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AND IN THE MATTER OF A PLAN OR COMPROMISE OR ARRANGEMENT OF
SFP CANADA LTD.

Applicant

SERVICE LIST
(as at January 29, 2020)

PARTY CONTACT
OSLER, HOSKIN & HARCOURT LLP Marc Wasserman
Box 50, 1 First Canadian Place Tel:  416.862.4908
100 King Street West, Suite 6200 Email: mwasserman@osler.com
Toronto, ON
M5X 1B8 Shawn Irving
Tel:  416.862.4733
Fax: 416.862.6666 Email: sirving@osler.com
Counsel to the Applicant Martino Calvaruso

Tel: 416.862.6665
Email: mcalvaruso@osler.com

Waleed Malik
Tel:  416.862.6640
Email; wmalik@osler.com
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LANDIS RATH & COBB LLP
919 Market Street, Suite 1800
Wilmington, DE

19801

U.S. Counsel to the Schurman Retail Group

Adam Landis
Tel: 302.467.4410
Email: landis@Irclaw.com

Matthew McGuire

Tel:  302.467.4416
Email: mcquire@Irclaw.com
Nick Jenner

Tel:  302.467.4435

Email: jenner@Irclaw.com

PROSKAUER ROSE LLP
One International Place

100 Oliver Street

Boston, MA

02110-2600

U.S. Counsel to the Schurman Retail Group

Charles A. Dale
Tel: 617.526.9870
Email: CDale@proskauer.com

MACKINAC PARTNERS
185 Dartmouth Street, Floor 7
Boston, MA

02116

Chief Restructuring Officers

Michael Nowlan
Email: mnowlan@mackinacpartners.com

Craig Boucher
Email: cboucher@mackinacpartners.com

RICHTER ADVISORY GROUP INC.
181 Bay St. #3510

Bay Wellington Tower

Toronto, ON

M5J 2T3

Fax: 416.488.3765

Monitor

Adam Sherman
Tel:  416.642.4836
Email: asherman@frichter.ca

Pritesh Patel
Tel: 416.642.9421
Email: ppatel@richter.ca

STIKEMAN ELLIOTT LLP
5300 Commerce Court West
199 Bay Street

Toronto, ON

M5L 1B9

Fax: 416.947.0866

Ashley John Taylor
Tel:  416.869.5236
Email: ataylor@stikeman.com
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Counsel to the Monitor

NORTON ROSE FULBRIGHT LLP
Royal Bank Plaza, South Tower

200 Bay Street, Suite 3800

Toronto, ON

M5J 324

Fax: 416.216.3930

Canadian Counsel to Wells Fargo Bank, National
Association

Evan Cobb
Tel:  416.216.1929
Email: evan.cobb@nortonrosefulbright.com

Luc Morin
Tel: 514.847.4860
Email: luc.morin@nortonrosefulbright.com

Arnold Cohen
Tel: 514.847.6082
Email: arnold.cohen@nortonrosefulbright.com

Alexander Schmitt

Tel:  416.216.2419

Email:
alexander.schmitt@nortonrosefulbright.com

BLAKE, CASSELS & GRAYDON LLP
199 Bay Street, Suite 4000

Commerce Court West

Toronto ON

M5L 1A9

Fax: 416.863.2653

Canadian Counsel to American Greetings
Corporation

Chris Burr
Tel:  416.863.3261
Email: chris.burr@blakes.com

FASKEN MARTINEAU DUMOULIN LLP
333 Bay Street, Suite 2400

Toronto, ON

M5H 2T6

Canadian Counsel to Gordon Brothers Retail
Partners, LLC and Hilco Merchant Resources,
LLC

Stuart Brotman
Tel: 416.865.5419
Email: sbrotman@fasken.com

Daniel Richer
Tel:  416.865.4445
Email: dricher@fasken.com

TORYSLLP

79 Wellington Street W
30" Floor, Box 270
Toronto, ON

David Bish
Tel:  416.865.7353
Email: dbish@torys.com
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M5K 1N2

Counsel to Cadillac Fairview Corporation
Limited

GARDINER ROBERTS LLP
22 Adelaide Street W, Suite 3600
Bay Adelaide Centre — East Tower
Toronto, ON

M5H 4E3

Counsel to Oxford Properties Group Inc.

S. Michael Citak
Tel: 416.865.6706
Email: mcitak@qrllp.com

CAMELINO GALESSIERE LLP
6 Adelaide Street East, Suite 220
Toronto, ON

M5C 1H6

Linda Galessiere
Tel: 416.306.3827
Email: lgalessiere@cglegal.ca

Caroline Garrod

Counsel to various Landlords Tel: 416.306.3836
Email: cgarrod@cglegal.ca

FOGLER, RUBINOFF LLP Vern W. DaRe

77 King Street West, Suite 3000 Tel: 416.941.8842

TD Centre Noth Tower Email: vdare@foglers.com

P.O. Box 95
Toronto, ON
M5K 1G8

Counsel to various Landlord(s)

CANADA REVENUE AGENCY
1 Front Street West

Toronto, ON

M5J 2X6

Pat Confalone

Tel:  416.954.6514

Fax: 416.964.6411

Email: pat.confalone@cra-arc.gc.ca

DEPARTMENT OF JUSTICE CANADA
120 Adelaide Street West, Suite 400
Toronto, ON

M5H 1T1

Fax: 416.973.0810

Diane Winters
Tel: 416.973.3172
Email: diane.winters@justice.gc.ca

Rakhee Bhandari
Tel: 416.9752.8563
Email: rakhee.bhandari@justice.gc.ca

MINISTRY OF FINANCE (ONTARIO)
LEGAL SERVICES BRANCH

College Park 11" Floor

777 Bay St,

Toronto, ON

M5G 2C8

Kevin O’Hara
Tel: 416.327.8463
Email: kevin.ohara@ontario.ca
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Fax: 416.325.1460

MINISTRY OF JUSTICE AND ATTORNEY
GENERAL (BC)

Legal Services Branch

400 - 1675 Douglas Street

Victoria, BC

V8W 2G5

Mailing Address:
PO BOX 9289
STN PROV GOVT
Victoria, BC

V8W 9J7

Fax: 250.387.0700

David Hatter
Tel: 250.387.1274
Email: David.hatter@gov.bc.ca

Aaron Welch
Tel: 250.356.8589
Email: aaron.welch@gov.bc.ca

Revenue and Taxation Group
Legal Services
Email: AGLSBRevTax@gov.bc.ca

MINISTRY OF FINANCE (ALBERTA)
The Tax and Revenue Administration
9811 — 109 Street

Edmonton, AB

T5K 2L5

Travis Toews, Minister
Tel: 780.427.2711
Email: tbf.minister@gov.ab.ca

Grant Hunter, Associate Minister
Tel: 780 427-0240
Email: associateminister-rtr@gov.ab.ca

MINISTRY OF JUSTICE AND SOLICITOR
GENERAL (ALBERTA)

Legal Services

Peace Hills Trust Tower, 2nd Floor

10011 - 109 Street

Edmonton, AB

T5J 3S8

General Enquiries
Tel: 780.427.2711
Email: ministryofjustice@gov.ab.ca

Kim Graf
Tel: 780.422.9014
Email; kim.graf@gov.ab.ca

MANITOBA FINANCE TAXATION
DIVISION

Room 101-401 York Avenue

PO Box 1318 Stn Main

Winnipeg, MB

R3C 0B2

Email: MBTax@gov.mb.ca

MINISTRY OF FINANCE (MANITOBA)
Taxation Division

Room 101 Norquay Building

401 York Avenue

Winnipeg, MB

R3C 0P8

Minister’s Office
Tel: 204.945.3952
E-mail; minfin@Ileg.gov.mb.ca
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Fax: 204-945-6057

DEPARTMENT OF JUSTICE
(NOVA SCOTIA)

1690 Hollis Street

P.O.Box 7

Halifax, NS

B3J 2L6

Fax: 902.424.0510

General Enquiries

Tel: 902.424.4030

Email: justweb@gov.ns.ca
Email: justmin@novascotia.ca

Pamela Branton
Tel: 902.424.7244
Email: Pamela.Branton@novascotia.ca

MINISTRY OF FINANCE (NOVA SCOTIA)
1723 Hollis Street

P.O. Box 187

Halifax, NS

B3J 2N3

Fax: 902.424.0635

General Inquiries
Email: FinanceWeb@novascotia.ca

Denise Dickson

Executive Secretary to the Minister
Tel: 902.424.5720

Email: Denise.Dickson@novascotia.ca

MINISTRY OF JUSTICE
(SASKATCHEWAN)

355 Legislative Building
Regina, SK

S4S 0B3

Fax: 306.787.1232

Minister’s Office
Tel: 306.787.5353
Email: jus.minister@gov.sk.ca

DEPARTMENT OF FINANCE
(SASKATCHEWAN)

2350 Albert Street, 5th Floor
Regina, SK

S4P 4A6

Fax: 306.787.6055

Minister’s Office
Tel: 306.787.6060
E-mail; fin.minister@gov.sk.ca

CANADA REVENUE AGENCY
(NEWFOUNDLAND & LABRADOR)
165 Duckworth Street, P.O. Box 12075
St Johns, NL

Al1B 4R5

Fax: 709.772.5211

David Simmonds
Legal Clerk

PRIMARIS MANAGEMENT INC.
26 Wellington Street East, Suite 400
Toronto, ON

MS5E 1S2

Darren Maarse
Tel: 416.642.7805
Email: DMaarse@primarisreit.com

WEST EDMONTON MALL PROPERTY
INC.

