given to that term in the Canada Business
Corporations Act as in effect on the date hereof;

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

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

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

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

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

"CCAA Proceedings” mcans the proceedings under the CCAA in respect of the
Debtor;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

"Filing Date" means March 24, 2016;

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

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

(b) any provision of the Canada Pension Plan or the Employment Insurance
Act (Canada) that refers to subsection 224(1.2) of the Tax Act and
provides for the collection of a contribution, as defined in the Canada
Pension Plan, or employee's premium or employer's premium as defined
in the Employment Insurance Act (Canada), or a premium under Part VII.|
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:

(1) 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

(11) 1s 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;





6

"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-
9/709896 | -canada-inc;

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

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

"Order" means any order of the Court;

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

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

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

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

"Proof of Claim" means the form to be completed and filed by a Creditor,
pursuant to the Claims and Meeting Procedure Order, by the applicable Claims
Bar Date setting forth its applicable Claim;
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"Post-Filing Trade Payables" means post-filing date trade payables that were
incurred by the Debtor (i) after the Filing Date and (ii) in the ordinary course of
business;

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

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

"Purchaser" means 9721444 Canada Inc. or one of its affiliates;
"Released Parties"” as defined in section 4.1(a) of this Plan;

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

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

"Resolution" means the resolution to approve the Plan;

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

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

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





"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" mecans section 159 of the Tax Act, section 270 of the Excise Tax
Act, section 14 of the Tax Administration Act (Quebec), or any other similar,
federal, provincial or territorial tax legislation;

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

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

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

1.2 Time

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

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

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

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

1.4  Successors and Assigns

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

1.5  Governing Law

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

1.6  Governing Language

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

ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN

2.1 Purpose and Background

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

2.2 Persons Affected

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

2.3 Persons Not Affected

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

2.4  Equity Claims

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

2.5 Basket Amount and New Equity

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

2.6  Liquidation of Remaining Assets

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





on behalf of the Debtor and the Monitor in the context of the CCAA Proceedings, if any.
Prior to the Plan Implementation Date, the Debtor, may, if deemed advisable by the
Debtor and the Monitor, elect to abandon any and all Remaining Assets.

2.7 Distribution of the Basket Amount

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

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

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

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

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

ARTICLE 3
CLASSIFICATION OF CREDITORS AND RELATED MATTERS

3.1 Classification of Creditors

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

a) The Affected Customers’ Class; and
b) The Affected Non-Customer Creditors' Class.
3.2 Treatment of Customer Claims

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

3.3 Treatment of Affected Non-Customer Claims

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

34 Affected Claims

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

3.5 Priority Claims

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

3.6 Creditors' Meetings

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

3.7  Voting

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

3.8  Procedure for Valuing Voting Claims

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

3.9  Approval by Creditors

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





3.10 Interest

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

ARTICLE 4
PLAN RELEASES

4.1 Plan Releases

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

ARTICLE 5

COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION

5.1 Application for Sanction Order

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

5.2 Sanction Order

The Sanction Order shall, among other things:

(a)

(b)

(c)

(d)

(e)

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

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





(h)
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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;

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.

53 Conditions Precedent to Implementation of the Plan

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

(a)

(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 each of
the Affected Creditors Classes at the Creditors' Meetings;

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

5.4 Monitor's Certificate

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

ARTICLE 6
LIQUIDATION AND OTHER CORPORATE MATTERS

6.1 Articles of Dissolution

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

6.2 Directors

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

ARTICLE 7
GENERAL

7.1 Binding Effect
On the Plan Implementation Date:
(a) the Plan will become effective;

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

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

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

7.2 Waiver of Defaults

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

7.3  Deeming Provisions

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

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

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

7.5 Modification of the Plan

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

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

7.6  Restructuring Transactions

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

7.7  Paramountcy

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

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

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

7.8  Severability of Plan Provisions

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

7.9 Responsibilities of the Monitor

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

7.10 Different Capacities

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

7.11 Further Assurances

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

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





SUPERIORCOURT
(Commercial Division)

(Sitting as a court designated pursuant to the
Companies” Creditors Arrangement Act, RS.C., c. C-
36, as amended)

N°. 500-11-050409-164

CANADA
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

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
BS0350 File: 137950-1006
EXHIBIT R-1
COPY
Mtre Nathalie Nouvet 514-397-3128
STIKEMAN ELLIOTT
Stikeman Elliott LLP BARRISTERS & SOLICITORS
40th Floor

1155 René-Lévesque Blvd. West
Montréal, Canada H3B 3V2






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. 1985, c.

No.: 500-11-050409-164

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

REPORT OF THE MONITOR

FOR THE PURPOSE OF THE SANCTION OF THE AMENDED PLAN OF COMPROMISE

AUGUST 4, 2016

A)

INTRODUCTION

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

Pursuant to the Initial Order, Richter Advisory Group inc. (“Richter” or the "Monitor") was
appointed as Monitor to the Debtor 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").
Thereafter, the Stay Period was extended a number of times and most recently until
August 5, 2016.

The Debtor obtained the Initial Order with the necessary reliefs to allow the continuation of
the activities while a sale process was implemented under Court supervision, the whole
with a view to execute a going concern sale providing transition employment to a number
of employees and maximize the underlying value of the business for the benefit of all
stakeholders (including the employees, the trade creditors, the suppliers and the
customers).






On May 24, 2016, the following orders were issued, the whole with a view to proceed to the
sale of substantially all the operating assets of the Debtor to 9721444 Canada Inc. (the
“Purchaser”) and implement the Plan of Arrangement filed by the Debtor on the same day
which funding was to be made by 9721444 Canada Inc. (the “Plan Sponsor”):

] Approval and Vesting Order; and

. Claims and Meeting Procedure Order.

On May 25, 2016, the Monitor issued the Monitor's Certificate confirming the following:

(@)  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.

The Plan of Arrangement filed with the Court on May 24, 2016, the Claims and Meeting

Procedure Order issued that day including the ancillary agreement between the Debtor, the

Purchaser, Paysafe Merchant Services Inc. and Paysafe Merchant Service Corp.

(collectively referred to, with Paysafe Merchant Services Inc., as “Paysafe”), required

certain amendments so that the Plan of Arrangement could be implemented.

On June 13, 2016, the Debtor filed an Amended Plan of Compromise (the “Amended
Plan”) . Pursuant to the Amended Plan, the Basket Amount of $310,000 will be distributed
as follows:

Aftected Non-Customer Creditors

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

(ii) Second to pay Employee Pre-Filing Priority Claims and Government Priority
Claims in full;

(i) Third, the remaining balance (if any) to pay amounts payable in respect of
Customer Claims as explained further below; and





10.

1.

12.

13.

(iv) Finally, the remaining balance (if any), shall be distributed to and shared by the
Aftected Non-Customer Claims on a pro-rata basis. Notwithstanding the
foregoing, the Monitor shall not be obliged to effect payment of any distribution to
Affected Non-Customer Creditors entitled to receive less than $5.00.

Affected Customer Creditors

(i) Customers having an unfulfilled order or a store credit dated prior to March 24,
2016 (“Affected Customers”) for which an amount is owing (“Customer Claims”)
have the option of either receiving payment of $5.00 by cheque or store credits of
$15.00 to be issued by the Purchaser.

On June 13, 2016, the Court issued the Amended Claims and Meetings Procedure Order,
providing for a Claims Bar Date of July 18, 2016 at 5:00 pm (Montréal time) or, for a
Creditor with a Restructuring Claim, the latest of (a) 5:00 pm (Montréal time) on July 18,
2016 and (b) 10 days after the date of receipt of the notice giving rise to the Restructuring
Claim.

On June 15, 2016, the Monitor sent the Notices provided for in the Amended Claims and
Meeting Procedure Order as more fully described further in this report.

On June 15, 2016, the Monitor made available on its website its Report on the State of the
Debtors’ Affairs and the Amended Plan of Compromise and on June 16, 2016 made
available an updated version of said report in order to provide information on the Debtor
and to assist the Creditors and the Court in their review and assessment of the Amended
Plan.

A duly constituted Meeting of Creditors of the Debtor was heid on August 3, 2016 during
which the Amended Plan was submitted to the Creditors (or their proxies) physically
present at this meeting.

The Amended Plan was approved by the Required Majority (as defined in the Amended
Plan).

The Debtor will be filing with the Court a Motion to Sanction the Amended Plan of the
Debtor.





14.

15.

16.

17.

B)

The purpose of this Report is to provide the Court with an overview of the compromise and
arrangement pursuant to the Amended Plan. This report is subdivided as follows:

¢ Notices and Meeting Documents;
¢ Meeting of Creditors and Vote on the Amended Plan; and

¢ Monitor's Recommendation to the Court.

As indicated above, substantially all the assets of the Debtor have been sold to the
Purchaser on May 25, 2016 and the Debtor no longer has any employees or management.
The Purchaser, who is also the Plan Sponsor, has retained some of the former employees
of the Debtor and they have been providing information to the Monitor as needed.

We inform the Court that the Monitor has not conducted an audit or investigation of the
information provided by the Debtor and that accordingly, no opinion is expressed regarding
the accuracy, reliability or completeness of the information contained within this report. The
present information emanates from the Debtor's books and records that have been made
available to the Monitor, as well as from discussions with its former employees and
management who are now employed by the Purchaser.

All amounts are stated in Canadian dollars unless otherwise noted. Capitalized terms
used herein and not defined herein shall have the meaning ascribed to them in the
Amended Plan.

NOTICES AND MEETING DOCUMENTS

Notice to Creditors

18.

19.

On June 15, 2016, the Monitor sent to Affected Non-Customer Creditors the Notice of the
Claims Process and of the Creditors’ Meeting by email and by regular mail, the whole as
provided for in the Amended Claims and Meeting Procedure Order.

On June 20, 2016, the Debtor sent by email the Notice to Customers that was provided for
in the Amended Claims and Meeting Procedure Order. This notice provided a link to the
Notice of Customer Claim and Meeting of Creditors posted on the Monitor's website on
June 15, 2016.





20.

21.

Both Notices to Customers and Non-Customer Creditors provided a link to the following
material on the Monitor's website:

* Amended Plan;

¢  Proxy for Creditors;

e Creditor's instructions to complete the form of Proxy;

¢ Proof of Claim for Creditors:

* Creditor’s instruction to complete the form of Proof of Claim;

* Amended Claims and Meeting Procedure Order; and

¢ Monitor's Report on the Amended Plan.

Finally, on June 15, 2016, the Notice of the Claims Process and of the Creditors’ Meeting,
in its French and English versions, were published by the Monitor by way of press release.

Claims Process and Vote on the Amended Plan for Affected Customers

2.

23.

C)

24,

25.

26.

Since June 15, 2016, the Monitor's website provided a link to be used by Affected
Customers to file a proof of claim using an online survey software capable to gather the
relevant information from Affected Customers and produce reports in order to process
Customers’ Claims in a very efficient and cost effective manner.

The online survey software also allowed Affected Customers to select between Option A
and Option B for the distribution provided in the Amended Plan and to vote on the
Amended Plan.

