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INTRODUCTION AND BACKGROUND

1. On October 31, 2016 (the “Petition Date”), the Ontario Superior Court of Justice –

Commercial List (the “Court”) granted an order (as amended and restated, the “Initial

Order”), among other things: (i) declaring that Old PSG Wind-down Ltd. (“PSG”) (formerly

Performance Sports Group Ltd.) and certain of its subsidiaries and affiliates (collectively, the

“Applicants”)1 were companies to which the Companies’ Creditors Arrangement Act

(“CCAA”)2 applied; (ii) granting certain relief including, inter alia,  a  stay of proceedings in

favour of the Applicants until November 30, 2016 (the “Stay of Proceedings”); and (iii)

appointing Ernst & Young Inc. as monitor (in such capacity, the “Monitor”) of the

Applicants.

2. On the same date, the Applicants commenced proceedings (the “Chapter 11 Proceedings”)

in the United States (“U.S.”) under Chapter 11 of Title 11 of the U.S. Code (the “Code”)3 in

the Bankruptcy Court for the District of Delaware (the “U.S. Court”).

3. By Order dated November 30, 2016, the Stay of Proceedings was extended to February 28,

2017.  By Order dated February 6, 2017, the Stay of Proceedings was further extended to

May 1, 2017.

4. PSG is a reporting issuer and its common shares (the “Common Shares”) were listed on the

New York Stock Exchange and the Toronto Stock Exchange under the symbol “PSG” before

trading was suspended by both exchanges on October 31, 2016.  The New York Stock

Exchange delisted the Common Shares effective November 28, 2016 and the Toronto Stock

Exchange delisted the Common Shares effective December 8, 2016.

1  The Applicants in the present proceedings are comprised of Old PSG Wind-down Ltd., Old BHR Wind-down
Corp., Old BPSU Wind-down Corp., Old BPSDS Wind-down Corp., Old EBS Wind-down Corp., Old PLG Wind-
down Corp., Old PSGI Wind-down Corp. (collectively, the “Canadian Applicants”), Old BHR Inc., Old BH Inc.,
Old BPSU Inc., Old BPSCI Inc., Old BPSUSH Inc., Old EBS Inc., Old PLG Inc. and Old PSGI Inc. (collectively,
the “U.S. Applicants”).

It should be noted that since the inception of the proceedings herein, certain of the companies comprising the PSG
group were amalgamated and the Applicants changed their names.  An explanation of the changes and a reference
to the former names of the Applicants can be found in the Monitor’s Seventh Report, dated April 7, 2017,
accessible at www.ey.com/ca/psg.

2 Companies’ Creditors Arrangement Act, RSC 1985, c. C-36, as amended.
3 11 U.S.C §§ 101 et seq.
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5. Background on the Applicants, including their business operations, causes of insolvency and

various other matters are described in more detail in the affidavit of Mark Vendetti4 sworn

October 31, 2016 in support of the Initial Order.

6. The Applicants conducted a comprehensive sale process for the going concern sale of

substantially all of their assets (the “Sale Process”) with a stalking horse asset purchase

agreement dated October 31, 2016, as amended, for the sale of substantially all of the

Applicants’ assets to 9938982 Canada Inc., an acquisition vehicle co-owned by affiliates of

Sagard Holdings Inc. and Fairfax Financial Holdings Limited. The closing of the sale was

completed on February 28, 2017 (the “Closing”).

7. Information regarding the Chapter 11 Proceedings, including copies of the “First Day” orders

entered by the U.S. Court are located on a website managed by the Applicants’ claims agent,

Prime Clerk LLC (“Prime Clerk”), at the following URL: https://cases.primeclerk.com/psg/

(the “Prime Clerk Website”). Information regarding the Applicants’ proceedings under the

CCAA (the  “CCAA Proceedings”, and together with the Chapter 11 Proceedings, the

“Restructuring Proceedings”), including court orders and other materials related to the

CCAA Proceedings, are on the Monitor’s website at the following URL: www.ey.com/ca/psg

(the “Monitor’s Website”).

8. The Applicants and the Monitor are seeking an Order:

a) extending the Stay of Proceedings to August 1, 2017;

b) suspending any obligation of the Applicants to hold an annual general meeting for the

duration of the Stay of Proceedings;

c) suspending the Monitor’s obligation to file quarterly reports with the Court pursuant to s.

23(1)(d)(ii) of the CCAA;

d) approving the Monitor’s Reports (as defined below) and activities as set out in the

Reports; and

e) approving the fees and disbursements of the Monitor for the period October 31, 2016 to

April 14, 2017 (the  “Monitor Fee Period”), and the fees and disbursements of its

Canadian counsel, Thornton Grout Finnigan LLP (“TGF”) and its U.S. counsel, Allen &

4  Mr. Vendetti was PSG’s chief financial officer and an executive vice president.



Page 5

Overy LLP (“A&O”) for the period October 31, 2016 to March 31, 2017 (the “Counsel

Fee Period”).

