
UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

)
In re: ) Chapter 15 

)
GROUPE DYNAMITE INC., et al., ) 

) 
Case No. 20-12085 (CSS) 

Debtors in a Foreign Proceeding1 ) (Jointly Administered)
)
) Hearing Date:  November 3, 2021, 
) at 3:00 p.m. (Eastern Time) 
)
)    Objection Deadline:  September 29,  
) 2021, at 4:00 p.m. (Eastern Time) 

FOREIGN REPRESENTATIVE’S MOTION FOR ENTRY OF  
AN ORDER RECOGNIZING AND ENFORCING THE CANADIAN  

SANCTION ORDER OF THE PLAN AND GRANTING RELATED RELIEF 

Groupe Dynamite Inc. in its capacity as the authorized foreign representative (the 

“Foreign Representative”) for the above-captioned debtors (collectively, the “Debtors”), which 

are debtors in the jointly-administered proceedings (the “Canadian Proceedings”) under the 

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

Superior Court of Quebec, Commercial Division (the “Canadian Court”), state the following in 

support of this motion.  The Foreign Representative incorporates by reference the statements 

contained in the Declaration of Alain N. Tardif in Support of the Foreign Representative’s 

Motion Recognizing and Enforcing the Sanction Order and Granting Related Relief (the “Tardif 

Declaration”) filed contemporaneously herewith in further support of this motion.  

1 The last four digits of the Debtors’ tax identification number are as follows:  (a) Groupe Dynamite Inc. (4210); 
(b) GRG USA Holdings Inc. (4293); and (c) GRG USA LLC (4008).  A complete list of such information may
be obtained on the website of the Debtors’ claims and noticing agent at
https://cases.omniagentsolutions.com/groupedynamite.  The location of the Debtors’ service address for
purposes of these chapter 15 cases is 5592 Ferrier Street, Montreal, Quebec, Canada, H4P 1M2.

Case 20-12085-CSS    Doc 84    Filed 09/15/21    Page 1 of 20



 

 2  
KE 80027383 

Relief Requested 

1. The Debtors seek entry of an order, substantially in the form attached hereto as 

Exhibit A (the “Order”), (a) recognizing and giving effect in the United States to the Sanction 

Order (as may be amended, supplemented, or otherwise modified from time to time, the 

“Sanction Order”), substantially in the form attached to the Order as Exhibit 1, that the Debtors 

are seeking to have entered in the Canadian Proceedings on or around October 7, 2021, (b) 

permanently enjoining all parties affected or bound by the Plan from commencing or taking any 

action inconsistent with the Plan or the Sanction Order within the territorial jurisdiction of the 

United States with respect to claims or interests subject to the Plan, and (c) granting related 

relief. 

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the District of Delaware (the “Court”) 

has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended 

Standing Order of Reference from the United States District Court for the District of Delaware, 

dated February 29, 2012 (the “Amended Standing Order”).  The Debtors confirm their consent, 

pursuant to rule 7008 of the Bankruptcy Rules and rule 9013-1(f) of the Local Rules, to this 

Court’s entry of a final order in connection with this motion to the extent that it is later 

determined that the Court, absent consent of the parties, cannot enter final orders or judgments in 

connection herewith consistent with Article III of the United States Constitution. 

3. These chapter 15 cases have been properly commenced pursuant to section 1504 

of title 11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), by the 

filing of petitions for recognition of the Canadian Proceedings under section 1515 of the 

Bankruptcy Code. 

4. Venue is proper pursuant to 28 U.S.C. § 1410. 
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5. The bases for the relief requested herein are sections 105(a), 363, 1501, 1507, 

1509, 1520, 1521, and 1525 of the Bankruptcy Code, rules 2002 and 6004 of the Federal Rules 

of Bankruptcy Procedures (the “Bankruptcy Rules”), and rule 6004-1 of the Local Rules of 

Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the District of 

Delaware (the “Local Rules”). 

Preliminary Statement 

6. This motion represents the culmination of the Debtors’ restructuring efforts in the 

Canadian Proceedings.  The Foreign Representative is seeking to (a) give full force and effect to 

the Sanction Order in the United States upon its entry in the Canadian Court and (b) enjoin all 

entities (as defined in section 101 of the Bankruptcy Code) from taking any action in the United 

States that is inconsistent with the Sanction Order upon its entry in the Canadian Court.  The 

Sanction Order will approve the Plan (as defined herein) if (a) creditors, including those in the 

United States, vote to accept the Plan at the Creditors’ Meeting (as defined herein) on 

September 30, 2021, (b) the Canadian Court finds that the Plan, including the release and 

injunction provisions therein, meets the requirements of the CCAA, and (c) the Canadian Court 

overrules all objections (if any) to the Plan.  There is only one impaired voting class of Affected 

Claims (as defined herein) under the Plan, and such Claims will be satisfied in accordance with 

the Plan with the CAD 8,000,000 contribution from the Debtors, as increased as the case may be 

pursuant to the Plan.  All claims secured by a court-ordered charge, all claims on account of 

certain payments to the Crown (as defined in the Plan), all post-filing claims, gift card claims, 

and the secured lenders’ claims are not affected by the Plan.  As such, the Plan maximizes value 

for their stakeholders and provides the best path forward for the Debtors.   

7. Although the Foreign Representative filed this motion in parallel with the Plan 
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approval process that is ongoing in the Canadian Proceeding and prior to the Canadian’s Court 

entry of the Sanction Order, the Foreign Representative will only seek to have the Order entered 

in these chapter 15 cases after the Canadian Court approves the Sanction Order.  The filing of 

this motion prior to entry of the Sanction Order in the Canadian Court will allow the Debtors to 

access their exit financing upon emergence from their Canadian Proceedings, as recognition of 

the Sanction Order is a condition precedent to obtaining such financing.  The Debtors will 

emerge from the Canadian Proceedings upon remitting their contribution amount to the Monitor, 

which will occur within five business days after the Sanction Order is issued and the Order 

attached to this motion are final and no longer subject to appeal.  Therefore, it is essential that 

these chapter 15 cases proceed in tandem with the Plan process in Canada. 

8. Parties in interest in the United States will be afforded proper notice of any 

changes to the Sanction Order.  The Debtors will file promptly a notice with this Court of a 

modified Sanction Order to the extent there are any material changes thereto prior to its entry.  

Additionally, the Debtors will also file a notice with this Court of the Canadian Court’s entry of 

the Sanction Order.  All notices of the Sanction Order will be served on all parties listed on the 

creditors’ matrix in accordance with the applicable Bankruptcy Rules or Local Rules.  Therefore, 

the relief requested in this motion is consistent with applicable law and is necessary and 

appropriate under the circumstances.  

Background 

9. On September 8, 2020, the Debtors commenced the Canadian Proceedings with 

the Canadian Court pursuant to sections 9, 11, 11.001, 11.02, 11.51, 11.52, and 23 of the CCAA 

in order to restructure their finances while continuing to operate in the ordinary course as 

permitted under the CCAA.  The Canadian Court entered an initial order (the “Initial CCAA 
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Order”) on September 8, 2021, providing for a stay of the proceedings against the Debtors and 

their directors and officers, the appointment of Deloitte Restructuring Inc. as monitor under the 

CCAA (the “Monitor”), approving the interim facility and an interim lender charge, among other 

things.  Each Debtor’s respective management remains in place even though the Debtors’ assets 

and affairs are subject to the Canadian Court’s supervision during the pendency of the Canadian 

Proceedings. 

10. In addition, on September 8, 2020 (the “Petition Date”), the Foreign 

Representative filed voluntary petitions for relief under chapter 15 of the Bankruptcy Code for 

each of the Debtors in this Court.  A description of the Debtors’ business and the events leading 

up to the commencement of the Canadian Proceedings and these chapter 15 cases is included in 

the Declaration of Foreign Representative Pursuant to 11 U.S.C. § 1515 and Rule 1007(A)(4) of 

the Federal Rules of Bankruptcy Procedure and in Support of Verified Petition for (I) 

Recognition of Foreign Main Proceedings, (II) Recognition of Foreign Representative, and (III) 

Related Relief Under Chapter 15 of the Bankruptcy Code [Docket No. 7] and the Declaration of 

Alain N. Tardif in Support of Verified Petition for (I) Recognition of Foreign Main Proceedings, 

(II) Recognition of Foreign Representative, and (III) Related Relief Under Chapter 15 of the 

Bankruptcy Code [Docket No. 8], which are incorporated herein by reference. 

11. On September 9, 2020, the Court granted certain first day relief that gave full 

force and effect on a provisional basis to the Initial CCAA Order.  See Docket Nos. 23–25.  The 

Canadian Court entered the Amended and Restated Initial Order (the “A&R CCAA Order”) on 

September 18, 2020, extending the stay period to October 19, 2020, increasing the maximum 

principle amount of the interim facility to $20 million and the corresponding lender charge up to 

$24 million, and approving an administrative charge up to $750,000, among other things.  The 
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Canadian Court extended the stay period on multiple occasions thereafter during the Canadian 

Proceedings, and such period currently expires on October 22, 2021.  Notice of the current stay 

period was provided to parties in interest in the United States on September 15, 2021, in these 

chapter 15 cases.  [Docket No. 83].  This Court entered Order Granting Petition for (I) 

Recognition as Foreign Main Proceedings, (II) Recognition of Foreign Representative, and (III) 

Related Relief Under Chapter 15 of the Bankruptcy Code [Docket No. 53] (the “Recognition 

Order”) on October 8, 2020, granting the Debtors’ verified petition and recognizing the Canadian 

Proceedings as the foreign main proceedings pursuant to section 1517 of the Bankruptcy Code, 

among other relief. 

12. The Canadian Court issued an order (the “Claims Procedure Order”) establishing 

the process for identifying, reviewing, and determining claims in the Canadian Proceedings (the 

“Claims Process”) on April 19, 2021.  The Debtors filed the Notice of Entry of the Claims 

Procedure Order in the Canadian Proceedings [Docket No. 70] and served such notice on all 

parties on the creditor matrix.  On September 15, 2021, the Canadian Court entered an order 

authorizing, among other things, certain late claims to be filed in the Canadian Proceedings.  

Notice of this order was filed with this Court and served on the master service list and 2002 

parties on the same day.  [Docket No. 83]. 

13. On September 2, 2021, the Debtors filed an application in the Canadian 

Proceedings requesting that the Canadian Court authorize the Debtors to (a) file the Joint Plan of 

Compromise and Arrangement of Groupe Dynamite Inc., GRG USA Holdings Inc. and GRG 

USA LLC dated September 2, 2021 (as may be amended, supplemented, or otherwise modified 

from time to time, the “Initial Plan”) and (b) convene a meeting of the creditors (the “Creditors’ 

Meeting”) to vote on the Plan, among other relief.  On September 10, 2021, the Canadian Court 
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authorized the Debtors to hold the Creditors’ Meeting via a videoconferencing platform on 

September 30, 2021.  The Debtors filed the Notice of Entry of the Meeting Order in the 

Canadian Proceeding (the “Creditors’ Meeting Notice”) [Docket No. 82], which contained a 

copy of the Initial Plan, in these chapter 15 cases and served such notice on all parties in interest 

on the creditors’ matrix.  On September 15, 2021, the Debtors filed in the Canadian Court the 

Amended and Restated Joint Plan of Compromise and Arrangement of Groupe Dynamite Inc., 

GRG USA Holdings Inc. and GRG USA LLC dated September 15, 2021, attached to the Order as 

Exhibit 2, (as may be amended, supplemented, or otherwise modified from time to time, the 

“Plan”) that amended the Initial Plan.2  During the Creditors’ Meeting, the Affected Creditors are 

able to vote on the Plan.  If the Plan is approved by voting creditors representing at least a 

majority in number of the voting creditors whose voting claims represent at least two-thirds in 

value of claims, then the hearing before the Canadian Court to consider the Sanction Order will 

occur on or around October 7, 2021.  The Debtors will only seek to have this Order entered upon 

entry of the Sanction Order. 

The Terms of the Plan 

14. COVID-19 and the resulting government restrictions did not leave any retail 

company with an extensive brick-and-mortar presence unaffected.  The Debtors, like other 

retailers, started experiencing financial distress due to disruptions to store operations, forced 

temporary closures, and changes in consumer habits on account of the global pandemic.  The 

Plan represents the culmination of more than a year of the Debtors’ restructuring efforts to 

address these concerns.  In early 2020, the Debtors, with the assistance of their advisors, began 

                                                 
2  A redline of changes made to the Initial Plan was filed at Exhibit B to the Notice of Filing of the Amended Plan 

and Entry of the Extension Order in the Canadian Proceedings [Docket No. 83]. 
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planning how to adjust the company’s retail footprint and balance sheet.  This involved 

performing an extensive review of their financials, commercial contracts, and lease agreements 

as well as engaging in protracted arm’s-length and good-faith negotiations with their key 

stakeholders in connection therewith.  These efforts led to an exit financing transaction with a 

syndicate of lenders and renegotiated lease arrangements in connection with the vast 

majority of stores operated by the Debtors.  As a result, the Debtors have been able to put 

forward a Plan that maximizes value for all their stakeholders. 

15. All claims secured by a court-ordered charge, all claims on account of certain 

payments to the Crown, all post-filing claims, gift card claims, and the secured lenders’ claims 

are not affected by the Plan (collectively, the “Unaffected Claims”).  There is only one class of 

impaired creditors that is entitled to vote on the Plan.  The voting class consists of all creditors 

holding Affected Claims (i.e., a claim that is not an Unaffected Claim) except any equity claim 

or any claim against the Debtors’ directors and officers.  All Convenience Creditors (i.e., all 

Default Convenience Creditors and all Opt-In Convenience Creditors) are deemed conclusively 

to vote in favor of the Plan.  A Default Convenience Creditor is one who holds a Proven 

Affected Claim (as defined in the Plan) in an amount lower or equal to CAD 2,500 or the 

equivalent in USD.  An Opt-In Convenience Creditor is one who holds a Proven Affected Claim 

in an amount higher than CAD 2,500 or the equivalent in USD and has elected prior to the 

beginning of the Creditors’ Meeting to (a) receive CAD 2,500 or the equivalent in USD in full 

and final satisfaction of such claim and (b) vote such claim in favor of the Plan. 

16. The Debtors will remit CAD 8,000,000 (the “Plan Contribution Amount”), as

such amount can be increased in accordance with the Plan, to the Monitor within five business 

days after the Sanction Order is issued and the Order attached to this motion are final and no 

Case 20-12085-CSS    Doc 84    Filed 09/15/21    Page 8 of 20



 

 9  
KE 80027383 

longer subject to appeal.  The Plan Contribution Amount will be distributed between the CAD 

Distribution Pool (as defined in the Plan) and the USD Distribution Pool (as defined in the Plan) 

in accordance with Article 4.1 of the Plan.  