MEETING OF CREDITORS AND VOTE ON THE AMENDED PLAN

On August 3", 2016, the Meeting of Creditors was duly convened and held to consider and
approve the Amended Plan, the whole as more fully appears from a copy of the minutes of
said meeting attached hereto as Exhibit A.

The Monitor chaired the Meeting of Creditors.

A total of 86 Creditors were present at the meeting either in person or by proxy and thus the
quorum requirements were met.





27.  The Monitor circulated to the Creditors present at the Meeting of Creditors its Updated
Report on the Amended Plan providing updated information on the Claims Process and the
estimated distribution to Affected Creditors under the Amended Plan. The Updated Report
was made available on the Monitor's Web Site immediately thereafter.

28.  The Monitor summarized the content of the Updated Report and the Amended Plan (as
previously described).

29.  During the Meeting of Creditors, the Monitor provided the resuits of the votes of the

Affected Customers tabulated by the online survey software and received from Paysafe
which is as follows:

Affected Customers

Number of % In value %
Creditors
In favour 361 61.29 $243,386.36 88.06
Against 228 38.71 33,003.08 11.94
Total 589 100.00 $276,389.44  100.00

30.  During the course of the Meeting of Creditors, the votes of the Affected Non-Customer
Creditors were tabulated and are summarized as follows:

Aftected Non-Customer Creditors

Number of % In value %
Creditors
In favour 81 81 $8,748,520.16 91.54
Against 19 19 808.477.83 8.46
Total 100 100 $9,556.997.99 100.00

31.  The Amended Plan was accepted by the statutory majority of each class of Creditors.





D)

32.

33.

34.

35.

36.

37.

38.

39.

MONITOR’S RECOMMENDATION TO THE COURT

The Debtor is asking this Court to sanction the Amended Plan.
The Amended Plan was accepted by the statutory majority of each class of Creditors.
The Monitor believes that the Amended Plan is fair and reasonable to the Creditors.

The Monitor is of the opinion that the Amended Plan was prepared in a serious and diligent
manner.

The Monitor is of the opinion that if the Amended Plan is not sanctioned by the Court, there
will be no recovery for the Creditors.

Consequently, the Monitor is of the opinion that it is in the interest of all the Affected
Creditors as well as the Debtor and the other stakeholders that the Amended Plan be
sanctioned and approved by the Court and therefore respectfully recommends that the
Motion for the Sanction of an Amended Plan of Compromise and Arrangement, which is to
be filed by the Debtor, be granted.

The Monitor understands that the Debtor will postpone the hearing for the Sanction Order
to a date in September 2016 agreeable to all parties and the Court.

The Monitor believes that the issuance of an Order extending the Stay Period until
September 30, 2016 is justifiable under the circumstances.

Dated at Montreal, this 4" day of August 2016.

Richter Advisory Group Inc.
Monitor

77 "

/.

Benoit Gingues, CPA, CA, CIRP

L
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RICHTER = |l

DEPUIS-SINCE 1926

CANADA SUPERIOR COURT
PROVINCE OF QUEBEC (Commercial Division)
DISTRICT OF QUEBEC

DIVISION NO.: 01-MONTREAL

COURT NO.: 500-11-050409-164
ESTATE NO.: 0000293-2016-QC IN THE MATTER OF THE AMENDED PLAN

OF COMPROMISE OF:

7098961 CANADA INC. (FORMERLY KNOWN
AS BEYOND THE RACK ENTERPRISES INC.)

DEBTOR

Minutes of the First Meeting of Creditors held:

On August 3™, 2016 at 10:00 a.m.
at the Office of Richter Advisory Group Inc., 1981 McGill College, 11" Floor, Montréal, QC

Chairman:
Benoit Gingues, CPA, CA, CIRP
Pursuant to the Companies’ Creditors Arrangement Act (“CCAA")

ATTENDANCE

Were present:

At the front of the room:

Mr. Benoit Gingues, CPA, CA, CIRP, of the Monitor's office
M® Alain Tardif, McCarthy Tétrault, for the Monitor

In attendance:

Creditors, as per the attached attendance register (Appendix A).

QUORUM
Benoit Gingues acted as Chairman of the meeting and called the meeting to order.

The Chairman confirmed having received sufficient proofs of claim and with the individuals present,
declared that quorum had been met and the meeting to be validly constituted at 10:00 a.m.

The Chairman reiterated that the purpose of the meeting was to vote on the Amended Plan.





Page 2
Minutes of the First Meeting of Creditors — August 3™, 2016

INTRODUCTION

On June 20, 2016, the Debtor sent by email the Notice to Customers that was provided for in the
Amended Claims and Meeting Procedure Order. This notice provided a link to the Notice of Customer
Claim and Meeting of Creditors posted on the Monitor's website on June 15, 2016.

Both Notices to Customers and Non-Customer Creditors provided a link to the following material on the
Monitor's website:

e Amended Plan;

* Proxy for Creditors;

* Creditor's instructions to complete the form of Proxy;

* Proof of Claim for Creditors;

¢ Creditor's instruction to complete the form of Proof of Claim;

e Amended Claims and Meeting Procedure Order; and

* Monitor's Report on the Amended Plan.

Finally, on June 15, 2016, the Notice of the Claims Process and of the Creditors’ Meeting, in its French
and English versions, was published by the Monitor by way of press release.

The Chairman also stated that the Report of the Monitor on The State of The Debtor's Affairs and the

Amended Plan of Compromise were made available on the Monitor's website on June 15, 2016 and
amended on June 16, 2016.

MONITOR’S REPORT AND PERIOD OF QUESTIONS
A) Updated Report of the Monitor dated August 3, 2016

The Updated Report of the Monitor on the State of the Debtor's Affairs and the Plan of Arrangement,
dated August 3", 2016, was distributed (Appendix B). The Updated Report provided an update on

the foliowing:
¢ Amended Claims Process;

¢ Estimated distribution to Creditors under the Amended Plan; and

* Analysis of transaction prior to the issuance of the Initial Order.

B) Monitor's Recommendation

The Chairman summarized the Amended Plan in comparison to a liquidation scenario and reiterated
its recommendation to vote in favor of the Amended Pian.
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C) Question Period

A question period followed and the Monitor addressed all the issues that were brought up.

D) Paysafe

Me Roger Simard from Dentons representing Paysafe Merchant Services inc. and Paysafe Merchant
Service Corp. (“Paysafe”) informed the assembly that Paysafe will vote in favor of the Amended Plan
under reserve of its right to contest the decision of the Monitor to consider Paysafe's vote as a single
vote as opposed to a number of votes corresponding to the number of Customers that received a

chargeback.

Me Simard also mentioned that pursuant to an agreement with Paysafe, the Debtor and the Monitor,
the Sanction hearing will be postponed to mid-September 2016 to allow the time for Paysafe and the
Purchaser to resolve any issue relating to certain post-filing obligations.

Furthermore, it was agreed that this positive vote would not be used against Paysafe should it want to

oppose the Sanction hearing.

VOTE ON THE PLAN

The Chairman called the Amended Plan to a vote and advised that the Creditors who voted before the
meeting may change their vote at this time should any choose to do so.

The resuits of the vote were as follows (Appendix C).

Affected Customers
Number of % In value %
Creditors
In favour 361 61.29 $243,386.36 88.06
Against 228 38.71 33,003.08 11.94
Total 889 100.00 $276.389.44 100.00
Affected Non-Customer Creditors
Number of % In vaiue %
Creditors
In favour 81 81 $8,748,520.16 91.54
Against 19 19 808,477.83 8.46

Total 100 100 $£9.556,997.99 10000
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The Chairman declared that the Amended Plan was accepted by the statutory majority of each class of
Creditors and that Court approval will be sought in mid-September 2016. On August 5, 2016, an
extension of the Stay Period to mid-September 2016 will be sought.

END OF MEETING

There not being any further business, the meeting was adjourned at 10:58 a.m.

Benoit Gindues, CPA, CA, CIRP

Chairm

Encls.: Appendix A — Attendance Register
Appendix B ~ Updated Report of the Monitor
Appendix C - Results of the Vote
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August 3rd, 2016 at 10:00 a.m.

COURT NO.: 500-11-050409-164 — ESTATE NO.: 0000293-2016-QC

Attendance register at the First Meeting of Creditors

In the Matter of the Companies’ Creditors Arrangement Act, R.S.C. (1985), c. C-36, as amended of

7098961 Canada Inc. (Formerly known as Beyond The Rack Enterprises Inc.)

Individual’s Name

Company’s Name
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CANADA

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

SUPERIOR COURT

(Commercial Division)

(sitting as a court designated pursuant to the
Companies' Creditors Arrangement Act, R.S.C. 1985,
¢. 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

UPDATED REPORT OF THE MONITOR

ON THE STATE OF THE DEBTOR'S AFFAIRS AND THE PLAN OF ARRANGEMENT

August 3, 2016

INTRODUCTION

1. OnJune 15, 2016, Richter Advisory Group Inc. (“Richter”), the Court-appointed monitor (the “Monitor”),
made available on its website its Report on the State of the Debtors’ Affairs and the Amended Plan of
Compromise and on June 16, 2016 made available an updated version of said report in order to provide
information on Beyond the Rack Enterprises Inc. (the ‘Debtor”) and to assist the Creditors and the Court
in their review and assessment of the Amended Plan of compromise (the “Amended Plan").

e Amended Claims Process;

The present Report of the Monitor provides an update on the following:

o Estimated distribution to Creditors under the Amended Plan; and

¢ Analysis of transactions prior to the issuance of the Initial Order.
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We refer the Creditors to the Monitor's Report dated June 16, 2016 for a comprehensive review of
the Debtor’s financial affairs and of the Amended Plan as this Report deals only with the above-

mentioned specific matters.

Please note that substantially ali the assets of the Debtor have been sold to the 9721444 Canada Inc.
(the “Purchaser’) on May 25, 2016 and that the Debtor no longer has any employees or management.
The Purchaser, who is also the Pian Sponsor, has retained some of the former employees of the Debtor
and they have been providing information to the Monitor as needed.

it should be noted that the Monitor has not conducted an audit or investigation of the books and records
of the Debtor and that accordingly, no opinion is expressed regarding the accuracy or completeness of
the information contained herein. The present information emanates from the Debtor’s books and records
that have been made available to the Monitor, as well as from discussions with its former employees and
management who are now employed by the Purchaser.

All amounts are stated in Canadian dollars uniess otherwise noted. Capitalized terms used herein and
not defined herein shall have the meaning ascribed to them in the Amended Plan.

UPDATE ON CLAIMS PROCESS

7.

On June 13, 2016, the Court issued the Amended Claims and Meetings Procedure Order, providing for a
Claims Bar Date of July 18, 2016 at 5:00 pm (Montréal time) or, for a Creditor with a Restructuring Claim,
the latest of (a) 5:00 pm (Montréal time) on July 18, 2016 and (b) 10 days after the date of receipt of the
notice giving rise to the Restructuring Claim.