9. This eighth report of the Monitor (the “Eighth Report”) provides the Court with information

relevant to the CCAA Proceedings to date, in particular the matters referred to above.

10. This Eighth Report is presented under the following headings:

a) Introduction and background;

b) Terms of reference and disclaimer;

c) Update on the restructuring proceedings to date;

d) Extension of the Stay of Proceedings;

e) Annual general meeting

f) Quarterly Reporting;

g) Approval of fees, Reports and activities; and

h) Overall comments and conclusions.

TERMS OF REFERENCE AND DISCLAIMER

11. The Monitor has prepared several reports since the commencement of the Restructuring

Proceedings, each of which is accessible on the Monitor’s Website. The Eighth Report should

be read in conjunction with the previous reports.

12. In preparing this Eighth Report and making the comments herein, the Monitor has been

provided with and has relied upon certain unaudited, draft and/or internal financial

information, company records, management prepared financial information and projections,

discussions with management and employees of the Applicants, and information from other

third party sources, including the Applicants’ Chief Restructuring Officer (the “CRO”), Brian

J. Fox of Alvarez & Marsal North America LLC (“A&M”), and other personnel from A&M

and its affiliates (collectively, the “Information”).

13. The Monitor has assumed the integrity and truthfulness of the Information and explanations

provided to it, within the context in which it was presented. To date, nothing has come to the

attention of the Monitor that would cause it to question the reasonableness of this assumption.
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14. Finally, the Monitor has requested that management and the CRO bring to its attention any

significant matters that were not addressed in the course of its specific inquiries. Accordingly,

this Eighth Report is based solely on the Information (financial or otherwise) provided to the

Monitor.

15. Except as described in this Eighth Report, the Monitor has reviewed the Information for

reasonableness, internal consistency and use in the context in which it was provided. The

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

completeness of the Information in a manner that would wholly or partially comply with

generally accepted assurance standards and accordingly the Monitor expresses no opinion or

other form of assurance in respect of the Information.

16. In view of the purpose of the Eighth Report, some of the financial information herein may not

comply with generally accepted accounting principles.

17. Some of the information referred to in this Eighth Report consists of forecasts and projections

that were prepared based on management’s current estimates and assumptions.  Such

estimates and assumptions are, by their nature, not ascertainable and as a consequence no

assurance can be provided regarding the forecasted or projected results. Actual results will

likely vary from the forecasts or projections, even if the assumptions materialize, and the

variations could be significant.

18. The Monitor has prepared this Eighth Report in its capacity as the court-appointed Monitor in

the CCAA Proceedings in order to provide additional information to the Court in connection

with the CCAA Proceedings to date. This Eighth Report may not be appropriate for any other

purpose and consequently should not be used for any other purpose.

19. Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian

dollars and all terms not otherwise defined herein shall have the meaning ascribed to them in

the Initial Order and in the Monitor’s previous reports.
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UPDATE ON THE RESTRUCTURING PROCEEDINGS TO DATE

20. A summary of the principal substantive orders, motions, and other filings made in the Chapter

11 Proceedings since the date of the seventh report to the Court, dated April 7, 2017 (the

“Seventh Report”), is presented in Appendix “1”.

21. The Monitor continues the processes described in the previous reports, namely responding to

creditors’ enquiries; monitoring the Applicants’ receipts and disbursements; monitoring post-

Closing matters in respect of the sale transaction; exchanging with the Applicants and their

advisers on aspects related to the restructuring; and coordinating the claims process with

representatives of Prime Clerk.

EXTENSION OF THE STAY OF PROCEEDINGS

22. The Applicants are seeking an extension of the Stay of Proceedings up to and including

August 1, 2017. The Applicants require the extension of the Stay of Proceedings in order to

wind up the Restructuring Proceedings, complete the claims processes and distribute funds.

23. As further described in the Seventh Report, the Applicants and the Monitor have significant

cash on hand from the sale proceeds from the Closing.  The administrative costs associated

with winding up the Restructuring Proceedings during the extension of the Stay of

Proceedings will be paid from these funds.  The Monitor has expressed its view to all parties

involved that winding up the Restructuring Proceedings should be done in the most cost

efficient manner possible, for the general benefit of the stakeholders.

24. The Monitor is of the view that the Applicants are acting in good faith and with due diligence

in continuing the CCAA Proceedings. As such, the Monitor supports the extension of the Stay

of Proceedings.
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ANNUAL GENERAL MEETING

25. The Applicants are seeking to suspend PSG’s obligation to hold an annual general meeting for

the duration of the Stay of Proceedings. Upon request from the Official Committee of Equity

Security Holders, the Applicants have agreed to adjourn this relief sine die.

QUARTERLY REPORTING

26. As discussed in the Seventh Report, pursuant to the CCAA, the Monitor is required to file a

report of the Applicants’ business and financial affairs not later than 45 days after the day on

which each of the Applicants fiscal quarter ends, or at a later date if ordered by the court (the

“Quarterly Reporting”).5 The Monitor complied with this obligation in the Seventh Report.