17. Initial distributions from the Distribution Pools for payment to creditors will be 

made within 30 days of the Plan Implementation Date (as defined in the Plan).  The Monitor will 

distribute the CAD Distribution Pool and the USD Distribution Pool to, respectively, the CAD 

Affected Creditors and the USD Affected Creditors to pay impaired creditors in the following 

order: 

(a) Employee Priority Claims (as defined in the Plan); 

(b) Default Convenience Creditors in the amount of their Affected Claim and 
Opt-in Convenience Creditors in the amount of CAD 2,500 or the 
equivalent in USD; and 

(c) each Affected Creditor with a Proven Affected Claim in an amount of its 
Affected Claim on a pro-rata basis. 

Interim Distributions will occur from time to time after the initial distributions to continue to pay 

Proven Affected Claims.  See Plan Art. 4.3.  Final distributions will be made within 30 days after 

there is no longer any Affected Claim evidenced by a Proof of Claim (as defined in the Plan) 

that, in whole or in part, (a) has not been finally determined for distribution purposes in 

accordance with the Claims Procedure Order or (b) is validly disputed and/or remains subject to 

review in accordance with the Claims Procedure Order.  See Plan Art. 4.4. 

18. Claimants who have a valid economic interest in the Debtors will derive a greater 

benefit from the implementation of the Plan than they would derive from a liquidation of the 

Debtors in a bankruptcy scenario.  Equally important, the Plan provides the Debtors and its many 

stakeholders, including employees, business partners, and customers, with the continued 

opportunity to work and do business together.  Consequently, the restructuring transaction will 
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reduce significantly the Debtors’ outstanding indebtedness, reduce annual cash interest 

payments, and increase liquidity and working capital so that the business can operate sustainably.  

19. Article 6 of the Plan contains Debtor releases, third-party releases, and 

injunctions.  The release provisions (the “Releases”) and injunction provisions (the “Injunction”) 

are essential to the restructuring transactions and the Debtors’ go-forward success.  The Releases 

and Injunction are standard in scope of parties and claims.  In fact, the Canadian Court has 

routinely approved release and injunction provisions similar to the ones in the Plan, including in 

cases in which the debtors had a pending chapter 15 proceeding in the United States.  Parties in 

interest in the Canadian Proceeding (including creditors in the United States) received or will 

receive adequate notice of and will have an opportunity to be heard on any potential issues 

related to the Releases and Injunction in the Canadian Proceeding.  See, e.g., Creditors’ Meeting 

Notice.  The Debtors have provided notice of the Plan, which includes the Releases and 

Injunction, to parties in interest in the United States.  See, e.g., id.  Further notice will be 

provided to such parties to the extent there are any changes of those provisions. 

20. If the Canadian Court approves the Plan and enters the Sanction Order, 

consummation of the Plan is expected to occur shortly thereafter.  The Foreign Representative’s 

request to recognize and enforce the Sanction Order pursuant to this motion is important to keep 

the Debtors’ restructuring objectives on track.  An expeditious and efficient conclusion to the 

Canadian Proceeding and these chapter 15 cases will minimize costs and administrative burdens 

without sacrificing due process to creditors in the United States.  Consistent with prior practice in 

these cases, the Debtors will provide prompt and proper notice to parties in interest in the United 

States of any material changes to the Sanction Order and Plan attached hereto prior to the Court’s 

entry and approval thereof, respectively.  Therefore, the motion should be approved. 
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Basis for Relief 

21. Congress designed chapter 15 to protect assets and other interests in the United 

States for parties that have initiated restructuring proceedings in a foreign jurisdiction.  Relief 

under chapter 15 prevents dismemberment of U.S. or non-U.S. businesses through actions 

commenced in the United States and avoids disruptions that otherwise could derail a party’s 

foreign restructuring.  Consistent with these principles, the Foreign Representative commenced 

the chapter 15 cases to obtain full recognition and enforcement of relief granted in the Canadian 

Proceedings, including the Sanction Order.  The Foreign Representative anticipates that this 

Court’s entry of the Order will complement the Canadian Court’s Sanction Order, thereby 

ensuring the success of the restructuring contemplated thereunder in both Canada and the United 

States. 

A. Recognition and Enforcement of the Sanction Order in the Chapter 15 Cases is 
Authorized Under and Consistent with the Bankruptcy Code. 

22. The relief requested in this motion is authorized pursuant to sections 105(a), 1501, 

1507, 1509, 1520, 1521, and 1525 of the Bankruptcy Code and consistent with well-established 

principles of international comity.  See, e.g., In re ABC Learning Centres Ltd., 445 B.R. 318, 340 

(Bankr. D. Del. 2010), aff’d, 728 F.3d 301 (3d Cir. 2013) (hereinafter “ABC I”) (recognizing and 

enforcing Australian reorganization and liquidation proceedings, including the permanent 

injunction provisions contained therein, and granting full force and effect to preserve 

international comity); In re Rede Energia S.A., 515 B.R. 69 (Bankr. S.D.N.Y. 2014) (recognizing 

and enforcing Brazilian rehabilitation plan, including injunction provisions contained therein, 

under sections 1507 and 1521 of the Bankruptcy Code); In re Bd. of Dirs. of Telecom Arg. S.A., 

2006 Bankr. LEXIS 483 (Bankr. S.D.N.Y. Feb. 24, 2006) (granting full force and effect to 

Argentine plan and approval order on the basis of international comity); see also 11 U.S.C. § 
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1501 (providing that purpose of chapter 15 is to provide “effective mechanisms” for cooperation 

and comity between courts dealing with cross-border insolvency cases). 

23. Section 1521(a) authorizes this Court to grant “any appropriate relief” at the 

request of the recognized foreign representative “where necessary to effectuate the purpose of 

[chapter 15] and to protect the assets of the debtor or the interests of the creditors.”  11 U.S.C. § 

1521(a); In re Grant Forest Prod., Inc., 440 B.R. 616, 621 (Bankr. D. Del. 2010); ABC I, 445 

B.R. at 336; Ad Hoc Grp. of Vitro Noteholders v. Vitro SAB de CV (In re Vitro SAB de CV), 701 

F.3d 1031, 1058 n.28 (5th Cir. 2012), cert. denied sub nom. Vitro, S.A.B. de C.V. v. Ad Hoc 

Group of Vitro Noteholders, 133 S. Ct. 1862 (2013).  This Court also has discretionary relief 

pursuant to section 1507 to provide “additional assistance” to a foreign representative under the 

Bankruptcy Code or other United States law at any time after recognition prior to case closure.  

See 11 U.S.C. § 1507(a); see also In re Daewoo Logistics Corp., 461 B.R. 175, 180 (Bankr. 

S.D.N.Y. 2011).  Moreover, section 105(a) of the Bankruptcy Code provides that the “court may 

issue any order, process, or judgment that is necessary or appropriate to carry out the provisions 

of this title.”  11 U.S.C. § 105(a). 

24. In addition, section 1525(a) of the Bankruptcy Code provides that “[c]onsistent 

with section 1501, the court shall cooperate to the maximum extent possible with a foreign court 

or a foreign representative, either directly or through the trustee.”  11 U.S.C. § 1525(a); In re 

ABC Learning Centres, Ltd., 728 F.3d 301, 306 (3d Cir. 2013) (hereinafter “ABC II”) (holding 

that chapter 15 cases encourage cooperation with foreign courts); see also 11 U.S.C. § 

1509(b)(3) (stating that “a court in the United States shall grant comity or cooperation to the 
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foreign representative” once recognition of a foreign proceeding is granted);3 In re Toft, 453 B.R. 

186, 190 (Bankr. S.D.N.Y. 2011) (quoting section 1509 of the Bankruptcy Code). 

25. Further, the Recognition Order contemplates and grants the Foreign 

Representative “full authority to administer the Debtors’ assets and affairs in the United States, 

including, without limitation, making payments on account of the Debtors’ prepetition and 

postpetition obligations.”  See Recognition Order, ¶ 23.  Such authority in tandem with section 

1520 of the Bankruptcy Code allows the Foreign Representative to seek approval of the Plan that 

provides for the treatment and full and final satisfaction of the prepetition and postpetition 

obligations of the Debtors.  11 U.S.C. § 1520 (stating that “the foreign representative . . . may 

exercise the rights and powers of a trustee under and to the extent provided” in section 363, 

which authorizes the trustee to use estate property outside the ordinary course of business after 

notice and a hearing). 

26. Notwithstanding the binding nature of the Plan, the relief requested herein is to 

ensure that certain creditors do not attempt to obtain or enforce existing judgments in the United 

States in a manner that is inconsistent with the treatment of such creditors’ claims under the Plan.  

More specifically, the relief sought will (a) prevent individual creditors from acting to frustrate 

the purpose of the Plan and the collective remedy to be afforded upon entry of the Sanction 

Order, thus maximizing value for all stakeholders and (b) promote the concepts of international 

comity and cooperation in accordance with chapter 15.  Courts in the Third Circuit and 

elsewhere have granted similar relief when faced with the aforementioned concerns.  See, e.g., 

ABC II, 728 F.3d at 310–14 (affirming lower courts’ decisions to grant “full force” to Australian 

                                                 
3    The term “cooperation” appears to be even broader than the term “comity.”  See Vitro SAB, 701 F.3d at 1047 

(“Although use of the word ‘comity’ connotes recognition of another judicial proceeding, the word 
‘cooperation’ suggests a much broader meaning.”). 
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reorganization and liquidation proceeding; holding that without chapter 15 recognition unsecured 

creditors could skip ahead of the priorities of the secured creditors, an outcome “Chapter 15 was 

designed to prevent”); The Argo Fund Ltd. v. Bd. of Dirs. of Telecom Arg., S.A., as Foreign Rep. 

of Telecom Arg., S.A. (In re Bd. of Dirs. of Telecom Arg., S.A.), 528 F.3d 162, 174–75 (2d Cir. 

2008) (concluding that bankruptcy court did not abuse its discretion in granting full force and 

effect to Argentine plan and approval order in the United States); In re Petition of Ho Seok Lee, 

348 B.R. 799, 803 (Bankr. W.D. Wash 2006) (granting permanent injunctive relief in a chapter 

15 case as an “effective mechanism” to prevent creditor from seeking to recover amounts in 

excess of what was provided under Korean plan of reorganization). 

27. Moreover, the relief sought in this motion is not novel.  The Supreme Court 

recognized the necessity of giving effect to foreign schemes of rehabilitation over 100 years ago, 

reasoning that  

“[u]nless all parties in interest, wherever they reside, can be bound 
by the arrangement which it is sought to have legalized, the 
scheme may fail.  All home creditors can be bound.  What is 
needed is to bind those who are abroad.  Under these 
circumstances the true spirit of international comity requires that 
schemes of this character, legalized at home, should be recognized 
in other countries.”   

Canada S. Ry. Co. v. Gebhard, 109 U.S. 527, 539 (1883). 

28. Moreover, similar relief has been granted in chapter 15 cases without reported 

decisions.  See, e.g., In re Abengoa, S.A., Case No. 16-10754 (KJC) [Docket No. 169] (Bankr. D. 

Del. Dec. 8. 2016) at 4 (granting recognition and giving full force and effect to Spanish 

homologation order); In re Pac. Expl. & Prod. Corp., Case No. 16-11189 (JLG) (Bankr. 

S.D.N.Y. Oct. 3, 2016) (same for a Canadian plan); In re Zlomrex Int’l Finance S.A., Case No. 

13-14138 (SHL) (Bankr. S.D.N.Y. Jan. 31, 2014) (same for a UK scheme of arrangement); In re 

Magyar Telecom B.V., Case No. 13-13508 (SHL) (Bankr. S.D.N.Y. Dec. 11, 2013) (same).   
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29. Lastly, the Foreign Representative submits that recognizing and giving full effect 

to the Sanction Order does not implicate section 1506 of the Bankruptcy Code, as the Sanction 

Order is not manifestly contrary to the public policy of the United States.  The legislative history 

indicates that the “public policy” exception is narrow, applying only to the “most fundamental 

policies of the United States.”  H. Rep. No. 109-31, pt. 1, 109th Cong., 1st Sess. 109 (2005); see 

also, Grant Forest Prod., Inc., 440 B.R. at 622 (citing H. Rep. No. 109-31, pt. 1, 109th Cong., 

1st Sess. 109 (2005), as reprinted in 2005 U.S.C.C.A.N. 88, 172); In re Irish Bank Resolution 

Corp. Ltd., 538 B.R. 692, 698 (D. Del. 2015) (refusing to find a public policy exception where 

recognition did not “impinge severely a U.S. Constitutional or statutory right” (quoting ABC II, 

728 F.3d at 309); Rede Energia, 515 B.R. at 92 (“[T]he public policy exception is clearly drafted 

in narrow terms and the few reported cases that have analyzed [section] 1506 at length recognize 

that it is to be applied sparingly.”); In re Sino-Forest Corp., 501 B.R. 655, 665 (Bankr. S.D.N.Y. 

2013). 

30. The Sanction Order will approve the Plan, which specifies the treatment of claims 

therein, releases certain claims according to the CCAA, and resolves key issues related to 

implementing the restructuring transactions contemplated in the Plan.  The manner of 

distributions and the Releases and Injunction provided therein are largely (if not completely) 

consistent with the restructuring methods of the Bankruptcy Code and U.S. bankruptcy and 

insolvency principles.  It provides for a uniform and equitable method for providing 

disbursements to similarly situated claimants with valid claims against the Debtors.  The method 

is orderly to provide an administratively seamless process.  Moreover, parties in interest, 

including creditors in the United States, have had and will continue to have a full and fair 

opportunity to participate in the Canadian Proceedings and will have that same opportunity with 
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respect to the Creditors’ Meeting.  The CCAA and other applicable law permits the Canadian 

Court to approve the Plan after considering the positions of the parties and the applicable legal 

standards and upon notice to creditors, who will have voted on the Plan.  As such, the requested 

relief is consistent with the public policy of the United States.  See, e.g., Rede Energia, 515 B.R. 

at 107 (indicating that injunction provisions in Brazilian plan did not violate U.S. public policy 

when approval of Brazilian plan by foreign court “progressed according to the course of a 

civilized jurisprudence”). 

31. Although the results are not identical to that which would be had in the United 

States, it is sufficient that the result is “comparable” or “similar.”  See, e.g., In re Irish Bank 

Resolution Corp., 538 B.R. at 698 (providing that determination is based on whether procedural 

fairness of the foreign proceeding is in doubt because recognition severely impinges U.S. 

Constitutional or statutory right and such doubt cannot be cured); Sino-Forest, 501 B.R. at 665; 

In re Metcalfe & Mansfield Alt. Invs., 421 B.R. 685, 697 (Bankr. S.D.N.Y. 2010) (“The key 

determination…is whether the procedures used [in the foreign proceeding] meet our fundamental 

standards of fairness.”).  As such, the relief sought herein will do comity and implement a duly 

noticed and approved Canadian collective remedy that provides for the rehabilitation of the 

Debtors in a manner entirely consistent with the Bankruptcy Code and applicable United States 

bankruptcy law.  Therefore, there is a basis for this Court to enter the proposed Sanction Order. 