With the assistance of former employees of the Debtor and the Plan Sponsor, the Monitor has reviewed
the major claims filed by the Creditors and communicated with same in order to:

o Have the Creditors amend their claims when major discrepancies existed as compared to the
Debtor's books and records, or altematively;

e  Transmit Notices of Revision or Disallowance or value the claims for voting purposes and notify
the Creditors accordingly.
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9.  Asofthe Bar Date, 612 Affected Customers completed the on-line form to file a Claim. The Monitor
conducted a comparison of the amounts claimed with the information per the books and records of the
Debtor provided by the Plan Sponsor, and noted that certain Customers had multiple entries for the same
transaction. The Monitor adjusted the amount of those Claims accordingly but did not notify the Affected

Customers for the following reasons:

¢ The amount of each Customer Claim does not impact the amount that will be distributed to each
Affected Customer;

¢ These adjustments did not have any impact on the result of the votes received from the Affected
Customers; and

o There were too many adjustments and notifying each Affected Customer for which an adjustment
was made would have been too cumbersome.

10.  Amended Claims, Notices of Revision or Disallowance issued by the Monitor before the Meeting of
Creditors and the valuation adjustments of certain claims for voting purposes are summarized as follows:

7098961 Canadit b
Clanns

Claims as flled or amended 324 53,307,223
- Customers 677 143,790
- By subrogation 4 7,350,819
Notice of Revislon or Disallowance - (1) (19,607,500)
Adjustments (Muitiple entries) Customers (65) (51,853) -
618 7,442,956 323 33,699,723
Valuation adjustments for voting purposes y) (9,866,960)
by subrogation (3) (7,160,545)
Clalms for voting purposes 613 2!%41 19 318 23,832,762
Customers 612 92,137
By subrogation 1 190,273
613 282,411
____

11.  Itisimportant to note that the Creditors for which Notices of Revision or Disallowance have been issued
by the Monitor or for which their Claims have been adjusted for voting purposes can contest the
Monitor’s position for purpose of distribution.
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12.  The Plan Sponsor and the Monitor have not completed the review and reconciliation of all Claims filed.
Therefore, the quantum of the Proven Ciaims wiil vary depending on the final results of the
Claims Process.

UPDATE ON ESTIMATED DISTRIBUTION TO CREDITORS

13.  Inthe event the Creditors reject the Amended Pian, the only realistic alternative is bankruptcy, which
would result in no recovery to the Affected Creditors.

14, The following table illustrates the revised estimated recovery under the Amended Plan which may be
realized by the Creditors based on the information available as of the date of this Updated Report in
comparison to the initial estimate as per the Report dated June 16, 2016:

© 7098961 Canada e,

. Estimated Distnbution per the Amended Plan Iitial estimate

Basket Amount $ 310000 $ 310,000 $ 310,000
Less:
Professicnal fees (68,000) (68,000) (68,000)
Gowermment Priority Claims - - -
Avallable for Affected Claims A 242,000 242,000 242,000
Estimated Affected Customer Claims 7,442,956 282,411
Estimated Affected Non-Customer Claims 33,609,723 23,832,762
Estimated Affected Ciaims B § 41,368,365 $ 41,142,679 $ 24,115,173
Estimated recovery A/B 0.58% 0.59% 1.00%

15.  As shown in the above table, the revised estimated recovery under the Amended Plan is estimated to
range between 0.59% and 1.00% of the total Proven Claims, which compares favorably to the initial
estimate. It is important to note that the final distribution under the Amended Plan wili vary
depending on the final results of the Claims Process.

ANALYSIS OF PREFERENTIAL PAYMENTS

16.  Inthe event the Amended Pian is approved, Creditors are deemed to have waived the recourses
provided for in section 36.1 of the Companies’ Creditors Arrangement Act. These recourses deal with the
possibility of recovering certain amounts in the event there are reviewable transactions, preferential
payments and/or dispositions of assets by the Debtor.
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17.  The Monitor has conducted a cursory review of the main transactions which have taken place over the
three (3) month period (with parties at arm’s length) and the 12-month period (for major fransactions with
parties not at arm’s length) preceding the issuance of the Initial Order (March 24, 2016). Following our
review of these transactions, it appears that they were entered into in the normal course of business
according to the terms of payment offered by the Creditors to the Debtor and/or according to the

historical payment trend observed.

CONCLUSION AND RECOMMENDATION

18.  The Monitor is still of the opinion that if the Amended Plan is not approved by the Creditors, there would
not be any recovery to the Creditors.

19.  The Monitor therefore maintains its recommendation to vote in favor of the Amended Plan.

Dated at Montreal, this 3rd day of August 2016.

Richter Advisory Group Inc.
Coun-Appointed Monitor

P

//‘
Benoit Glngues, CPA, CA, CIRP
Admir(sgator
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Ajusted for multiple entries and Bar Date

Vote (Nb) Yes 361 61.29%
No 228 38.71%
Vote ($) Yes 243,386.36 88.06%
No 33,003.08 11.94%
Pre-filing

Customers Open Credit ordar Total Vote (Nb) Vote($) Comment
TOTAL 12,955.05 269,455.78 282,410.83
Paysafe Merchant Services Inc. -
Paysafe Merchant Services Corp. 190,273.48 190,273.48 Yes Yes
American Express Travel Related Services Inc. -
Amex Bank of Canada -
Abby Belachew - 45.99 45.99 Yes Yes
Adeel Khan - 235.01 235.01 Yes Yes
Adrianne Mead - 112.99 112.99 No No
Aftab Taylor - 109.98 109.98 No No
Ahmad Niazi - 129.99 129.99 No No
aileen tonogbanua - - - Bar Date
Alana Carter - 124.00 124.00 Yes Yes
Alanda Peters - 24.87 24.87 Yes Yes
Alanda Peters - 64.99 64.99 Yes
Alanda Peters - §5.62 §5.62 Yes
Alanda Peters - 47.23 47.23 Yes
Alanda Peters - 192.71 192.71 Yes
Alesia Lawler - 158.00 158.00 No No
Alexandra Michae! - 9.99 9.99 Yes Yes
Ali Jawad Satchu - - - Bar Date
Alice Ordean - 85.83 85.83 No No
Alicia Mathews 129.13 68.19 197.32 Yes Yes
Alina Shevorykin - 35.00 35.00 Yes Yes
Allie Bavis - 141.23 141.23
Allison Smyth - 49,99 49.99 No No
Alma Arzate - 9.99 9.99 No No
alphe p LEVESQUE - 48.57 48.57 Yes Yes
Amanda - 24.99 24.99 No No
Amanda Bower - §9.99 59.99 Yes Yes
Amber Cardinal 40.00 45.00 85.00 No No
Amber Nemeth - 24.13 2413 No No
Amie Link - 76.95 76.95 No No
Amy - 14.99 14.99 Yes Yes
Andre mainville 25.00 89.99 114.99 Yes Yes
Andrea Brand 40.00 107.33 147.33 Yes Yes
Andrea Fox - 149.99 149,99
Andrea Thompson - 90.00 90.00 No No
Andrew briggs - 22,58 22.58 Yes Yes
Andrew briggs - - -
Andrew Martin 54.99 35.00 89.99 No No
Angela Doucet - 49.99 49,99 Yes Yes

- 73.99 73.99 Yes Yes

Angela piatt





Pre-filing

Customers Open Credit order Total Vote (Nb) Vote($) Comment
Angela Ruocco - 19.98 19.98 No No
Angel-Tham Nguyen - 101.97 101.97 Yes Yes
Angran Liu - - - Bar Date
Anita - 40.39 40.39 Yes Yes
Anita Richardson - 188.00 188.00 Yes Yes
Anita V an Ee - 34.99 34.99 Yes Yes
Anita Yee - 119.97 119.97 No No
Anita Yee - - -
Ann Marcotte 38.54 57.48 96.02 Yes Yes
Ann McDowell 71.17 90.39 161.56 Yes Yes
Ann McDowell - - -
Ann Viteri . 19.99 19.99 Yes Yes
Anna Kulukian . - -
Anna Lissa Santos - 49.99 49.99 Yes Yes
Anne Minguet 56.55 264.59 321.14 Yes Yes
Anne Trinh - 9.98 9.99 Yes Yes
Anne-Catherine Beaupre - 76.63 76.63
Annelise Hartman - 158.53 158.53
Anne-Marie Butler . - - Bar Date
Annette Byrd - 87.08 87.08 Yes Yes
Annick Morency 10.00 79.99 89.99 Yes Yes
Annie Laforest - 19.99 19.99 No No
Annie McClure . 157.04 157.04
Annylee Albert . 89.65 89.65 Yes Yes
Arbel Schacter 17.24 22.98 40.22
Arfel Ibanez - 28.00 26.00 Yes Yes
Ariane Cabral - 19.99 19.99 Yes Yes
Ariane Cabral - - -
Arlene Helsler 10.00 71.36 81.36 Yes Yes
Ashley Albert - 50.83 §0.83 No No
Ashton Forrest - 88.11 88.11 Yes Yes
Aude Villemain 41.38 172.38 213.78 Yes Yes
Audrey Coulombe - 379.88 379.88 No No
Audrey Filion-Picard - 91.97 91.97 Yes Yes
Austin Tyrrell 62.14 179.99 24213 Yes Yes
Bahareh Miraftab - 29.99 29.99 Yes Yes
Bastien Chong - 137.96 137.98 No No
Belen Croutch - 63.28 63.28
Belen Croutch - 155.91 155.91
Ben Lowenthal 10.00 19.98 29.98 No No
Benjamion Crawford - 69.96 69.96 Yes Yes
Benoit jerome - 28.73 28.73 Yes Yes
Benoit jerome - - -
Benoit Roy - 193.10 193.10 No No
Bernice Baker 22.59 28.22 §50.81 Yes Yes
Beth Snow 5§2.53 24.99 77.52 No No
Betty Rohr 18.89 105.87 124.76 No No
Bev Brace - 41.95 41.95 Yes Yes
Bianca Freeman - 99.99 99.99 Yes Yes
Bianca Freeman - 119.98 119.98 Yes
Bob Demers 249.99 291.52 541.51 Yes Yes
Bonnie Grunewald - 78.74 78.74 Yes Yes
Bonnie Lawrence 10.00 155.94 165.94 Yes Yes
brad king - 90.38 90.38 Yes Yes
brad king - 99.99 99.98 Yes
44.22 42.65 86.87 Yes Yes

Brandy vOitic





Customers

Brenda Lockyer
Brent Wilson
Brigitte Fefer
Cailin

Calla Michell
Calvin Hu
Camille Yip Hoi
Canan Hosseyni
Candy Henschke
Cara Chandler
Carine Chartrand
Carmmen Djemaiian
Carmen Palumbo
Caroline Doucet

