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Introduction
1.

On January 25, 2017 (the “Filing Date”), the Ontario Superior Court of Justice (Commercial List) (the
“Court”) issued an order, as amended and restated at a subsequent Court attendance on January 30,
2017 (the “Amended and Restated Initial Order”), granting 1735825 Ontario Inc. (formerly known as
Grafton-Fraser Inc.) (the “Company”) protection pursuant to the Companies’ Creditors Arrangement
Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”). Richter Advisory Group Inc. (“Richter”) was
appointed as monitor (the “Monitor”). The proceedings commenced by the Company under the
CCAA are herein referred to as the “CCAA Proceedings”. A copy of the Amended and Restated
Initial Order is attached hereto as Appendix “A”.

2.

The Amended and Restated Initial Order provided the Company with, inter alia, a stay of proceedings
until February 23, 2017 (the “Stay Period”). The Amended and Restated Initial Order also granted the
Company the authority to enter into amended and restated forbearance agreements (the
“Forbearance Agreements”) with its two primary secured creditors, being Canadian Imperial Bank of
Commerce (“CIBC”) as agent and lender, as well as GSO Capital Partners LP (“GSO”) as agent for
the GSO Lenders (as defined in the Amended and Restated Initial Order, and together with CIBC, the
“Secured Lenders”), pursuant to which CIBC and GSO agreed, among other things, to continue to
forbear from exercising their rights and remedies under their respective loan documents. Among other
terms, the amended and restated forbearance agreement with CIBC allowed the Company to continue
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to borrow under its revolving facility with CIBC (the “CIBC Facility”), subject to the terms and
conditions contained in that forbearance agreement.
3.

The Amended and Restated Initial Order provided for the sum of $772,597 (the “Directors’ Escrow”)
to be paid by the Company to the Monitor to hold, in trust, for the Company’s indemnification
obligations with respect to post-filing statutory liabilities of its directors and officers (the “Directors”).

4.

As the Company required financing to pursue its restructuring plan incremental to that provided for
under the CIBC Facility, the Amended and Restated Initial Order also granted the Company the
authority to enter into an agreement (the “DIP Agreement”) with GSO (and certain related entities) for
a new non-revolving credit facility in the maximum amount of $5.5 million (the “DIP Credit Facility”) to
provide additional funding for the Company’s operations during the CCAA Proceedings.

5.

Contemporaneous with the Company’s service of its application for the Amended and Restated Initial
Order, the Company served a motion, returnable January 30, 2017, for orders approving, among other
things, (i) the proposed sale and investment solicitation process (“SISP”) to be carried out by the
Company with the Monitor’s assistance, (ii) the execution of an asset purchase agreement dated
January 24, 2017, as amended (the “Sale Agreement”), between the Company and 1104307 B.C.
Ltd. (now GSO GF Acquisition B.C. Ltd., a party related to GSO, and referred to herein as the
“Purchaser”) to serve as the stalking horse bid under the proposed SISP, and (iii) a liquidation
consulting agreement (the “Liquidation Consulting Agreement”) dated January 24, 2017, including
the sale guidelines (the “Sale Guidelines”) in connection with same, between the Company and a
contractual joint venture composed of Gordon Brothers Canada ULC and Merchant Retail Solutions
ULC (together, the “Consultant”), pursuant to which the Consultant was to provide guidance to the
Company on the liquidation of inventory and owned furniture, fixtures and equipment at certain
underperforming stores.

6.

On January 30, 2017, the Court issued an order which, among other things, authorized the Company to
enter into the Sale Agreement, approved the SISP, authorized the Company to enter into the
Liquidation Consulting Agreement, and approved the Sale Guidelines.
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7.

Since the SISP did not result in any superior offers, on May 2, 2017, the Court granted an order (the
“Approval and Vesting Order”) approving the Sale Agreement, and, vesting, upon the closing of the
Transaction, all of the rights, title and interest in and to the Purchased Assets (as set out and described
in the Sale Agreement), in the Purchaser, free and clear of and from all Claims (as defined in the
Approval and Vesting Order, except for those permitted encumbrances, easements and restrictive
covenants listed on Schedule “C” to the Approval and Vesting Order). Copies of the Approval and
Vesting Order and the reasons of Justice Pattillo are attached hereto as Appendices “B” and “C”,
respectively.

8.

The terms of the Sale Agreement required the Company to use commercially reasonable efforts to
obtain consents to the assignment of contracts (the “Assumed Contracts”) and leases (the
“Assumed Real Property Leases”) contemplated in the Sale Agreement to the Purchaser. In the
event that such consents could not be obtained, the Company was required to take steps to obtain an
order assigning the Company’s rights and obligations under such agreements to the Purchaser,
pursuant to section 11.3 of the CCAA. The Purchaser agreed to pay the cure costs required by section
11.3(4) of the CCAA (being those related to monetary defaults only) associated with the Assumed Real
Property Leases and Assumed Contracts (the “Cure Costs”).

9.

Since the Company was unable to obtain the required consents for one Assumed Real Property Lease
and one Assumed Contract, the Court issued an order (the “Assignment Order”) on June 6, 2017
which among other things, assigned the rights and obligations under those contracts to the Purchaser
and vested the Company’s rights, title and interest therein, in the Purchaser as Purchased Assets
under the Sale Agreement, provided that upon the closing of the Transaction, the Cure Costs shall be
paid by the Purchaser. A copy of the Assignment Order is attached hereto as Appendix “D”.

10.

On June 6, 2017, the Court also issued an order (the “Distribution and Stay Extension Order”)
which, among other things:
(i) approved certain amendments to the Sale Agreement;
(ii) extended the Stay Period to September 15, 2017;
(iii) authorized and directed the Company to make a distribution to GSO in partial satisfaction of the
amounts owing under the DIP Credit Facility;
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(iv) approved a reduction in the Directors’ Escrow to $172,597 upon delivery of the Monitor’s
Certificate (as defined in the Approval and Vesting Order) to the Purchaser, and authorized and
directed the Monitor to release $600,000 from the Directors’ Escrow to the Purchaser, or as the
Purchaser may otherwise direct in writing with the consent of the Monitor and CIBC;
(v) approved the Monitor’s fourth report to the Court dated June 1, 2017 (the “Fourth Report”) and
the activities, actions and conduct of the Monitor set out therein; and
(vi) approved the fees and expenses of the Monitor and those of its counsel, Cassels Brock &
Blackwell LLP, for the periods from April 2, 2017 to May 20, 2017 and from April 1, 2017 to May
22, 2017, respectively.
A copy of the Distribution and Stay Extension Order is attached hereto as Appendix “E”.
11.