B. The Injunction Sought Pursuant to this Motion Should Be Approved Because It 
Will Not Impose Undue Harm on the Parties in Interest in the United States.  

32. The Foreign Representative also seeks a permanent injunction against any parties 

in interest that are subject to the Plan that may attempt to continue or commence actions and/or 

assert claims in the United States against the Debtors or their assets in violation of the Sanction 

Order.  The injunction will help to ensure the fair and efficient consummation of the Plan in 
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accordance with Sanction Order to the benefit of all stakeholders.  It will also require that all of 

the Debtors’ creditors subject to the Sanction Order be bound to Canadian law and the approved 

Plan.  Absent permanent injunctive relief in the United States, the Debtors’ effort to consummate 

the Plan could be derailed if creditors take actions in the United States contrary to the Sanction 

Order.  If derailed, then the Debtors’ exit financing could be jeopardized and their ability to 

obtain a “fresh start” post-emergence could be hindered.  Such a result would be inconsistent 

with the purposes of chapter 15 as set forth in section 1501(a) of the Bankruptcy Code, among 

other provisions. 

33. Furthermore, the Foreign Representative seeks to ensure that dissident creditors 

do not obtain more than the pro rata treatment to which they are entitled under the Plan and in 

accordance with the Sanction Order.  If such creditors could effectively avoid the treatment 

provided for in the Plan by commencing actions in the United States, the Debtors would be left 

to defend against such suits even if they are meritless.  This would waste the Debtors’ and their 

employees’ time and resources.  It would also disrupt operations and be detrimental to the 

Debtors’ go-forward success, considering that the Debtors continue to conduct business in the 

United States, making the injunction particularly necessary here.  As such, the injunctive relief 

requested herein would facilitate enforcement of the Sanction Order and implementation of the 

Plan and would protect the Debtors’ interest in having their creditors’ claims determined and 

paid on a consistent and nondiscriminatory basis. 

34. The Court has authority to grant the injunction in this chapter 15 case.  It has been 

recognized that federal courts can grant permanent injunctive relief to enforce foreign 

reorganization plans.  See, e.g., Can. S. Ry. Co. v. Gebhard, 109 U.S. at 539 (providing that the 

bondholder who brought actions in the United States and did not participate in the Canadian 
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insolvency proceedings of a Canadian railroad could not have their actions maintained even 

though the bonds were payable in New York); In re Petition of Garcia Avila, 296 B.R. 95, 114–

15 (Bankr. S.D.N.Y. 2003) (granting preliminary injunction to foreign debtor pursuant to section 

304); Metcalfe & Mansfield, 421 B.R. at 700 (granting permanent injunctive relief in chapter 15 

case in respect of Canadian plan); Grupo Isolux Corsán S.A., Case No. 16-12202 (SHL) [Docket 

No. 50] (Bankr. S.D.N.Y. Nov. 17, 2016) (granting injunctive relief to holders of affected debt 

claims under a Spanish homologation order); In re Eastern Cont’l Mining and Dev. Ltd., Case 

No. 16-10121 (BLS) [Docket No. 19] (Bankr. D. Del. Feb. 22, 2016) at 3 (same for English 

scheme); In re Abengoa, S.A., Case No. 16-10754 (KJC) [Docket No. 169] (Bankr. D. Del. Dec. 

8, 2016) at 4 (same for Spanish insolvency proceedings). 

35. The risk of irreparable harm is significant for the Debtors if the injunction 

requested herein is not granted.  Any undue harm imposed on the applicable stakeholders is de 

minimis and/or outweighed by such harm to the Debtors.  Parties in interest that believe that they 

are not subject to the jurisdiction of the Canadian Court could bring actions in the United States 

to disrupt the orderly determination of claims and fair distribution of assets under the Plan 

without the injunction.  This would cause irreparable harm to the Debtors and their assets.  They 

may be forced to expend significant resources in defense of claims asserted in the United States, 

which could harm the Debtors go-forward operations.  Comparatively, applicable stakeholders 

would not experience undue hardship or any prejudice that would not otherwise be imposed on 

all stakeholders pursuant to the Sanction Order.  Such purported hardship is also consistent with 

the goals of chapter 15 of the Bankruptcy Code and CCAA.  The injunction is also minimal in 

light of the due process that has been and continues to be afforded to such parties, including 

creditors in the United States, in connection with the Canadian Proceedings.  As such, if the 
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injunction is not granted, the Debtors and their creditors could suffer irreparable harm, including 

the prospect of piecemeal litigation and an unraveling of the restructuring transactions that are 

integral to the Plan.  Therefore, this Court should approve the injunction as consistent with both 

principles of comity and applicable non-bankruptcy law. 

Notice  

36. The Foreign Representative will provide notice of this motion consistent with 

Bankruptcy Rule 2002(q) and Local Rule 9013-1(m).  The Foreign Representative proposes to 

notify all creditors and parties in interest of any modifications to the Sanction Order promptly 

upon its filing in the Canadian Proceedings and upon final entry.  The Foreign Representative 

submits that, in view of the facts and circumstances, such notice is sufficient and no other or 

further notice need be provided. 

No Prior Request 

No prior motion for the relief requested herein has been made to this or any other court. 

 
 
 
 

[Remainder of Page Left Intentionally Blank]
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WHEREFORE the Foreign Representative respectfully requests that this Court enter the 

Order, substantially in the form attached hereto as Exhibit A, granting the relief requested herein 

and such other and further relief as may be just and proper. 

Dated:  September 15, 2021 /s/ Laura Davis Jones 
Wilmington, Delaware Laura Davis Jones (DE Bar No. 2436) 

PACHULSKI STANG ZIEHL & JONES LLP 
919 North Market Street, 17th Floor  
P.O. Box 8705 

 Wilmington, Delaware 19899-8705 (Courier 19801) 
 Telephone: (302) 652-4100 
 Facsimile: (302) 652-4400 
 Email:  ljones@pszjlaw.com 
  
 -and- 
  
 Patrick J. Nash, P.C. (admitted pro hac vice) 
 KIRKLAND & ELLIS LLP 
 KIRKLAND & ELLIS INTERNATIONAL LLP 
 300 North LaSalle Street 
 Chicago, Illinois 60654 
 Telephone:   (312) 862-2000 
 Facsimile:    (312) 862-2200 
 Email:  patrick.nash@kirkland.com 
  
 -and- 
  
 AnnElyse Scarlett Gains (admitted pro hac vice) 
 KIRKLAND & ELLIS LLP 
 KIRKLAND & ELLIS INTERNATIONAL LLP 
 1301 Pennsylvania Avenue N.W. 
 Washington, D.C. 20004 
 Telephone:   (202) 389-5000 
 Facsimile:    (202) 389-5200 
 Email:  annelyse.gains@kirkland.com 
  
 Counsel to the Foreign Representative 
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DOCS_DE:236077.1 

UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
 )  
In re: ) Chapter 15 
 )  
GROUPE DYNAMITE INC., et al., 
 

) 
) 

Case No. 20-12085 (CSS) 

Debtors in a Foreign Proceeding1 ) (Jointly Administered) 
 )  

 
Objection Deadline: September 29, 2021 at 4:00 p.m. (ET) 

Hearing Date: November 3, 2021 at 3:00 p.m. (ET) 
 

NOTICE OF FOREIGN REPRESENTATIVE’S MOTION FOR ENTRY OF  
AN ORDER RECOGNIZING AND ENFORCING THE CANADIAN  

SANCTIONS ORDER OF THE PLAN AND GRANTING RELATED RELIEF 
 

PLEASE TAKE NOTICE that on September 15, 2021, Groupe Dynamite Inc. in 

its capacity as the authorized foreign representative (the “Foreign Representative”) for the above-

captioned debtors (collectively, the “Debtors”), which are debtors in the jointly-administered 

proceedings (the “Canadian Proceedings”) under the Companies’ Creditors Arrangement Act, 

R.S.C. 1985, c. C-36 (as amended, the “CCAA”) in the Superior Court of Quebec, Commercial 

Division (the “Canadian Court”), filed the attached Foreign Representative’s Motion for Entry of 

an Order Recognizing and Enforcing the Canadian Sanctions Order of the Plan and Granting 

Related Relief (the “Motion”) with the United States Bankruptcy Court for the District of 

Delaware, 824 Market Street, 3rd Floor, Wilmington, Delaware 19801 (the “Bankruptcy Court”). 

PLEASE TAKE FURTHER NOTICE that any response or objection to the 

Motion must be filed with the Bankruptcy Court on or before September 29, 2021 at 4:00 p.m. 

prevailing Eastern Time. 

                                                 
1 The last four digits of the Debtors’ tax identification number are as follows:  (a) Groupe Dynamite Inc. (4210); 

(b) GRG USA Holdings Inc. (4293); and (c) GRG USA LLC (4008).  A complete list of such information may 
be obtained on the website of the Debtors’ claims and noticing agent at 
https://cases.omniagentsolutions.com/groupedynamite.  The location of the Debtors’ service address for 
purposes of these chapter 15 cases is 5592 Ferrier Street, Montreal, Quebec, Canada, H4P 1M2. 
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PLEASE TAKE FURTHER NOTICE that at the same time, you must also 

serve a copy of the response or objection upon: (i) the Office of the United States Trustee for the 

District of Delaware: United States Trustee, J. Caleb Boggs Federal Building, 844 North King 

Street, Suite 2207, Lockbox #35, Wilmington, DE  19801 (Attn: Timothy J. Fox, Jr., Esq. 

(timothy.fox@usdoj.gov)); and (ii) counsel to the Foreign Representative: (a) Pachulski Stang 

Ziehl & Jones LLP, 919 North Market Street, 17th Floor, P.O. Box 8705, Wilmington, DE  

19899-8705 (Courier 19801) (Attn: Laura Davis Jones, Esq. (ljones@pszjlaw.com) and Timothy 

J. Cairns, Esq. (tcairns@pszjlaw.com)); (b) Kirkland & Ellis LLP, 300 North LaSalle Street, 

Chicago, IL  60654 (Attn: Patrick J. Nash, P.C. (patrick.nash@kirkland.com)); and (c) Kirkland 

& Ellis LLP, 1301 Pennsylvania Avenue N.W., Washington, D.C. 20004 (Attn: AnnElyse 

Scarlett Gains (annelyse.gains@kirkland.com)). 

PLEASE TAKE FURTHER NOTICE THAT IF YOU FAIL TO RESPOND IN 

ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT THE RELIEF 

REQUESTED IN THE MOTION WITHOUT FURTHER NOTICE OR HEARING. 

PLEASE TAKE FURTHER NOTICE THAT A HEARING TO CONSIDER 

APPROVAL OF THE MOTION WILL BE HELD ON NOVEMBER 3, 2021 AT 3:00 P.M. 

PREVAILING EASTERN TIME BEFORE THE HONORABLE CHRISTOPER S. SONTCHI 

UNITED STATES BANKRUPTCY JUDGE, AT THE UNITED STATES BANKRUPTCY 

COURT FOR THE DISTRICT OF DELAWARE, 824 MARKET STREET, 5TH FLOOR, 

COURTROOM NO. 6, WILMINGTON, DELAWARE 19801. 
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Dated:  September 15, 2021 /s/ Timothy P. Cairns 
Wilmington, Delaware Laura Davis Jones (DE Bar No. 2436) 

Timothy P. Cairns (DE Bar No. 4228) 
PACHULSKI STANG ZIEHL & JONES LLP 
919 North Market Street, 17th Floor  
P.O. Box 8705 

 Wilmington, Delaware 19899-8705 (Courier 19801) 
 Telephone: (302) 652-4100 
 Facsimile: (302) 652-4400 
 Email:  ljones@pszjlaw.com 
 tcairns@pszjlaw.com 
  
 -and- 
  
 Patrick J. Nash, P.C. (admitted pro hac vice) 
 KIRKLAND & ELLIS LLP 
 KIRKLAND & ELLIS INTERNATIONAL LLP 
 300 North LaSalle Street 
 Chicago, Illinois 60654 
 Telephone: (312) 862-2000 
 Facsimile: (312) 862-2200 
 Email:  patrick.nash@kirkland.com 
  
 -and- 
  
 AnnElyse Scarlett Gains (admitted pro hac vice) 
 KIRKLAND & ELLIS LLP 
 KIRKLAND & ELLIS INTERNATIONAL LLP 
 1301 Pennsylvania Avenue N.W. 
 Washington, D.C. 20004 
 Telephone:   (202) 389-5000 
 Facsimile:    (202) 389-5200 
 Email:  annelyse.gains@kirkland.com 
  
 Counsel to the Foreign Representative 
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EXHIBIT A 

Proposed Order 

Case 20-12085-CSS    Doc 84-2    Filed 09/15/21    Page 1 of 49



KE 80027383 

UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

)
) Chapter 15 
)
) 
) 

Case No. 20-12085 (CSS) 

In re: 

GROUPE DYNAMITE INC., et al., 

Debtors in a Foreign Proceeding1 )
) (Jointly Administered) 

) Re: Docket No. __ 

ORDER APPROVING THE FOREIGN  
REPRESENTATIVE’S MOTION FOR ENTRY OF AN  

ORDER RECOGNIZING AND ENFORCING THE CANADIAN  
SANCTION ORDER OF THE PLAN AND GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 that the Foreign Representative of the Debtors filed, in 

connection with the Canadian Proceedings, seeking (a) recognition of and giving effect in the 

United States to the Sanction Order, attached hereto as Exhibit 1, pursuant to sections 105(a), 

1501, 1507, 1509, 1521, and 1525 of the Bankruptcy Code, Bankruptcy Rules 2002 and 6004, 

and Local Rule 6004-1, (b) a permanent injunction upon all parties affected or bound by the Plan 

from commencing or taking any action inconsistent with the Plan or Sanction Order within the 

territorial jurisdiction of the United States with respect to claims and/or interests treated under 

the Plan, and (c) granting related relief, all as more fully set forth in the Motion; and upon this 

Court’s review and consideration of the Motion and Tardif Declaration; this Court having 

jurisdiction to consider the Motion and the relief requested therein pursuant to 28 U.S.C. § 

1 The last four digits of the Debtors’ tax identification number are as follows:  (a) Groupe Dynamite Inc. (4210); 
(b) GRG USA Holdings Inc. (4293); and (c) GRG USA LLC (4008).  A complete list of such information may
be obtained on the website of the Debtors’ claims and noticing agent at
https://cases.omniagentsolutions.com/groupedynamite.  The location of the Debtors’ service address for
purposes of these chapter 15 cases is 5592 Ferrier Street, Montreal, Quebec, Canada, H4P 1M2.