Caraline Filion-Trépanier

Caraline Frey
Carolyn Dillon
Carolyn Dillon
Carolyn Gamick
Carolyn Gamick
Carolyn Rutley
Carolyn Rutley
Carolyn Rutley
Carolyn Taguchi
Cassandra Brewer
Cassandra Wong
Cassie Anderson
Catherine Keogh
catherine lachance
Cathy George
Cathy Ryan
Cecilla Yam
Celene Crofton
Celina Boardman
Cezan Parker
Chad Large
Chantal Fortin
Chelsea

chenyi

Cheryl Futrell
Cheryl Peever
Cheryl Snyder
Christa McCall
Christiane Moreau
Christina bath
Christine Chatten
Christine Doke
Christine McNaughton
Christine monette
christine wells
Cindy Leblanc
Cindy Nicholls
cindy niles

cindy waugh
Cindy Webster
Cindy Webster

Open Credit

Pre-filing
order

135.37
20.98
45.98

149.99
51.00

235.02
42.92
27.10
83.99

159.95
79.99
68.97

268.90

161.96
86.22
79.99
89.99

109.17

223.71

201.96

299.98
14.99
49.99
14.96

152.00
76.81
49.98
49.43
96.98

309.97

§31.09

238.50
52.46

139.99
60.99

232.37

104.96

45.99
76.80
33.89
140.00
42.99
15.00
4747
556.00
80.43
175.82
206.94
54,22
4292
42.20
3244

Total

1356.37
20.98
373.60
149.99
51.00
265.02
57.92
27.10
137.99
282.30
79.99
160.94
266.90
161.98
111.22
94.99
148.87
109.17
356.99
201.96
299.98
14.99
49.99
34.99
200.00
76.81
119.97
233.31
96.98
383.92
531.09
238.50
52.46
139.99
60.99
232.37
104.96

45.99
76.80
33.89
140.00
62.98
15.00
47.47
55.00
80.43
307.78
206.94
54.22
23.15
4292
42.20
32.44

Vote (Nb)

Yes
Yes
No

Yes
Yes
Yes
No
No
Yes
Yes
Yes

Yes
No

No

No

Yes
No

Yes
No
Yes
Yes
No
Yes
Yes
Yes
Yes
Yes

No

Yes

No
Yes
No

Yes
Yes
Yes
Yes
No

Yes
No
No

Vote (§) Comment

Yes
Yes
No

Yes
Yes
Yes
No
No
Yes
Yes
Yes
No
Yes

No

No
No
No
Yes
No
No
Yes
No
Yes
Yes
No
Yes
Yes
Yes
Yes
Yes

Bar Date
Yes

No
Yes
No
No
Yes
Yes
Yes
Yes
No
No
Yes
No
No
No





Pre-filing

Customers Open Credit order Total Vote (Nb) Vote($) Comment
Claire Grant - 14.99 14.99 Yes Yes
Clara - 189.68 189.68 No No
Claudia Boes - - - Bar Date
Claudia Williams - 39.98 39.99 Yes Yes
Claudio Mirijello 524 35.00 40.24 Yes Yes
Clemence Adigou - 39.53 39.53 No No
Colette Schroter - 48.57 48.57 No No
Corina Downar 62.20 119.96 182.16 Yes Yes
Corrine Scott - 24.99 24.99
Courtney Hughes 10.00 154.98 164.98 Yes Yes
Crystal Drenters 10.00 19.98 29.98 No No
Crystal Drenters - - -
Cynthia Foster . 9.99 9.99
Cynthla Ray - 17.97 17.97 Yes Yes
Cynthia Zygmontowicz - 79.95 79.95 Yes Yes
D Kennedy - 66.61 66.61 Yes Yes
D Schuitz - 248.00 248.00 Yes Yes
Dal, Enli - 641.78 641.78
DALE WINTERS 430.10 1,185.02 1,615.12 Yes Yes
DALE WINTERS - - -
Dalene Meler - 204.60 204.60 Yes Yes
Dalin - 54.97 54.97 No No
Dan Sirois - 55.16 65.16 Yes Yes
Dana Juarez . - -
danielle canetti - 103.88 103.88
Danielle Lamure - - - Bar Date
Danielle Landfair - 19.00 19.00 Yes Yes
Dany Caron - 28.50 28.50 Yes Yes
Dariene Harrigtha 90.50 79.03 169.53 Yes Yes
Darryi Sage! - 59.99 59.99 Yes Yes
Dave Maharaj 20.00 36.11 56.11 No No
David Morgan - 15.00 15.00 Yes Yes
Debbie Bolduc 117.63 85.92 203.55 Yes Yes
Debble Bolduc - - -
Debbie Marshall - 20.00 20.00 Yes Yes
Deborah Miller - 53.96 53.96 Yes Yes
Debra Grella-Smith - 119.99 119.99 No No
Dee - 89.99 89.99 No No
Dee Brooks 203.54 14.99 218.53 No No
Denise Brend - 80.49 80.49 Yes Yes
Denise Paquette - - - Bar Date
Denise Willlams - 16.95 16.95
Dian Dinh - 4.99 4.99
Dlana B Seld! - 99.42 99.42 Yes Yes
Diana Shkrell 76.98 10.97 87.95 No No
Diane Di lorio - 67.78 67.78 Yes Yes
Diane Kobley - 119.55 119.55 No No
Diane Kobley - . -
Dianna Houle - 289.99 289.99 No No
Diem Huynh - 57.72 §7.72 Yes Yes
Dina Shafey - 71.33 71.33 Yes Yes
dominique gervais - 118.39 118.39 Yes Yes
Donald A Bickerdike - 29.99 29.99 Yes Yes
Donna - 37.27 37.27 Yes Yes
Donna Cappelll - 39.99 39.99 Yes Yes
- 50.00 §0.00 Yes Yes

donna j lawrence





Pre-filing

Customers Open Credit order Total Vote (Nb) Vote($) Comment
Donna Witter 203.39 - 203.39 Yes Yes

Dorothy Duplessis - 423.74 423.74 No No

Dorothy Mack - 28.23 28.23 Yes Yes

Douglas A. Cameron 140.32 51.77 192.09 Yes Yes

Eden Tanner - 96.98 96.98 No No

EKATERINA KAMARDINA 9.99 9.19 19.18 Yes Yes

Eleni - - - Bar Date
Elizabeth Jasper - 19.95 19.95 No No

Elsa Flamenco . - . Bar Date
ELVIRA Z MANDAP - 9.99 9.99 No No

Emily Dabinett - 44.99 44.99

Emin Tham - 90.39 90.39 Yes Yes

Eric Lavoy - 29.98 29.98 Yes Yes

Erica Mar 30.00 22.03 52.03 No No

Erica rietveld 10.00 94.45 104.45 Yes Yes

Erica Wadman 28.30 48.51 76.81 No No

Erika Hauser - 234.94 234.94 No No

Erika Hauser - - -

Erika Hauser - - -

Erika Hauser - - -

Erin anderson - 191.99 191.99 Yes Yes

Estelle Pelletier / Patrick L'Heureux - 80.48 80.46 No No

Estelle Pelletier et Patrick L'Heureux - 80.46 80.46 No No

Esther Chin 10.00 101.68 111.69 No No

Etrulia H. Beard - 25.98 25.98 Yes Yes

Eunmin Ra - 52.48 5§2.48 Yes Yes

Eunnam Tortorella - 65.98 65.98 Yes Yes

Eva Jaray - 25.00 25.00 Yes Yes

Evelina Golba 10.00 83.98 93.98 No No

Evelyn Hill - 55.62 55.62 No No

Ewa Szewczyk - - - Bar Date
Faith Norton 56.48 305.52 362.00 Yes Yes

Fanyi Wel 10.00 325.40 335.40 No No

Faraz Mohammed 10.00 197.48 207.48 No No

Faron Geigley - 10.97 10.97 Yes Yes

FASSASSI AICHATH - - - Bar Date
faye beuby - 74.98 74.98 Yes Yes

FELEKU TADESSE - 83.97 83.97 Yes Yes

Fellcita Rivera - 71.84 71.84 No No

Fracht AG - 3,925.00 3,925.00 No No

Francois Berube - 89.98 89.98 No No

Frank Cable - 68.97 68.97 No No

Fred pepe - 400.00 400.00 Yes Yes

Gabriela Popescu 18.39 92.37 110.76 No No

Gary Nye - 42.88 42.88 Yes Yes

Gary Nye - - -

Gena Pelczarski - 59.98 §9.98 No No

George Medwid - 45.13 45.13 No No

George Reiter . 19.97 19.97 Yes Yes

Georgina Aleman - - - Bar Date
Geraldine Granada - - - Bar Date
Gina Cadei - 149.98 149.99 No No

Gisele Podloski - - - Bar Date
gladys cheng - 56.98 56.98 Yes Yes

goldie bhola 30.00 51.26 81.26 Yes Yes

Gordon 10.00 115.21 125.21 Yes Yes





Customers

Gwen Linton

Hana Novotny
Hanna Buchinski
Heather douglas
Heather Leontowich
Heather MacGregor
Heidi

Heidi Uuranniemi
Helen Cho

Helene Bliz

Hilary Onas
Hugues Ménard

IS TARVER
lkharrazen Mohammed
llana

Ines Hasanbasic
Inguna Ramina
Inna

Inna Gershkavich
Inna Gershkovich
Irina Soloviev
Isabel Salcedo
Isabelle Deneauit
Isabelle Hughes
Isabelle Poirier
luliana Gheorghe
Jackie

Jackie De Jesus
Jacgeline Jodoin
JACQUELINE GONZALEZ
Jacqueline Smith
Jacquie Zoeller
Jamie Schumacher
janalee perrett
Jane Redding

Jane Veinot
Janelle Gulka
Janelle Kuntz
Janette Umurung!
Janie Ring

Janine kuzyk

Jared Kwart

Jean Blais

Jean Granlero
Jeanette Harper
Jeanette Harper
Jeanette Harper
Jeanette Harper
Jean-Frangois Lauzon
Jean-Frangois Lauzon
Jennifer

Jennifer Curran
Jennifer Haughn
jennifer hubelbank
Jennifer Joseph
Jennifer Kellner

Pre-fliing
order

136.27
312.86
83.95
52.48
129.99
197.71
44.99
6.99
78.99
176.37
124.14
60.00
27.99
14.99
199.99
18.99
1468.89
49.99
44.99
11.99
34.62
279.98
39.99
114.92

39.99
4,843.50
158.16
49.98
129.97
107.34
40.00
500.00
79.99
49.98
197.38
29.98
176.20
24.99
15.00
29.99
227.60
294.29
15.00

40.23

14.99
57.60
75.89
139.99
33.88
69.99

Total

138.27
378.24
83.95
52.48
129.99
197.71
44.99
51.96
78.99
176.37
134.14
190.00
368.33
14.99
199.99
38.98
146.89
49.99
44.99
11.99
34.62
279.98
39.99
151.21

39.99
4,843.50
158.16
49.98
129.97
107.34
40.00
500.00
79.99
49.98
197.38
20.98
182.50
63.97
15.00
29.99
227.60
294.29
15.00

40.23
14.99
57.60
75.89
139.99
33.88
69.99

Vote (Nb)