The key elements of the Transaction, which was in large part a credit bid, have been outlined in the
previously filed reports of the Monitor (the “Reports”) and, therefore, have not been repeated herein
(capitalized terms not otherwise defined herein shall have the meanings ascribed in the Sale
Agreement).

12.

The Transaction was completed on June 28, 2017 (the “Closing Date”) and the Monitor’s Certificate
was delivered to the Purchaser on the same date and filed with the Court.

13.

On the Closing Date, (i) the Monitor understands that GSO, as lender, assigned to the Purchaser
certain amounts owing to GSO by the Company (the “Assigned Debt”) together with any security
granted by the Company in favour of GSO in respect of such obligations (the “Assigned Security”);
(ii) all of the amounts owing by the Company (as well as the Company’s wholly-owned subsidiary,
2473304 Ontario Inc.) to CIBC were released, and (iii) the Purchaser released the Company from all of
its obligations pursuant to the Assigned Debt and Assigned Security.

14.

Pursuant to the Approval and Vesting Order, the Company filed articles of reorganization on June 28,
2017 changing its name from Grafton-Fraser Inc. to 1735825 Ontario Inc. Also, in accordance with the
Approval and Vesting Order, the Monitor, through its counsel, sent a copy of the Approval and Vesting
Order, together with a copy of the articles of reorganization to all parties who were registered as
secured parties under the Personal Property Security Act (Ontario) or similar provincial legislation
against the Company. Such notices were sent out on July 4, 2017.
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Purpose of this Report
15.

The purpose of this, the Monitor’s fifth report (the “Fifth Report”), is to provide information to this
Honourable Court regarding the following:
(i)

the activities of the Company and the Monitor since the date of the Fourth Report;

(ii)

the closing of the Transaction;

(iii)

the Directors’ Escrow and other escrow funds;

(iv)

the motion by the Purchaser seeking an order, for among other things, the expansion of the
powers of the Monitor, as set out in the Amended and Restated Initial Order (or any other
Order of this Court made in the Company’s CCAA Proceedings), to include, inter alia, the
authorization to take any and all actions and steps and execute any and all documents on
behalf of the Company, as appropriate, in order to (i) exercise the Company’s rights or
perform the Company’s obligations under the Sale Agreement and any ancillary agreements
in connection therewith, and (ii) perform such functions and duties as the Monitor considers
necessary or desirable in order to facilitate or assist the Company in dealing with its winddown, the CCAA Proceedings or other activities.

Terms of Reference
16.

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

17.

In preparing this report and conducting its analyses, the Monitor has obtained and relied upon certain
unaudited, draft, and/or internal financial information of the Company, the Company’s books and
records and discussions with various parties, including the Company’s employees and certain of its
directors (collectively, the “Information”). Except as otherwise described in this report, the Monitor
has not audited, reviewed or otherwise attempted to verify the accuracy or completeness of the
Information in a manner that would wholly or partially comply with Generally Accepted Assurance
Standards (“GAAS”) pursuant to the Chartered Professional Accountant Canada Handbook and, as
such, the Monitor expresses no opinion or other form of assurance contemplated under GAAS in
respect of the Information.
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The Company’s Activities
18.

The Company’s activities since the commencement of the CCAA Proceedings to June 1, 2017 are
detailed in the previous Reports. Subsequent to the filing of the Fourth Report, the Company’s
activities have included:
(i)

meeting and communicating with the Company’s employees regarding the status of the CCAA
Proceedings and the Transaction;

(ii)

making payments to suppliers for goods and/or services received following the issuance of the
Amended and Restated Initial Order;

(iii)

reporting receipts and disbursements;

(iv)

preparing weekly financial reports with the assistance of the Monitor for the Secured Lenders
(up to the closing of the Transaction);

(v)

responding to calls and enquiries from creditors and other stakeholders regarding the
Transaction and the CCAA Proceedings;

(vi)

making a distribution to GSO, as authorized by the Distribution and Stay Extension Order;

(vii)

issuing disclaimer/resiliation notices in connection with twenty (20) agreements pursuant to
section 32 of the CCAA;

(viii)

corresponding with Canada Revenue Agency (“CRA”) and the Company’s tax advisors
regarding input tax credits (the “ITCs”) claimed by the Company on pre-filing liabilities owing
as at the Filing Date, which ITCs were disallowed by CRA, including the filing of a notice of
objection in connection with CRA’s treatment of such ITCs (the “CRA Objection”);

(ix)

negotiating and executing amendments to the Sale Agreement including a fifth amendment to
the Sale Agreement (the “5th Amending Agreement”) dated June 26, 2017;

(x)

communicating with the Purchaser to discuss the status of various deliverables in connection
with the Transaction and providing information/documentation to the Purchaser required for
the closing of the Transaction;

(xi)

negotiating and executing the Letter Agreement (as defined below);
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(xii)

working with the Monitor to complete certain closing/post-closing deliveries, pursuant to
directions (the “Directions”) provided by the Purchaser to the Monitor (which Directions were
consented to by both the Monitor and CIBC) in connection with the Transaction; and

(xiii)

consulting with the Monitor and its counsel on various matters in connection with the
Transaction and the CCAA Proceedings.

The Monitor’s Activities
19.

The activities of the Monitor from the commencement of the CCAA Proceedings to June 1, 2017 are
detailed in the Reports. Subsequent to the filing of the Fourth Report, the Monitor’s activities have
included:
(i)

maintaining a website at https://richter.ca/en/folder/insolvency-cases/g/grafton-fraser-inc,
where all materials filed with the Court and all orders made by the Court in connection with the
CCAA Proceedings are available in electronic format;

(ii)

monitoring the Company’s cash flows, including the reporting of variances to the Company’s
cash flow forecast and adherence to covenants under the DIP Agreement and the
Forbearance Agreements;

(iii)

monitoring the Company’s sales tax liability position. Pursuant to paragraph 9 of the
Amended and Restated Initial Order, the Company has continued to provide funds to the
Monitor and, as at the date of the Fifth Report, the Monitor is holding approximately
$1,070,000 in respect of the Company’s projected post-filing sales tax liability. The Monitor
will hold such funds and continue to, at the Company’s request, transfer such funds to the
Company, as necessary, for payment of such taxes;

(iv)

assisting the Company with the preparation of its weekly financial reports provided to the
Secured Lenders (up to the closing of the Transaction);