2  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Motion. 

)
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157(b); and it appearing that due and proper notice of the Motion has been provided and no other 

or further notice need be provided; and a hearing (the “Hearing”) (if any) having been held to 

consider the relief requested in the Motion; and upon the record of the Hearing and all of the 

proceedings had before the Court; and the Court having found and determined that the relief 

sought in the Motion is consistent with the purpose of chapter 15 of the Bankruptcy Code and 

that the legal and factual bases set forth in the Motion and Tardif Declaration establish just cause 

for the relief granted herein; and after due deliberation and sufficient cause appearing therefore, 

IT IS HEREBY FOUND AND DETERMINED THAT: 

A. The findings and conclusions set forth herein constitute this Court’s findings of 

fact and conclusions of law pursuant to Bankruptcy Rule 7052 made applicable to this 

proceeding pursuant to Bankruptcy Rule 9014.  If any of the following findings of fact constitute 

conclusions of law, they are adopted as such.  If any of the following conclusions of law 

constitute findings of fact, they are adopted as such. 

B. This Court has jurisdiction and authority to hear and determine the Motion 

pursuant to 28 U.S.C. §§ 1334 and 157(b). 

C. Venue of these chapter 15 cases and the Motion filed in this Court and district are 

proper under 28 U.S.C. § 1410. 

D. Based on the affidavits of service filed with and the representations made to this 

Court, (i) notice of the Motion, the Hearing, and the Sanction Order was proper, timely, 

adequate, and sufficient under the circumstances of these chapter 15 cases and these proceedings 

and complied with the various applicable requirements of the Bankruptcy Code, the Bankruptcy 

Rules, and the Local Rules, and (ii) no other or further notice of the Motion, the Hearing, the 

Sanction Order, or the entry of this Order is necessary or shall be required. 

Case 20-12085-CSS    Doc 84-2    Filed 09/15/21    Page 3 of 49



 
 

 3  
KE 80027383 

E. Pursuant to the Recognition Order, the Foreign Representative was duly 

recognized as the “foreign representative” of the Debtors within the meaning of section 101(24) 

of the Bankruptcy Code, and the Canadian Proceedings were recognized as a “foreign main 

proceeding” within the meaning of section 1502(4) of the Bankruptcy Code. 

F. The Debtors, as applicable, are entitled to the Court’s cooperation under section 

1525(a) of the Bankruptcy Code in implementing the Plan in the form of relief granted in this 

Order.  The terms of the Plan and the process for soliciting votes on and approving the Plan, in 

each case, before the Canadian Court provided creditors and parties in interest with appropriate 

due process and were not manifestly contrary to the public policy of the United States. 

G. Absent the relief granted in this Order, creditors and other parties in interest could 

impede both the Canadian Proceedings and the Debtors’ efforts to consummate the Plan, and 

such a result would be contrary to the purposes of chapter 15 of the Bankruptcy Code as set 

forth, inter alia, in section 1501 of the Bankruptcy Code.  If taken, such actions could threaten, 

frustrate, delay, and ultimately jeopardize the Canadian Proceedings and implementation of the 

Plan, which could result in the Debtors, their creditors, and other parties in interest suffering 

irreparable harm for which there is no adequate remedy at law. 

H. The relief granted hereby (i) is essential to the success of the Canadian 

Proceedings and the Plan, (ii) is an integral element of the Canadian Proceedings and the Plan 

and integral to its effectuation, and (iii) confers material benefits on and is in the best interests of 

the Debtors and their creditors. 

I. The recognition and enforcement of the Releases and Injunction, as contained in 

the Plan and approved in the Sanction Order, (i) is within the Court’s jurisdiction to grant, (ii) is 

essential to the success and objectives of the Canadian Proceedings and Plan, and (iii) confers 
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material benefits on and is in the best interests of the Debtors, their creditors, and parties in 

interest. 

J. The relief sought in the Motion will not cause undue hardship or inconvenience to 

any party in interest and, to the extent that any hardship or inconvenience may result to such 

parties, it is outweighed by the benefits of the requested relief to the Debtors, their estates, their 

creditors, and parties in interest. 

K. The relief granted herein is necessary and appropriate, is in the interest of the 

public, promotes international comity, is consistent with the public policies of the United States, 

is warranted pursuant to sections 105(a), 363, 1501, 1507, 1520, 1521, and 1525 of the 

Bankruptcy Code, and will not cause any hardship to any parties in interest that is not 

outweighed by the benefits of the relief granted. 

L. The Foreign Representative and the Debtors, as applicable, are entitled to the 

additional assistance and discretionary relief requested in the Motion under sections 1507 and 

1521 of the Bankruptcy Code. 

M. This Order constitutes a final and appealable order within the meaning of 28 

U.S.C. § 158(a). 

N. All objections to the entry of this Order that have not been withdrawn, waived, 

settled, or otherwise resolved pursuant to the terms hereof are denied and overruled on the merits 

with prejudice. 

IT IS HEREBY ORDERED THAT: 

1. The Motion is granted as set forth herein. 

2. The Sanction Order, attached hereto as Exhibit 1, is hereby recognized by the 

Court in its entirety, granted comity and given full force and effect within the territorial 

jurisdiction of the United States pursuant to section 1521 of the Bankruptcy Code. 
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3. Upon entry of this Order, the Sanction Order and all transactions or actions in 

connection therewith shall be given full faith and credit in the United States pursuant to sections 

105(a), 1145, 1507, 1521, and 1525 of the Bankruptcy Code on all entities (as that term is 

defined in section 101(15) of the Bankruptcy Code) whose claims or interests are affected 

pursuant to the Plan and each of their respective heirs, successors, assigns, trustees, subsidiaries, 

affiliates, officers, directors, agents, employees, representatives, attorneys, beneficiaries, 

guardians and similar officers, or any persons claiming through or in the right of any such 

persons or entities (collectively, the “Affected Entities”) in accordance with the Sanction Order; 

provided, however, that the foregoing shall not (a) apply to any obligations issued or required to 

be paid pursuant to the Plan or Sanctioning Order or (b) enjoin any party from bringing an action 

to enforce the terms of the Plan, Sanction Order, or any document, instrument, or agreement 

executed to implement the Plan or Sanction Order.  

4. The Sanction Order shall be immediately valid, effective, and fully enforceable as 

to the Debtors and their property and assets in the United States.  The Debtors are authorized to 

take any actions in the United States that are necessary or appropriate to implement the 

transactions or actions contemplated under the Sanction Order (including entering into any 

agreements or other documents which are to come into effect in connection with the Sanction 

Order). 

5. The Foreign Representative, the Debtors, and their advisors in these chapter 15 

cases are exculpated and released from any liability for any action or inaction taken in 

furtherance of and/or in accordance with this Order and the Plan except for any liability arising 

from any action or inaction that a court of competent jurisdiction determines to constitute gross 

negligence, fraud, or willful misconduct pursuant to a final order. 
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6. All entities (as that term is defined in section 101(15) of the Bankruptcy Code) are 

hereby permanently enjoined from asserting any debt, claim, or interest affected by the Sanction 

Order and the Plan against the Debtors or their assets in any way in the United States that is 

inconsistent with or in violation of or that would interfere with the administration of the Debtors’ 

estates in the Canadian Proceedings, Canadian law, the Sanction Order, or the implementation or 

consummation of the Plan, including but not limited to (a) executing, seizing, attaching, or 

enforcing liens or judgments against the Debtors’ assets in the United States, (b) commencing or 

continuing of a judicial, quasi-judicial, administrative, regulatory, arbitral, or other action or 

proceeding whatsoever or to recover a claim, any and all unpaid judgments, settlements, or 

otherwise against the Debtors, their property or any direct or indirect transferee of or successor to 

any property of the Debtors, or any property of such transferee or successor or the seeking of any 

discovery related to any of the foregoing, (c) taking or continuing any act to create, perfect, or 

enforce a lien or other security interest, setoff, or other claim against the Debtors or any of their 

property or proceeds thereof, (d) transferring, relinquishing, or disposing of any property of the 

Debtors to any entity other than the Foreign Representative and its authorized representatives 

and agents or without the written consent of the Foreign Representative and its authorized 

representatives or taking or continuing any act to obtain possession of, commingle, or exercise 

control over such property, or (e) commencing or continuing in any manner, directly or 

indirectly, an individual action or proceeding concerning the Debtors’ assets, rights, obligations, 

or liabilities or to resolve any dispute arising out of any provision of the Plan or Sanction Order 

except as permitted therein. 

7. The Debtors are authorized but not directed to use any property and to continue 

operating businesses, if any, within the territorial jurisdiction of the United States. 
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8. Upon consummation of the Plan, any judgment, wherever and whenever obtained, 

to the extent such judgment is a determination of the liability of the Debtors or any other person 

released under the Plan or Sanction Order, with respect to any debt and/or interest that is 

released, extinguished, cancelled, discharged, or restructured under the Plan or the Sanction 

Order or as a result of Canadian law relating to the Plan is unenforceable in the United States, in 

each case, to the extent inconsistent with the Plan, the Sanction Order, or such Canadian law. 

9. No action taken by the Foreign Representative in preparing, disseminating, 

applying for, implementing, or otherwise acting in furtherance of the Plan, any order entered in 

respect of this Motion, these chapter 15 cases, any further order for additional relief in these 

chapter 15 cases, or any adversary proceedings or contested matters in connection therewith shall 

be deemed to constitute a waiver of the immunity afforded the Foreign Representative pursuant 

to sections 306 and 1510 of the Bankruptcy Code. 

10. The Foreign Representative is authorized to take all actions necessary to 

effectuate the relief granted pursuant to this Order. 

11. The terms and conditions of this Order shall be immediately effective and 

enforceable upon its entry. 

12. The Foreign Representative is not subject to any stay of the implementation, 

enforcement, or realization of the relief granted in this Order, and this Order shall constitute a 

final order within the meaning of 28 U.S.C. § 158(a). 

13. A copy of this Order and Sanction Order, confirmed to be true and correct, shall 

be served, by facsimile, electronic mail, or overnight express delivery, upon all parties on the 

creditor matrix herein.  Such service shall be good and sufficient service and adequate for all 

purposes. 
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14. Except to the extent modified herein, the relief granted in the Recognition Order 

shall continue in full force and effect upon entry of this Order. 

15. This Order shall not prevent in any way the implementation of any amendments 

or modifications to the Plan that may be agreed upon by and among the Debtors and the 

applicable creditors and approved by the Canadian Court (or as otherwise permitted under 

applicable law). 

16. No party shall incur any liability for following the terms of this Order (whether by 

acting or refraining from acting), except in the case of the party’s own action or inaction that a 

court of competent jurisdiction determines to constitute gross negligence, fraud, or willful 

misconduct pursuant to a final order. 

17. This Court shall retain jurisdiction with respect to the enforcement, amendment, 

modification or implementation of this Order, any requests for additional relief or any adversary 

proceeding brought in and through these chapter 15 cases, and any request by an entity for relief 

from the provisions of this Order, for cause shown, that is properly commenced and within the 

jurisdiction of this Court. 

 

Dated:  __________, 2021  
Wilmington, Delaware THE HON. CHRISTOPHER S. SONTCHI 

UNITED STATES BANKRUPTCY JUDGE 
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Exhibit 1 
 

Sanction Order 
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SUPERIOR COURT 
(COMMERCIAL DIVISION)  

Canada 
Province of Québec 
District of Montréal 
No: 500-11-058763-208 
Date: October 7, 2021 

Presiding: The Honourable Brian Riordan, J.S.C. 

In the matter of the Companies’ Creditors Arrangement Act of: 

Groupe Dynamite Inc. 
GRG USA Holdings Inc. 
GRG USA LLC 
 Debtors 
and 
 
Deloitte Restructuring Inc.  
 Monitor 

SANCTION ORDER 
 
 

HAVING READ the Application for the Issuance of a Sanction Order and an 
Extension of the Stay Period (the “Application”) of Groupe Dynamite Inc., GRG USA 
Holdings Inc. and GRG USA LLC (collectively, “Groupe Dynamite”), and the exhibits 
and the affidavit filed in support thereof;  

GIVEN the submissions of counsel, the Report to the Court on the State of the 
Debtors’ Affairs and their Plan of Compromise and Arrangement submitted by Deloitte 
Restructuring Inc. in its capacity as Monitor dated ●, and the Report to the Court on 
the Meeting submitted by Deloitte Restructuring Inc. in its capacity as Monitor dated ●; 

GIVEN the order rendered by this Court on September 8, 2020, as amended and 
restated on September 17, 2020 and on May 18, 2021 (the “Initial Order”); 

GIVEN the extensions of the Stay Period (as this term is defined in the Initial Order) 
ordered by this Court on October 15, 2020, December 10, 2020, February 25, 2021, 
April 19, 2021, June 17, 2021 and September 14, 2021; 

GIVEN the Claims Procedure Order rendered by this Court on April 19, 2021 
(the “Claims Procedure Order”); 
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GIVEN the Meeting Order rendered by this Court on September 10, 2021, as may be 
further amended (the “Meeting Order”); 

GIVEN Groupe Dynamite’s Amended and Restated Joint Plan of Arrangement and 
Compromise dated September 15, 2021 filed pursuant to the CCAA (the “Plan”) 
appended as Schedule “A” hereto; 

GIVEN the creditors’ meeting held on September 30, 2021 (the “Creditors’ Meeting”); 

GIVEN the provisions of the CCAA; 

THE COURT: 

[1] GRANTS the Application. 

Service and Meeting 

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

[3] DECLARES that there has been proper and sufficient service and notice of the 
Application and of the Meeting Materials to Groupe Dynamite’s creditors, and 
that the Creditors’ Meeting was duly convened, held and conducted in conformity 
with the CCAA, the Meeting Order and all other applicable orders of the Court. 

[4] PERMITS service of the present Sanction Order (this “Sanction Order”) at any 
time and place and by any means whatsoever. 