Suite 3000, Phase 111, West Edmonton Mall,
8882-170th Street,

Carmela Wilson
Email; carmela.wilson@wem.ca

John McGee

LEGAL_1:58898948.1



mailto:justweb@gov.ns.ca
mailto:justmin@novascotia.ca
mailto:Pamela.Branton@novascotia.ca
mailto:FinanceWeb@novascotia.ca
mailto:Denise.Dickson@novascotia.ca
mailto:jus.minister@gov.sk.ca
mailto:fin.minister@gov.sk.ca
mailto:DMaarse@primarisreit.com
mailto:carmela.wilson@wem.ca

[7]

Edmonton, Alberta. Email: John.McGee@wem.ca
T5T 4M2

Landlord

2725312 CANADA INC. Natasha Bystrova

c/o Suite 1800, 1055 Dunsmuir Street Email: NaBystrova@Bentallkennedy.com
Vancouver, British Columbia

V7X 1B1

Landlord

SHERWOOD PARK PORTFOLIO INC. Cindy Lewis

c/o T & T Properties Email: CLewis@primarisreit.com

#403,11012 14505 Bannister Road SE
Calgary, Alberta

T2X 3J3

Landlord

BCIMC REALTY CORPORATION Melissa Alkins

c/o Bentall Limited Partnership Email: malkkins@bentallkennedy.com

Suite 1800 - 1055 Dunsmuir Street, Four Bentall
Centre, P.O. Box 49001,
Vancouver, British Columbia, V7X IBI

Attn: Vice President Operations

Landlord

CROMBIE DEVELOPMENTS LIMITED Rhonda Kennedy

610 East River Road, Email: rhonda.kennedy@crombie.ca
Suite 200,

New Glasgow, Nova Scotia
B2H 3S2

Attn: The President

Landlord

FIRST REAL PROPERTIES LIMITED Gaylene Caterini

100 King Street West, Plaza Level Email: gaylene.caterini@yalecanada.com
Hamilton, Ontario
L8P 1A2

Landlord

PLACE D’ORLEANS HOLDINGS INC. Shelley Theriault

110 Place d'Orleans Drive, Ottawa, Ontario, Email: STheriault@primarisreit.com
Ki1C 2L9

Attn: General Manager

c/o Primaris Management Inc.,
Dundee Place,
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1 Adelaide Street East,

Suite 900,

Toronto, Ontario,

M5C 2V9,

Attn: Vice President and Secretary

Landlord

OPB REALTY INC. C/O 20 VIC Vicki Doucet
MANAGEMENT INC. Email: vdoucet@20VIC.com
c/o 20 Vic Management Inc.
20 Victoria Street, Suite 900,
Toronto, Ontario

M5C 2N8

Landlord

EASTGATE SQUARE HOLDINGS INC. Brenda Millar

c/o Redcliff Realty Management Inc. Email: BMillar@Bentallkennedy.com

40 University Avenue, Suite 1200,
Toronto, Ontario,
M5J 1T1

Attn: Director, Retail Leasing, Eastern Canada

Landlord
WHITE OAKS MALL HOLDINGS LTD. Shirley Lake
c/o Bentall Kennedy (Canada) Limited Email: SLake@Bentallkennedy.com

Partnership

65 Port Street East, Unit 110
Mississauga, Ontario

L5G 4Vv3

Attn: Senior Vice President, Shopping Centres

Landlord
PENRETAIL MANAGEMENT LTD. April Herlick
c/o Bentall LP Email; AHerlick@Bentallkennedy.com

65 Port Street East, Unit 110,

Mississauga, Ontario

L5G 4Vv3

Attn: Vice President, Operations, Eastern Region

Landlord

BAYSHORE SHOPPING CENTRE Debora Prokopich-Buzzi
LIMITED AND KS BAYSHORE INC., BY Email: dprokopich@morguard.com
THEIR GENERAL MANAGER, IVANHOE
CAMBRIDGE INC.

95 Wellington St W,

Suite 600
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Toronto ON
M5J 2R2

Landlord

WESTCLIFF REALTIES (LEVIS) INC. AND | Lise Samson

1.G. INVESTMENT MANAGEMENT, LTD. | Email: Isamson@Iesgalerieschagnon.ca
600 de Maisonneuve Boulevard West, Suite 2600,
Montreal, Quebec

H3A 3J2

Landlord

GORDON ROAD PROPERTY HOLDINGS | Nonah Mohr

INC. Email: nmohr@strathallen.com

c/o Retrocom Real Estate Investment Trust
700 Applewood Crescent

Suite 100

Vaughan, Ontario

L4K 5X3

Landlord

CROMBIE DEVELOPMENTS LIMITED Graham Macdonald
115 King Street, Email: graham.macdonald@crombie.ca
Stellarton, Nova Scotia,
BOK 1S0

Landlord

ABERDEEN KAMLOOPS MALL LIMITED | Shonna Martin

1 Adelaide Street East, Suite 900, P.O. Box 194, | Email: smartin@20vic.com
Toronto, Ontario

M5C 2V9

Attn: Vice President, Legal, Retail

Landlord
2055190 ONTARIO LIMITED C/O AVISON | Carol Wong
YOUNG Email: Carol.Wong@avisonyoung.com

2325 Preston Ave, Unit 71
Saskatoon, SSK

S7J) 2G2

Landlord

SURREY CITY CENTRE MALL LTD. Laura Kirkpatrick

2100, 200 Granville Street Email: Ikirkpatrick@blackwoodpartners.com
Vancouver, British Columbia

V6C 1S4

Landlord

STONE ROAD MALL HOLDINGS INC. Gail Turner

130 Adelaide Street West, Suite 1100, Email: GTurner@primarisreit.com

Toronto, Ontario,
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M5H 3P5
Attn: Vice President, Legal

Landlord

ST. ALBERT CENTRE HOLDINGS INC.

1 Adelaide Street East, Suite 900, P.O. Box 194,
Toronto, Ontario

M5C 2V9

Attn: Vice President and Secretary

Landlord

Chryssanthy Chryssanthakopoulos
Email; CChryssanthakopoulos@primarisreit.com

OPB REALTY INC.

c/o 20 VIC Management Inc.
One Queen St. East,

Suite 300, Box #88,

Toronto, Ontario

M5C 2W5

Landlord

Kimberly Colley-Provo
Email: kcolley@20VIC.com

TORONTO COLLEGE PARK LTD.
c/o GWL Realty Advisors

33 Yonge Street, Suite 300

Toronto, Ontario

M5E 1G4

Attn: Leasing Department

Landlord

Sandra Celli
Email: Sandra.Celli@gwlra.com

KILDONAN PLACE LTD.
95 Wellington Street West
Suite 300

Toronto, Ontario

M5J 2R2

Landlord

Dianne Candaele
Email: DCandaele@primarisreit.com

PARK PLACE MALL HOLDINGS INC.
1 Adelaide Street East,

Suite 900,

P.O. Box 194,

Toronto, ON

M5C 2V9,

Attn: Vice President and Secretary

Landlord

Noralyn Tablan
Email: NTablan@primarisreit.com

O&Y ENTERPRISE COMMERCIAL
MANAGEMENT A DIVISION OF O&Y
PROPERTIES INC.

40 King Street West, P.O. Box 101, P-1 Level
Toronto, Ontario

M5H 3Y2

Alma Tarectecan
Email: atarectecan@scotiaplaza.com
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Attn: General Manager

Landlord

ORLANDO CORPORATION
6205 Airport Road,

Mississauga Ontario

L4V 1E3

Attn: President

Landlord

Jennifer Miller
Email: JMiller2@Bentallkennedy.com

WESTERN CITY ENTERPRISES LTD.
#200 — 5455 West Boulevard

Vancouver, BC,

V6M 3W5

Landlord

Jomari Gier
Email: Jomari.Gier@fsresidential.com

WESTCLIFF MANAGEMENT LTD.
WESTCLIFF REALTIES (LEVIS) INC.
600 de Maisonneuve Boulevard West,
Suite 2600, Montreal, Quebec

H3A 3J2

Landlord

Laura Greene
Email: Igreene@cornerbrookmall.com

2973758 CANADA INC. C/O QUADREAL
PROPERTY GROUP LIMITED
PARTNERSHIP

199 Bay Street, Suite 4900

Toronto, ON

M5L 1G2

Landlord

Natasha Bystrova
Email: NaBystrova@Bentallkennedy.com

BH CENTRE HEAD CORP.
1580-505 Burrard Street, Box 226
Vancouver, BC

V7X 1M5

Landlord

Carissa Hunter
Email: Carissa.Hunter@ivanhoecambridge.com

POTRUST RETAIL INC. C/O BENTALL
KENNEDY (CANADA) LP

4900 27th Street, Suite 360

Vernon, BC

V1T 7G7

Landlord

Anne van Essen
Email: avanessen@BentallKennedy.com

MAYFLOWER MALL C/O MC COR
MANAGEMENT

800 Grand Lake Road

Sydney, NS

Susan Campbell
Email: scampbell@mayflowermall.com
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B1P 6S9

Landlord

TOULON DEVELOPMENT
CORPORATION

4060 St. Catherine St. West, Suite 700
Montreal, QC

H3Z 273

Landlord

Sylvie Gauthier
Email: sylvieg@toulondev.com

THE MANITOBA PUBLIC INSURANCE
CORPORATION C/O TRIOVEST REALTY
ADVISORS INC.

150-234 Donald Street

Winnipeg, MB

R3C 1M8

Landlord

Kaitlyn Wiese
Email: kwiese@triovest.com

OPB REALTY INC. - PEN CENTRE
221 Glendale Ave

St. Catherine’s, ON

L2T 2KO0

Landlord

Shelley Coupland
Email: scoupland@20VIC.com

MKH CHERRYHILL COMMERCIAL INC.
BY ITS PROPERTY MANAGER MINTO
PROPERTIES

200-180 Kent Street

Ottawa, ON

K1P 0B6

Landlord

Richie Anand
Email: RAnand@minto.com

5100 Erin Mill Parkway
Mississauga, ON
L5M 475

Landlord

OPB (EMTC) INC. C/O 20 VIC MGMT INC.

Lorelie Lontoc
Email: Lorelie.Lontoc@cushwake.com

OPB REALTY INC. C/O PICKERING
TOWN CENTRE

1355 Kingston Road

Pickering, ON

L1V 1B8

Landlord

Janet Clayton
Email: jclayton@20VIC.com

THE EGLINTON TOWN CENTRE INC.
C/O LEBOVIC ENTERPRISES LTD.
12012 Leslie Street, 2" Floor

Aurora, ON

Lloyd Cherniak
Email: Icherniak@lebovic.ca

LEGAL_1:58898948.1



mailto:sylvieg@toulondev.com
mailto:kwiese@triovest.com
mailto:scoupland@20VIC.com
mailto:RAnand@minto.com
mailto:Lorelie.Lontoc@cushwake.com
mailto:jclayton@20VIC.com
mailto:lcherniak@lebovic.ca

[13]

L4G 7C2

Landlord

CAPITAL CITY SHOPPING CENTER
2277 Riverside Drive East, Suite 208
Ottawa, ON

K1H 7L3

Landlord

Attn: Accounts Receivable

LIMITED C/O BILLINGS BRIDGE PLAZA | Email: bbpaccounting@20vic.com

GRANRIVE DEVELOPMENT INC.
600 de Masonneuve Blvd West
Montreal, QC

H3A 3J2

Landlord

Attn: Accounts Receivable
Email: infopcentre@placeducentre.com

TORONTO DOMINION CENTRE
LEASEHOLDS LIMITED

20 Queen Street West, 51" Floor
Toronto, N

M5H 3R4

Landlord

Susan Wenger
Email: susan.wenger@cushwake.com

COTTONWOOD MALL LIMITED
PARTNERSHIP

300 — 1030 West Georgia Street
Vancouver, BC

V6E 2Y3

Landlord
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mwasserman@osler.com; sirving@osler.com; mcalvaruso@osler.com; wmalik@osler.com; landis@Irclaw.com;
mcguire@Irclaw.com; jenner@Irclaw.com; CDale@proskauer.com; mnowlan@mackinacpartners.com;
cboucher@mackinacpartners.com ; asherman@richter.ca; ppatel@richter.ca; ataylor@stikeman.com;
evan.cobb@nortonrosefulbright.com; luc.morin@nortonrosefulbright.com;
alexander.schmitt@nortonrosefulbright.com; arnold.cohen@nortonrosefulbright.com; chris.burr@blakes.com;
sbrotman@fasken.com; dricher@fasken.com; dbish@torys.com; mcitak@grllp.com; lgalessiere@cglegal.ca;
carmela.wilson@wem.ca; vdare@foglers.com; diane.winters@justice.gc.ca; rakhee.bhandari@justice.gc.ca;
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Court File No. CV-20-634980-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF SFP CANADA LTD.