Yes
Yes
Yes
Yes
Yes
Yes
No
No

Yes
No
No

Yes
Yes
No
Yes
Yes

Yes
No
Yes
Yes

No
Yes
Yes

Yes
Yes

Yes
No
Yes
No
Yes
Yes
Yes
Yes

No
No
Yes

Yes

Yes
Yes
No
No
Yes
Yes

Vote () Comment

Yes
Yes
Yes
Yes
Yes
Yes
No
No

Yes
No
No

Yes
Yes
No
Yes
Yes
Yes
Yes

Yes

Bar Date

Yes
Yes

Yes
Yes

Yes
No
Yes
No
Yes
Yes
Yes
Yes

No
No
Yes

Yes

Yes
Yes
No
No
Yes
Yes





Pre-filing

Customers Open Credit order
Jennifer Paduchowski 34.99 60.99
Jennifer Shannon - 19.99
Jennifer Thompson 15.00 49.33
Jeremy Thompson - 49.99
Jerry Widjaja - 141.23
Jessica - 4,838.37
Jessica Gluss - 78.58
Jessie Peng - 62.98
Jitilan Naufal - 88.11
Jiwoon Shin - 73.49
Jocelyn Russell - 62.97
Jocelyne Royko . 57.48
Jodie Brokopp - 528.09
Jody Dionne 197.97 259.96
Jody Fotherby - 105.00
Joelle Carmpentier 91.968 -
John Harding - 112.99
John Saul - 129.94
Joleen Borba - 105.98
Jon Pack - 92.38
Joni D Stowe - 2.98
Jordy Robins - 47.96
Jordy Robins - 42.99
Josée Chandonnet - 242.35
Joseph T Acampora Jr - 167.48
Joshua Lind - 34.48
Josle Linton - 45.18
Joyce Romanchuk - 41.98
Judi Rosen - -
Judy DeFreitas - 73.48
Judy Yip 23.97 74.94
Judy Yip - -
Julla Malookaya - 39.99
Julle - 60.00
Julle Anne Buckland - 80.00
Julie Berger - 19.99
Julie Berger - -
Julie Boudreau - 68.99
Julle Dickie . 79.71
Julie Tremblay 207.04 499.96
Julie Wenzel 15.00 5.00
Kaitlyn Scott - 33.87
Karen Boodhai - 15.00
Karen Smith - 49.97
Karen Smith - -
Karen Tippett - 50.83
Karolina Craig - 70.11
Katarina Veilleux - 30.00
Katelyn Conferido 15.00 9.99
Katharina Forster - .
Katherine Davis 10.00 79.99
Katherine frizzell - 212.00
kathi goldwyn - 14.99
kathleen jeffrey - 328.47
Katy Saric White 19.99 22.59
170.00

Kayla Johnson -

Total

95.98
19.98
64.33
49.99
141.23
4,838.37
78.58
62.98
88.11
73.49
62.97
57.48
528.09
457.93
105.00
91.96
112.99
129.94
105.98
92.38
298
47.98
42.99
242.35
167.48
34.48
45.18
41.98
7348
98.91
39.99
60.00
80.00
19.99
68.99
79.71
707.00
20.00
33.87
15.00
49.97
50.83
70.11
30.00
24.99
89.99
212.00
14.99
326847
42.58
170.00

Vote (Nb)

Yes

Yes
No
Yes
Yes
Yes
Yes

Yes
No

Yes
Yes
Yes
Yes
No
Yes
No
Yes
Yes
Yes

Yes
Yes
Yes
Yes

No
Yes

Yes
Yes
No
Yes

No
No
Yes
Yes
No
Yes
No

Yes
No
Yes

Yes
Yes
Yes
Yes
No
No

Yes

Yes
No
Yes
Yes
Yes
Yes

Yes
No

Yes
Yes
Yes
Yes
No
Yes
No
Yes
Yes
Yes

Yes
Yes
Yes
Yes

No
Yes

Yes
Yes
No
Yes

No

Yes
Yes
No
Yes
No

Yes
No
Yes

Yes
Yes
Yes
Yes
No
No

Vote () Comment

Bar Date





Pre-filing

Customers Open Credit order Total Vote (Nb) Vote($) Comment
Kayla Sebastian - 141.95 141.95 No No
Kaysy Khampheng - 152.18 152.18 No No
Kaysy Khampheng - - -

kelly 15.00 45.97 60.97 No No
Kelly Milton - 39.98 39.98 Yes Yes
Keneko Claybon - - - Bar Date
Kenneth Ing - 76.82 76.82 No No
Kerri - 154.98 154.96 Yes Yes
Kim Brown - 88.18 88.16 Yes Yes
Kim dinh - 1,129.99 1,129.98 Yes Yes
Kim Gagné Perras 10.00 19.00 20.00 Yes Yes
Kim McMyn - 19.98 19.99

Kim Spragg - 48.31 46.31 Yes Yes
Kim Warr - 186.41 186.41 No No
Kimberly Bailey - 35.98 35.98 No No
Kimberly C Harper - 93.00 93.00 Yes Yes
Kimberly Poland - - - Bar Date
Kit Kristianson - 67.18 67.18 No No
Kitness Kuang - 94.49 94.49 No No
Komal Pardiwala - 169.49 169.49 Yes Yes
KORENA BLEILE - 62.99 62.99

Krista Hudder - 125.35 125.35 Yes Yes
Kristina Mcintosh - 23.09 23.09 Yes Yes
Kristina Tee - 189.97 189.97 No No
Kristina Vandersteen 15.75 5§7.71 73.46 Yes Yes
Kristine Allegretto 20.00 70.38 90.38 No No
Kristine Gossen 10.00 49.99 59.99 Yes Yes
Kurrie Storey - 48.57 48.57 Yes Yes
Kurt Stangrecki - 79.98 79.98 Yes Yes
Kuyakhanya Ndimande - 193.00 193.00 No No
Kyle Huftord - 44.98 44,99 No No
Laila 94.43 15.80 110.23 Yes Yes
lan wu - 79.00 79.00 Yes Yes
Lana Silbernagel - 14.99 14.99

Lana Silbernagel - 79.97 79.97

Laura Poplawski - 50.97 50.97 Yes Yes
Laura Wiljala - 35.98 35.98 Yes Yes
Lauren Orejueia - 654.90 654.90 Yes Yes
Lauren Stutt - 152.21 152.21 No No
Lauren Stutt - - -

Laurie Heam 202.19 39.99 242.18 No No
Laurie Malandrino - 25.97 25.97 Yes Yes
Laurie Malandrino - - -

LAWRENCE OSEI-ANTOH . 59.99 59.99 No No
Leanne Marriott - 14.99 14.99 Yes Yes
Leanne Marriott . 29.99 29.99 Yes
Leanne Rosinski - 125.94 125.94 No No
Lee Holowach 69.48 49.99 119.45 No No
Lee Stead 15.00 25.80 40.80 No No
Lesley Eames - 7.99 7.99 Yes Yes
Lesley Eames - - -

Lesley Eames - - -

Leslle Bowden - 81.86 81.86 Yes Yes
Letrista Brown 15.00 100.00 115.00 Yes Yes
Leveugle Beatrice - 74.99 74.99

Liette Landry 34.48 15.00 49.48 Yes Yes





Pre-filing

Customers Open Credit order Total Vote (Nb) Vote($) Comment
Ligia Ovas - 28.00 28.00 Yes Yes
Linda Bergeron - 160.94 160.94 Yes Yes
Linda Bryant 5.68 32.58 38.26 No No
Linda Girard 15.00 44.99 59.99 Yes Yes
Linda Godin 34.48 9.19 43.67 Yes Yes
Linda Kowalsky - 185.00 185.00 Yes Yes
Linda Kowalsky - - -
Linda Love 6.88 135.58 142.48 Yes Yes
Lindsey Dick - 136.46 136.48 Yes Yes
Lisa Ethier - 129.90 129.90 No No
Lisa goodwin - 29.99 29.99 Yes Yes
Lisa Larocque - 316.93 316.93 No No
Lisa Levin 10.00 20.00 30.00 No No
Lisa Martel - 67.78 67.78 Yes Yes
Lori Meier 30.00 64.01 94.01 Yes Yes
Lorie Sinclair - 284.97 284,97 No No
Louis Desgagne - 44.99 44.99 Yes Yes
Louise Brossard - 29.99 29.99 No No
Louise Brossard - - -
Louise Brossard - - -
LOUISE CAYOUETTE Cayouette - - - Bar Date
Louise Richard 63.23 14.99 78.22 No No
Lucla Hrgovic - 94.49 94.49 Yes Yes
Luis Gutierrez - 98.35 98.35 Yes Yes
Luiza Gaba 99.76 64.97 164.73 No No
Lydia Aruleba - 84.00 84.00 No No
Lynn Roy - 232.73 232.73 No No
Lysandre Ritcher 20.00 32.15 52.15 No No
Lysanne Desjardins - 112.65 112.65 No No
Lyudmila Samolenko - 104.69 104.69 Yes Yes
Makini Mitchell - 130.00 130.00 Yes Yes
Mallsa M Brown - - - Bar Date
Manpreet Randhawa 4,99 79.98 84.97 No No
Marcela Mmka - 95.52 95.52
MARCIN GORNY 122.02 225.98 348.00 No No
Margaret Ann Kerr - 208.97 298.97 Yes Yes
Margaret White - 731.59 731.59
Margarit Watkins . 49.99 49.99 Yes Yes
Margarita Uffelmann 614.27 119.27 733.54 No No
Margaux Schiiling 36.74 52.97 89.71
Mari Arlyn Ruatos - 105.98 105.98 Yes Yes
Maria dasilva - 159.98 159.99 Yes Yes
Mariam Iskander 220.00 - 220.00 No No
Marie Lamarche Basar - 49.99 49.99 Yes Yes
Marie-Adeieine Martel - 122,98 122.98 Yes Yes
Marie-Claude Boudreau - 152.06 152.08 Yes Yes
Marie-France Gauthier . 112.65 112.65 No No
Marie-Lyne Menard 0.01 114.94 114.95 Yes Yes
Marie-Pier Toto 121.93 7.00 128.93 Yes Yes
Marilyn Middiebrooks 59.99 204.97 264.96 Yes Yes
Marina Eskin - 100.00 100.00 Yes Yes
Marissa Comelious - 15.00 15.00 Yes Yes
Marjorie Angel Schur - 46.53 46.53 No No
Marjorie Boies 15.00 19.99 34.99 Yes Yes
Martha Hollinger - 209.95 209.95 No No
217.39 . 217.39 Yes Yes

martina pribyslavska





Customers

Marty Humphrey

Mary Ann Stephenson
Mary Elien Constantinides
Mary Swearingen
Mary-Ann Tourangeau
Mathieu Savaria-Houde
Matthew Wilson
Maureen Murphy
Maurice Tringle
maxime leduc

May Hall

meaghan

megan egeto

Megan Wunsch
Meggie Daoust
Melanle

Melissa

Melissa Jules philbert
Melissa Trenholm
Meredith K Matt
Michael F Acevedo
Michala Bloomfieid
Michele Caron
Michele Sinclair
Michelle Berry
michelle octovia
michelle russo
Mihaela Andronic
mohammad

Mona

Monica Brown
Monica Brown
Monika Schoenenberger
Monique Anderson
Mrs Jeannette imperatori
Myjanoue Perron
Myriam Nicolas
Myma Rleger