Definitions 

[5] DECLARES that, unless otherwise indicated, all capitalized terms used in this 
Sanction Order shall have the meanings ascribed to them in the Plan and that 
the following terms used in this Sanction Order shall have the following 
meanings ascribed thereto: 

(a) “Affected Claim” means all Claims, except the Unaffected Claims as such 
term is defined in the Plan; 

(b) “Affected Creditor” means all Persons having an Affected Claim;  

(c) “CAD Distribution Pool” has the meaning ascribed to it in Section 4.1 of 
the Plan; 

(d) “Claim” means any right of any Person against any of Groupe Dynamite, 
arising in or in connection with any jurisdiction including but not limited to 
the United States of America and Canada, in connection with any 
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indebtedness, right to payment, or obligation of any kind of Groupe 
Dynamite, whether or not such right is reduced to judgment, present, 
future, due or accruing due to such Person and any corresponding interest 
accrued thereon or costs, damages or equivalents, payable in respect 
thereof, whether liquidated, unliquidated, fixed, contingent, matured, 
unmatured, disputed, undisputed, secured, unsecured, known or unknown, 
including, inter alia, any Assessment, any Rent, any right of ownership of or 
title to property or assets or right to a trust or deemed trust (statutory, 
express, implied, resulting, constructive or otherwise), any right to an 
equitable remedy for breach of performance if such breach gives rise to a 
right to payment, whether or not such right to an equitable remedy is 
reduced to judgment, fixed, contingent, matured, unmatured, disputed, 
undisputed, secured, or unsecured, any executory or non-executory 
guarantee or surety, and i) the right or ability of any Person to advance a 
claim for contribution, indemnity or otherwise with respect to any matter, 
action or cause, which indebtedness, liability or obligation is based in whole 
or in part on facts existing as at the Filing Date; ii) any Equity Claim; iii) any 
claim which would constitute a claim under the CCAA as at the Filing Date; 
iv) any claim which would constitute a “Claim” as defined under Section 
101(5) of title 11 of chapter 11 of the United States Code as at the Filing 
Date; and v) any indebtedness or obligation of Groupe Dynamite in 
connection with the repayment of any tenant inducement. A Claim shall 
include, without limitation, a) any Unaffected Claim; b) any Claim against 
the Directors and Officers; and c) any Restructuring Claim, provided 
however, that in no case shall a Claim include an Excluded Claim; 

(e) “Claims Bar Date” has the meaning in the Claims Procedure Order, as 
modified by subsequent orders of the Court, as the case may be; 

(f) “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. A Creditor shall not, however, include an Excluded Creditor in 
respect of that Person’s claim resulting from an Excluded Claim; 

(g) “Crown Priority Claims” means any Claims of Her Majesty the Queen in 
right of Canada or in right of any province as described in Subsection 6(3) 
or Subsection 38(2) of the CCAA. For greater certainty, any Claim of Her 
Majesty the Queen in right of Canada or in right of any Province other than 
Crown Priority Claims shall be an Affected Claim hereunder; 

(h) “Distribution Pools” means the CAD Distribution Pool and the USD 
Distribution Pool; 

(i) “Directors and Officers” means any of the present or former, de jure or de 
facto, directors or officers of any of Groupe Dynamite as well as any other 
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individuals legally entitled to administer the affairs of any of Groupe 
Dynamite; 

(j) “Excluded Claim” means any right or claim that would otherwise be a 
Claim that is: (i) listed in Subsection 5.1(2) of the CCAA, to the extent it is 
ordered by the Court to be treated as an Excluded Claim; and (ii) listed in 
Subsection 19(2) of the CCAA to the extent such right or claim is held by 
any Creditors who have not voted in favour of the Plan; 

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

(l) “Filing Date” means September 8, 2020; 

(m) “Governmental Authority” means any (i) multinational, national, provincial, 
regional, municipal, local administration or any other governmental or 
public department, ministry, central bank, court, tribunal, arbitrator, 
commission, council, official, minister, office or agency, national or foreign, 
(ii) subdivision, agent, commission, council or authority under the direction 
of one of the aforementioned entities; or (iii) parapublic or private body, 
including any court, commission or regulatory or self-regulatory body, 
exercising regulatory, expropriation or taxation powers under the direction 
or on behalf of one of the aforementioned entities; 

(n) “Implementation Certificate of the Monitor” means the certificate 
appended as Schedule “B” to this Sanction Order to be filed with the 
Court declaring that all of the Conditions Precedent mentioned at Section 
5.3 of the Plan have been satisfied or waived in accordance with this 
Sanction Order; 

(o) “Meeting Materials” shall have the meaning ascribed to such term in 
paragraph 38 of the Meeting Order; 

(p) “Person” means any individual, corporation, limited or unlimited liability 
company, general or limited partnership, association, trust, unincorporated 
organization without legal personality, joint venture, governmental body or 
agency, or any other entity; 

(q) “Plan Contribution Amount” means an amount of CAD 8,000,000, as 
increased, as the case may be, in accordance with the Supplement to the 
Plan; 

(r) “Plan Implementation Date” means the date of the Implementation 
Certificate of the Monitor; 
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(s) “Proof of Claim” means a proof of claim filed with the Monitor prior to the 
Claims Bar Date in accordance with the Claims Procedure Order, as 
amended with the consent of Groupe Dynamite and the Monitor, as the 
case may be; 

(t) “Proven Affected Claim” means an Affected Claim finally determined for 
voting and distribution purposes in accordance with the provisions of the 
Claims Procedure Order, the Plan and any subsequent Order of the Court, 
as the case may be;  

(u) “Required Majority” means an affirmative vote of a majority in number of 
the Voting Creditors representing at least two-thirds in value of the Voting 
Claims of such Voting Creditors who actually vote on the resolution (in 
person or by proxy) approving the Plan at the Creditors’ Meeting or who 
were deemed to vote in accordance with the Plan and the Meeting Order; 

(v) “Tax” means all taxes in Canada, in the United States of America or in any 
other foreign jurisdiction, 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; 

(w) “Tax Statutes” means Section 14 of the Tax Administration Act (Québec), 
or any other similar, provincial or territorial tax legislation or tax legislation 
in any foreign jurisdiction (including any federal, state, or local taxation 
authority in the United States of America, any state of the United States of 
America, or any other political subdivision or other taxing unit thereof); 

(x) “Unaffected Claim” has the meaning ascribed to it in Section 2.2 of the 
Plan; 

(y) “Unaffected Creditor” means a Person with an Unaffected Claim; 

(z) “Undetermined Affected Claim” means an Affected Claim, which at the 
relevant time, in whole or in part: (a) has not been finally determined for 
distribution purposes in accordance with the Claims Procedure Order or (b) 
is validly disputed and/or remains subject to review in accordance with the 
Claims Procedure Order; 

(aa) “USD Distribution Pool” has the meaning ascribed to it in Section 4.1 of 
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the Plan; 

(bb) “Voting Claim” means, in respect of an Affected Creditor, the amount of 
such Affected Creditor’s Affected Claim which has been accepted for voting 
purposes in accordance with the provisions of the Claims Procedure Order, 
the Meeting Order and the CCAA provided however that an Equity Claim or 
a Claim against the Directors and Officers shall not constitute a Voting 
Claim; and 

(cc) “Voting Creditors” means the Creditors having Voting Claims, including for 
greater certainty the Convenience Creditors. 

Sanction of the Plan  

[6] DECLARES that: 

(a) the Plan and its implementation have been approved by the Required 
Majority, in conformity with the CCAA; 

(b) Groupe Dynamite has complied with the provisions of the CCAA and all of 
the Orders made by this Court in the context of these proceedings 
(the "CCAA Proceedings") in all respects; 

(c) the Court is satisfied that Groupe Dynamite has not done or purported to do 
anything that is not authorized by the CCAA; and 

(d) the Plan (and its implementation) is fair and reasonable, and in the best 
interests of Groupe Dynamite, its creditors and its other stakeholders as 
well as of all other Persons stipulated in the Plan. 

[7] ORDERS that the Plan and its implementation are sanctioned and approved 
entirely pursuant to Section 6 of the CCAA. 

Plan Implementation 

[8] DECLARES that the Monitor and Groupe Dynamite, as the case may be, are 
hereby authorized and directed to take all steps and actions necessary or 
appropriate, and to perform their duties and functions, in accordance with and 
subject to the terms of the Plan, to implement and effect same, in the manner 
and the sequence as set forth in the Plan and this Sanction Order, and such 
steps and actions are hereby approved. 

[9] ORDERS that, upon fulfillment or waiver of the conditions of plan implementation 
set forth in Article 5 of the Plan, the Monitor shall, as soon as reasonably 
practicable, (a) deliver and file with this Court in accordance with the terms of the 
Plan, the Implementation Certificate of the Monitor, declaring that all of the 
conditions set forth in the Plan have been met or waived, (b) post a copy of such 
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certificate on the Monitor’s website, (c) serve a copy of such certificate to the 
service list. 

[10] ORDERS that, upon the issuance of the Implementation Certificate of the 
Monitor, the Plan and all associated steps, compromises, transactions, 
arrangements, and releases effected thereby are approved, binding and effective 
upon Groupe Dynamite, its creditors, the Directors and Officers and all other 
Persons affected by the Plan. 

[11] ORDERS that, upon the issuance of the Implementation Certificate of the 
Monitor, all Affected Creditors shall be deemed to have waived any and all 
defaults or alleged defaults of any of Groupe Dynamite, then existing or 
previously committed by any of Groupe Dynamite or caused by any of Groupe 
Dynamite, directly or indirectly, or non-compliance with any covenant, 
undertaking, positive or negative pledge, warranty, representation, term, 
provision, condition or obligation, express or implied, in any contract, credit 
document, agreement for sale, lease, deed, instrument, license, permit, or other 
agreement of whatever nature, written or oral, and any and all amendments or 
supplements thereto, existing between such Affected Creditor and any of Groupe 
Dynamite arising directly or indirectly from the filing by Groupe Dynamite under 
the CCAA or the implementation of the Plan, and any and all notices of default 
and demands for payment under any instrument, including any guarantee arising 
from such default, shall be deemed to have been rescinded and shall be of no 
further force or effect. 

Distributions administered by the Monitor  

[12] ORDERS that, upon the issuance of the Implementation Certificate of the 
Monitor, the Monitor shall be authorized and directed to manage and finally 
determine the Undetermined Affected Claims and to manage the distribution of 
the Plan Contribution Amount in accordance with the Claims Procedure Order 
and the Plan. 

[13] DECLARES that the determination of Proven Affected Claims in accordance 
with the Claims Procedure Order, the Plan and this Sanction Order shall be final 
and binding on Groupe Dynamite and all of its Creditors. 

[14] ORDERS that the Monitor is hereby authorized and directed to administer all 
distributions and payments to the Affected Creditors from the Distribution Pools, 
in accordance with the Plan. 

Releases and Discharges 

[15] ORDERS and DECLARES that, upon the issuance of the Implementation 
Certificate of the Monitor, each of the releases contemplated by Article 6 of the 
Plan, are approved and shall be enforceable as against all Persons. 
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[16] ORDERS and DECLARES, except as otherwise provided herein, that, upon the 
issuance of the Implementation Certificate of the Monitor, each of Groupe 
Dynamite 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, expenses, executions, liens and other 
recoveries on account of any liability, obligation, demand or cause of action of 
whatever nature which any Creditor, Affected Creditor, Unaffected Creditor, or 
any other Person may be entitled to assert, whether known or unknown, matured 
or unmatured, foreseen or unforeseen, existing or hereafter arising, based in 
whole or in part on any act or omission, transaction, duty, responsibility, 
indebtedness, liability, obligation, dealing or other occurrence existing or taking 
place on or prior to the Filing Date, that constitute or are in any way relating to, 
arising out of or in connection with any Claims, the business and affairs of 
Groupe Dynamite, the Plan and the CCAA Proceedings, or any Claim that has 
been barred or extinguished by the Claims Procedure Order, and all claims 
arising under such actions or omissions shall be deemed to be fully, finally, 
irrevocably and forever waived, discharged, released, cancelled and barred, all 
to the fullest extent permitted by applicable law, provided that nothing herein 
shall release or discharge each of Groupe Dynamite from and in respect of any 
Unaffected Claim or Excluded Claim. 

[17] ORDERS and DECLARES, except as otherwise provided herein, that, upon the 
issuance of the Implementation Certificate of the Monitor, (i) the Directors and 
Officers of Groupe Dynamite, (ii) Groupe Dynamite’s legal counsel, financial 
advisors, consultants and agents, (iii) the Monitor, the Monitor’s legal counsel, 
and (iv) each and every present and former shareholder, affiliate, subsidiary, 
director, officer, partner, employee, consultant and agent of any of the foregoing 
Persons and of Groupe Dynamite (together with Group Dynamite, the “Released 
Parties”) 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, expenses, executions, liens and other 
recoveries on account of any liability, obligation, demand or cause of action of 
whatever nature which any Creditor, Affected Creditor, Unaffected Creditor, or 
any other Person may be entitled to assert, whether known or unknown, matured 
or unmatured, foreseen or unforeseen, existing or hereafter arising, based in 
whole or in part on any act or 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 constitute or are in any way 
relating to, arising out of or in connection with any Claims, the business and 
affairs of Groupe Dynamite, the Plan and the CCAA Proceedings, or any Claim 
that has been barred or extinguished by the Claims Procedure Order, and all 
claims arising under such actions or omissions shall be deemed to be fully, 
finally, irrevocably and forever waived, discharged, released, cancelled and 
barred (other than the right to enforce the Monitor’s obligations under the Plan), 
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all to the fullest extent permitted by applicable law, provided that nothing herein 
shall release or discharge any director with respect to matters set out in Section 
5.1(2) of the CCAA. 

[18] PRECLUDES the prosecution against Groupe Dynamite, its Directors or Officers 
or their respective successors and assigns, whether directly, derivatively or 
otherwise, of any claim, obligation, suit, judgment, damage, demand, debit, right, 
cause of action, liability or interest released, discharged or terminated pursuant 
to the Plan. 

[19] ORDERS and DECLARES that, notwithstanding any contrary provisions of the 
Plan or this Sanction Order, the releases, discharges, and injunction set forth in 
the Plan and their effects shall not extend to or release the Released Parties 
from their obligations to comply with applicable law, and shall not inhibit or 
preclude any acts, including powers, remedies, investigations or proceedings, by 
a Governmental Authority, other than the enforcement of a monetary Claim that 
is subject to the Plan. 

[20] ORDERS that, without limitation to the terms set forth in the Claims Procedure 
Order, any holder of a Claim who did not file a Proof of Claim in accordance with 
the provisions of the Claims Procedure Order, shall be and is hereby forever 
barred from making any Claim against Groupe Dynamite and its Directors and 
Officers, and any of their respective successors and assigns, and shall not be 
entitled to any distribution under the Plan, and that such their respective Claims 
is and shall be forever extinguished, unless otherwise provided by any Order of 
this Court. 

[21] ORDERS that, upon the issuance of the Implementation Certificate of the 
Monitor, the Directors’ Charge, the Administration Charge and the Interim 
Lender's Charge granted pursuant to the Initial Order shall all be terminated, 
released and discharged without any other act or formality. 

Monitor 

[22] ORDERS that all Monitor's reports filed with this Court (the “Monitor's Reports”) 
be and are hereby approved, that all actions and conduct of the Monitor in 
connection with the Claims, the Plan and the CCAA Proceedings, including the 
actions and conduct of the Monitor disclosed in the Monitor's Reports, are 
hereby approved, and that the Monitor has satisfied all of its obligations up to 
and including the date of this Sanction Order. 

[23] APPROVES all conduct of the Monitor in relation to Groupe Dynamite and, 
except as otherwise provided herein, bars all Claims against the Monitor arising 
from or relating to the present CCAA Proceedings. 