APPLICANT

NOTICE OF MOTION

(Motion for Amended & Restated Initial Order)

The Applicant, SFP Canada Ltd. (“SFP Canada”), will make a motion before the
Honourable Justice Hainey of the Ontario Superior Court of Justice (Commercial List) on January
31, 2020 at 10:00 a.m., or as soon after that time as the motion can be heard, at 330 University

Avenue, Toronto, Ontario.

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

THE MOTION IS FOR:

1. An Amended & Restated Initial Order substantially in the form included in Tab 3 of the
Motion Record, among other things, extending the Stay Period as defined in paragraph 12 of the
Initial Order dated January 23, 2020 (the “Initial Order”) until and including March 31, 2020;

and

2. Such further and other relief as this Honourable Court may deem just.
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THE GROUNDS FOR THE MOTION ARE:

Background

1. On January 23, 2020, SFP Canada obtained protection from its creditors under the
Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36 (the “CCAA”) pursuant to the Initial
Order in order to implement a responsible, controlled, and orderly wind-down of its operations

and maximize realizable value for stakeholders;

2. The Initial Order, among other things, (a) appointed Richter Advisory Group Inc. as
monitor (the “Monitor”); (b) approved the appointment of Greg M. Boucher and Michael Nowlan
as Co-Chief Restructuring Officers (the “CROs”) of SFP Canada; (c) granted an Administration
Charge in favour of counsel to the Applicant, the Monitor, counsel to the Monitor, and the CROs;

and (d) granted a Directors’ Charge in favour of the director and officers of the Applicant;

3. On January 24, 2020, this Court granted an order (the “Sale Approval Order”), among

other things,

@ approving the transactions contemplated under a consulting agreement between a
contractual joint venture comprised of Gordon Brothers Retail Partners, LLC and
Hilco Merchant Resources, LLC, Schurman Retail Group, LLC and SFP Canada
dated as of January 17, 2020 (the “Consulting Agreement”) and related sale

guidelines (the “Sale Guidelines™); and

(b) authorizing SFP Canada, with the assistance of the Consultant, to conduct the sale

of SFP Canada’s inventory and its furniture, fixtures, and equipment in accordance
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with the Sale Approval Order, the Consulting Agreement, and the Sale Guidelines

(the “Sale”).

Stay Extension

4. The Initial Order granted a stay of proceedings until January 31, 2020, or such later date as

this Court may order;

5. Since the granting of the Initial Order, SFP Canada, in close consultation and with the
assistance of the Monitor and the CROs, has been acting and continues to act in good faith and
with due diligence to stabilize its business and operations, and to otherwise advance the

responsible, controlled and orderly wind-down of its business;

6. Extending the Stay Period will allow SFP Canada to continue to pursue the controlled and
orderly wind-down of its business, including completing the Sale pursuant to the Sale Approval

Order, and to engage in communication and consultations with its stakeholders;

7. It is just and convenient and in the interests of SFP Canada and its stakeholders that the

Stay Period be extended to March 31, 2020;

8. SFP Canada has sufficient liquidity to complete the Sale and continue its responsible and

orderly wind-down through to March 31, 2020;

9. The extension of the Stay Period is supported by the Monitor;

Other Grounds

10.  The provisions of the CCAA, including s. 11.02, and the inherent and equitable jurisdiction

of this Honourable Court;
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11. Rules 1.04, 1.05, 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg.
194, as amended, and section 106 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended;

and

12.  Such further and other grounds as the lawyers may advise

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the Motion:

1. The Affidavit of Craig M. Boucher sworn January 29, 2020;

2. The Second Report of the Monitor, to be filed; and

3. Such further and other evidence as the lawyers may advise and this Honourable Court may

permit.

January 29, 2020 OSLER, HOSKIN & HARCOURT LLP
100 King Street West
1 First Canadian Place
Suite 6200, P.O. Box 50
Toronto ON M5X 1BS8

Marc Wasserman (LSO #: 44066 M)
Shawn Irving (LSO #: 50035U)
Martino Calvaruso (LSO# 57359Q)

Tel:  416.862.4908
Fax: 416.862.6666

Lawyers for the Applicant

TO: THE SERVICE LIST
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Court File No. CV-20-634980-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF SFP CANADA LTD.

APPLICANT

AFFIDAVIT OF CRAIG M. BOUCHER
(Sworn January 29, 2020)

(Motion for Amended & Restated Initial Order)

I, Craig M. Boucher, of the City of Hollywood, in the State of Florida, MAKE OATH AND

SAY:

1. I am a Senior Managing Director at Mackinac Partners (“Mackinac”), a turnaround,
restructuring and advisory firm that was retained by Schurman Fine Papers (“SFP U.S.”) and its
subsidiaries (the “Schurman Group”) in November 2019 to act as financial advisor in connection
with the restructuring initiatives of the Schurman Group. Subsequently, on January 22, 2020, the
Schurman Group retained Mackinac to provide my services and the services of Michael Nowlan
(also a Senior Managing Director at Mackinac) as Co-Chief Restructuring Officers (the “CROs”)

for SFP U.S. and the Applicant, SFP Canada Ltd. (“SFP Canada”).

2. In my roles as financial advisor and CRO, | have become and am familiar with the
Applicant’s businesses, day-to-day operations, and financial affairs. As such, | have personal

knowledge of the matters deposed to herein. Where | have relied on other sources for information,
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I have so stated and I believe them to be true. In preparing this affidavit, | have also consulted with
the Schurman Group’s senior management team, and the Schurman Group’s financial and legal

advisors.

3. I make this affidavit in support of the motion brought by SFP Canada for an Amended &

Restated Initial Order, among other things, extending the stay of proceedings to March 31, 2020.

A. Background

4. On January 23, 2020, SFP Canada applied for and obtained protection from its creditors
under the Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36 (the “CCAA”) pursuant to
an initial order of the Ontario Superior Court of Justice (Commercial List) (the “Initial Order”)
in order to implement a responsible, controlled, and orderly wind-down of its operations and

maximize realizable value for stakeholders.

5. Among other things, the Initial Order: (a) appointed Richter Advisory Group Inc. as the
monitor in these CCAA proceedings (the “Monitor™); (b) approved the appointment of the CROs;
and (c) granted a stay of proceedings until January 31, 2020, or such later date as the Court may

order (the “Stay Period”).

B. Activities since the Granting of the Initial Order

6. Since the granting of the Initial Order, SFP Canada, in close consultation and with the
assistance of the Monitor and the CROs, has been working diligently to stabilize its operations and

to advance the wind-down of its business as part of these CCAA proceedings.
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(@) Stores

7. All 76 SFP Canada stores have remained open and operational since the granting of the
Initial Order. SFP Canada announced the closure of sixteen stores (the “Early Closing Stores”)
across Canada shortly before it filed for CCAA protection. One Early Closing Store, located in St.
Johns, Newfoundland, was closed effective January 18, 2020. Seven other stores are scheduled to

close on January 31, 2020, and a further eight stores are scheduled to close on February 29, 2020.

8. SFP Canada is currently in discussions with the landlord of an Early Closing Store to
extend SFP Canada’s lease beyond January 31, 2020. The store in question has a significant
amount of inventory on hand and SFP Canada, in consultation with the Monitor and the Consultant
(defined below), believes that extending the liquidation sale at that store past January 31 would

help maximize stakeholder recoveries.

(b) Employees

9. On January 28 and 29, 2020, SFP Canada sent termination letters (the “Termination
Letters”) to 351 employees, i.e., all of SFP Canada’s employees with the exception of employees
at the Early Closing Stores who had already received working notice of termination. The
Termination Letters sent to active employees provided working notice of termination effective
February 29, 2020. Employees currently on leave were provided advance notice of termination
effective February 29, 2020 as well and invited to advise SFP Canada if they wanted to return to
work before their termination date. The vast majority of the Termination Letters were sent via

email on January 28, 2020 and the reminder were sent via mail on January 29, 2020.

10.  OnJanuary 29, 2020, SFP Canada delivered notices of group termination to (i) the Quebec

Ministére du Travail, de | 'Emploi et de la Solidarité Sociale and the Quebec Commission des
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normes, de I’équité, de la santé et de la sécurité du travail pursuant to articles 84.0.4, 84.0.5, 84.06
and 84.0.7 of the Act Respecting Labour Standards and article 35.0.1 of the Regulations respecting
labour standards; (ii) the Nova Scotia Minister of Labour and Advanced Education pursuant to
sections 72 and 75 of the Labour Standards Code; (iii) the British Columbia Minister of Labour
pursuant to section 64 of the Employment Standards Act; and (iv) the Saskatchewan Minister of
Labour Relations and Workplace Safety pursuant to section 2-62 of the Saskatchewan Employment

Act.

11.  SFP Canada also prepared a frequently asked questions document for its employees (the

“Employee FAQs”) which was sent to all SFP Canada stores on January 27, 2020.

(©) Inventory Liquidation

12.  This Court granted an order on January 24, 2020 (the “Sale Approval Order”) which,
among other things, approved the Consulting Agreement between Schurman Retail Group, LLC,
SFP Canada and a contractual joint venture comprised of Gordon Brothers Retail Partners, LLC
and Hilco Merchant Resources, LLC (collectively, the “Original Consultant”) dated January 17,
2020 (the “Consulting Agreement”), along with sale guidelines (“Sale Guidelines”), for the
orderly liquidation of the Schurman Group’s inventory, furniture, fixtures, and equipment (the

“Sale”).

13.  Also onJanuary 24, 2020, the Original Consultant provided notice to the Schurman Group
that it had assigned its rights, benefits and obligations under the Consulting Agreement relating to
the Sale in Canada to Canadian affiliates, namely Gordon Brothers Canada ULC and Merchant
Retail Solutions, ULC (collectively, the “Canadian Consultant” and, with the Original

Consultant, the “Consultant”) effective as of January 17, 2020. As a result, the Canadian
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Consultant will be performing all the services to be performed by the Original Consultant in

connection with the Sale in Canada.

14.  To date, the Sale has generated strong results in both the United States and Canada. The

Schurman Group currently expects that the Sale will be concluded by February 29, 2020.