(v)

assisting the Company and the Purchaser in resolving any concerns of landlords and/or
counterparties to the Assumed Real Property Leases and the Assumed Contracts;

(vi)

attending, as necessary, at the Company’s premises and meeting with the Company’s
management to discuss the Company’s operations, the CCAA Proceedings and the
Transaction;
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(vii)

reviewing and approving the disclaimer/resiliation, by the Company, of twenty (20)
agreements pursuant to section 32 of the CCAA;

(viii)

corresponding and communicating with the Company, the Purchaser and their respective
counsel in connection with the 5th Amending Agreement;

(ix)

completing any tasks required by the Monitor under the Sale Agreement to assist with the
closing of the Transaction;

(x)

issuing, on June 28, 2017, the Monitor’s Certificate (and filing same with the Court) confirming
that the Transaction had been completed to the satisfaction of the Monitor;

(xi)

reducing, as per the Distribution and Stay Extension Order, upon the delivery of the Monitor’s
Certificate, the amount of the Directors’ Escrow to $172,597 and acting as escrow agent for
the distribution of approximately $600,000 from the Directors’ Escrow and other escrow
amounts to various parties, as provided for in the Directions and as discussed below;

(xii)

receiving and holding the Wind-Down Amount (as provided for and defined in the Sale
Agreement) in the amount of $200,000. The Wind-Down Amount is to fund to the reasonable
costs, fees and disbursements necessary for winding down and completing the Company’s
CCAA Proceedings (discussed later in this Fifth Report);

(xiii)

corresponding and communicating with the Secured Lenders and their advisors;

(xiv)

responding to calls and enquiries from creditors, employees, former employees and other
stakeholders regarding the Transaction and the CCAA Proceedings; and

(xv)

preparing this Fifth Report.

Employees
20.

Pursuant to the Sale Agreement, any employees of the Company remaining as employees at the
closing of the Transaction were offered employment by the Purchaser and those who did not accept
employment with the Purchaser were terminated effective as of the Closing Date.
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21.

Consequently, on the Closing Date, the Company and Purchaser entered into an agreement (the
“Letter Agreement”) which, among other things, confirmed that subsequent to the Closing Date the
Purchaser would provide the Company and the Monitor with reasonable access to certain Transferred
Employees (as defined in the Sale Agreement) who, while employed by the Purchaser, would be
permitted for administrative purposes, to assist the Company and the Monitor in carrying out its duties
regarding the CCAA Proceedings.

22.

There are no remaining officers or employees of the Company to sign documents or take actions on
behalf of the Company in order to complete the CCAA Proceedings.

Escrow Funds
23.

Pursuant to the Sale Agreement, the Purchaser was required to pay certain amounts upon closing of
the Transaction, including but not limited to the Cure Costs, transfer taxes owing to certain provincial
taxing authorities (the “Transfer Taxes”) and the Wind-Down Amount.

24.

In order to facilitate the funding and payment of these closing amounts, certain funds were sent to the
Monitor in escrow and pursuant to the Directions. The Monitor, as escrow agent, was directed to pay
these escrow funds in accordance with a flow of funds memorandum which had been agreed to by the
Company, the Purchaser, CIBC and the Monitor.

25.

On or shortly following the Closing Date, the Monitor issued most of the payments, including for the
Cure Costs, in accordance with the Directions. It is expected that all payments pursuant to the
Direction will be completed by the end of July 2017.

26.

It is anticipated that there will be surplus escrow funds to be transferred to the Purchaser, as
contemplated by the Directions.

The Directors’ Escrow
27.

The Directors Escrow currently contains approximately $172,597.

28.

Counsel to the Directors has advised that at this juncture, the primary concern of the Directors, to
which the remaining Directors’ Escrow provides protection, is in respect of any amounts which may be
owing by the Company for wages or vacation pay owing to employees who did not accept employment
with the Purchaser and other amounts which may be statutory liabilities of the Directors.
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29.

The Company has advised the Monitor that, in its view, it has paid all amounts owing to those
employees that did not accept offers of employment with the Purchaser on account of potential
statutory directors’ liability amounts including wages, unpaid expenses and vacation pay.

30.

The Monitor understands that based on the current circumstances, it is anticipated that the Directors’
Escrow will be reduced to $50,000 at the end of this month.

Expansion of the Monitor’s Powers
31.

As noted previously in this Fifth Report, following the closing of the Transaction, the Company
presently has no remaining employees (or officers) to sign documents or take actions on behalf of the
Company. Further, the Monitor has been advised that the Company’s directors are considering
resigning as directors, but have agreed to remain directors until the return of the Purchaser’s motion to
expand the Monitor’s powers.

32.

If and when the Company’s directors resign, there will be no Company personnel to direct and
authorize the Company’s orderly wind-down, which may involve a bankruptcy, or the completion of the
CCAA Proceedings.

33.

In light of the above, the Purchaser has brought a motion returnable July 18, 2017 seeking to expand
the powers of the Monitor.

34.

As the Monitor understands there are certain post-closing matters to be administered by the Company,
including the resolution of the CRA Objection and completion of the CCAA Proceedings, the expansion
of the Monitor’s powers will permit the Monitor to, among other things:
(i)

execute any documents to exercise the Company’s rights or perform the Company’s obligations
under the Sale Agreement or any ancillary agreements in connection with the Transaction;

(ii)

operate, on behalf of the Company, any of the Company’s existing accounts at any financial
institution;

(iii) take such action in the name of or on behalf of the Company with respect to any tax refunds, tax
returns or other tax related documents including without limitation in respect of the CRA Objection
and for the purposes of administering the Property or the Business (each as defined in the
Amended and Restated Initial order) and completing these proceedings; and
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(iv) perform such duties, as necessary, to complete the CCAA Proceedings and the wind-down of the
Company.
35.

Given the absence of Company management and the need to address certain post-closing matters, the
Monitor consents to the proposed expansion of its powers in the CCAA Proceedings. The Monitor is of
the view that such relief is the most efficient and cost-effective way to complete the CCAA Proceedings
and wind-down of the Company.

36.

As similar circumstances exist in 247’s CCAA proceedings, the Monitor understands that similar relief
is being sought in those proceedings to expand the powers of the monitor to facilitate the wind-down of
247 and the completion of 247’s CCAA proceedings.

Monitor’s Conclusions and Recommendations
37.