[24] DECLARES that the protections afforded to Deloitte Restructuring Inc. 
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(“Deloitte”), as Monitor and as officer of this Court pursuant to the terms of the 
Initial Order and the other orders made in the CCAA Proceedings shall not 
expire or terminate on the Plan Implementation Date and, subject to the terms 
hereof, shall remain effective and in full force and effect. 

[25] DECLARES that notwithstanding: 

(a) the pendency of the CCAA Proceedings and declarations of insolvency 
made therein; 

(b) the pendency of any applications for bankruptcy orders hereafter issued 
pursuant to the BIA in respect of Groupe Dynamite and any bankruptcy 
orders issued in respect of same; or 

(c) the provisions of any federal or provincial statute, including Section 36.1 of 
the CCAA and Sections 95 to 101 of the BIA; 

the distributions, payments, releases and compromises contemplated to be 
performed or effected pursuant to the Plan, do not and shall not constitute 
settlements, fraudulent preferences, fraudulent conveyances or other 
challengeable or reviewable transactions, or conduct giving rise to an oppression 
remedy under any applicable law, nor will they constitute a distribution of 
property requiring the Monitor, Groupe Dynamite, or any of the Directors and 
Officers to seek and obtain a certificate or authorization of any nature 
whatsoever, including with respect to Crown Priority Claims. 

[26] DECLARES that the Plan and all associated steps, compromises, transactions, 
arrangements, and releases effected thereby shall be binding and effective upon 
any trustee in bankruptcy or receiver that may be appointed in respect of any of 
Groupe Dynamite and shall not be void or voidable by its creditors. 

[27] DISPENSES the Monitor from filing any further reports, including those required 
by Sections 23(1)(b), (d)(i) and (d)(ii) of the CCAA, provided however that the 
Monitor may file a report as it deems necessary or advisable to inform this Court 
and Groupe Dynamite’s Creditors of any material development with respect to 
the Plan. 

[28] ORDERS and DECLARES that the Monitor, Groupe Dynamite and their 
successors and assigns, as necessary, are authorized to take any and all 
actions as may be necessary or appropriate to comply with applicable Tax 
withholding and reporting requirements. All amounts withheld on account of 
Taxes shall be treated for all purposes as having been paid to the Affected 
Creditors in respect of which such withholding was made, provided such 
withheld amounts are remitted to the appropriate Governmental Authority. 

[29] ORDERS  and  DECLARES that any distributions under the Plan and this 
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Sanction Order shall not constitute a “distribution” and the Monitor shall not 
constitute a “legal representative” or “representative” of the Applicants for the 
purposes of any of the Tax Statutes given that the Monitor is only a disbursing 
agent under the Plan, and the Monitor in making such payments is not 
“distributing”, nor  shall  be considered to “distribute” nor to have “distributed”, 
such funds for the purpose of the Tax Statutes, and the Monitor shall not incur 
any liability under the Tax Statutes in respect of it making any payments ordered 
or permitted hereunder, and is hereby forever released, remised and discharged 
from any claims against it under or pursuant to the Tax Statutes or otherwise at 
law, arising in respect of payments made under the Plan and this Sanction Order 
and any claims of this nature are hereby forever barred. 

[30] DECLARES that the Monitor shall not, under any circumstances, be liable for 
any of Groupe Dynamite’s tax liabilities regardless of how or when such liability 
may have arisen. 

Stay Extension 

[31] EXTENDS the Stay Period and the application of the Initial Order until the Plan 
Implementation Date. 

Aid and Assistance of Other Courts 

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

[33] DECLARES that Groupe Dynamite Inc., as foreign representative of Groupe 
Dynamite, shall be authorized to apply for the recognition of the present Sanction 
Order and the closing of the proceedings instituted before the United States 
Bankruptcy Court for the District of Delaware in respect of Groupe Dynamite 
under Chapter 15 of the United States Bankruptcy Code. 

General Provisions 

[34] ORDERS that the Monitor shall use reasonable discretion as to the adequacy of 
completion and execution of any document completed and executed pursuant to 
this Sanction Order and, where the Monitor is satisfied that any matter to be 
proven under this Sanction Order has been adequately proven, the Monitor may 
waive strict compliance with the requirements of this Sanction Order as to the 
completion and execution of documents. 
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[35] ORDERS that subject to any further Order of this Court, in the event of any 
conflict, inconsistency, ambiguity or difference between the provisions of the 
Plan and this Sanction Order, the terms, conditions and provisions of the Plan 
shall govern and be paramount, and any such provision of this Sanction Order 
shall be deemed to be amended to the extent necessary to eliminate any such 
conflict, inconsistency, ambiguity or difference. 

[36] DECLARES that the Monitor shall discharge its functions, powers and duties 
under this Sanction Order pursuant to its sole discretion and judgment. 

[37] DECLARES that Groupe Dynamite and the Monitor may, from time to time, 
apply to the Court for advice and directions in respect of any matters arising 
from, in connection with or under the Plan, including regarding the releases 
contained in the Plan, the distribution mechanics thereunder or in respect of the 
proper execution of this Sanction Order. 

[38] ORDERS the provisional execution of this Sanction Order notwithstanding 
appeal, and without requirement to provide any security or provision for costs 
whatsoever. 

[39] THE WHOLE without legal costs. 

 
 

 

The Honourable Brian Riordan, J.S.C. 
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SCHEDULE A – Amended and Restated Joint Plan of Arrangement and 
Compromise dated September 15, 2021 

(See document attached) 
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SCHEDULE B - Implementation Certificate of the Monitor 

(See document attached)
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CANADA S U P E R I O R  C O U R T   

(Commercial Division) PROVINCE OF QUÉBEC 
DISTRICT OF MONTRÉAL 
No.: 500-11-058763-208 IN THE MATTER OF THE COMPANIES’ 

CREDITORS ARRANGEMENT ACT, R.S.C. 1985, 
c. C-36, AS AMENDED: 
 

 GROUPE DYNAMITE INC. 
GRG USA HOLDINGS INC. 
GRG USA LLC 
 

Debtors 
 
DELOITTE RESTRUCTURING INC.  

Monitor 
 

 
IMPLEMENTATION CERTIFICATE OF THE MONITOR 

 
All capitalized terms not otherwise defined herein have the meanings ascribed 
thereto in the Amended and Restated Joint Plan of Compromise and Arrangement of 
Groupe Dynamite Inc., GRG USA Holdings Inc. and GRG USA LLC dated September 
15, 2021 pursuant to the Companies Creditors Arrangement Act, RSC 1985 c C-36 
(as may be amended, restated, supplemented and/or modified in accordance with 
its terms, the “Plan”). 
 
Pursuant to Section 5.3 of the Plan, Deloitte Restructuring Inc. (the “Monitor”), in 
its capacity as the Court-appointed Monitor of Groupe Dynamite hereby certifies 
that it has been advised by Groupe Dynamite that all of the conditions precedent to 
implementation of the Plan, as set out in Section 5.3 of the Plan, have been 
satisfied or waived. Pursuant to the Plan, the Plan Implementation Date has 
occurred on this day. This certificate will be filed with the CCAA Proceedings and 
posted the Monitor’s website. 
 
DATED at Montréal, this <DAY>th day of <MONTH>, 2021 
 
  Deloitte Restructuring Inc., in its capacity as 

Monitor of Groupe Dynamite Inc., GRG USA 
Holdings Inc. and GRG USA LLC  
 
 
 

 Per: Jean-Francois Nadon, CPA, CA, CIRP, LIT 
 Title: President  

Monitor’s representative for the proceedings 
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The Plan 

Case 20-12085-CSS    Doc 84-2    Filed 09/15/21    Page 27 of 49



Superior Court 
(Commercial Division) 

Canada 
Province of Québec 
District of Montréal 
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ARTICLE 1 
INTERPRETATION 

1.1 Definitions 

In the Plan, unless otherwise stated or unless the subject matter or context otherwise requires: 

“Affected Claims” means all Claims, except the Unaffected Claims; 

“Affected Creditors” means all Persons having an Affected Claim;  

 “Aggregate Amount” means, in respect of the CAD Affected Claims, the sum of the aggregate 
amount of the CAD Affected Claims which are Proven Affected Claims and the aggregate amount 
of the CAD Affected Claims which are Undetermined Affected Claims and, in respect of the USD 
Affected Claims, the sum of the aggregate amount of the USD Affected Claims which are Proven 
Affected Claim and the aggregate amount of the USD Affected Claims which are Undetermined 
Affected Claims, in all cases without taking into account any Equity Claim, any Claim against the 
Directors and Officers or any Employee Priority Claims, except for the purpose of Section 4.1 of 
the Plan for which Employee Priority Claims shall be taken into account; 

“Assessment” means any right or claim of Her Majesty the Queen in Right of Canada or of any 
Province or Territory or Municipality or any other taxation authority in any Canadian or foreign 
jurisdiction (including, but not limited to, any federal, state, or local taxation authority in the United 
States of America, any state of the United States of America, or any other political subdivision or 
other taxing unit thereof) against any of Groupe Dynamite, including, without limitation, amounts 
which may arise, have arisen under, or would arise under, in connection with, or as a result of any 
notice of assessment, notice of objection, notice of reassessment, notice of appeal, audit, 
investigation, demand or similar request from any taxation authority, without regard to whether 
any audit or investigation has already been conducted; 

“BIA” means the Bankruptcy and Insolvency Act, RSC 1985, c B-3; 

“Business Day” means a day, other than a Saturday or a holiday as defined in paragraph 61(23) 
of the Interpretation Act, CQLR c 1-16; 

“CAD Affected Claims” means all Affected Claims that are denominated in Canadian dollars, 
and all Affected Claims in a currency other than the United States dollar or the Canadian dollar, 
converted to Canadian dollars at the Bank of Canada daily exchange rate on the Filing Date; 

“CAD Distribution Pool” has the meaning ascribed to it in Section 4.1 of the Plan; 

“CCAA Proceedings” means the proceedings in respect of Groupe Dynamite before the Court 
commenced pursuant to the CCAA in court file number 500-11-058763-208; 

“CCAA” means the Companies’ Creditors Arrangement Act, RSC 1985, c C-36; 

“Claim” means any right of any Person against any of Groupe Dynamite, arising in or in 
connection with any jurisdiction including but not limited to the United States of America and 
Canada, in connection with any indebtedness, right to payment, or obligation of any kind of 
Groupe Dynamite, whether or not such right is reduced to judgment, present, future, due or 
accruing due to such Person and any corresponding interest accrued thereon or costs, damages 
or equivalents, payable in respect thereof, whether liquidated, unliquidated, fixed, contingent, 
matured, unmatured, disputed, undisputed, secured, unsecured, known or unknown, including, 
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inter alia, any Assessment, any Rent, any right of ownership of or title to property or assets or 
right to a trust or deemed trust (statutory, express, implied, resulting, constructive or otherwise), 
any right to an equitable remedy for breach of performance if such breach gives rise to a right to 
payment, whether or not such right to an equitable remedy is reduced to judgment, fixed, 
contingent, matured, unmatured, disputed, undisputed, secured, or unsecured, any executory or 
non-executory guarantee or surety, and i) the right or ability of any Person to advance a claim for 
contribution, indemnity or otherwise with respect to any matter, action or cause, which 
indebtedness, liability or obligation is based in whole or in part on facts existing as at the Filing 
Date; ii) any Equity Claim; iii) any claim which would constitute a claim under the CCAA as at the 
Filing Date; iv) any claim which would constitute a “Claim” as defined under section 101(5) of title 
11 of chapter 11 of the United States Code as at the Filing Date; and v) any indebtedness or 
obligation of Groupe Dynamite in connection with the repayment of any tenant inducement. A 
Claim shall include, without limitation, a) any Unaffected Claim; b) any Claim against the Directors 
and Officers; and c) any Restructuring Claim, provided however, that in no case shall a Claim 
include an Excluded Claim; 

“Claims Bar Date” has the meaning in the Claims Procedure Order, as modified by subsequent 
orders of the Court, as the case may be; 

“Claims Procedure Order” means the order of the Court made on April 19, 2021 approving and 
implementing the Claims Procedure, as amended, as the case may be; 

“Convenience Creditors” means all Default Convenience Creditors and Opt-in Convenience 
Creditor;  

“Charity Threshold Amount” means an amount of $25,000; 

“Court” means the Québec Superior Court (Commercial Division) sitting in the district of Montréal 
as the designated court in the context of the CCAA Proceedings; 

“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. A Creditor shall not, however, include an Excluded Creditor in 
respect of that Person’s claim resulting from an Excluded Claim; 

“Crown Priority Claims” means any Claims of Her Majesty the Queen in right of Canada or in 
right of any province as described in Subsection 6(3) or Subsection 38(2) of the CCAA. For greater 
certainty, any Claim of Her Majesty the Queen in right of Canada or in right of any Province other 
than Crown Priority Claims shall be an Affected Claim hereunder; 

“Default Convenience Creditor” means an Affected Creditor holding a Proven Affected Claim, 
other than an Equity Claim or a Claim against the Directors and Officers, of an amount lower or 
equal to CAD 2,500.00, if it is a CAD Affected Claim, or to USD 1,895.25,1 if it is an USD Affected 
Claim; 

“Directors and Officers” means any of the present or former, de jure or de facto, directors or 
officers of any of Groupe Dynamite as well as any other individuals legally entitled to administer 
the affairs of any of Groupe Dynamite; 

1  CAD 2,500.00 converted into USD at the Bank of Canada daily exchange rate on the Filing Date. 
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“Distribution Pools” means the CAD Distribution Pool and the USD Distribution Pool;  

“Employee Priority Claim” means all unpaid amounts, if any, provided for in Section 6(5)(a) of 
the CCAA; 

“Equity Claim” has the meaning ascribed to it in the definition contained in the BIA and the CCAA;  

“Excluded Claim” means any right or claim that would otherwise be a Claim that is: (i) listed in 
subsection 5.1(2) of the CCAA, to the extent it is ordered by the Court to be treated as an Excluded 
Claim; and (ii) listed in subsection 19(2) of the CCAA to the extent such right or claim is held by 
any Creditors who have not voted in favour of the Plan; 

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

“Filing Date” means September 8, 2020; 

“Final Distribution Date” means the date on which the Final Distribution occurs; 

“Final Distribution” means the distribution made pursuant to Section 4.4 of the Plan; 

“Final Order” means any final order of the Court in the CCAA Proceedings or of the US 
Bankruptcy Court in the US Bankruptcy Proceedings, 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;  

“Gift Cards Claims” means any right or claim against Groupe Dynamite in connection with any 
customer deposits, pre-payments, gift cards, store credits, loyalty program and any similar 
programs offered by Groupe Dynamite; 