15.  As noted in my affidavit sworn January 23, 2020 in support of SFP Canada’s application
for the Initial Order, SFP Canada has prepaid SFP U.S. for U.S. $700,000 worth of inventory to
be sent by SFP U.S. to SFP Canada during the Sale. As of the date of the swearing of this affidavit,
certain of that inventory is currently in the process of being shipped from SFP U.S.’s distribution

centre to SFP Canada stores.

(d) Landlords

16. Immediately after filing its application for the Initial Order, SFP Canada’s counsel reached
out to several counsel known to represent certain landlords who have leases with SFP Canada to
discuss the CCAA proceedings and to seek their input regarding the proposed realization process
and the proposed Sale Approval Order and Sale Guidelines. SFP Canada provided said counsel
with a copy of the Initial Order, the proposed Sale Approval Order, and the proposed Sale

Guidelines.

17. Comments from said landlords’ counsel were received and, after consultation with the
Monitor and the Consultant’s counsel, language acceptable to said landlords was incorporated into
the final form of the Sale Approval Order and Sale Guidelines prior to the January 24, 2020
hearing. In particular, SFP Canada and the Consultant agreed to include a provision in the Sale
Approval Order and the Sale Guidelines providing that SFP Canada and the Consultant’s ability

to sell Additional Consultant Goods (as defined in the Consulting Agreement) would be subject to



011
-6-

further order of the Court at the comeback hearing on or before January 31, 2020 or the agreement
of the applicable landlord. As a result, the motion for the Sale Approval Order was unopposed and

the order was granted.

18.  SFP Canada will be paying rent for the stub period from the date of the Initial Order until

the end of January, which payment will be made during the week ending January 31, 2020.

19.  SFP Canada has kept the Monitor apprised of discussions with its landlords. SFP Canada,
with the assistance of the Monitor, intends to continue engaging with its landlords throughout these

CCAA proceedings.

C. U.S. Debtors’ Chapter 11 Proceedings

20.  OnJanuary 23, 2020, the same day that SFP Canada filed for CCAA protection, SFP U.S.
and SFP Franchise Corporation (collectively, the “U.S. Debtors”) commenced voluntary
proceedings (the “Chapter 11 Proceedings”) under Chapter 11 of the Bankruptcy Code in the
Bankruptcy Court for the District of Delaware (the “U.S. Court”) in order to pursue an orderly

liquidation of the retail stores in the United States.

21.  The Chapter 11 Debtors’ first day motions in the Chapter 11 Proceedings were heard on
January 24, 2020 and the U.S. Court granted several interim orders. The U.S. Court also scheduled

a hearing on February 14, 2020 to hear the U.S. Debtors’ second day motions.

D. Stay Extension

22.  SFP Canada is seeking to extend the Stay Period up to and including March 31, 2020. This
will allow SFP Canada to focus on the orderly wind-down, with the assistance and oversight of

the Monitor and the CROs, for the benefit of all stakeholders.
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23. The Sale and final reconciliation under the Consulting Agreement is expected to be
completed during the extended Stay Period. SFP Canada also anticipates that it will, in consultation
with the Monitor, disclaim or resiliate various vendor and other contracts during that time as part

of'its responsible, controlled and orderly wind-down.

24, SFP Canada has confirmed, in consultation with the Monitor, that it has sufficient cash to
complete the Sale and continue its wind-down through to March 31, 2020. I understand that the
Monitor will be filing a report with the Court prior to the hearing of this motion which report will

include an update of the cash position of SFP Canada.

25. I believe that SFP Canada has acted, and continues to act, in good faith and with due
diligence in pursuing a controlled and orderly wind-down as part of the CCAA proceedings. I
believe that the proposed extended Stay Period is in the best interests of the company and its

stakeholders generally. I am also informed by the Monitor that it supports the request to extend

the Stay Period. & ;g;_gm:;; ",
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Court File No. CV-20-634980-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) THURSDAY, THE 23%P
)
JUSTICE HAINEY ) DAY OF JANUARY, 2020

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF SFP CANADA LTD. (the “Applicant”)

AMENDED AND RESTATED INITIAL ORDER

THIS APPLICATION, made by the Applicant, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of Craig M. Boucher sworn January 23, 2020 and the
Exhibits thereto (the “Boucher Affidavit”), and on being advised that the secured creditors who
are likely to be affected by the charges created herein were given notice, and on hearing the
submissions of counsel for the Applicant and Richter Advisory Group Inc. (“Richter”), in its
capacity as proposed monitor of the Applicant, and on reading the consent of Richter to act as the

monitor (the “Monitor”),
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly
returnable today and hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicant is a company to which
the CCAA applies.

PLAN OF ARRANGEMENT

2A. THIS COURT ORDERS that the Applicant shall have the authority to file and may,
subject to further order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the “Plan”).
POSSESSION OF PROPERTY AND OPERATIONS

3. THIS COURT ORDERS that the Applicant shall remain in possession and control of its
current and future assets, undertakings and properties of every nature and kind whatsoever, and
wherever situate including all proceeds thereof (the “Property”). Subject to further Order of this
Court, the Applicant shall continue to carry on business in a manner consistent with the
preservation of the value of its business (the “Business”) and Property. The Applicant is
authorized and empowered to continue to retain and employ the employees, advisors,
consultants, agents, experts, appraisers, valuators, brokers, accountants, counsel and such other
persons (collectively “Assistants”) currently retained or employed by it, with liberty to retain
such further Assistants as it deems reasonably necessary or desirable in the ordinary course of

business or for the carrying out of the terms of this Order.

4. THIS COURT ORDERS that the Applicant shall be entitled to continue to use the
central cash management system currently in place as described in the Boucher Affidavit or, with
the prior consent of the Monitor, replace it with another substantially similar central cash
management system (the “Cash Management System”) and that any present or future bank

providing the Cash Management System shall not be under any obligation whatsoever to inquire
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into the propriety, validity or legality of any transfer, payment, collection or other action taken
under the Cash Management System, or as to the use or application by the Applicant of funds
transferred, paid, collected or otherwise dealt with in the Cash Management System, shall be
entitled to provide the Cash Management System without any liability in respect thereof to any
Person (as hereinafter defined) other than the Applicant, pursuant to the terms of the
documentation applicable to the Cash Management System, and shall be, in its capacity as
provider of the Cash Management System, an unaffected creditor under the Plan with regard to
any claims or expenses it may suffer or incur in connection with the provision of the Cash

Management System.

5. THIS COURT ORDERS that the Applicant shall be entitled but not required to pay the

following expenses whether incurred prior to, on or after the date of this Order:

@) all outstanding and future wages, salaries, employee and pension benefits, vacation
pay and expenses payable on or after the date of this Order, in each case incurred in
the ordinary course of business and consistent with existing compensation policies

and arrangements;

(b) the fees and disbursements of any Assistants retained or employed by the Applicant

in respect of these proceedings, at their standard rates and charges; and

(© with the consent of the Monitor, amounts owing for goods or services actually
supplied to the Applicant prior to the date of this Order by third party suppliers or
service providers up to a maximum aggregate amount of $100,000, if in the opinion
of the Applicant, the supplier or service provider is critical to the Orderly Wind-down

(as hereinafter defined).

6. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Applicant shall be entitled but not required to pay all reasonable expenses incurred by the
Applicant in carrying on the Business in the ordinary course during the Orderly Wind-down after
this Order, and in carrying out the provisions of this Order, which expenses shall include,

without limitation:
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@) all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business including, without limitation, payments on account of
insurance (including directors and officers insurance), maintenance and security

services; and

(b) payment for goods or services actually supplied to the Applicant following the date of
this Order.

7. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

@) any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees’ wages, including, without limitation, amounts in respect of
(i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and

(iv) income taxes;

(b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the Applicant in connection with the sale of goods and
services by the Applicant, but only where such Sales Taxes are accrued or collected
after the date of this Order, or where such Sales Taxes were accrued or collected prior
to the date of this Order but not required to be remitted until on or after the date of
this Order, and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the Business

by the Applicant.

8. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is
hereby directed, until further Order of this Court: (a) to make no payments of principal, interest
thereon or otherwise on account of amounts owing by the Applicant to any of its creditors as of

this date; (b) to make no payments, transfers or disbursements to, or on account of, any related
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party to the Applicant, including Schurman Fine Papers and SFP Franchise Corporation; (c) to
grant no security interests, trusts, liens, charges or encumbrances upon or in respect of any of its
Property; and (d) to not grant credit or incur liabilities except in the ordinary course of the

Business.
ORDERLY WIND-DOWN

9. THIS COURT ORDERS that the Applicant shall, subject to such requirements as are
imposed by the CCAA, have the right to:

@) permanently or temporarily cease, downsize or shut down any of its business or
operations, and to dispose of redundant or non-material assets not exceeding
$100,000 in any one transaction or $500,000 in the aggregate; provided that, with
respect to any leased premises, the Applicant may, subject to the requirements of the
CCAA and paragraphs 10 to 12 herein, vacate, abandon or quit the whole but not part

of any leased premises;

(b) terminate the employment of such of its employees or temporarily lay off such of its

employees as the Applicant deems appropriate;

(©) pursue all offers for sales of material parts of the Business or Property, in whole or
part, subject to prior approval of this Court being obtained before any sale (except as

permitted by paragraph 9(a) above); and

(d) apply to this Court for such approval, vesting or other Orders as may be necessary to
consummate sale transactions for all or any part of the Property,

all of the foregoing to permit the Applicant to proceed with an orderly wind-down of the
Business (the “Orderly Wind-down”).

REAL PROPERTY LEASES

10. THIS COURT ORDERS that, until a real property lease is disclaimed or resiliated in
accordance with the CCAA, the Applicant shall pay all amounts constituting rent or payable as
rent under real property leases (including, for greater certainty, common area maintenance

charges, utilities and realty taxes and any other amounts payable to the landlord under the lease,
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but for greater certainty, excluding accelerated rent or penalties, fees or other charges arising as a
result of the insolvency of the Applicant or the making of this Order) or as otherwise may be
negotiated between the Applicant and the landlord from time to time (“Rent”), for the period
commencing from and including the date of this Order, twice-monthly in equal payments on the
first and fifteenth day of each month, in advance (but not in arrears). On the date of the first of
such payments, any Rent relating to the period commencing from and including the date of this

Order shall also be paid.

11. THIS COURT ORDERS that the Applicant shall provide each of the relevant landlords
with notice of the Applicant’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled to
have a representative present in the leased premises to observe such removal and, if the landlord
disputes the Applicant’s entitlement to remove any such fixture under the provisions of the lease,
such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Applicant, or by further Order of this Court
upon application by the Applicant on at least two (2) days’ notice to such landlord and any such
secured creditors. If the Applicant disclaims or resiliates the lease governing such leased
premises in accordance with Section 32 of the CCAA, it shall not be required to pay Rent under
such lease pending resolution of any such dispute (other than Rent payable for the notice period
provided for in Section 32(5) of the CCAA), and the disclaimer or resiliation of the lease shall be

without prejudice to the Applicant’s claim to the fixtures in dispute.