Based on the foregoing, the Monitor respectfully recommends that this Honourable Court issue an
order granting the relief sought by the Purchaser, as outlined in paragraph 15(iv) of this Fifth Report.

All of which is respectfully submitted this 13th day of July, 2017.
Richter Advisory Group Inc.
in its capacity as Monitor of
1735825 Ontario Inc. (formerly known as Grafton-Fraser Inc.)
Per:

Gilles Benchaya, CPA, CA, CIRP, LIT

Adam Sherman, MBA, CIRP, LIT
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APPENDIX A

APPENDIX B

V
Court File No. CV-11677-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE

THURSDAY, THE 2ND

JUSTICE PATTILLO

DAY OF MAY, 2017

IN THE MATTER OF the Companies' Creditors Arrangement
Act, R.S.C. 1985, c. C-36, as amended
AND IN THE MATTER of a Plan of Compromise or
Arrangement of Grafton-Fraser Inc.
Applicant

APPROVAL AND VESTING ORDER

THIS MOTION, made by the Applicant for an order approving the sale
transaction (the "Transaction") contemplated by an agreement of purchase and sale
between the Applicant and GSO GF Acquisition B.C. Ltd. (formerly 1104307 B.C. Ltd.)
(the "Purchaser") dated January 24, 2017, as amended by amending agreements on
February 16, 2017, March 3, 2017 and March 14, 2017 (as so amended, or as may be
further amended in accordance with the provisions of this Order, collectively, the "Sale
Agreement") and appended to the Affidavit of Mark Sun dated April 12, 2017 (the
"Affidavit"), and vesting in the Purchaser the Applicant's right, title and interest in and to
the assets described in the Sale Agreement (the "Purchased Assets"), was heard this
day at 330 University Avenue, Toronto, Ontario.
ON READING the Affidavit and the Third Report of Richter Advisory Group Inc.,
in its capacity as the court appointed monitor of the Applicant (the "Monitor"), dated

Tor#: 3542518.4

-2-

April 17, 2017 (the "Report") and on hearing the submissions of counsel for the
Applicant, the Monitor, the Purchaser, Canadian Imperial Bank of Commerce, no one
appearing for any other person on the service list, although properly served as appears
from the affidavit of Irene Artuso sworn April 13, 2017 filed;
1.

THIS COURT ORDERS AND DECLARES that any capitalized term used

and not defined herein shall have the meaning given to it in the Sale Agreement.
2.

THIS COURT ORDERS AND DECLARES that the time for service of

notice of this motion is hereby abridged and validated so that this motion is properly
returnable today and hereby dispenses with further service thereof.
3.

THIS COURT ORDERS AND DECLARES that the Transaction is hereby

approved, and the execution of the Sale Agreement by the Applicant is hereby
authorized and approved, with such minor amendments as the Applicant may deem
necessary.

The Applicant is hereby authorized and directed to take such additional

steps and execute such additional documents as may be necessary or desirable for the
completion of the Transaction and for the conveyance of the Purchased Assets to the
Purchaser.
4.

THIS COURT ORDERS AND DECLARES that
(a)

with respect to the Purchased Assets, other than the Assumed Real
Property Leases, upon the delivery of the Monitor's certificate to the
Purchaser substantially in the form attached as Schedule A hereto (the
"Monitor's Certificate"), all of the Purchased Assets described in the Sale
Agreement shall vest absolutely in the Purchaser, and

(b)

with respect to the Assumed Real Property Leases, upon the assignment
of the Assumed Real Property Leases to the Purchaser pursuant to a
Third Party Consent or CCAA Assignment Order, all of the Applicant's
right, title and interest in and to such Assumed Real Property Lease shall
be assigned absolutely to the Purchaser,

Tor//: 3542518.4
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in each case free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other
financial or monetary claims, whether or not they have attached or been perfected,
registered or filed and whether secured, unsecured or otherwise (collectively, the
"Claims") including, without limiting the generality of the foregoing:

(i) any

encumbrances or charges created by the Order of the Honourable Justice Hainey in
these proceedings dated January 25, 2017, as amended and restated by the Order of
the Honourable Justice Wilton-Siegel in these proceedings dated January 30, 2017; (ii)
all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Ontario) or any other personal property registry system;
and (iii) subject to paragraph 5, those Claims listed on Schedule B hereto (all of which
are collectively referred to as the "Encumbrances", which term shall not include the
permitted encumbrances, easements and restrictive covenants listed on Schedule C)
and, for greater certainty, this Court orders that all of the Encumbrances affecting or
relating to the Purchased Assets are hereby expunged and discharged as against the
Purchased Assets, other than any registrations made at the applicable land registry of
the Assumed Real Property Leases forming part of the Purchased Assets and any
memorials of lease, summaries of lease, notices of lease, assignments of lease and any
amendments or other registrations pertaining to the Assumed Real Property Leases
forming part of the Purchased Assets, provided however that, except as may otherwise
be agreed to by the applicable landlord to such Assumed Real Property Lease (a
"Landlord") and the Purchaser, nothing herein shall affect the rights and remedies of
such Landlord against the Purchaser that may exist or arise under or in respect of any
Lease that is ultimately assigned to the Purchaser in connection with the Transaction.
5.

THIS COURT ORDERS AND DECLARES that the Encumbrances in

favour of the ABL Agent that are listed on Schedule B or that are subject of the
registrations listed on Schedule B shall be expunged and discharged against the
Purchased Assets immediately upon the ABL Agent confirming to the Monitor in writing
that (a) all conditions to the effectiveness of the New Revolving Facility have been
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satisfied; and (b) the Purchaser has satisfied the obligations assumed by it pursuant to
Section 2.3(i) of the Sale Agreement.
6.

THIS COURT ORDERS AND DECLARES that notwithstanding anything

contained in this Order, nothing shall derogate from the obligations of the Purchaser to
assume and be responsible for and honour, perform, discharge and pay as and when
due the Assumed Liabilities, as set out in the Sale Agreement.
7.

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

shall amend or vary, or be deemed to amend or vary, the terms of an Assumed Real
Property Lease; and (b) none of the Assumed Real Property Leases shall be
transferred, conveyed, assigned or vested in the Purchaser by operation of this Order.
8.

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

copy of the Monitor's Certificate, forthwith after delivery thereof.
9.

THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada

Personal Information Protection and Electronic Documents Act, the Applicant is
authorized and permitted to disclose and transfer to the Purchaser all human resources
and payroll information in the Applicant's records pertaining to the Applicant's past and
current employees, including personal information of those employees listed on
Schedule "4.1" to the Sale Agreement. The Purchaser shall maintain and protect the
privacy of such information and shall be entitled to use the personal information
provided to it in a manner which is in all material respects identical to the prior use of
such information by the Applicant.
10.