“Governmental Authority” means any (i) multinational, national, provincial, regional, municipal, 
local administration or any other governmental or public department, ministry, central bank, court, 
tribunal, arbitrator, commission, council, official, minister, office or agency, national or foreign, (ii) 
subdivision, agent, commission, council or authority under the direction of one of the 
aforementioned entities; or (iii) parapublic or private body, including any court, commission or 
regulatory or self-regulatory body, exercising regulatory, expropriation or taxation powers under 
the direction or on behalf of one of the aforementioned entities; 

“Groupe Dynamite” means Groupe Dynamite Inc., GRG USA Holdings Inc. and GRG USA LLC; 

“Implementation Certificate of the Monitor” means the certificate to be appended in draft form 
to the Sanction Order to be filed with the Court declaring that all of the Conditions Precedent 
mentioned at Section 5.3 hereof have been satisfied or waived in accordance with the Sanction 
Order; 

“Initial Distribution” means the distribution made pursuant to Section 4.2 of the Plan;  

“Initial Order” means the Initial Order of the Court rendered on September 8, 2020 as amended 
and restated on September 17, 2020 and on May 18, 2020, as may be further amended; 

“Interim Distribution” means the distribution made pursuant to Section 4.3 of the Plan;  
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“Meeting Order” means the Meeting Order of the Court rendered on September 10, 2021 
directing the calling and holding of the Meeting, as may be further amended; 

“Meeting” means a meeting or meetings of the Creditors to consider and vote on the Plan held 
pursuant to the Meeting Order and includes any meeting or meetings resulting from the 
adjournment thereof requested or agreed upon by Groupe Dynamite; 

“Monitor” means Deloitte Restructuring Inc., acting in its capacity as monitor of Groupe Dynamite 
pursuant to the Initial Order and not in any other capacity; 

“Opt-in Convenience Creditor” means an Affected Creditor holding a Proven Affected Claim, 
other than an Equity Claim or a Claim against the Directors and Officers, of an amount higher 
than CAD 2,500.00 if it is a CAD Affected Claim, or than USD 1,895.25 if it is an USD Affected 
Claim, which has elected, prior to the beginning of the Meeting, to (a) receive CAD 2,500.00 in 
full and final satisfaction of its CAD Affected Claim or USD 1,895.25 in full and final satisfaction 
of its USD Affected Claim, as the case may be; and (b) vote its Voting Claim in favour of the Plan; 

 “Person” means any individual, corporation, limited or unlimited liability company, general or 
limited partnership, association, trust, unincorporated organization without legal personality, joint 
venture, governmental body or agency, or any other entity; 

“Plan Contribution Amount” means an amount of CAD 8,000,000, as increased, as the case 
may be, in accordance with the Supplement to the Plan; 

“Plan Implementation Date” means the date of the Implementation Certificate of the Monitor; 

“Plan” means this Joint Plan of Compromise and Arrangement filed by Groupe Dynamite under 
and pursuant to the CCAA, as such Plan may be amended, varied or supplemented from time to 
time in accordance with the terms hereof and of the Meeting Order; 

“Post-Filing Claim” means any right or claim of any Person against any of Groupe Dynamite in 
connection with (a) any non-payment by any of Groupe Dynamite to such Person for goods or 
services supplied to Groupe Dynamite on or after the Filing Date, including any non-payment by 
any of Groupe Dynamite of any Post-Filing Rent (as defined in the Initial Order) or Rent for the 
period after the Plan Implementation Date, and (b) any indebtedness or obligation of Groupe 
Dynamite in connection with the repayment of any tenant inducement paid to any of Groupe 
Dynamite by any landlord on or after the Filing Date; 

“Proof of Claim” means a proof of claim filed with the Monitor prior to the Claims Bar Date in 
accordance with the Claims Procedure Order, as amended with the consent of Groupe Dynamite 
and the Monitor, as the case may be; 

“Pro-Rata Share” means, in respect of the CAD Affected Claims, the proportionate share of an 
Affected Creditor having a CAD Affected Claim which is a Proven Affected Claim to the Aggregate 
Amount of the CAD Affected Claims, and, in respect of the USD Affected Claims, the proportionate 
share of an Affected Creditor having an USD Affected Claim which is a Proven Affected Claim to 
the Aggregate Amount of the USD Affected Claims; 

“Proven Affected Claim” means an Affected Claim finally determined for voting and distribution 
purposes in accordance with the provisions of the Claims Procedure Order, this Plan and any 
subsequent order of the Court, as the case may be;  

“Released Parties” has the meaning ascribed to it in Section 6.2 of the Plan; 
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“Rent” means all recurring and non-recurring charges payable by tenant under any real property 
or immovable lease, including minimum or basic rent, operating costs, common area maintenance 
charges, utilities, realty taxes, marketing or promotion fund contributions and any other amounts 
payable to the landlord under its lease; 

“Required Majority” has the meaning ascribed to it in Section 3.4 of the Plan;  

“Restructuring Claim” means any right of any Person against any of Groupe Dynamite in 
connection with any indebtedness or obligation of any kind owed to such Person arising out of 
the restructuring, repudiation, or termination 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 disclaimer, repudiation or termination from any 
of Groupe Dynamite; provided however, that a Restructuring Claim does not include an Excluded 
Claim; 

“Sanction Hearing” means the hearing of the application at which Groupe Dynamite will seek the 
issuance of the Sanction Order;  

“Sanction Order” means an order made by the Court under the CCAA, among other things, to 
sanction, authorize and approve the Plan; 

“Secured Lenders’ Claims” means all secured Claims of National Bank of Canada, Bank of 
Montreal, The Toronto-Dominion Bank and Fédération des caisses Desjardins du Québec against 
Groupe Dynamite; 

“Tax Statutes” means section 14 of the Tax Administration Act (Québec), or any other similar, 
provincial or territorial tax legislation or tax legislation in any foreign jurisdiction (including any 
federal, state, or local taxation authority in the United States of America, any state of the United 
States of America, or any other political subdivision or other taxing unit thereof); 

“Tax” means all taxes in Canada, in the United States of America or in any other foreign 
jurisdiction, 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; 

“Top-Up Amount” has the meaning ascribed to it in the Supplement of the Plan; 

“Unaffected Claim” has the meaning ascribed to it in Section 2.2 of the Plan; 

“Unaffected Creditor” means a Person with an Unaffected Claim; 

“Undetermined Affected Claim” means an Affected Claim evidence by a Proof of Claim, which 
at the relevant time, in whole or in part: (a) has not been finally determined for distribution 
purposes in accordance with the Claims Procedure Order or (b) is validly disputed and/or remains 
subject to review in accordance with the Claims Procedure Order; 

“US Bankruptcy Code” means Title 11 of the United States Code (U.S.C.); 
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“US Bankruptcy Court” means the United States Bankruptcy Court for the District of Delaware; 

“US Bankruptcy Proceedings” means the proceedings commenced by Groupe Dynamite Inc., 
as foreign representative for Groupe Dynamite, pursuant to Chapter 15 of the US Bankruptcy 
Code before the US Bankruptcy Court; 

“US Recognition Order” means an order recognizing and enforcing the Sanction Order in the 
US Bankruptcy Proceedings granted by the US Bankruptcy Court; 

“USD Affected Claims” means all Affected Claims denominated in United States dollars; 

“USD Distribution Pool” has the meaning ascribed to it in Section 4.1 of the Plan; 

“Voting Claim” means, in respect of an Affected Creditor, the amount of such Affected Creditor’s 
Affected Claim which has been accepted for voting purposes in accordance with the provisions 
of the Plan, the Claims Procedure Order, the Meeting Order and the CCAA; provided however 
that an Equity Claim or a Claim against the Directors and Officers shall not constitute a Voting 
Claim; 

 “Voting Creditors” means the Creditors having Voting Claims, including for greater certainty the 
Convenience Creditors; 

1.2 Certain Rules of Interpretation  

For the purposes of the Plan: 

(a) any reference in the Plan to an order or an existing document or exhibit filed or to 
be filed means such order, document or exhibit as it may have been or may be 
amended, modified, or supplemented; 

(b) unless otherwise specified, all references to currency and to “$” are to Canadian 
dollars; 

(c) the division of the Plan into “Articles” and “Sections” and the insertion of a Table 
of Contents are for convenience of reference only and do not affect the 
construction or interpretation of the Plan, nor are the descriptive headings of 
“Articles” and “Sections” or otherwise intended as complete or accurate 
descriptions of the content thereof; 

(d) references in the Plan to “Articles”, “Sections”, “Subsections” and “Schedules” are 
references to Articles, Sections, Subsections and Schedules of or to the Plan; 

(e) the use of words in the singular or plural, or with a particular gender, including a 
definition, shall not limit the scope or exclude the application of any provision of 
the Plan or a Schedule hereto to such Person (or Persons) or circumstances as 
the context otherwise permits;  

(f) the words “includes” and “including” and similar terms of inclusion shall not, unless 
expressly modified by the words “only” or “solely”, be construed as terms of 
limitation, but rather shall mean “includes but is not limited to” and “including but 
not limited to”, so that references to included matters shall be regarded as 
illustrative without being either characterizing or exhaustive;  
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(g) unless otherwise provided, any reference to a statute or other enactment of 
parliament or a legislature includes all regulations made thereunder, all 
amendments to or re-enactments of such statute or regulations in force from time 
to time, and, if applicable, any statute or regulation that supplements or 
supersedes such statute or regulation;  

(h) the terms “the Plan”, “hereof”, “herein”, “hereto”, “hereunder” and similar 
expressions shall be deemed to refer generally to the Plan and not to any particular 
“article”, “section” or other portion of the Plan and include any documents 
supplemental hereto; and 

(i) the word “or” is not exclusive. 

1.3 Time  

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

1.4 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. 

1.5 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. 

1.6 Governing Law 

The Plan shall be governed by and construed in accordance with the laws of the Province of 
Québec 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. 

1.7 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 
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the applicable provision in the translation thereof shall be deemed to be amended to the extent 
necessary to eliminate any such conflict, inconsistency, ambiguity or difference. 

ARTICLE 2 
EFFECT OF THE PLAN 

2.1 Persons Affected 

The Plan provides for a compromise of all Affected Claims, including, for greater certainty, the 
Affected Claims evidenced by Proofs of Claim filed pursuant to the Claims Procedure Order. This 
Plan will become effective on, and be binding on and after, the Plan Implementation Date on all 
Persons named or referred to in, or subject to, this Plan and their respective heirs, executors, 
administrators, legal representatives, successors and assigns in accordance with its terms. For 
greater certainty, the Plan does not affect the Unaffected Creditors with respect to and to the 
extent of their Unaffected Claims. 

2.2 Unaffected Claims 

Notwithstanding anything to the contrary herein, this Plan does not release, discharge, cancel, 
bar or otherwise affect the following Claims, which shall be designated as “Unaffected Claims”: 

(a) all Claims secured by the Administration Charge (as defined in the Initial Order) 
and the Interim Lender Charge (as defined in the Initial Order); 

(b) the Crown Priority Claims; 

(c) the Gift Cards Claims; 

(d) the Post-Filing Claims; and 

(e) the Secured Lenders’ Claims. 

ARTICLE 3 
CLASSIFICATION, VOTING AND RELATED MATTERS 

3.1 Class of Creditors 

The Persons having Affected Claims shall constitute a single class for the purposes of considering 
and voting on this Plan. 

3.2 Claims Procedure  

The procedure for determining the validity and quantum of the Affected Claims for voting and 
distribution purposes under this Plan shall be governed by the Claims Procedure Order, the 
Meeting Order, the CCAA and this Plan. Without limitation, any Person having a Claim that is not 
a Proven Affected Claim is bound by the Claims Procedure Order, the Meeting Order and this 
Plan. 

The Monitor, in consultation with Groupe Dynamite, shall have finally determined the Claims 
before the Final Distribution Date. 
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3.3 Meeting 

The Meeting shall be convened on the meeting date, as set out in the Meeting Order, and held in 
accordance with the CCAA, the Meeting Order and the Plan.  

3.4 Voting Rights and Approval of the Plan 

Each Voting Creditor shall be entitled to one vote, which vote shall have a value equal to the dollar 
value of its Voting Claim.  

Each Convenience Creditor shall be conclusively deemed to vote in favour of the Plan for the full 
amount of its Proven Affected Claim. 

In order to be approved, the Plan must receive an affirmative vote of a majority in number of the 
Voting Creditors representing at least two-thirds in value of the Voting Claims of such Voting 
Creditors who actually vote on the Resolution (in person or by proxy) at the Creditors’ Meeting or 
who were deemed to vote in accordance with the Plan and the Meeting Order (the “Required 
Majority”). 

3.5 Interest 

Interest shall not accrue or be paid on any Claim from and after the Filing Date. 

ARTICLE 4 
ESTABLISHMENT AND DISTRIBUTION OF THE DISTRIBUTION POOLS 

4.1 Establishment of the Distribution Pools 

On the day that is five Business Days after the first day on which both the Sanction Order and the 
US Recognition Order shall be Final Orders, Groupe Dynamite shall remit the Plan Contribution 
Amount to the Monitor, which shall be allocated between the “CAD Distribution Pool” and the 
“USD Distribution Pool” as follows: 

a) The amount of the CAD Distribution Pool shall equal the Plan Contribution Amount 
multiplied by the Aggregate Amount of the CAD Affected Claims divided by the sum of the 
Aggregate Amount of the CAD Affected Claims and the Aggregate Amount of the USD 
Affected Claims converted into Canadian dollars as of the current date. 

b) The amount of the USD Distribution Pool shall equal the Plan Contribution Amount 
multiplied by the Aggregate Amount of the USD Affected Claims converted into Canadian 
dollars as of the current date divided by the sum of the Aggregate Amount of the CAD 
Affected Claims and the Aggregate Amount of the USD Affected Claims converted into 
Canadian dollars as of the current date, which total shall be converted into United States 
dollars as of the current date. 

4.2 Initial Distribution 

Within 30 days of the Plan Implementation Date, the Monitor, on behalf of Groupe Dynamite, shall 
distribute, subject to Section 4.6, the CAD Distribution Pool to the CAD Affected Creditors and 
the USD Distribution Pool to the USD Affected Creditors to pay: 

a) first, the Employee Priority Claims; 
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b) second, to each Default Convenience Creditor, the amount of its Proven Affected Claim, 
and, to each Opt-in Convenience Creditor, CAD 2,500.00 in full and final satisfaction of its 
CAD Affected Claim or USD 1,895.25 in full and final satisfaction of its USD Affected 
Claim, as the case may be; and 

c) third, the Pro-Rata Share to each Affected Creditor with a Proven Affected Claim. 

4.3 Interim Distributions 

From time to time after the Initial Distribution, the Monitor, on behalf of Groupe Dynamite, may 
distribute, subject to Section 4.6, the CAD Distribution Pool and the USD Distribution Pool to, 
respectively, each of the CAD Affected Creditors with a Proven Affected Claim and the USD 
Affected Creditors with a Proven Affected Claim to pay its Pro-Rata Share, less any amount 
already received. 