12. THIS COURT ORDERS that if a notice of disclaimer or resiliation is delivered
pursuant to Section 32 of the CCAA by the Applicant, then (a) during the notice period prior to
the effective time of the disclaimer or resiliation, the landlord may show the affected leased
premises to prospective tenants during normal business hours, on giving the Applicant and the
Monitor 24 hours’ prior written notice, and (b) at the effective time of the disclaimer or
resiliation, the relevant landlord shall be entitled to take possession of any such leased premises
without waiver of or prejudice to any claims or rights such landlord may have against the
Applicant in respect of such lease or leased premises, provided that nothing herein shall relieve

such landlord of its obligation to mitigate any damages claimed in connection therewith.
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NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

13. THIS COURT ORDERS that until and including March 31, 2020, or such later date as
this Court may order (the “Stay Period”), no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect of the
Applicant or the Monitor, or their respective employees and representatives acting in such
capacities, or affecting the Business or the Property, except with the written consent of the
Applicant and the Monitor, or with leave of this Court, and any and all Proceedings currently
under way against or in respect of the Applicant, or its employees or representatives acting in
such capacities, or affecting the Business or the Property are hereby stayed and suspended

pending further Order of this Court.
NO EXERCISE OF RIGHTS OR REMEDIES

14. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being “Persons” and each being a “Person’) against or in respect of the
Applicant or the Monitor, or their respective employees and representatives acting in such
capacities, or affecting the Business or the Property, are hereby stayed and suspended except
with the written consent of the Applicant and the Monitor, or leave of this Court, provided that
nothing in this Order shall (a) empower the Applicant to carry on any business which the
Applicant is not lawfully entitled to carry on, (b) affect such investigations, actions, suits or
proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA, (c) prevent the
filing of any registration to preserve or perfect a security interest, or (d) prevent the registration

of a claim for lien.
NO INTERFERENCE WITH RIGHTS

15. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, lease, sublease, licence or permit in favour of or held by the Applicant,

except with the written consent of the Applicant and the Monitor, or leave of this Court.
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CONTINUATION OF SERVICES

16. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicant or statutory or regulatory mandates for the supply of goods and/or
services, including without limitation all trademark license and other intellectual property,
computer software, communication and other data services, centralized banking services, payroll
and benefit services, insurance, freight services, transportation services, customs clearing,
warehouse and logistics services, utility or other services to the Business or the Applicant, are
hereby restrained until further Order of this Court from discontinuing, altering, interfering with
or terminating the supply or license of such goods, services, trademarks or other intellectual
property as may be required by the Applicant, and that the Applicant shall be entitled to the
continued use of the trademarks and other intellectual property currently licensed to, used or
owned by the Applicant (including Papyrus and Carlton Cards / Cartes Carlton) and of its
premises, telephone numbers, facsimile numbers, internet addresses and domain names, provided
in each case, that the normal prices or charges for all such goods or services received after the
date of this Order are paid by the Applicant in accordance with normal payment practices of the
Applicant or such other practices as may be agreed upon by the supplier or service provider and

each of the Applicant and the Monitor, or as may be ordered by this Court.
NON-DEROGATION OF RIGHTS

17. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person
shall be prohibited from requiring immediate payment for goods, services, use of leased or
licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monies or otherwise extend any credit to the Applicant. Nothing in this Order shall
derogate from the rights conferred and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

18. THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the Applicant with respect to any claim

against the directors or officers that arose before the date hereof and that relates to any
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obligations of the Applicant whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such

obligations.
DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

19. THIS COURT ORDERS that the Applicant shall indemnify its directors and officers
against obligations and liabilities that they may incur as directors or officers of the Applicant
after the commencement of the within proceedings, except to the extent that, with respect to any
officer or director, the obligation or liability was incurred as a result of the director’s or officer’s

gross negligence or wilful misconduct.

20.  THIS COURT ORDERS that the directors and officers of the Applicant shall be entitled
to the benefit of and are hereby granted a charge (the “Directors’ Charge”) on the Property,
which charge shall not exceed an aggregate amount of $1,000,000, as security for the indemnity
provided in paragraph 19 of this Order. The Directors’ Charge shall have the priority set out in
paragraphs 32 and 34 hereof.

21. THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the
benefit of the Directors’ Charge, and (b) the Applicant’s directors and officers shall only be
entitled to the benefit of the Directors’ Charge to the extent that they do not have coverage under
any directors’ and officers’ insurance policy, or to the extent that such coverage is insufficient to
pay amounts indemnified in accordance with paragraph 19 of this Order.

APPOINTMENT OF MONITOR

22.  THIS COURT ORDERS that Richter is hereby appointed pursuant to the CCAA as the
Monitor, an officer of this Court, to monitor the business and financial affairs of the Applicant
with the powers and obligations set out in the CCAA or set forth herein and that the Applicant
and its shareholders, officers, directors, and Assistants shall advise the Monitor of all material
steps taken by the Applicant pursuant to this Order, and shall co-operate fully with the Monitor
in the exercise of its powers and discharge of its obligations and provide the Monitor with the
assistance that is necessary to enable the Monitor to adequately carry out the Monitor’s

functions.
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THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(@)
(b)

(©

(d)

(€)
()

9)

(h)

(i)

24,

monitor and review the Applicant’s receipts and disbursements;

monitor the Orderly Wind-down of the Business and operations of the Applicant,

including any liquation that may be approved;

report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, the Orderly Wind-down
and such other matters as may be relevant to the proceedings herein;

advise the Applicant in its preparation of the Applicant’s cash flow statements;
advise the Applicant in its development of the Plan and any amendments to the Plan;

assist the Applicant, to the extent required by the Applicant, with the holding and
administering of creditors’ or shareholders’ meetings for voting on the Plan;

have full and complete access to the Property, including the premises, books, records,
data, including data in electronic form, and other financial documents of the
Applicant, to the extent that is necessary to adequately assess the Applicant’s
business and financial affairs or to perform its duties arising under this Order;

be at liberty to engage independent legal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exercise of its powers and performance

of its obligations under this Order; and

perform such other duties as are required by this Order or by this Court from time to

time.

THIS COURT ORDERS that the Monitor shall not take possession of the Property and

shall take no part whatsoever in the management or supervision of the management of the

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.
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25. THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation”), provided however that nothing herein shall
exempt the Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in
pursuance of the Monitor's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

26. THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicant
with information provided by the Applicant in response to reasonable requests for information
made in writing by such creditor addressed to the Monitor. The Monitor shall not have any
responsibility or liability with respect to the information disseminated by it pursuant to this
paragraph. In the case of information that the Monitor has been advised by the Applicant is
confidential, the Monitor shall not provide such information to creditors unless otherwise

directed by this Court or on such terms as the Monitor and the Applicant may agree.

27.  THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

28.  THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Applicant shall be paid their reasonable fees and disbursements, in each case at their standard

rates and charges, whether incurred prior to, on or subsequent to the date of this Order, by the
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Applicant as part of the costs of these proceedings. The Applicant is hereby authorized and
directed to pay the accounts of the Monitor, counsel to the Monitor and counsel to the Applicant
on a weekly basis or on such terms as such parties may agree and, in addition, the Applicant is
hereby authorized to pay to the Monitor, counsel to the Monitor and counsel to the Applicant,
retainers, nunc pro tunc, to be held by them as security for payment of their respective fees and

disbursements outstanding from time to time.

29. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

30. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the
Applicant and the CROs (as hereinafter defined), shall be entitled to the benefit of and are hereby
granted a charge (the “Administration Charge”) on the Property, which charge shall not exceed
an aggregate amount of $400,000 as security for their professional fees and disbursements
incurred at their standard rates and charges of the Monitor and such counsel, both before and
after the making of this Order, and the CROs. The Administration Charge shall have the priority
set out in paragraphs 32 and 34 hereof.

APPOINTMENT OF CO-CHIEF RESTRUCTURING OFFICERS
31.  THIS COURT ORDERS that:

@ the engagement letter in the form attached as Exhibit “K” to the Boucher Affidavit
(the “CRO Engagement Letter”), pursuant to which Mackinac Partners, LLC shall
provide the services of Michael Nowlan and Craig M. Boucher to act as co-chief
restructuring officers of the Applicant (collectively, the “CROs” and each a “CRQ”),
the execution of CRO Engagement Letter by the Applicant, nunc pro tunc, and the
appointment of the CROs as co-chief restructuring officers of the Applicant pursuant
to the terms thereof, are hereby approved, including, without limitation, with respect
to the payment of the fees and expenses contemplated thereby and incurred by the

CROs in providing services to the Applicant;



()

(©)

(d)

(€)

(f)

9)
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the CROs shall be responsible for performing the functions and obligations set out in
the CRO Engagement Letter for the benefit of the Applicant and shall provide timely
updates to the Monitor in respect of such functions and obligations;

the CROs shall not be deemed to be a director, de facto director or employee of the

Applicant;

nothing in this Order shall be construed as resulting in either CRO being an employer,
successor employer, a responsible person, operator or person with apparent authority
within the meaning of any statute, regulation or rule of law, or equity for any purpose

whatsoever;

the CROs shall not have any liability with respect to any losses, claims, damages or
liabilities, of any nature or kind, to any Person from and after the date of this Order
except to the extent such losses, claims, damages or liabilities result from the gross

negligence or wilful misconduct on the part of the CROs;

neither of the CROs, as a result of the performance of their respective obligations and
duties in accordance with the terms of the CRO Engagement Letter, be deemed to be
in Possession of any of the Property within the meaning of any Environmental
Legislation; provided however, if either of the CROs are nevertheless later found to
be in Possession of any Property, then the applicable CRO, shall be entitled to the
benefits and protections in relation to the Applicant and such Property as are provided
to a monitor under Section 11.8(3) of the CCAA,; and

no action or other proceeding shall be commenced directly, or by way of
counterclaim, third party claim or otherwise, against or in respect of either of the
CROs and all rights and remedies of any Person against or in respect of each of the
CROs are hereby stayed and suspended, except with the written consent of the
applicable CRO or with leave of this Court on notice to the Applicant, the Monitor
and the applicable CRO. Notice of any such motion seeking leave of this Court shall
be served upon the Applicant, the Monitor and the applicable CRO at least seven
(7) days prior to the return date of any such motion for leave.
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VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

32.  THIS COURT ORDERS that the priorities of the Administration Charge and the

Directors’ Charge, as among them, shall be as follows:
First — Administration Charge (to the maximum amount of $400,000); and
Second — Directors’ Charge (to the maximum amount of $1,000,000).

33.  THIS COURT ORDERS that the filing, registration or perfection of the Administration
Charge or the Directors’ Charge (collectively, the “Charges”) shall not be required, and that the
Charges shall be valid and enforceable for all purposes, including as against any right, title or
interest filed, registered, recorded or perfected subsequent to the Charges coming into existence,

notwithstanding any such failure to file, register, record or perfect.