THIS COURT ORDERS that, notwithstanding:
(a)

the pendency of these proceedings;

(b)

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

(c)
Tor#: 3542518.4

any assignment in bankruptcy made in respect of the Applicant;
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the vesting of the Purchased Assets in the Purchaser pursuant tc this Order shall be
binding cn any trustee in bankruptcy that may be appointed in respect of the Applicant
and shall not be void or voidable by creditors of the Applicant, nor shall it constitute nor
be deemed to be a fraudulent preference, assignment, fraudulent conveyance, transfer
at undervalue, or other reviewable transaction under the Bankruptcy and Insolvency Act
(Canada) or any other applicable federal or provincial legislation, nor shall it constitute
oppressive or unfairly prejudicial conduct pursuant to any applicable federal or
provincial legislation.
11.

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

Agreement, and upon the filing of the Monitor's Certificate, the Applicant be and is
hereby authorized and directed to execute and file such documents as are required to
change the name of the Applicant from "Grafton-Fraser Inc." to "1735825 Ontario Inc.",
including, without limitation, filing articles of reorganization substantially in the form
attached hereto as Schedule D with the director appointed under the Business
Corporations Act (Ontario) pursuant to section 186 thereof.
12.

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

with a copy of the articles of reorganization of the Applicant, when filed, to all parties
that have filed a registration under the Personal Property Security Act (Ontario), or
similar provincial legislation, against the Applicant.
13.

THIS COURT ORDERS that, upon the filing of the Monitor's Certificate,

the title of these proceedings be and is hereby changed to:
"IN THE MATTER OF the Companies' Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended
AND IN THE MATTER of a Plan of Compromise or
Arrangement of 1735825 Ontario Inc. (formerly known as
Grafton-Fraser Inc.)"
14.

THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United
States to give effect to this Order and to assist the Applicant and its agents in carrying

Tor#: 3542518.4
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out the terms of this Order, All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance
to the Applicant, as may be necessary or desirable to give effect to this Order or to
assist the Applicant and its agents in carrying out the terms of this Order.

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

MAY 1 0 2017
PER/PAR:

Tor#: 3542518.4

Schedule A - Form of Monitor's Certificate

Court File No. CV-11677-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF the Companies' Creditors Arrangement
Act, R.S.C. 1985, c. 0-36, as amended
AND IN THE MATTER of a Plan of Compromise or
Arrangement of Grafton-Fraser Inc.
Applicant
MONITOR'S CERTIFICATE

RECITALS

A.

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

Court of Justice (the "Court") dated January 25, 2017, as amended and restated by the
Order of the Honourable Justice Wilton-Siegel in these proceedings dated January 30,
2017, the Applicant was granted protection from its creditors pursuant to the
Companies' Creditors Arrangement Act and Richter Advisory Group Inc. was appointed
as the monitor (the "Monitor") of the Applicant.
B.

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

agreement of purchase and sale made as of January 24, 2017, as amended by
amending agreements on February 16, 2017, March 3, 2017 and March 14, 2017 (as
amended, the "Sale Agreement") between the Applicant and GSO GF Acquisition B.C.
Ltd. (formerly 1104307 B.C. Ltd.) (the "Purchaser") and provided for the vesting in the
Purchaser of the Purchased Assets, which vesting is to be effective with respect to the
Purchased Assets upon the delivery by the Monitor to the Purchaser of a certificate

Tor#; 3542518.4
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confirming (i) that the conditions to Closing as set out in sections 6.4 and 6.5 of the Sale
Agreement have been satisfied or waived by the Applicant and the Purchaser; and (ii)
the Transaction has been completed to the satisfaction of the Monitor.
0.

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

set out in the Sale Agreement.
THE MONITOR CERTIFIES the following:
1.

The Applicant has received the Purchase Price for the Purchased Assets
payable on the Closing Date pursuant to the Sale Agreement;

2.

The conditions to Closing as set out in sections 6.4 and 6.5 of the Sale
Agreement have been satisfied or waived by the Applicant and the Purchaser;
and

3.

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

4.

This Certificate was delivered by the Monitor at

[TIME] on

[DATE].

Richter Advisory Group Inc., in its capacity
as court-appointed monitor of GraftonFraser Inc. and not in its personal capacity
Per:
Name:
Title:

Tor#: 3542518.4
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Schedule B- Encumbrances
PPSA British Columbia

1.

Registration Number

Seeured Party

Registration Date/
Registration Period

Collateral

673469D

GSO Capital Partners,
LP, as Administrative
Agent

Registration Date:
May 15, 2007

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

Registration Period:
8 years
Expiry Date:
May 15,2023

2.

006240J

Canadian Imperial Bank
of Commerce, as Agent

Registration Date:
December 11, 2015
Registration Period:
7 years
Expiry Date:
December i i, 2022

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

PPSA Alberta

1.

Registration Number

Secured Party

Registration Date/
Registration Period

Collateral

15121123969

Canadian Imperial Bank
of Commerce, as Agent

Registration Date:
December 11, 2015

All present and afteracquired personal property
of the Applicant.

Registration Period:
7 years
Expiry Date:
December 11, 2022
2.

07051518194

GSO Capital Partners,
LP, as Administrative
Agent

Registration Date:
May 15,2007
Registration Period:
16 years
Expiry Date:
May 15, 2023

Tor#: 3542518.4

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

-4-

3.

Registration Number

Secured Party

Registration Date/
Registration Period

Collateral

07051518228

GSO Capita! Partners,
LP, as Administrative
Agent

Registration Date:
May 15,2007

Land charge.

Registration Number

Secured Party

Registration Date/
Registration Period

Collateral

201523726507

Canadian Imperial Bank
of Commerce, as Agent

Registration Date:
December 11,2015

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

Registration Period:
Infinity

PPSA Manitoba

1.

Registration Period:
7 years
Expiry Date:
December 11, 2022
2.

200708558108

GSO Capital Partners,
LP, as Administrative
Agent

Registration Date:
May 7, 2007
Registration Period:
16 years

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

Expiry Date:
May 15,2023
PPSA Ontario

1.