4.4 Final Distribution 

Within 30 days of the date on which there are no longer any Undetermined Affected Claims, the 
Monitor, on behalf of Groupe Dynamite, shall distribute the CAD Distribution Pool and the USD 
Distribution Pool: 

a) if the sum of the amount of the CAD Distribution Pool and the amount of the USD 
Distribution Pool converted into Canadian dollars as of the date on which there are no 
longer any Undetermined Affected Claims is more than, or equal to, the Charity Threshold 
Amount, to, respectively, each of the CAD Affected Creditors with a Proven Affected Claim 
and the USD Affected Creditors with a Proven Affected Claim to pay its Pro-Rate Share, 
less any amount already received; and 

b) if the sum of the amount of the CAD Distribution Pool and the amount of the USD 
Distribution Pool converted into Canadian dollars as of the date on which there are no 
longer any Undetermined Affected Claims is less than the Charity Threshold Amount, to 
Centraide of Greater Montréal. 

4.5 CAD-USD Osmosis 

Immediately prior to the Final Distribution or to any Interim Distribution, if any, the Monitor, on 
behalf of Groupe Dynamite, shall convert and transfer from the CAD Distribution Pool to the USD 
Distribution Pool, or vice-versa, an amount such that the CAD Affected Creditors and the USD 
Affected Creditors entitled to such distribution receive by such distribution an equal proportion of 
their remaining Proven Affected Claims. 

4.6 Distribution to Creditors having Undetermined Affected Claims 

Notwithstanding anything else to the contrary, at the time any distribution is made from the 
Distribution Pools, the Monitor shall keep and set aside from the Distribution Pools any distribution 
which would have been made in respect of an Undetermined Affected Claim had it been a Proven 
Affected Claim. 

If and when such Undetermined Affected Claim becomes a Proven Affected Claim, the Creditor 
shall receive the portion of the amount kept and set aside by the Monitor which corresponds to 
the ratio between the quantum of the Proven Affected Claim and the amount as asserted in the 
Proof of Claim, up to a maximum ratio of 1:1, and the Monitor shall remit the balance, if any, first, 
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to Groupe Dynamite to reimburse the Top-Up Amount, and, second, to the corresponding 
Distribution Pool.  

If and when it is finally determined that an Undetermined Affected Claim is not a Proven Affected 
Claim, the Monitor shall remit the amount kept and set aside for such Undetermined Affected 
Claim, first, to Groupe Dynamite to reimburse the Top-Up Amount, and, second, to the 
corresponding Distribution Pool. 

Any amount denominated in United States dollars remitted to Groupe Dynamite to reimburse the 
Top-Up Amount in accordance with the present Section shall be converted to Canadian dollars 
as of the date of such remittance. 

4.7 Delivery of Distributions to Creditors 

Distributions to Creditors from the Distribution Pools shall be made by cheque delivered to the 
address set forth in the Proof of Claim filed by the Creditor in accordance with the Claims 
Procedure Order or by electronic transfer (wire transfer). 

Any distribution cheques that have not been negotiated within six months of issuance shall be 
cancelled by the Monitor, and any right or entitlement to such distribution shall be treated as an 
unclaimed distribution pursuant to Section 4.8 of this Plan. 

4.8 Treatment of Undeliverable Distributions 

If a Person entitled to a distribution pursuant to this Plan cannot be located on the date of any 
distribution, or otherwise fails to claim its distribution hereunder, then such monies shall be held 
by the Monitor on behalf of such Person for the next 30 days. If such Person is located within 30 
days of the date of the distribution, such monies shall be distributed to such Person.  

If such Person cannot be located within 30 days of the date of the distribution, the Monitor shall 
remit any such monies to the Distribution Pools, unless the distribution is the Final Distribution, in 
which case any such monies: 

(a) if they amount in the aggregate (converting for such calculation any such monies 
in United States dollar into Canadian dollars as of the date of the distribution) to 
more than the Charity Threshold Amount, shall be distributed to other Affected 
Creditors having Proven Affected Claims based on their Pro-Rata Share calculated 
excluding the Proven Affected Claims of the Persons that failed to claim their 
distribution hereunder; or 

(b) if they amount in the aggregate (converting for such calculation any such monies 
in United States dollar into Canadian dollars as of the date of the distribution) to or 
less than the Charity Threshold Amount, as the case may be, shall be paid to 
Centraide of Greater Montréal. 

In such event, the Persons shall be deemed to have released their Claims to and any interest in 
such monies and the Persons’ Proven Affected Claim shall be discharged and forever barred. 
Nothing contained in this Plan shall require the Monitor to attempt to locate such Persons. 

4.9 Treatment of Equity Claims and Claims against the Directors and Officers 

Notwithstanding Sections 4.2 to 4.4 and 4.8, Persons having Equity Claims shall not be entitled 
to any distribution in respect of their Equity Claims, and Persons having Claims against the 

Case 20-12085-CSS    Doc 84-2    Filed 09/15/21    Page 41 of 49



- 15 - 

Directors and Officers shall not be entitled to any distribution in respect of their Claims against 
the Directors and Officers. 

ARTICLE 5 
CONDITIONS OF PLAN IMPLEMENTATION 

5.1 Application for Sanction Order 

If the Plan has been approved by the Required Majority, an application shall be brought by Groupe 
Dynamite seeking the Sanction Order. The Sanction Hearing will be scheduled to be heard by the 
Court in accordance with the Meeting Order or as soon as reasonably practicable after the 
Meeting. 

5.2 Sanction Order 

The Sanction Order shall, among other things:  

(a) confirm that the Meeting was duly called and held in accordance with the Meeting 
Order;  

(b) declare that (i) the Plan has been approved by the Required Majority in conformity 
with the CCAA, (ii) Groupe Dynamite 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 Groupe Dynamite has not done or purported to do anything 
that is not authorized by the CCAA, and (iv) the Plan is fair and reasonable; 

(c) declare that the Plan and all associated steps, compromises, transactions, 
arrangements, and releases effected thereby are approved, binding and effective 
upon Groupe Dynamite, the Directors and Officers, the Creditors, and all other 
Persons affected by the Plan; 

(d) authorize the Monitor to perform its duties and functions and fulfil its obligations 
under the Plan; 

(e) authorize and direct the Monitor, in consultation with Groupe Dynamite, to 
administer and finally determine the Undetermined Affected Claims; 

(f) declare that any Claim against Groupe Dynamite for which a Proof of Claim has 
not been filed by the Claims Bar Date in accordance with the Claims Procedure 
Order shall be forever barred and extinguished, unless otherwise provided by any 
order of the Court; 

(g) declare that the Monitor shall not incur any liability, under the Tax Statutes or 
otherwise, 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, arising in respect of 
payments made under the Plan and the Sanction Order and any claims of such 
nature are thereby forever barred; 

(h) declare that in no circumstances will the Monitor have any liability for Groupe 
Dynamite’s Tax liabilities regardless of how or when such liability may have arisen; 
and 
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(i) declare that Groupe Dynamite or the Monitor may apply to the Court from time to 
time for advice and direction in respect of any matters arising from, in connection 
with or under the Plan, including regarding the distribution mechanics thereunder 
and under the Plan. 

5.3 Conditions Precedent to Implementation of the Plan 

The implementation of the Plan shall occur, and be conditional upon, the fulfilment of the following 
conditions precedent: 

(a) the Plan shall have been approved by the Required Majority;  

(b) the Sanction Order shall have been granted in form satisfactory to Groupe 
Dynamite and shall be a Final Order; 

(c) the US Recognition Order shall have been granted in form satisfactory to Groupe 
Dynamite and shall be a Final Order; 

(d) Groupe Dynamite shall have remitted the Plan Contribution Amount to the Monitor; 
and 

(e) 10644579 Canada Inc. shall have released, remised and discharged Groupe 
Dynamite Inc. of any liability, obligation, demand or cause of action in connection 
with the promissory note dated March 2nd, 2020 issued by Groupe Dynamite Inc. 
to 10644579 Canada Inc. for an amount of $60,000,000 and bearing interest at a 
rate of 4.75% per annum as and from March 2nd, 2020. 

ARTICLE 6 
RELEASES 

6.1 Release of Groupe Dynamite 

On the Plan Implementation Date, each of Groupe Dynamite 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, expenses, executions, liens and other 
recoveries on account of any liability, obligation, demand or cause of action of whatever nature 
which any Creditor, Affected Creditor, Unaffected Creditor, or any other Person may be entitled 
to assert, whether known or unknown, matured or unmatured, foreseen or unforeseen, existing 
or hereafter arising, based in whole or in part on any act or omission, transaction, duty, 
responsibility, indebtedness, liability, obligation, dealing or other occurrence existing or taking 
place on or prior to the Filing Date, that constitute or are in any way relating to, arising out of or 
in connection with any Claims, the business and affairs of Groupe Dynamite, the Plan and the 
CCAA Proceedings, or any Claim that has been barred or extinguished by the Claims Procedure 
Order, and all claims arising under such actions or omissions shall be deemed to be fully, finally, 
irrevocably and forever waived, discharged, released, cancelled and barred, all to the fullest 
extent permitted by applicable law, provided that nothing herein shall release or discharge each 
of Groupe Dynamite from and in respect of any Unaffected Claim or Excluded Claim. 

6.2 Releases of other Persons 

On the Plan Implementation Date, (i) the Directors and Officers of Groupe Dynamite, (ii) Groupe 
Dynamite’s legal counsel, financial advisors, consultants and agents, (iii) the Monitor, the 
Monitor’s legal counsel, and (iv) each and every present and former shareholder, affiliate, 
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subsidiary, director, officer, partner, employee, consultant and agent of any of the foregoing 
Persons and of Groupe Dynamite (together with Group Dynamite, the “Released Parties”) 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, 
expenses, executions, liens and other recoveries on account of any liability, obligation, demand 
or cause of action of whatever nature which any Creditor, Affected Creditor, Unaffected Creditor, 
or any other Person may be entitled to assert, whether known or unknown, matured or unmatured, 
foreseen or unforeseen, existing or hereafter arising, based in whole or in part on any act or 
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 constitute or are in any way 
relating to, arising out of or in connection with any Claims, the business and affairs of Groupe 
Dynamite, the Plan and the CCAA Proceedings, or any Claim that has been barred or 
extinguished by the Claims Procedure Order, and all claims arising under such actions or 
omissions shall be deemed to be fully, finally, irrevocably and forever waived, discharged, 
released, cancelled and barred (other than the right to enforce the Monitor’s obligations under the 
Plan), all to the fullest extent permitted by applicable law, provided that nothing herein shall 
release or discharge any director with respect to matters set out in Section 5.1(2) of the CCAA. 

6.3 Injunctions 

The Sanction Order will enjoin the prosecution by or on behalf of any Person, whether directly, 
derivatively or otherwise, of any claim, obligation, suit, judgment, damage, demand, debt, right, 
cause of action, liability or interest released, discharged or terminated pursuant to the Plan. 

6.4 Releases limited to monetary Claims 

Notwithstanding any contrary provisions of this Plan or the Sanction Order, the releases, 
discharges, and injunction set forth in the Plan and their effects shall not extend to or release the 
Released Parties from their obligations to comply with applicable law, and shall not inhibit or 
preclude any acts, including powers, remedies, investigations or proceedings, by a Governmental 
Authority, other than the enforcement of a monetary Claim that is subject to the Plan. 

ARTICLE 7 
GENERAL 

7.1 Binding Effect of the Plan 

On the Plan Implementation Date: 

(a) the Plan will become effective; 

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

(c) 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 

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

7.2 Deeming Provisions 

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

7.3 Modification of the Plan 

The Plan may be modified in accordance with the Meeting Order. 

7.4 Sections 38 and 95 to 101 BIA 

Notwithstanding Section 36.1 of the CCAA, Sections 38 and 95 to 101 of the BIA and any other 
federal and provincial law or legislation in any foreign jurisdiction (including any State of the United 
States of America) relating to preferences, fraudulent conveyances, transfers at undervalue or 
Paulian action shall not apply to the Plan or to any payments or distributions made in connection 
with transactions entered into by or on behalf of Groupe Dynamite, whether before or after the 
Filing Date, including to any and all of the payments, distributions and transactions contemplated 
by and to be implemented pursuant to the Plan. 

7.5 Severability of Plan Provisions 

If, prior to the date that the Sanction Order is made by the Court, any term or provision of the Plan 
is held by the Court to be invalid, void or unenforceable, the Court, at the request of Groupe 
Dynamite, shall have the power to either (a) sever such term or provision from the balance of the 
Plan and provide 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 Monitor 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. 

7.6 Responsibilities of the Monitor  

The Monitor is acting in its capacity as Monitor in the CCAA Proceedings with respect to Groupe 
Dynamite and not in its personal or corporate capacity for 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 will not be responsible or liable for any obligations of Groupe Dynamite, including 
with respect to the making of distributions or the receipt of any distribution by a 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 Procedure Order, the Meeting Order and any other order made in the 
CCAA Proceedings. 

The Monitor shall not incur any liability whatsoever, including in respect of (a) any amount paid, 
required to be paid or not paid pursuant to this Plan, or (b) any costs or expenses incurred in 
connection with, in relation to or as a result of any payment made, required to be made or not 
made. 
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7.7 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. 

[Signature page follows] 
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Groupe Dynamite Inc., GRG USA Holdings 
Inc. and GRG USA LLC 

per: r. Gu Va lières 
title: Vice President Finance 
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SUPPLEMENT TO THE PLAN 

On the date of the first day of the Meeting, immediately prior to the beginning of the Meeting: 

1. the Monitor shall (a) determine whether the Plan Contribution Amount is sufficient (for 
greater certainty, as of that date and based on the information then available) to ensure 
that each Affected Creditor with a Proven Affected Claim or an Undetermined Affected 
Claim entitled to (in the case of a Proven Affected Claim), or that could be entitled to (in 
the case of an Undetermined Affected Claim), a distribution under the Plan could receive 
a distribution representing at least 7% of its Proven Affected Claim or Undetermined 
Affected Claim under the Plan, (b) determine, if the Plan Contribution Amount is not 
sufficient to ensure such distributions (in the case of Proven Affected Claims), or such 
potential distributions (in the case of Undetermined Affected Claims), if they were made 
on that date, the amount of the increase of the Plan Contribution Amount that would be 
required to ensure such distributions and potential distributions if they were made on that 
date, up to an amount of $550,000 (the “Top-Up Amount”), and (c) inform Groupe 
Dynamite in writing of the Top-Up Amount and publish it on the Monitor’s website, as the 
case may be. 

2. the Plan Contribution Amount shall be increased by the Top-Up Amount. 

[Signature page follows] 
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Groupe Dynamite Inc., GRG USA Holdings 
Inc. and GRG USA LLC 

per: Mr. GOy Vallières 
titie: Vice President Finance 
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