34. THIS COURT ORDERS that each of the Charges shall constitute a charge on the
Property and such Charges shall rank in priority to all other security interests, trusts, liens,
charges and encumbrances, claims of secured creditors, statutory or otherwise (collectively,

“Encumbrances”) in favour of any Person.

35.  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicant shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Charges unless the Applicant also
obtains the prior written consent of the Monitor and the beneficiaries of the Charges, or further
Order of this Court.

36. THIS COURT ORDERS that the Charges shall not be rendered invalid or
unenforceable and the rights and remedies of the chargees entitled to the benefit of the Charges
(collectively, the “Chargees”) shall not otherwise be limited or impaired in any way by (a) the
pendency of these proceedings and the declarations of insolvency made herein; (b) any
application(s) for bankruptcy order(s) issued pursuant to Bankruptcy and Insolvency Act
(Canada) (the “BIA”), or any bankruptcy order made pursuant to such applications; (c) the filing
of any assignments for the general benefit of creditors made pursuant to the BIA; (d) the
provisions of any federal or provincial statutes; or (e) any negative covenants, prohibitions or

other similar provisions with respect to borrowings, incurring debt or the creation of
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Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or other
agreement (collectively, an “Agreement”) which binds the Applicant, and notwithstanding any

provision to the contrary in any Agreement:

(i)  the creation of the Charges shall not create or be deemed to constitute a
breach by the Applicant of any Agreement to which it is a party;

(i) none of the Chargees shall have any liability to any Person whatsoever as
a result of any breach of any Agreement caused by or resulting from the
creation of the Charges; and

(iii)  the payments made by the Applicant pursuant to this Order and the
granting of the Charges do not and will not constitute preferences,
fraudulent conveyances, transfers at undervalue, oppressive conduct, or
other challengeable or voidable transactions under any applicable law.

37.  THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the Applicant’s interest in such real property leases.

SERVICE AND NOTICE

38.  THIS COURT ORDERS that the Monitor shall (a) without delay, publish in the Globe
& Mail a notice containing the information prescribed under the CCAA, and (b) within five days
after the date of this Order, (i) make this Order publicly available in the manner prescribed under
the CCAA, (ii) send, or cause to be sent, in the prescribed manner, a notice to every known
creditor who has a claim against the Applicant of more than $1,000, and (iii) prepare a list
showing the names and addresses of those creditors and the estimated amounts of those claims,
and make it publicly available in the prescribed manner, all in accordance with Section 23(1)(a)
of the CCAA and the regulations made thereunder.

39. THIS COURT ORDERS that any employee of the Applicant who is sent a notice of
termination of employment shall be deemed to have received such notice by no later than 8:00
a.m. Eastern Standard/Daylight Time on the fourth day following the date any such notice is
sent, if such notice is sent by ordinary mail, expedited parcel or registered mail to the
individual’s address as reflected in the Applicant’s books and records; provided, however, that
(a) any notice of termination of employment that is provided to an employee of the Applicant in
person at one of the Applicant’s stores shall be deemed to have been received on the date of such
delivery notwithstanding the mailing of any notices of termination of employment, and (b) any
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notice of termination of employment that is sent to an employee of the Applicant by electronic
message to the individual’s email address as last shown in the Applicant’s books and records
shall be deemed to have been received 24 hours after the time such electronic message was sent,
notwithstanding the mailing of any notices of termination of employment.

40. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca//scj/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05 this Order shall
constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.
Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service
of documents in accordance with the Protocol will be effective on transmission. This Court
further orders that a Case Website shall be established in accordance with the Protocol with the

following URL.: https://www.richter.ca/insolvencycase/sfp-canada-ltd/.

41.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Applicant and the Monitor are at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Applicant’s creditors or other interested parties at their
respective addresses as last shown on the records of the Applicant and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing.

42. THIS COURT ORDERS that the Applicant and the Monitor and their respective
counsel are at liberty to serve or distribute this Order, any other materials and orders as may be
reasonably required in these proceedings, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to the Applicant’s creditors or other
interested parties and their advisors. For greater certainty, any such distribution or service shall

be deemed to be in satisfaction of a legal or judicial obligation, and notice requirements within


http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/
https://www.richter.ca/insolvencycase/sfp-canada-ltd/
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the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-
175 (SOR/DORS).

SEALING

43. THIS COURT ORDERS that Confidential Appendix “A” to the Boucher Affidavit shall

be and is hereby sealed, kept confidential and shall not form part of the public record.
GENERAL

44, THIS COURT ORDERS that the Applicant or the Monitor may from time to time apply
to this Court to amend, vary or supplement this Order or for advice and directions in the

discharge of their respective powers and duties hereunder.

45. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Applicant, the Business or the Property.

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

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

jurisdiction outside Canada.
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48. THIS COURT ORDERS that any interested party (including the Applicant and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days’

notice to any other party or parties likely to be affected by the order sought or upon such other
notice, if any, as this Court may order.

49.  THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.
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Court File No. CV-20-634980-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) THURSDAY, THE 23kP

JUSTICE HAINEY DAY OF JANUARY, 2020

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF SFP CANADA LTD. (the “Applicant”)

AMENDED AND RESTATED INITIAL ORDER

THIS APPLICATION, made by the Applicant, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of Craig M. Boucher sworn January 23, 2020 and the
Exhibits thereto (the “Boucher Affidavit”), and on being advised that the secured creditors who
are likely to be affected by the charges created herein were given notice, and on hearing the
submissions of counsel for the Applicant and Richter Advisory Group Inc. (“Richter”), in its
capacity as proposed monitor of the Applicant, and on reading the consent of Richter to act as the

monitor (the “Monitor”),
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.
APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicant is a company to which
the CCAA applies.

PLAN OF ARRANGEMENT

2A THI RT ORDERS that the Applicant shall h h hori file and m
i further order hi rt, file with thi lan of compromi I arrangement

hereinafter referred to as the “Plan”
POSSESSION OF PROPERTY AND OPERATIONS

3. THIS COURT ORDERS that the Applicant shall remain in possession and control of its
current and future assets, undertakings and properties of every nature and kind whatsoever, and
wherever situate including all proceeds thereof (the “Property’). Subject to further Order of this
Court, the Applicant shall continue to carry on business in a manner consistent with the
preservation of the value of its business (the “Business”) and Property. The Applicant is
authorized and empowered to continue to retain and employ the employees, advisors,
consultants, agents, experts, appraisers, valuators, brokers, accountants, counsel and such other
persons (collectively “Assistants”) currently retained or employed by it, with liberty to retain
such further Assistants as it deems reasonably necessary or desirable in the ordinary course of

business or for the carrying out of the terms of this Order.

4. THIS COURT ORDERS that the Applicant shall be entitled to continue to use the
central cash management system currently in place as described in the Boucher Affidavit or, with
the prior consent of the Monitor, replace it with another substantially similar central cash
management system (the “Cash Management System”) and that any present or future bank

providing the Cash Management System shall not be under any obligation whatsoever to inquire
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into the propriety, validity or legality of any transfer, payment, collection or other action taken
under the Cash Management System, or as to the use or application by the Applicant of funds
transferred, paid, collected or otherwise dealt with in the Cash Management System, shall be
entitled to provide the Cash Management System without any liability in respect thereof to any
Person (as hereinafter defined) other than the Applicant, pursuant to the terms of the
documentation applicable to the Cash Management System, and shall be, in its capacity as
provider of the Cash Management System, an unaffected creditor under any-plan-ofcompromise-
or-arrangementfiledunder-the CCAAPlan with regard to any claims or expenses it may suffer or

incur in connection with the provision of the Cash Management System.

5. THIS COURT ORDERS that the Applicant shall be entitled but not required to pay the

following expenses whether incurred prior to, on or after the date of this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation
pay and expenses payable on or after the date of this Order, in each case incurred in
the ordinary course of business and consistent with existing compensation policies

and arrangements;

(b) the fees and disbursements of any Assistants retained or employed by the Applicant in

respect of these proceedings, at their standard rates and charges; and

(c) with the consent of the Monitor, amounts owing for goods or services actually
supplied to the Applicant prior to the date of this Order by third party suppliers or
service providers up to a maximum aggregate amount of $100,000, if in the opinion
of the Applicant, the supplier or service provider is critical to the Orderly Wind-down

(as hereinafter defined).

6. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Applicant shall be entitled but not required to pay all reasonable expenses incurred by the
Applicant in carrying on the Business in the ordinary course during the Orderly Wind-down after
this Order, and in carrying out the provisions of this Order, which expenses shall include, without

limitation:



(a)

(b)

7.
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all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business including, without limitation, payments on account of
insurance (including directors and officers insurance), maintenance and security

services; and

payment for goods or services actually supplied to the Applicant following the date of
this Order.

THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

(a)

(b)

(©)

8.

any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be deducted
from employees’ wages, including, without limitation, amounts in respect of (i)
employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and (iv)

income taxes;

all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the Applicant in connection with the sale of goods and
services by the Applicant, but only where such Sales Taxes are accrued or collected
after the date of this Order, or where such Sales Taxes were accrued or collected prior
to the date of this Order but not required to be remitted until on or after the date of

this Order, and

any amount payable to the Crown in right of Canada or of any Province thereof or any
political subdivision thereof or any other taxation authority in respect of municipal
realty, municipal business or other taxes, assessments or levies of any nature or kind
which are entitled at law to be paid in priority to claims of secured creditors and
which are attributable to or in respect of the carrying on of the Business by the

Applicant.

THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is

hereby directed, until further Order of this Court: (a) to make no payments of principal, interest

thereon or otherwise on account of amounts owing by the Applicant to any of its creditors as of
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this date; (b) to make no payments, transfers or disbursements to, or on account of, any related
party to the Applicant, including Schurman Fine Papers and SFP Franchise Corporation; (c) to
grant no security interests, trusts, liens, charges or encumbrances upon or in respect of any of its
Property; and (d) to not grant credit or incur liabilities except in the ordinary course of the

Business.
ORDERLY WIND-DOWN

9. THIS COURT ORDERS that the Applicant shall, subject to such requirements as are
imposed by the CCAA, have the right to :

(a)

rations, _and t 1 f redundant or non-material assets not ex in

(b) terminate the employment of such of its employees or temporarily lay off such of its

employees as the Applicant deems appropriate;_

all of the foregoing to permit the Applicant to proceed with an orderly wind-down of the
Business (the “Orderly Wind-down™).