Registration File
Number

Secured Party

Registration Date/
Registration Period

Collateral

712571193

Canadian Imperial Bank
of Commerce, as Agent

Registration Date:
December 11, 2015

Inventory, Equipment,
Accounts, Other, Motor
Vehicle

Registration Period:
7 years
Expiry Date:
December 11, 2022
635312304

GSO Capital Partners,
LP, as Administrative
Agent

Registration Date:
May 15, 2007
Registration Period:
8 years
Expiry Date:
May 05, 2013

Tor#: 3542518.4

Inventory, Equipment,
Accounts, Other, Motor
Vehicle Included

-5-

PPSA Nova Scotia

1.

Registration Number

Secured Party

Registration Date/
Registration Period

Collateral

25531898

G SO Capital Partners,
LP, as Administrative
Agent

Registration Date:
February 8, 2016

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

Registration Period: 7
years
Expiry Date:
February 8, 2023

Canadian Imperial Bank
of Commerce, as Agent

25333881

Registration Date:
December 14, 2015
Registration Period: 7
years

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

Expiry Date:
December 14, 2022
1.

The following Bank Act security:

Type

Registration
Name and
Address

Date

Expires

Number

Bank

(2)

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

2016/01/25

2021/12/31

01304227

0010 - CANADIAN IMPERIAL
BANK OF COMMERCE 00002 MAIN BRANCH - COMMERCE
COURT 199 BAY ST CCW
CONCOURSE LEVEL MAIN
BRANCH - COMMERCE COURT
TORONTO, ON M5L1G9

2.

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

3.

•

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

•

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

•

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

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

Tor#: 3542518.4

Schedule C - Permitted Encumbrances
PPSA Ontario
Registration File Number

Secured Party

Registration Date/
Registration Period

Collateral

719663706

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

Registration Date:
August 16, 2016

Inventory, Accounts,
Other, Motor Vehicle
Included

Registration Period:
3 years
Expiry Date:
August 16, 2019

2016Ma2aCX09,
JM3TCBDY6G0111704
Amount:
$55,145
Date of Maturity:
August 11, 2019

675686367

Xerox Canada Ltd.

Registration Date:
January 17, 2012
Registration Period:
6 years
Expiry Date:
January 17, 2018

Tor#: 3542518.4

Equipment, Other

SCHEDULE D
Ontario Corporation Number
Numéro de la société en Ontario

For Ministry Use Only
À l'usage exclusif du ministère

1735825

ARTICLES OF REORGANIZATION

STATUTS DE RÉORGANISATION
Form 9
Business
Corporations
Act

1.

The name of the corporation is: (Set out in BLOCK CAPITAL LETTERS)
Dénomination sociale de la société : (Écrire en LETTRES MAJUSCULES SEULEMENT) :

G R

A F

T 0 N

-

F R

I N C

A S E R

Formule 9
Loi sur les
sociétés par
actions

2.

The new name of the corporation if changed by the reorganization: (Set out in BLOCK CAPITAL LETTERS)
Nouvelle dénomination sociale de la société si elle est modifiée par suite de la réorganisation : (Écrire en LETTRES
MAJUSCULES SEULEMENT) :

1 7

3.

3

5

8

2

5

0 N T

A R I O

I N C

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

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

4,

The reorganization was ordered by the court on / La cour a ordonné la réorganisation le

Year, Month, Day / année, mois, jour

and a certified copy of the Order of the court is attached to these articles as Exhibit "A". / une copie certifiée conforme de
t'ordonnance de la cour constitue l'annexe «A».
5.

In accordance with the Order for reorganization the articles of the oorporation are amended as follows:
Conformément à l'ordonnance de réorganisation, les statuts de la société sont modifiés de la façon suivante :

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

07114 (03/2006)

The terms and conditions to which the reorganization is made subject by the Order have been complied with.
Les conditions que l'ordonnance impose à la réorganisation ont été respectées.

These articles are submitted under section 186 of the Business Corporations Act and are signed in duplicate.
Les présents statuts sont déposés en vertu de l'article 186 de la Loi sur les sociétés par actions. Ils sont signés en double
exemplaire.
GRAFTON-FRASER INC.
Name of Corporation / Dénomination sociale de la société

By/
Par :

Vice President and Chief Financial Officer
Signature / Signature

Mark G. Sun

Description of Office / Fonction

(the "Applicant")

Lawyers for the Applicant, Grafton-Fraser Inc.

Stuart Brotman [LSUC No.: 43430D]
Dylan Chochia [LSUC No.: 621371]
Tel: 416 366 8381
Fax: 416 364 7813
sbrotman®,fasken.com
dchochlahh.fasken.com

FASKEN MARTINEAU DuMOULIN LLP
333 Bay Street - Suite 2400
Bay Adelaide Centre, Box 20
Toronto, ON M5H 2T6

SALE APPROVAL ORDER

Proceedings commenced in Toronto

ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF GRAFTON-FRASER INC.

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

Court File No. CV-17-11677-OOCL

APPENDIX C

APPENDIX D

Court File No. CV-17-11677-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

^

THE HONOURABLE

)

TUESDAY, THE 6th

>1USTICE 1
^ /j \

I

DAYOF JUNE, 2017

vlCe

^

/

'/f

c .

t'lN THE MATTER OF the Companies' Creditors Arrangement
à}/Act, R.S.C. 1985, c. 0-36, as amended

^.vsiv,--'

j|_|^ MATTER of a Plan of Compromise or
Arrangement of Grafton-Fraser Inc.
Applicant

ASSIGNMENT ORDER

THIS MOTION, made by the Applicant for an order assigning the rights and
obligations of the Applicant under the Assigned Contracts (as defined below) as
contemplated by the agreement of purchase and sale between the Applicant and GSO
GF Acquisition B.C. Ltd. (formerly 1104307 B.C. Ltd.) (the "Purchaser") dated January
24, 2017, as amended by amending agreements on February 16, 2017, March 3, 2017,
March 14, 2017 and June 5, 2017 (as amended, the "Sale Agreement"), was heard this
day at 330 University Avenue, Toronto, Ontario.
ON READING the Affidavit of Mark Sun sworn May 30, 2017 and the Fourth
Report of Richter Advisory Group Inc., in its capacity as the court appointed monitor of
the Applicant (the "Monitor"), dated June 1, 2017 and on hearing the submissions of
counsel for the Applicant, the Monitor, the Purchaser, Canadian Imperial Bank of
Commerce, no one appearing for any other person on the service list, although properly

Legal*43593147.2
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served as appears from the affidavits of Dylan Chochia and Irene Artuso sworn June 1
and June 2, 2017, respectively, filed:
1.