Nadine Bringer
nadine meister
Nadine Montreuil
Nadine Pelletier
NAILLAH HiRJI
Nancy Losee

Nancy Santos

Nancy St-Onge
Natalie

Natalle Daragan
Natalle Vitorino
Natalya Krasner
Natalya Plotnikova
Nathaile Gauthler
Nathalle Haddad
Nicholas Burgess
Nicole Bailey

Nicole Handera

Open Credit

15.00

10.00

Pre-filing
order

50.00
49.99
79.99
92.98
68.99
97.65
25.98
59.98
350.00
561.15
35.00
34.99
39.99
54.97
114.98
189.98
45.94
97.72
40.98
7.61
39.99
118.60
119.95
19.99

75.00
35.01
100.00
33.15
29.99
62.92
19.99
57.00
297
80.00
85.75
59.98
42.87
124.98
57.73
15.00
96.04
109.99
40.97
30.82
332.69
164.96
9.99
74.68
35.98
89.97

Total

50.00
49.99

79.99
92.98
78.98
181.81
25.98
59.98
370.00
561.15
50.00
34.99
39.99
54.97
144.95
319.98
103.47
97.72
60.98
22.60
39.99
118.60
175.03
19.99

75.00

123.13
120.00
33.15

29.99
62.92
19.99
267.00
22.97
80.00
230.84
59.98
4287
124.98
57.73
15.00
201.04
119.99
40.97
1,513.27
75.82
380.99
164.96
24.99

84.68
35.98
89.97

Vote (Nb)

No
Yes

Yes
No
No
No

Yes
No

Yes

Yes

Yes

Yes

No
Yes
Yes
Yes
Yes
Yes
Yes

No
No
Yes

Yes

No
Yes
Yes

No
Yes
Yes
No
Yes
No
No
Yes

Yes
Yes
No
Yes
No
No
Yes
Yes
No
Yes
No

Yes
Yes
No

Vote ($) Comment

No
Yes

Yes
No
No
No

Yes
No

Yes

Yes
Yes

Yes

No
Yes
Yes
Yes
Yes
Yes
Yes

No

No

No
Yes

Yes

No
Yes
Yes

No
Yes
Yes

No
Yes

No

No
Yes

Yes
Yes
No
Yes
No
No
Yes
Yes
No
Yes
No

Yes
Yes
No

Bar Date

Bar Date

Bar Date





Customers

Nicole Hussey
Nicole Liboiron
Nishat Kanji
Noreen Morton
Parveen Desa
Patrice Grimard
Patricia Gatto
Patricia Lohnes
Patricia Weber
Patricia wilkin

Patrick L'Heureux / Estelle Pelletier
Patrick L'Heureux / Estelle Pelletier

Patti Hand

PATTI PETEPIECE
PATTI PETEPIECE
Patti-Ann McCullagh
Patti-Ann McCullagh
Paul Brochu

paula hogan

Paula Phillips
Paula Poplawski
Perrin Kerravala
Peter Conroy

Peter Rozanski

qiu ju zhao

Rachel Bourgon
Rahel GEbregiorgis
Ralph Abney

Raul Vega Jr
Rebecca Kolla
regine pierre
Rejean Lefebvre
Rena Goodin
Renee Mazurek
Rhonda Pleckaitis
Rianna MaclLeod
Richard Carey
Richard Carey
Rima Chouelri
rindala srougi

Rita Bates

Roberta Fransishyn
Roberta Fransishyn
Roberta Fransishyn
Robyn D Young
Rohin Suri

Rohini Haill

Ron Bignell
Ronalyn Corpuz
Ronalyn Corpuz
Ronalyn Corpuz
Rosalie Mounce
Rose Crisostomo
Rose Siggia
Rosetta Smith
Rowan Sciban

Pre-filing
order

21.00
7.85
122,16
97.17
235.01
179.97
48.85
78.98
157.49
99.42
80.48

19.98
103.48
112.99

57.49
14.99

76.97
79.08
54.99
67.79
150.00
22.59

168.37
59.95
9.99
65.00
78.19
104.98
79.99
64.99
39.99
44.99

14.65
75.00
24.99
15.74
11.99
24.99
62.99
56.49
65.00

9.02

29.99
133.29
39.99
50.05
14.99

Total

21.00
51.95
137.16
97.17
255.01
179.97
48.85
78.98
157.49
99.42
80.46

29.98
103.48
112.99

57.49
14.99

96.97
79.08
54.99
97.79
150.00
22.59

160.37
59.95
9.99
75.00
78.19
104.98
89.99
64.99
50.49
44.99

14.65
75.00
24.99
15.74
11.99
24.99
72.99
101.69
65.00
20.32

135.02
133.29
39.99
65.05
14.99

Vote (Nb)
Yes

Yes
Yes
Yes
Yes
No
Yes
Yes
No

Yes
No

Yes
Yes

No
Yes
No

No
No

No
Yes

Yes
Yes
Yes
No
Yes
Yes
Yes

No
Yes
Yes
Yes

Yes
No
Yes
No

Yes
No
Yes
No

Vote ($) Comment
Yes

Yes
Yes
Yes
Yes
No
Yes
Yes
No
No

Yes
No
No

Yes
Yes
Bar Date
No
Yes
No

No
No
Bar Date
No
Yes

Yes
Yes
Yes
No
Yes
Yes
Yes

No
Yes
Yes
Yes
Yes
Yes
Yes

No
Yes

No

Yes
No
Yes
No





Pre-filing

Customers Open Credit order Total Vote (Nb) Vote($) Comment
Rowan Sciban - 22,99 22.99
roxanne atchia - 70.00 70.00 Yes Yes
Roxanne Guenette - 68.99 68.99 Yes Yes
Roxanne Warren - 125.94 125.94 No No
Roza Zall Toran| - - - Bar Date
Ruby B - 89.99 89.99 No No
Rukhsana Majothi - 34.37 34.37 Yes Yes
Ryan Zacharias - 30.69 30.69 No No
Sabrina Glovannielio - 23.99 23.99
Sabrina Prince 10.00 39.99 49.99 Yes Yes
Sadaf Malik - 24.99 24.99 No No
Safiyyah All - 162.92 162.92
Sandra Dyer - 15.00 15.00 Yes Yes
Sandra Mclvor - 146.88 146.88 No No
Sandy Lee 25.00 111.98 136.98
Sandy Lee - - .
sanjay 29.98 65.49 95.47 Yes Yes
Sarah Fortler - 11.49 11.49 No No
sarah miyata-kane - 62.99 62.99 Yes Yes
Sarah Morris - 97.97 97.97 No No
Scotlt Secord . 148.00 148.00 No No
Serge Robert - 74.72 74.72 Yes Yes
Seungwoo Huh 351.96 149.99 501.95 No No
Shane Mavin . 235.03 235.03 No No
Shane Schwanbeck - - - Bar Date
Shangeeta Snape - 126.56 128.55 Yes Yes
Shanice White 81.48 117.30 198.78 Yes Yes
Shannon Dobko - 125.97 125.97 No No
shannon gervais 82.45 74.98 157.43 Yes Yes
Shannon King - 119.99 119,98 Yes Yes
Shannon veg - - - Bar Date
Sharleen Ulrich - - - Bar Date
Sharmayne Owen 53.63 321.28 374.81 No No
Sharon Chase - §9.99 59.99 Yes Yes
sharon velky - 33.50 33.50 Yes Yes
shawn rose - 9.53 9.53 Yes Yes
Shawna McConnelil - 24.13 24.13 No No
Sheela luliucci - 59.99 59.99 Yes Yes
Shelby Smit - 116.36 116.36 Yes Yes
Shelley Nickson - - - Bar Date
Sheree Robinette - 94.99 94.99 Yes Yes
Sherri R Mewha - 46.98 46.98 No No
Sherri-lynn Pearce - 68.23 68.23 No No
Shireen Nath - 16.99 16.99 No No
Shirley Burrows - 65.52 65.52 No No
Shirley Marie Nielsen - 122.81 122.81
shuvankar Mahapatra - 78.00 78.00 Yes Yes
Shyioh-Dawn Bonogofski - 74.53 74.53 No No
siowfee FooFat - 50.00 50.00 No No
Somayeh Sarafpoor - 37.94 37.94 No No
Sonia Demers - 53.61 53.61 Yes Yes
Sonia Petricca - - - Bar Date
Soumaya Qureshi 124.35 167.19 291.54
Stacey Bell - 60.88 60.88 No No
Stacey Shmyr - 37.78 37.78 No No
19.98 59.94 79.92 No No

Stacy Koenigs





Pre-filing

Customers Open Credit order Total Vote(Nb) Vote($) Comment
Stafford Gorsalitz - 270.88 270.88 No No
Stephanie Aldersley 19.22 203.39 222,61 No No
Stephanle Cao - 114.94 114.94
Stephanie Chu 10.49 9.99 20.48 Yes Yes
Stephanie Jurins - 208.92 208.92 Yes Yes
stephanie konrad - 50.00 50.00 Yes Yes
Stephanie Obeng - 216.93 216.93 Yes Yes
Stephanie Obeng - 216.93 216.93 Yes Yes
Stephanie Obeng - - -
Stephanie Rife - 50.00 50.00 Yes Yes
Steve clark - 79.00 79.00 No No
steven - 327.27 327.27 No No
Su Song - 17.99 17.99 Yes Yes
Sue Harmpine - 54.98 54.98 Yes Yes
Sue Tsang - 333.00 333.00 No No
Surkh Singh - 29.98 29.99 Yes Yes
susan faria - 89.99 89.99 No No
Susan van Putten - 53.98 53.98 Yes Yes
Suzanne Astles - 314.09 314.09 No No
Suzanne Gendron - - - Bar Date
Suzanne Gendron - - - Bar Date
Suzanne Schingh - 75.84 75.84 No No
Svetiana - 293.84 203.84 No No
SVETLANA YAKUBOVA - 1,078.00 1,078.00 Yes Yes
Syivain Deguire 17.25 34.48 51.73 Yes Yes
Sylvia Kwong - 27.19 27.19
Sylvia VanderLaan - - - Bar Date
Syivia Yasinowskl - 48.17 46.17 Yes Yes
sylvie - 15.00 15.00 Yes Yes
Sylvie Chenier 54.98 80.75 135.73 No No
Sylvie Sauvageau 54.54 34.36 88.90
Syivie Valois - 40.00 40.00 Yes Yes
Tamara - 90.00 90.00 No No
Tamara Araujo - 9.99 9.98 No No
Tania 110.00 79.08 189.08 Yes Yes
Tania Liu 20.00 28.24 48.24 No No
Tans| Summerfield 15.00 79.97 94,97 Yes Yes
Tarol Greig . 83.99 83.99 Yes Yes
Taryn Parazo - 25.49 25.49 No No
Teh Stratton - 104.99 104.99 No No
teresa chu - 59.99 59.99 No No
Terra st. Pierre - 39.99 39.99 Yes Yes
Terri Skaggs - 49.99 49.99 No No
Terri Travers - 62.99 62.99
terry 39.99 96.03 136.02 Yes Yes
Terry Dabski - 39.88 39.88 Yes Yes
Tess Blackwell 10.00 119.99 129.99 Yes Yes
Thera Deschner - 54.98 54.98 Yes Yes
Therese Ryan - 59.99 59.99 Yes Yes
Thu Van Nguyen - 1.00 1.00 No No
Tina Freeman - 34.99 34.99 Yes Yes
Tobi Baugh - 14.99 14.99 No No
Tonya Allen - 5.99 5.99 No No
Toriano Branscomb 30.00 80.00 110.00 Yes Yes
Tracey Butka - 204.64 204.64 Yes Yes
20.98 20.98 Yes Yes