REAL PROPERTY LEASES

10.  THIS COURT ORDERS that, until a real property lease is disclaimed or resiliated in
accordance with the CCAA, the Applicant shall pay all amounts constituting rent or payable as

rent under real property leases (including, for greater certainty, common area maintenance
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charges, utilities and realty taxes and any other amounts payable to the landlord under the lease,
but for greater certainty, excluding accelerated rent or penalties, fees or other charges arising as a
result of the insolvency of the Applicant or the making of this Order) or as otherwise may be
negotiated between the Applicant and the landlord from time to time (“Rent”), for the period
commencing from and including the date of this Order, twice-monthly in equal payments on the
first and fifteenth day of each month, in advance (but not in arrears). On the date of the first of
such payments, any Rent relating to the period commencing from and including the date of this

Order shall also be paid.

11. THIS COURT ORDERS that the Applicant shall provide each of the relevant landlords
with notice of the Applicant’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled to
have a representative present in the leased premises to observe such removal and, if the landlord
disputes the Applicant’s entitlement to remove any such fixture under the provisions of the lease,
such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Applicant, or by further Order of this Court
upon application by the Applicant on at least two (2) days’ notice to such landlord and any such
secured creditors. If the Applicant disclaims or resiliates the lease governing such leased
premises in accordance with Section 32 of the CCAA, it shall not be required to pay Rent under
such lease pending resolution of any such dispute (other than Rent payable for the notice period

provided for in Section 32(5) of the CCAA), and the disclaimer or resiliation of the lease shall be

without prejudice to the Applicant’s claim to the fixtures in dispute.
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NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

13. +2-THIS COURT ORDERS that until and including JanuaryMarch 31, 2020, or such
later date as this Court may order (the “Stay Period”), no proceeding or enforcement process in
any court or tribunal (each, a “Proceeding”) shall be commenced or continued against or in
respect of the Applicant or the Monitor, or their respective employees and representatives acting
in such capacities, or affecting the Business or the Property, except with the written consent of
the Applicant and the Monitor, or with leave of this Court, and any and all Proceedings currently
under way against or in respect of the Applicant, or its employees or representatives acting in
such capacities, or affecting the Business or the Property are hereby stayed and suspended

pending further Order of this Court.
NO EXERCISE OF RIGHTS OR REMEDIES

14.  13-THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being “Persons” and each being a “Person’) against or in respect of the
Applicant or the Monitor, or their respective employees and representatives acting in such
capacities, or affecting the Business or the Property, are hereby stayed and suspended except with
the written consent of the Applicant and the Monitor, or leave of this Court, provided that
nothing in this Order shall (a) empower the Applicant to carry on any business which the
Applicant is not lawfully entitled to carry on, (b) affect such investigations, actions, suits or
proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA, (c) prevent the
filing of any registration to preserve or perfect a security interest, or (d) prevent the registration

of a claim for lien.
NO INTERFERENCE WITH RIGHTS

15.  +4-THIS COURT ORDERS that during the Stay Period, no Person shall discontinue,
fail to honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal
right, contract, agreement, lease, sublease, licence or permit in favour of or held by the Applicant,

except with the written consent of the Applicant and the Monitor, or leave of this Court.
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CONTINUATION OF SERVICES

16.  +5-THIS COURT ORDERS that during the Stay Period, all Persons having oral or
written agreements with the Applicant or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation all trademark license and other intellectual property,
computer software, communication and other data services, centralized banking services, payroll
and benefit services, insurance, freight services, transportation services, customs clearing,
warehouse and logistics services, utility or other services to the Business or the Applicant, are
hereby restrained until further Order of this Court from discontinuing, altering, interfering with
or terminating the supply or license of such goods, services, trademarks or other intellectual
property as may be required by the Applicant, and that the Applicant shall be entitled to the
continued use of the trademarks and other intellectual property currently licensed to, used or
owned by the Applicant (including Papyrus and Carlton Cards / Cartes Carlton) and of its
premises, telephone numbers, facsimile numbers, internet addresses and domain names, provided
in each case, that the normal prices or charges for all such goods or services received after the
date of this Order are paid by the Applicant in accordance with normal payment practices of the
Applicant or such other practices as may be agreed upon by the supplier or service provider and

each of the Applicant and the Monitor, or as may be ordered by this Court.
NON-DEROGATION OF RIGHTS

17.  +6—THIS COURT ORDERS that, notwithstanding anything else in this Order, no
Person shall be prohibited from requiring immediate payment for goods, services, use of leased
or licensed property or other valuable consideration provided on or after the date of this Order,
nor shall any Person be under any obligation on or after the date of this Order to advance or
re-advance any monies or otherwise extend any credit to the Applicant. Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

18.  +7-THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any of
the former, current or future directors or officers of the Applicant with respect to any claim

against the directors or officers that arose before the date hereof and that relates to any
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obligations of the Applicant whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such

obligations.
DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

19.  18-THIS COURT ORDERS that the Applicant shall indemnify its directors and officers
against obligations and liabilities that they may incur as directors or officers of the Applicant
after the commencement of the within proceedings, except to the extent that, with respect to any
officer or director, the obligation or liability was incurred as a result of the director’s or officer’s

gross negligence or wilful misconduct.

20.  19-THIS COURT ORDERS that the directors and officers of the Applicant shall be
entitled to the benefit of and are hereby granted a charge (the “Directors’ Charge”) on the
Property, which charge shall not exceed an aggregate amount of $1,000,000, as security for the
indemnity provided in paragraph 189 of this Order. The Directors’ Charge shall have the priority
set out in paragraphs 362 and 324 hereof.

21.  26—THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the
benefit of the Directors’ Charge, and (b) the Applicant’s directors and officers shall only be
entitled to the benefit of the Directors’ Charge to the extent that they do not have coverage under
any directors’ and officers’ insurance policy, or to the extent that such coverage is insufficient to

pay amounts indemnified in accordance with paragraph 189 of this Order.
APPOINTMENT OF MONITOR

22.  2Z1-THIS COURT ORDERS that Richter is hereby appointed pursuant to the CCAA as
the Monitor, an officer of this Court, to monitor the business and financial affairs of the
Applicant with the powers and obligations set out in the CCAA or set forth herein and that the
Applicant and its shareholders, officers, directors, and Assistants shall advise the Monitor of all
material steps taken by the Applicant pursuant to this Order, and shall co-operate fully with the

Monitor in the exercise of its powers and discharge of its obligations and provide the Monitor
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with the assistance that is necessary to enable the Monitor to adequately carry out the Monitor’s

functions.

23.  22-THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a)

(b)

(c)

monitor and review the Applicant’s receipts and disbursements;

monitor the Orderly Wind-down of the Business and operations of the Applicant,

including any liquation that may be approved;

report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, the Orderly Wind-down

and such other matters as may be relevant to the proceedings herein;

advise the Applicant in its preparation of the Applicant’s cash flow statements;

fey-have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents of the
Applicant, to the extent that is necessary to adequately assess the Applicant’s business

and financial affairs or to perform its duties arising under this Order;

H-be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

{e)-perform such other duties as are required by this Order or by this Court from time

to time.

24.  23-THIS COURT ORDERS that the Monitor shall not take possession of the Property

and shall take no part whatsoever in the management or supervision of the management of the
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Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

25. THI RT ORDERS that nothing herein contain hall require the Monitor t

r to tak ntrol, care, char 10n_or management rately and/or collectivel

26. 24—THIS COURT ORDERS that the Monitor shall provide any creditor of the
Applicant with information provided by the Applicant in response to reasonable requests for
information made in writing by such creditor addressed to the Monitor. The Monitor shall not
have any responsibility or liability with respect to the information disseminated by it pursuant to
this paragraph. In the case of information that the Monitor has been advised by the Applicant is
confidential, the Monitor shall not provide such information to creditors unless otherwise

directed by this Court or on such terms as the Monitor and the Applicant may agree.

27.  25-THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.
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28. 26-THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Applicant shall be paid their reasonable fees and disbursements, in each case at their standard
rates and charges, whether incurred prior to, on or subsequent to the date of this Order, by the
Applicant as part of the costs of these proceedings. The Applicant is hereby authorized and
directed to pay the accounts of the Monitor, counsel to the Monitor and counsel to the Applicant
on a weekly basis or on such terms as such parties may agree and, in addition, the Applicant is
hereby authorized to pay to the Monitor, counsel to the Monitor and counsel to the Applicant,
retainers, nunc pro tunc, to be held by them as security for payment of their respective fees and

disbursements outstanding from time to time.

29. 27—-THIS COURT ORDERS that the Monitor and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Monitor and its legal counsel

are hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

30. 28-THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the
Applicant and the CROs (as hereinafter defined), shall be entitled to the benefit of and are hereby
granted a charge (the “Administration Charge”) on the Property, which charge shall not exceed
an aggregate amount of $400,000 as security for their professional fees and disbursements
incurred at their standard rates and charges of the Monitor and such counsel, both before and
after the making of this Order, and the CROs. The Administration Charge shall have the priority
set out in paragraphs 362 and 324 hereof.

APPOINTMENT OF CO-CHIEF RESTRUCTURING OFFICERS
31.  29-THIS COURT ORDERS that:

(a) the engagement letter in the form attached as Exhibit “K” to the Boucher Affidavit
(the “CRO Engagement Letter”), pursuant to which Mackinac Partners, LLC shall
provide the services of Michael Nowlan and Craig M. Boucher to act as co-chief
restructuring officers of the Applicant (collectively, the “CROs” and each a “CRO”),
the execution of CRO Engagement Letter by the Applicant, nunc pro tunc, and the
appointment of the CROs as co-chief restructuring officers of the Applicant pursuant

to the terms thereof, are hereby approved, including, without limitation, with respect



(b)

(c)

(d)

(e)
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to the payment of the fees and expenses contemplated thereby and incurred by the
CROs in providing services to the Applicant;

the CROs shall be responsible for performing the functions and obligations set out in
the CRO Engagement Letter for the benefit of the Applicant and shall provide timely

updates to the Monitor in respect of such functions and obligations;

the CROs shall not be deemed to be a director, de facto director or employee of the
Applicant;

nothing in this Order shall be construed as resulting in either CRO being an employer,
successor employer, a responsible person, operator or person with apparent authority
within the meaning of any statute, regulation or rule of law, or equity for any purpose

whatsoever;

the CROs shall not have any liability with respect to any losses, claims, damages or
liabilities, of any nature or kind, to any Person from and after the date of this Order

except to the extent such losses, claims, damages or liabilities result from the gross

negligence or wilful misconduct on the part of the CROs;-and-

H—no action or other proceeding shall be commenced directly, or by way of
counterclaim, third party claim or otherwise, against or in respect of either of the
CROs and all rights and remedies of any Person against or in respect of each of the
CROs are hereby stayed and suspended, except with the written consent of the
applicable CRO or with leave of this Court on notice to the Applicant, the Monitor
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and the applicable CRO. Notice of any such motion seeking leave of this Court shall
be served upon the Applicant, the Monitor and the applicable CRO at least seven

(7) days prior to the return date of any such motion for leave.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

32.  30-THIS COURT ORDERS that the priorities of the Administration Charge and the

Directors’ Charge, as among them, shall be as follows:
First — Administration Charge (to the maximum amount of $400,000); and
Second — Directors’ Charge (to the maximum amount of $1,000,000).