THIS COURT ORDERS that any capitalized term used and not defined

herein shall have the meaning given to it in the Sale Agreement.
SERVICE
2.

THIS COURT ORDERS that the time for service of notice of this motion is

hereby abridged and validated so that this motion is properly returnable today and
hereby dispenses with further service thereof.
ASSIGNMENT OF AGREEMENTS
3.

THIS COURT ORDERS that upon delivery of the Monitor's Certificate (the

"Monitor's Certificate") referred to in the Order of Justice Pattillo dated May 2, 2017
(the "Approval and Vesting Order"), all of the rights and obligations of the Applicant
under the agreements set out in Schedule "A" hereto, including all associated or related
agreements,

schedules,

appendices,

addendum,

amendments,

supplements,

restatements or other modifications (each an "Assigned Contract" and collectively, the
"Assigned Contracts") shall be assigned to the Purchaser pursuant to section 11.3 of
Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the
"CCAA").
4.

THIS COURT ORDERS that, with respect to the Assigned Contracts that

are real property leases (collectively, the "Real Property Leases"), upon delivery of the
Monitor's Certificate, the Purchaser shall be entitled to all of the rights and benefits and
subject to all of the obligations and restrictions as tenant pursuant to the terms of the
Real Property Leases and registrations thereof for the period commencing from and
after the delivery of such Monitor's Certificate and may enter into and upon and hold
and have quiet enjoyment of such premises contemplated by the Real Property Leases
and, if applicable, any renewals thereof, for its own use and benefit, all in accordance
with the terms of the Real Property Leases, without any interruption from the Applicant,

Legal*43593147.2

-3-

the landlords under the Real Property Leases or any person whomsoever claiming
through or under any of the Applicant or the landlords under the Real Property Leases.
5.

THIS COURT ORDERS that the assignment to the Purchaser of the rights

and obligations of the Applicant under the Assigned Contracts pursuant to the CCAA
and this Order is valid and binding upon all of the counterparties to the Assigned
Contracts notwithstanding any restriction or prohibition contained in any such Assigned
Contracts relating to the assignment thereof, including, without limitation, any provision
requiring the consent of any party to the assignment.
6.

THIS COURT ORDERS that the Applicant's right, title and interest in and

to the Assigned Contracts that are not Real Property Leases shall vest absolutely in the
Purchaser as Purchased Assets subject to and in accordance with the provisions of the
Sale Agreement and the Approval and Vesting Order.
7.

THIS COURT ORDERS that the Applicant's right, title and interest in and

to the Real Property Leases shall be assigned absolutely to the Purchaser as
Purchased Assets further to the provisions of the Sale Agreement and subject to the
Approval and Vesting Order.
8.

THIS COURT ORDERS that each counterparty to an Assigned Contract is

prohibited from exercising any right or remedy as against the Purchaser by reason of
any defaults thereunder arising from the assignment of the Assigned Contracts, the
insolvency of the Applicant, the commencement of these CCAA proceedings or the
Applicant having breached a non-monetary obligation under the Assigned Contract,
unless, with respect to any of the Real Property Leases, and notwithstanding any other
provision of this Order: (i) any such non-monetary breach arises or continues after the
Real Property Lease is assigned to the Purchaser; (ii) such non-monetary default is
capable of being cured by the Purchaser; and (iii) the Purchaser has failed to remedy
the default after having received notice of such default pursuant to the terms of the
applicable Real Property Lease. For clarification, no counterparty shall rely on a notice
of default sent to the Applicant to terminate the Assigned Contract as against the
Purchaser.

Legal*43593147.2
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9.

THIS COURT ORDERS that the Cure Costs of the contracts listed in

Schedule "A" hereto shall be in amounts set out in Schedule "A" hereto and that upon
Closing, the Purchaser shall pay the Cure Costs as set out therein with respect to each
applicable Assigned Contract, in full and final satisfaction of any Cure Costs owing to
the counterparty to the applicable Assigned Contract, by no later than the day that is
five (5) business days following delivery of the Monitor's Certificate to the Purchaser.
10.

THIS COURT ORDERS that, notwithstanding paragraphs 4 and 9 of this

Order, the Purchaser shall remain liable for and obtain the benefit of any monetary
obligations pursuant to and in accordance with the terms of any of the Real Property
Leases even if such monetary obligations or benefits pertain to periods of time on or
before the Closing Date and not included in the Cure Costs amount pertaining to such
Real Property Lease.
11.

THIS COURT DIRECTS the Applicant to send a copy of this Order to all of

the counterparties to the Assigned Contracts listed in Schedule "A".
12.

THIS COURT ORDERS that notwithstanding anything contained in this

Order, nothing shall derogate from the obligation of the Purchaser to assume the
Assumed Liabilities and perform its obligations in respect of the Assumed Contracts
pursuant to the Sale Agreement.
13.

THIS COURT ORDERS that the Monitor is hereby authorized to take such

actions as it deems necessary or appropriate in the circumstances to assist the
Applicant in the assignment and transfer of the Assigned Contracts.
14.

THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United
States to give effect to this Order and to assist the Applicant and its agents in carrying
out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance
to the Applicant, as may be necessary or desirable to give effect to this Order or to

Legal*43593147.2

-5 -

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

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

JUN 0 6 2D17

!A

PER/PAffi

Legal*43593147,2

SCHEDULE"A"
#

Description of Agreement

Counterparty

Cure Costs (CADS)

1.

Vehicle lease agreement and disclosure statement, dated
August 11, 2016

Agincourt Mazda

0.00

2.

Lease for store number 16052 at West Landing Centre in
Saskatchewan

Westfield University
Park Ltd.

1,443.55

Tor#: 3583658.4
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Lawyers for the Applicant, Grafton-Fraser Inc.

Dylan Chochia (LSUC#62137I)
Tel:
416 868 3425
Fax: 416 364 7813
dchochla@fasken.com

Stuart Brotman (LSUC#4343GD)
Tel:
416 865 5419
Fax: 416 364 7813
sbrotman@fasken.com

FASKEN MARTINEAU DuMOULIN LLP
333 Bay Street - Suite 2400
Bay Adelaide Centre, Box 20
Toronto, ON M5H 2T6

ORDER
(ASSIGNMENT ORDER)
(Returnable June 6, 2017)

Proceedings commenced in Toronto

ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]

(the "Applicant")

IN THE MATTER 01- THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED AND IN
THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 0I-" GRAFTON-FRASER INC.