27. In consideration of the Closing, it is the Monitor’s view that Quarterly Reporting is no longer

relevant as the Applicants no longer have operations beyond the administrative activities

necessary to wind down their affairs. As such, the Applicants and the Monitor are seeking an

order from the Court suspending with the requirement for Quarterly Reporting, which would

reduce administrative costs incurred by the estates.  The Court may order reports or re-

institute Quarterly Reporting from time to time if it would be helpful or beneficial at a later

date.

APPROVAL OF FEES, REPORTS AND ACTIVITIES

28. The Monitor and its legal counsel, TGF and A&O, have been paid their fees and

disbursements at their standard rates and charges by the Applicants from time to time as part

of the CCAA Proceedings.

29. Paragraph 37 of the Initial Order states:

THIS COURT ORDERS that the Monitor and its United States and
Canadian Counsel shall pass their accounts from time to time, and
for this purpose the accounts of the Monitor and its United States

5  Section 23(1)(d)(ii) CCAA.
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and Canadian counsel are hereby referred to a judge of the
Commercial List of the Ontario Superior Court of Justice.

30. The Monitor and its Canadian and U.S. counsel have all maintained records of their

professional time and costs. The Monitor now seeks approval for its fees and disbursements

during the Monitor Fee Period and of its Canadian and U.S. counsel during the Counsel Fee

Period.

31. The total fees and disbursements of the Monitor for the Monitor Fee Period total

$1,910,980.12, including fees in the amount of $1,736,412.05, disbursements in the amount of

$23,400.19, and Harmonized Sales Tax (“HST”), Quebec Sales Tax and Goods and Services

Tax in the aggregate amount of $151,167.88, as further described in the Affidavit of Martin

Daigneault sworn April 25, 2017 (the “Daigneault Affidavit”), a copy of which is attached

hereto as Appendix “2”.

32. The total fees and disbursements of TGF for the Counsel Fee Period total $562,782.20,

including fees in the amount of $521,859.49, disbursements in the amount of $15,634.07, and

HST in the amount of $25,288.14, as further described in the Affidavit of Robert Thornton

sworn April 25, 2017 (the “Thornton Affidavit”), a copy of which is attached hereto as

Appendix “3”.

33. The total fees and disbursements of A&O for the Counsel Fee Period total USD$408,758.43,

including fees in the amount of USD$365,431.50 and disbursements in the amount of

USD$43,326.93, as further described in the Affidavit of Ken Coleman sworn April 25, 2017

(the “Coleman Affidavit”), a copy of which is attached hereto as Appendix “4”.

34. The confidential invoices attached as Confidential Exhibit “D” to the Thornton Affidavit and

Coleman Affidavit (together the “Counsel Fee Affidavits” and together with the Daigneault

Affidavit, the “Fee Affidavits”) contain the unredacted version of those invoices attached as

Exhibit “A” in each of the Counsel Fee Affidavits (the  “Unredacted Invoices”). The

redactions have been determined necessary to protect certain confidential and privileged

information by the Monitor’s counsel.  The Monitor requests that the Court seal the

Unredacted Invoices.

35. The Monitor respectfully submits that the fees and disbursements of the Monitor and its

Canadian and U.S. counsel, as set out in the Fee Affidavits, are reasonable in the
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circumstances and have been validly incurred in accordance with the provisions of the Orders

issued in the CCAA Proceedings.  Accordingly, the Monitor requests the approval of the fees

and disbursements of itself and its Canadian and U.S. counsel, at this time, as set out in the

Fee Affidavits.

36. The activities undertaken and services provided by the Monitor in connection with the CCAA

Proceedings have been described in those reports filed with the Court by the Monitor on

October 31, 2016, November 28, 2016, December 13, 2016, December 16, 2017, January 5,

2017, January 13, 2017 and February 3, 2017 (collectively, and with the Seventh Report, the

“Reports”).  The Monitor requests the approval of its Reports and the activities described

therein.

OVERALL COMMENTS AND CONCLUSIONS

37. The Applicants and the Monitor are seeking an order:

a) extending the Stay of Proceedings to August 1, 2017;

b) suspending the Monitor’s obligation to file quarterly reports with the Court pursuant to s.

23(1)(d)(ii) of the CCAA;

c) approving the Monitor’s Reports and activities as set out in the Reports;

d) approving the fees and disbursements of the Monitor for the Monitor Fee Period and of its

Canadian counsel, TGF, and its U.S. counsel, A&O, for the Counsel Fee Period; and

e) sealing Confidential Exhibit “D” attached to each of the Counsel Fee Affidavits.

The Monitor supports the relief sought.
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All of which is respectfully submitted this 27th day of April, 2017.

ERNST & YOUNG INC.
In its capacity as the Monitor
in the matter of a proposed plan of compromise or
arrangement of Performance Sports Group Ltd. et al.

Per:

Brian M. Denega, CPA, CA, CIRP, LIT
Jean-Daniel Breton, CPA, CA, FCIRP, LIT
Martin Daigneault, CPA, CA, CIRP, LIT
Senior Vice-Presidents
























































































































































































































































































































































































































































































































































