Tracey Humphries -





Pre-fling

Customers Open Credit order Total Vote (Nb) Vote($) Comment
TRACY - 73.47 7347 Yes Yes
Tracy Dunn - 188.00 188.00 No No
Tracy McCreary 70.00 - 70.00 Yes Yes
Trissa Boothman - 47.22 47.22 No No
Trudy McDonaid - 83.99 83.99

Valerie - 71.15 71.15 No No
Valerie Destine 25.29 34.99 60.28 Yes Yes
Valérie Déziel - 99.99 99.99 Yes Yes
Valerie kelly - 86.00 86.00 Yes Yes
Vaughn Blacklock - 44,99 44.99 Yes Yes
Velveriyn Freeman 20.00 54.97 74.97 Yes Yes
Veronique Lucas - 135.65 135.65 No No
Vicki Linn - 20.00 20.00 No No
vickie rich - 65.16 65.18 Yes Yes
Victoria Bardes - 34.99 34.99 Yes Yes
Vincent Auclair 25.00 72.36 97.36 No No
wendy cathcart 80.19 49.99 130.18

Wendy Flavel - 153.28 153.28 Yes Yes
Wendy Flavel - 13.62 13.62 Yes
Wendy Glibert 31.54 9.99 4153 Yes Yes
Wendy Taylor - - - Bar Date
wendy tollett - 44.98 44,98 Yes Yes
Whitney Anderson - 59.97 59.97 No No
XIANTING XU 259.94 474.56 734.50 Yes Yes
YEMMY - 22.00 22.00 Yes Yes
YEMMY Akinloye - 24.00 24.00 Yes Yes
YEMMY Akinloye - 24.99 24.99 Yes
Yi Yang 10.00 175.97 185.97 No No
ying si wang - 365.57 365.57 Yes Yes
Yuen Lee - - -

YUl ZHU - 1,784.97 1,784.97 No No
YULI ZHU - - -

YULI ZHU - - -

YULI ZHU - - -

Zaheer Abbas - 173.23 173.23 No No
Zhanna Shvarts 300.00 244.16 5§44.16 No No
Zoe Psofimis - 15.00 15.00

Zorka Rokic 519.92 - 519.92 Yes Yes
Zorka Rokic - - -

Zowie Geiger 200.00 123.00 323.00 Yes Yes
Zowie Geiger - . -

Zunera Waheed 10.00 68.00 78.00 Yes Yes





District of Quebec
Division No. 01- Montréal

Court No. 500-11-050409-164

Estate No. 0000293-2016-QC

Voting Summary

In the Matter of the Companies' Creditors Arrangement Act, R.S.C. (1985), c. C-36, as amended of

Beyond The Rack Enterprises Inc.

Of the City of Montréal
In the Province of Québec
Insolvency Date: 24-Mar-2016
Estate Number: 0000293-2016-QC
Result of Voting
Total # Dollar Value of Claims  Percentage by Votes Percentage by Value Result
Class Votes Yes No Yes No Yes No Yes No By Votes ByValue
100 81 19 8,748,520.16 808,477.83 81.00 19.00 91.54 8.46 App. App.
List of creditors

Class  Creditor Name Type Account# § Admitted for Voting Voted By Vote
1224 LLC * U V2695 3,720.62 Letter For
125569 CANADA INC. 9] 1,045,000.00 In Person For
1741378 ONTARIO INC. U V6475 20,844.20 Letter For
ACTING AUTOGRAPH
AUTHENTIC
4U APPAREL U V8329 1,173.55 Letter For
CORPORATION *
500845 ONTARIOLTD.O/A U V5991 4,209.48 Letter For
ROSE TEXTILES
6694357 CANADA INC U V3832 30,889.89 Letter For
(SILVER & CO INC)
8709866 CANADA INC. 9] V6904 12,379.00 Letter Against
DBA E-RETAIL SOCIETY
9523669 CANADA INC. U 4,428,121.89 Letter For
ABBOTT U V4665 58,869.89 Letter For
ACI BRANDS INC. U V3258 53,757.52 Letter Against
AKAMAI TECHNOLOGIES, U V8067 122,887.15 Letter Against
INC.
AP COMMERCIAL U V7300 344.99 Letter For
TRADING 2014 INC
ART FASHIONS OF U V5930 12,217.99 Letter For
EUROPE
BEAUTY AND THE BEACH U V44138 3,603.06 Letter For
INC
BELLA BAG, LLC U V6759 55,965.32 Letter Against
BELLA BERRY USA U V7203 1,086.47 Letter For
FASHION INC.
BENCH & BERG U V7754 12,875.26 Letter For
BERGHOFF U V3371 33,323.81 Letter For
INTERNATIONAL

Pagel/4

N.4ua.2014





Insolvency Date: 24-Mar-2016

Estate Number: 0000293-2016-QC
List of creditors
Class  Creditor Name Type Account# S Admitted for Voting Voted By Vote
BLUESTARCLOTHING U V2733 4,593.73 Letter For
co
BONAVISTA u V2443 8,804.72 Letter For
FABRICS/BOVI INC
BOXX COSMETICS U V8118 974.51 Letter Against
BRAND AVENUE LIMITED U V8239 8,481.04 Letter For
BRASILERAS US, LLC U V38052 2,934.11 Letter For
BUY IN AMERICA U V5736 8,620.21 Letter For
CABER SURE FIT INC. U V4614 19,198.78 Letter For
CAMIRINGS LLC u V3200 1,544.67 Letter Against
CANITRA AGENTS LTD. U V8122 2,956.91 Letter For
CAPITAL TECHNOLOGY, U V8103 24,882.27 Letter Apgainst
INC.*
CUISINOX INC. U V4901 1,890.44 Letter For
DARON FASHIONSDBA U V2713 25,222.41 Letter For
DFG BRANDS, LLC
DRAGON MINGLIMITED U V7895 79,137.52 Letter Against
DREAMWEAR INC U V3404 281.30 Letter For
DUCK RIVER TEXTILE U V5229 11,347.24 Proxy For
INC
EDDIE DOMANI INC * U V8135 14,303.98 Letter For
EL SALES CORPORATION U V4317 35,763.47 Letter For
*
ELECTRIC EEL INC U V5189 14,915.75 Letter For
EMPIRE ART DIRECT LLC U V8152 1,711.70 Letter For
ESTYS CLASSICS INC * U V7572 111,328.72 Proxy For
EXCEL PERSONNELINC. U V5144 3,162.97 Letter Apgainst
F.H.Y. INC. u V4765 15,495.19 Letter For
FASHION ATLAS GROUP U V8227 61,700.64 Letter Against
CORPORATION
FILA CANADA, ULC U V38287 33,349.51 Letter For
FIRMIANA FASHIONINC. U V5981 17,586.20 Letter For
GLIK IMPORTS INC U V6207 7,403.24 Letter For
GLOBAL PHOENIX U V6614 17,849.46 Letter For
COMPUTER T&S, INC. *
GREGORY P. FRANCIS U V7702 443,000.00 Letter For
GREY LABELZ GMBH U V6626 126,303.58 Letter Against
HANDSTANDKIDS,LLC U V8312 84.92 Letter For
HAPE INTERNATIONAL, U V2604 4,607.12 Letter Against
INC
HEPBURN LLC U V8030 251.71 Letter For
HERITAGE HOME U V2063 24,918.01 Letter For
FASHIONS INC.
HIGHLAND FEATHER U V2692 20,376.17 Letter For
MANUFACTURING INC
HODGE REAL ESTATE u V8lill 1,189,278.00 In Person For
DEVELOPMENT INC.
HONEY-CAN-DO U V3305 20,128.22 Letter For
INTERNATIONAL
Drrma ¥ /.4
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Insolvency Date: 24-Mar-2016

Estate Number: 0000293-2016-QC
List of creditors

Class  Creditor Name Type Account# S Admitted for Voting Voted By Vote
INTIMIDEA SRL U V7323 2,496.99 Letter For
JEFFREY INC/RESULTCO U V4345 51,892.41 Letter For
JOLIBENTO INC. U V8112 2,200.30 Letter For
L'ASSOCIATIONDETAXI U V3132 4,428.85 Letter For
DIAMOND MONTREAL
LTEE
LECHIC,LLC* U V5920 16,730.13 Letter For
LESA INC U V4377 1,437.64 Letter For
LINDA’S FASHION & CO., U V6667 200,459.59 Letter Against
LLC*
LISE WATIER U V3893 7,659.19 Letter For
COSMETIQUES - DIV DE
GR. MARCELLE INC.
LUXURY HOME 1 INC. U V4206 10,984.08 Letter For
MARIA CARDELLI u V8323 1,123.75 Letter Against
MARY MACLEOD'S U V8140 1,621.26 Letter For
SHORTBREAD
MAYITHARA HOME U V8192 1,045.97 Letter For
DECORPVTLTD
MISTURA INC. U V7129 222.82 Letter For
MODAMARLTD U V2203 4,200.97 Letter Against
MUSTANG DRINKWARE U V8264 15,441.85 Letter Against
INC.
NORDIC-BALTIC TRADE, U V7688 41,253.83 Letter For
UAB
OLYMBEC U 241,563.01 In Person For
PAJ CANADA COMPANY U V8313 6,487.12 Letter For
PB FOOTWEAR CANADA U V2297 4,166.97 Letter For
INC.
PET LIFELLC U V3000 4,765.71 Letter For
PRECISION EYEWEAR U V7974 28,418.22 Letter For
CO.,INC
RAINCOAST BOOKDIST. U V2684 2,068.52 Letter For
LTD.
RAKKU INC. u V8307 4,346.39 Letter For
RENTURPAD U V8177 5,912.67 Letter For
RIVIERA FINANCE, U V6695 13,177.78 Letter For
ASSIGNEE OF BLANC
APPAREL GROUP LLC
RM RICHARDS INC.* U 7,957.42 Letter For
ROCKABYE U V2016 27,592.89 Letter For
ROSENTHAL & U 78,539.81 Letter For
ROSENTHAL, INC.
S.C. VISION NEW U V7986 12,055.76 Letter Against
CREATIVES S.R.L
SANTORINIDESIGNLTD U 742.01 Letter For
SHERI SWEETLAND U 508.45 Letter Against
SII ENTERPRISES INC. U V8197 108,615.20 Letter For
SUMMER RIO CORP. U V2376 4,948.17 Letter For
SWIMSUITS FOR ALLINC U V6463 5,726.90 Letter For

Anc-IN1R





Insolvency Date: 24-Mar-2016

Estate Number: 0000293-2016-QC
List of creditors
Class Creditor Name Type Account# 3 Adminted for Voting Voted By Vote
SWISSMARLTD U V8215 4,256.94 Letter For
T.UK,, INC U V7942 2,854.40 Letter For
THE VERNIER WATCH U V6291 1,206.15 Letter For
COMPANY LLC
TOPCO GROUP (DBA U V5819 22,908.34 Letter For
ENVYA)
TRADEMARK GLOBAL, U V4703 49,407.55 Letter For
LLC*
UNITED UTENSILS INC. 9] V1749 39,285.95 Letter For
(DBA JT COFFEE/
CO.TANNEX)
UPPER CANADA SOAP& U V4075 6,622.46 Letter For
CANDLE MAKERS CORP.
VIOLET DEL MAR,INC.* U V1933 61,938.37 Letter For
VOCE ENTERPRISESLTD U V3224 1,382.06 Letter For
WHO SAYS U V141 2,473.04 Letter For
INTERNATIONAL
YUKA CLOTHING INC 9] V4220 150,826.40 Letter For
ZWILLING J.A. HENCKELS U V7399 27,385.19 Letter Against
CANADA
Pnoo d/d

'3-Aue-2016
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l*l Icl:'udus‘h'y Industrie
anada Canada
Canada Business Corporations Act (CBCA)
FORM 14
ARTICLES OF REORGANIZATION
(Section 191)

1 - Corporate name
7098961 CANADA INC.