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

APPENDIX E

Court File No. CV-17-11677-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
TUESDAY, THE 6"^

THE HONOURABLE

)
)

DAY OF JUNE, 2017

IN THE MATTER OF THE COMPANIES ' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
GRAFTON-FRASER INC.
(the "Applicant")
ORDER
(DISTRIBUTION & SECOND STAY EXTENSION)

THIS MOTION made by the Applicant, pursuant to the Companies' Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") for an Order, inter alia,
(a)

approving certain amendments contained in the fourth amending agreement dated
June 5, 2017 (the "Fourth Amending Agreement") to the asset purchase
agreement between the Company and 1104307 B.C. Ltd. (now GSO GF
Acquisition B.C. Ltd.) (the "Purchaser") dated January 24, 2017, as amended by
a first amending agreement dated February 16, 2017, a second amending
agreement dated March 3, 2017 and a third amending agreement dated March 14,
2017 (collectively, the "Purchase Agreement"), which was approved by order of
the Honourable Mr. Justice Pattillo dated May 2, 2017 (the "Sale Approval and
Vesting Order"), and authorizing the Company to complete the transaction (the
"Transaction") contemplated by the Purchase Agreement (as amended by the
Fourth Amending Agreement, the "Amended Purchase Agreement"), as may be

233314.00092/96091004.7

-2further amended, in accordance with the terms of the Amended Purchase
Agreement and the provisions of the Sale Approval and Vesting Order;
(b)

authorizing and directing the Company to make a distribution to GSO Capital
Partners LP ("GSO"), in its capacity as administrative agent for itself and the
GSO Lenders in partial satisfaction of the Term Obligations under the Term
Security Documents;

(c)

extending the Stay Period (as defined in paragraph 15 of the Initial Order of the
Honourable Mr. Justice Hainey dated January 25, 2017, as amended and restated
by Order dated January 30, 2017 (the "Amended and Restated Initial Order"))
to and including September 15, 2017;

(d)

upon delivery of the Monitor's Certificate (as defined in the Sale Approval and
Vesting Order) to the Purchaser, reducing the amount of the Directors' Escrow (as
defined in the Amended and Restated Initial Order) to $172,597 and authorizing
and directing Richter Advisory Group Inc., in its capacity as monitor of the
Applicant (the "Monitor") to release $600,000 to the Purchaser, or as otherwise
directed by the Purchaser in writing with the consent of the Monitor and Canadian
Imperial Bank of Commerce ("CIBC");

(e)

approving the fourth report of the Monitor and the appendices thereto (the
"Fourth Report"), and approving the activities of the Monitor as described
therein; and

(f)

approving the Monitor's fees and disbursements and those of the Monitor's
counsel, Cassels Brock & Blackwell LLP ("Cassels") as set out in the affidavit of
Adam Sherman dated June 1, 2017 (the "Sherman Affidavit") and the affidavit
of Jane Dietrich dated May 31, 2017 (the "Dietrich Affidavit"), both as attached
to the Fourth Report;
was heard this day at 330 University Avenue, Toronto, Ontario.

233314.00(W2/%0qi004.7

- 1J ON READING the Notice of Motion of the Applicant, the Affidavit of Mark Sun sworn
May 30, 2017, and the exhibits thereto, the Fourth Report, and the appendices thereto, and on
hearing the submissions of counsel for the Applicant, counsel for the Monitor, counsel for CISC,
counsel for GSO, counsel for the directors of the Applicant, and such other parties as were
present, no one else appearing although duly served as appears from the affidavits of service of
Dylan Chochla and Irene Artuso sworn June 1 and June 2, 2017, respectively, filed;
SERVICE AND DEFINITIONS
1.

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

Motion Record herein be and is hereby abridged and validated so that the Motion is properly
returnable today.
2.

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

have the meaning ascribed thereto in the Amended and Restated Initial Order.
AMENDMENT TO PURCHASE AGREEMENT
3.

THIS COURT ORDERS AND DECLARES that the execution of the Fourth

Amending Agreement by the Applicant be and is hereby authorized, approved and ratified, with
such minor amendments as the Applicant may deem necessary, and the Applicant be and is
hereby authorized to complete the Transaction contemplated thereby in accordance with the
terms of the Amended Purchase Agreement and the provisions of the Sale Approval and Vesting
Order and this Order, and, for greater certainty, the intellectual property listed on Schedule 2.1(1)
of the Amended Purchase Agreement under the subheading "Bellissimo Trademarks" shall
constitute Purchased Assets under the Amended Purchase Agreement and the Sale Approval and
Vesting Order.
DISTRIBUTION TO GSO
4.

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

distribute the amount of $15,404 to GSO, in its capacity as administrative agent for itself and the
GSO Lenders, in partial satisfaction of the Term Obligations under the Term Security
Documents (the "GSO Distribution").

233314.00092/96091004,7
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THIS COURT ORDERS that, notwithstanding:
(a)

the pendency of these proceedings;

(b)

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

(c)

any assignment in bankruptcy made in respect of the Applicant;

the GSO Distribution shall be binding on any trustee in bankruptcy that may be appointed in
respect of the Applicant and shall not be void or voidable by creditors of the Applicant, nor shall
it constitute nor be deemed to be a fraudulent preference, assignment, fraudulent conveyance,
transfer at undervalue, or other reviewable transaction under the Bankruptcy and Insolvency Act
(Canada) or any other applicable federal or provincial legislation, nor shall it constitute
oppressive or unfairly prejudicial conduct pursuant to any applicable federal or provincial
legislation and shall, upon the receipt thereof by GSO, be free of all claims, liens, security
interests, charges or encumbrances granted by or relating to the Applicant.
STAY EXTENSION
6.

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

including September 15, 2017.
RELEASE OF FUNDS TO THE APPLICANT
7.

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

Purchaser, the amount of the Directors' Escrow be and is hereby reduced from $772,597 to
$172,597, and the Monitor be and is hereby authorized and directed to release to the Purchaser,
or as otherwise directed by the Purchaser in writing with the consent of the Monitor and CIBC,
an aggregate amount of $600,000 on account of the reduction in the amount of the Directors'
Escrow.

233314.00092/96091004.7

-5APPROVAL OF MONITOR'S FOURTH REPORT
8.

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

referred to therein, be and are hereby approved.
APPROVAL OF FEES AND DISBURSEMENTS
9.

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

counsel, Cassels, as set out in the Fourth Report, the Sherman Affidavit and the Dietrich
Affidavit, be and are hereby approved.
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