33. 3+—THIS COURT ORDERS that the filing, registration or perfection of the
Administration Charge or the Directors’ Charge (collectively, the “Charges”) shall not be
required, and that the Charges shall be valid and enforceable for all purposes, including as
against any right, title or interest filed, registered, recorded or perfected subsequent to the
Charges coming into existence, notwithstanding any such failure to file, register, record or

perfect.

34. 32-THIS COURT ORDERS that each of the Charges shall constitute a charge on the
Property and such Charges shall rank in priority to all other security interests, trusts, liens,
charges and encumbrances, claims of secured creditors, statutory or otherwise (collectively,

“Encumbrances”) in favour of any Person.

35.  33-THIS COURT ORDERS that except as otherwise expressly provided for herein, or
as may be approved by this Court, the Applicant shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Charges unless the Applicant also
obtains the prior written consent of the Monitor and the beneficiaries of the Charges, or further

Order of this Court.

36. 34—-THIS COURT ORDERS that the Charges shall not be rendered invalid
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other challengeable or voidable transactions under any applicable law.

37. THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the Applicant’s interest in such real property leases.

SERVICE AND NOTICE

38.  35-THIS COURT ORDERS that the Monitor shall (a) without delay, publish in the
Globe & Mail a notice containing the information prescribed under the CCAA, and (b) within
five days after the date of this Order, (i) make this Order publicly available in the manner
prescribed under the CCAA, (ii) send, or cause to be sent, in the prescribed manner, a notice to
every known creditor who has a claim against the Applicant of more than $1,000, and (iii)
prepare a list showing the names and addresses of those creditors and the estimated amounts of
those claims, and make it publicly available in the prescribed manner, all in accordance with

Section 23(1)(a) of the CCAA and the regulations made thereunder.

39.  36-THIS COURT ORDERS that any employee of the Applicant who is sent a notice of
termination of employment shall be deemed to have received such notice by no later than 8:00

a.m. Eastern Standard/Daylight Time on the fourth day following the date any such notice is sent,
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if such notice is sent by ordinary mail, expedited parcel or registered mail to the individual’s
address as reflected in the Applicant’s books and records; provided, however, that (a) any notice
of termination of employment that is provided to an employee of the Applicant in person at one
of the Applicant’s stores shall be deemed to have been received on the date of such delivery
notwithstanding the mailing of any notices of termination of employment, and (b) any notice of
termination of employment that is sent to an employee of the Applicant by electronic message to
the individual’s email address as last shown in the Applicant’s books and records shall be
deemed to have been received 24 hours after the time such electronic message was sent,

notwithstanding the mailing of any notices of termination of employment.

40. 37-THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at

http://www.ontariocourts.ca//scj/practice/practice-directions/toronto/eservice-commercial/) shall

be valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for
substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule
3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents in
accordance with the Protocol will be effective on transmission. This Court further orders that a
Case Website shall be established in accordance with the Protocol with the following URL:

https://www.richter.ca/insolvencycase/sfp-canada-ltd/.

41. 38 —THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Applicant and the Monitor are at liberty to
serve or distribute this Order, any other materials and orders in these proceedings, any notices or
other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or facsimile transmission to the Applicant’s creditors or other interested parties
at their respective addresses as last shown on the records of the Applicant and that any such
service or distribution by courier, personal delivery or facsimile transmission shall be deemed to
be received on the next business day following the date of forwarding thereof, or if sent by

ordinary mail, on the third business day after mailing.
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42.  39-THIS COURT ORDERS that the Applicant and the Monitor and their respective
counsel are at liberty to serve or distribute this Order, any other materials and orders as may be
reasonably required in these proceedings, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to the Applicant’s creditors or other
interested parties and their advisors. For greater certainty, any such distribution or service shall
be deemed to be in satisfaction of a legal or judicial obligation, and notice requirements within
the meaning of clause 3(c) of the FElectronic Commerce Protection Regulations, Reg.

81000-2-175 (SOR/DORS).
SEALING

43.  40-THIS COURT ORDERS that Confidential Appendix “A” to the Boucher Affidavit
shall be and is hereby sealed, kept confidential and shall not form part of the public record.

GENERAL

44.  4-THIS COURT ORDERS that the Applicant or the Monitor may from time to time
apply to this Court to amend, vary or supplement this Order or for advice and directions in the

discharge of their respective powers and duties hereunder.

45. 42-THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Applicant, the Business or the Property.

46. 43—THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United States,
to give effect to this Order and to assist the Applicant, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance to the
Applicant and to the Monitor, as an officer of this Court, as may be necessary or desirable to give
effect to this Order, to grant representative status to the Monitor in any foreign proceeding, or to

assist the Applicant and the Monitor and their respective agents in carrying out the terms of this

Order.
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47.  44-THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty
and is hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance in
carrying out the terms of this Order, and that the Monitor is authorized and empowered to act as a
representative in respect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada.

48.  45-THIS COURT ORDERS that any interested party (including the Applicant and the

2

Monitor) may apply to th ourt to vary or amend this Order on not le han seven da

49. THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.
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	I, Craig M. Boucher, of the City of Hollywood, in the State of Florida, MAKE OATH AND SAY:
	1. I am a Senior Managing Director at Mackinac Partners (“Mackinac”), a turnaround, restructuring and advisory firm that was retained by Schurman Fine Papers (“SFP U.S.”) and its subsidiaries (the “Schurman Group”) in November 2019 to act as financial...
	2. In my roles as financial advisor and CRO, I have become and am familiar with the Applicant’s businesses, day-to-day operations, and financial affairs. As such, I have personal knowledge of the matters deposed to herein. Where I have relied on other...
	3. I make this affidavit in support of the motion brought by SFP Canada for an Amended & Restated Initial Order, among other things, extending the stay of proceedings to March 31, 2020.
	A. Background

	4. On January 23, 2020, SFP Canada applied for and obtained protection from its creditors under the Companies’ Creditors Arrangement Act, RSC 1985, c C-36 (the “CCAA”) pursuant to an initial order of the Ontario Superior Court of Justice (Commercial L...
	5. Among other things, the Initial Order: (a) appointed Richter Advisory Group Inc. as the monitor in these CCAA proceedings (the “Monitor”); (b) approved the appointment of the CROs; and (c) granted a stay of proceedings until January 31, 2020, or su...
	B. Activities since the Granting of the Initial Order

	6. Since the granting of the Initial Order, SFP Canada, in close consultation and with the assistance of the Monitor and the CROs, has been working diligently to stabilize its operations and to advance the wind-down of its business as part of these CC...
	(a) Stores

	7. All 76 SFP Canada stores have remained open and operational since the granting of the Initial Order. SFP Canada announced the closure of sixteen stores (the “Early Closing Stores”) across Canada shortly before it filed for CCAA protection. One Earl...
	8. SFP Canada is currently in discussions with the landlord of an Early Closing Store to extend SFP Canada’s lease beyond January 31, 2020. The store in question has a significant amount of inventory on hand and SFP Canada, in consultation with the Mo...
	(b) Employees

	9. On January 28 and 29, 2020, SFP Canada sent termination letters (the “Termination Letters”) to 351 employees, i.e., all of SFP Canada’s employees with the exception of employees at the Early Closing Stores who had already received working notice of...
	10. On January 29, 2020, SFP Canada delivered notices of group termination to (i) the Quebec Ministère du Travail, de l 'Emploi et de la Solidarité Sociale and the Quebec Commission des normes, de l’équité, de la santé et de la sécurité du travail pur...
	11. SFP Canada also prepared a frequently asked questions document for its employees (the “Employee FAQs”) which was sent to all SFP Canada stores on January 27, 2020.
	(c) Inventory Liquidation

	12. This Court granted an order on January 24, 2020 (the “Sale Approval Order”) which, among other things, approved the Consulting Agreement between Schurman Retail Group, LLC, SFP Canada and a contractual joint venture comprised of Gordon Brothers Re...
	13. Also on January 24, 2020, the Original Consultant provided notice to the Schurman Group that it had assigned its rights, benefits and obligations under the Consulting Agreement relating to the Sale in Canada to Canadian affiliates, namely Gordon B...
	14. To date, the Sale has generated strong results in both the United States and Canada. The Schurman Group currently expects that the Sale will be concluded by February 29, 2020.
	15. As noted in my affidavit sworn January 23, 2020 in support of SFP Canada’s application for the Initial Order, SFP Canada has prepaid SFP U.S. for U.S. $700,000 worth of inventory to be sent by SFP U.S. to SFP Canada during the Sale. As of the date...
	(d) Landlords

	16. Immediately after filing its application for the Initial Order, SFP Canada’s counsel reached out to several counsel known to represent certain landlords who have leases with SFP Canada to discuss the CCAA proceedings and to seek their input regard...
	17. Comments from said landlords’ counsel were received and, after consultation with the Monitor and the Consultant’s counsel, language acceptable to said landlords was incorporated into the final form of the Sale Approval Order and Sale Guidelines pr...
	18. SFP Canada will be paying rent for the stub period from the date of the Initial Order until the end of January, which payment will be made during the week ending January 31, 2020.
	19. SFP Canada has kept the Monitor apprised of discussions with its landlords. SFP Canada, with the assistance of the Monitor, intends to continue engaging with its landlords throughout these CCAA proceedings.
	C. U.S. Debtors’ Chapter 11 Proceedings

	20. On January 23, 2020, the same day that SFP Canada filed for CCAA protection, SFP U.S. and SFP Franchise Corporation (collectively, the “U.S. Debtors”) commenced voluntary proceedings (the “Chapter 11 Proceedings”) under Chapter 11 of the Bankruptc...
	21. The Chapter 11 Debtors’ first day motions in the Chapter 11 Proceedings were heard on January 24, 2020 and the U.S. Court granted several interim orders. The U.S. Court also scheduled a hearing on February 14, 2020 to hear the U.S. Debtors’ second...
	D. Stay Extension

	22. SFP Canada is seeking to extend the Stay Period up to and including March 31, 2020. This will allow SFP Canada to focus on the orderly wind-down, with the assistance and oversight of the Monitor and the CROs, for the benefit of all stakeholders.
	23. The Sale and final reconciliation under the Consulting Agreement is expected to be completed during the extended Stay Period. SFP Canada also anticipates that it will, in consultation with the Monitor, disclaim or resiliate various vendor and othe...
	24. SFP Canada has confirmed, in consultation with the Monitor, that it has sufficient cash to complete the Sale and continue its wind-down through to March 31, 2020. I understand that the Monitor will be filing a report with the Court prior to the he...
	25. I believe that SFP Canada has acted, and continues to act, in good faith and with due diligence in pursuing a controlled and orderly wind-down as part of the CCAA proceedings. I believe that the proposed extended Stay Period is in the best interes...