2 - Corporation number

7T:;8,9.,8,0,8—"1

3 - In accordance with the court order for reorganization, the articles of incorporation are amended as follows:
SEE ATTACHED SCHEDULE "A-2016", FORMING AN INTEGRAL PART HEREOQOF.

4 - Declaration
| hereby certify that | am a director or an authorized officer of the corporation.

Signature:

! Telephone number:

Print name:

Note: Misrepresentation constitutes an offence and, on summary conviction, a person is liable to a fine not exceeding $5000 or to imprisonment for a
term not exceeding six months or to both (subsection 250(1) of the CBCA),

IC 3409E (2016/01) Page 1 of 2
7 : e ; T 1+1
pan [ Reset |[Nextpage Canadi






7098961 CANADA INC.

(the “Corporation™)

SCHEDULE A-2016

This is Schedule A-2016 referred to in the foregoing Articles of Reorganization (Section 191).

The articles of incorporation and all amendments thereto of the Corporation (the “Articles™) are
hereby further amended as follows:

Paragraph 3 of the Articles is amended as follows:

(a)

(b)

()

(d)

(e)

to change the authorized capital of the Corporation by cancelling the authorized share
capital of the Corporation, including (collectively,
the “Cancelled Classes of Shares™), along with the rights, privileges, restrictions and
conditions attaching to the Cancelled Classes of Shares;

to provide for the cancellation of all the issued and outstanding shares of the Cancelled
Classes of Shares and to provide for the cancellation of all the authorized but unissued
shares of the Cancelled Classes of Shares:

to provide for the cancellation of all options. warrants, conversion privileges, calls or other
rights, shareholder rights plans, agreements, arrangements, commitments, or obligations of
the Corporation to issue or sell any shares of the Cancelled Classes of Shares or securities
or obligations of any kind convertible into, exchangeable for or otherwise carrying the right
or obligation to acquire any shares of the Cancelled Classes of Shares;

to change the authorized capital of the Corporation by creating a new class of shares in an
unlimited number to be designated as Common shares (the “Common Shares™);

to provide that the Common Shares shall have attached thereto the following rights,
privileges, restrictions and conditions:





()

b

COMMON SHARES

Voting right. Holders of Common Shares shall have the right to receive notice of
any meeting of shareholders of the Corporation, to attend such meeting and to vote
thereat on the basis of one (1) vote per Common Share held.

2. Dividend. Holders of Common Shares shall have the right to receive any dividend
declared by the Corporation.
3. Remaining property. Upon the winding-up of the Corporation, holders of

Common Shares shall have the right to share the remaining property of the
Corporation.

after giving effect to the foregoing, to provide that the authorized capital of the Corporation
shall consist of an unlimited number of Common Shares.






SUPERIORCOURT
(Commercial Division)

(Sitting as a court designated pursuant to the
Companies” Creditors Arrangement Act, RS.C,, c. C-
36, as amended)

N°. 500-11-050409-164

CANADA
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

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
BS0350 File: 137950-1006
EXHIBIT R-3
cory
Mtre Nathalie Nouvet 514-397-3128
STIKEMAN ELLIOTT
Stikeman Elliott LLP BARRISTERS & SOLICITORS
40th Floor

1155 René-Lévesque Blvd. West
Montréal, Canada H3B 3V2
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SUPERIOR COURT

(Commercial Division)

CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL
No. 500-11-050409-164
DATE: _,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

SANCTION ORDER

(Sections 6, 9, 11 and 11.02 of the Companies’ Creditors Arrangement Act,
R.S.C. 1985, c. C-36 and Section 191 of the Canada Business Corporations Act
R.S.C. 1985, c. C-44)

THE COURT is seized with the “Motion for Sanction of the Petitioner's Amended Plan of
Compromise” (the “Motion”) filed by 7098961 Canada Inc. (the “Petitioner”);

SEEING the Initial Order issued by this Honourable Court on March 24, 2016, pursuant
to the Companies’ Creditors Arrangement Act (the “CCAA”"),

SEEING the Amended Claims and Meeting Procedure Order issued by this Honourable
Court on June 13, 2016 pursuant to the CCAA;





e

CONSIDERING the allegations contained in the Motion, the exhibits and the affidavit in
support thereof;

CONSIDERING the representations of counsel;

CONSIDERING the Monitor's Report filed as Exhibit R-2 (the “Monitor’s Report”);

CONSIDERING Sections 6, 9, 11 and 11.02 of the CCAA;

CONSIDERING Section 191 of the Canada Business Corporations Act (‘CBCA”");

CONSIDERING that the Motion was duly notified to the service list in the CCAA
Proceedings;

FOR THE FOREGOING REASONS, THE COURT:

[1]
2]

[3]

GRANTS the Motion;

DECLARES that the service of the Motion constitutes good and sufficient service
on all persons;

DECLARES that, unless otherwise indicated, capitalized terms found herein shall
have the same meaning ascribed thereto in the Petitioner's Amended Plan of
Compromise dated June 10, 2016 and filed into the Court record on June 13,
2016, a copy of which is annexed hereto (the “Plan”);

Notification and Meeting

[4]

DECLARES that the notification procedures set forth in the Claims and Meeting
Procedure Order have been duly followed and that there has been valid and
sufficient notice of the Creditors’ Meeting and service, delivery and notice of the
“Meeting Materials” contemplated therein and that no further notice is or shall be
required;

Plan Sanction, Plan Implementation, Releases and Discharges

[2]

[6]

ORDERS and DECLARES that the Plan, including the compromises and
arrangements and reorganization set forth therein, is hereby sanctioned and
approved pursuant to Section 6 of the CCAA and, as at the Plan Implementation
Date, will be effective and will enure to the benefit of and be binding upon the
Petitioner, the Affected Creditors and all other Persons referred to in the Plan or
this Order;

DECLARES that:

(a) the Plan has been approved by the Required Majority of each of the
Affected Creditors Classes of the Petitioner in conformity with the CCAA;





[7]

[8]

[9]

[10]

[11]

(12]

[13]

(14]

2.

(b) the Petitioner has complied with the provisions of the CCAA and the Orders
of the Court made in the CCAA Proceedings in all respects;

(c) the Court is satisfied that the Petitioner has neither done nor purported to
do anything that is not authorized by the CCAA; and

(d) the Plan and the transactions contemplated thereby are fair and reasonable.

DECLARES that, as of the filing of the Monitor's Certificate, the Plan and all
associated steps, compromises, transactions, arrangements, reorganizations 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;

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

ORDERS and DECLARES the compromise, discharge and release of the
Released Parties from any and all Affected Claims of any nature in accordance
with the Plan and DECLARES 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 are permanently stayed,
subject only to the right of Affected Creditors to receive distributions pursuant to
the Plan in respect of their Affected Claims;

ORDERS and DECLARES that each of the releases set forth in Section 4.1 of
the Plan is approved and shall be effective on the Implementation Date;

ENJOINS the commencement or 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;

ORDERS the Monitor to administer and finally determine the Affected Claims of
Affected Creditors and to manage the distributions of the Basket Amount in
accordance with the applicable provisions of the Plan;

ORDERS and DECLARES 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 is and shall be forever barred and extinguished:;

DECLARES that all distributions to and payments by or at the direction of the
Monitor, in each case on behalf of the Petitioner, to the Affected Creditors with
Proven Claims under the Plan are for the account of the Petitioner and the
fulfilment of its obligations under the Plan including to make distributions to
Affected Creditors with Proven Claims;
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[15] ORDERS and DECLARES that, in no circumstances will the Monitor have any
liability for the Petitioner’s tax liabilities regardless of how or when such liability
may have arisen;

[16] DECLARES that the Petitioner 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 of Claims thereunder
and under the Plan;

Reorganization

[17] AUTHORIZES the reorganization of the Petitioner in accordance with the terms
of the Plan and Section 191 CBCA;

[18] ORDERS that the articles of the Petitioner are amended substantially in the form
and content of the draft Articles of Reorganization annexed hereto as Annex “B”,
to avail as if set out at length herein and without limitation:

(a) cancelling all existing shares of any class or category whatsoever of the
Petitioner’s share capital;

(b) cancelling all existing options, warrants, pre-emptive rights and any other
right or entitlement to acquire shares in the capital stock of the Petitioner;

(c) creating a new class of shares in an unlimited number to be designated
as common shares having such features as set forth in the annexed
Articles of Reorganization; and

(d) making such further amendments to the articles of the Petitioner as set
forth in the annexed Articles of Reorganization;

[19] AUTHORIZES the Monitor, on behalf of the Petitioner, to sign and to file the
Articles of Reorganization with the Director (as defined in the CBCA) with such
changes and modifications as the Director may require;

[20] DECLARES that the Articles of Reorganization shall become effective on the
date shown on the certificate to be issued by the Director under Section 262
CBCA;

General Provisions

[21] EXTENDS the Stay Period (as defined in the Initial Order) until the earlier of the
Implementation Date or ¢, 2016;

[22] ORDERS that all Orders in the CCAA Proceedings shall continue in full force and
effect in accordance with their respective terms, except to the extent that such
Orders are varied by, or inconsistent with, this Sanction Order or the Plan;





(23]

(24]

[25]

[26]

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

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 this Order;

ORDERS the provisional execution of this Order notwithstanding any appeal;

THE WHOLE without costs.

Montréal, - , 2016

MICHEL PINSONNAULT, J.S.C.





ANNEX*“A”

COPY OF AMENDED PLAN OF COMPROMISE 7098961 CANADA INC.
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ARTICLES OF REORGANIZATION.
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