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File No. Cl 20-01-26627

THE QUEEN'S BENCH
WINNIPEG CENTRE

IN THE MATTER OF: THE APPOINTMENT OF A RECEIVER PURSUANT TO
SECTION 243 OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985 c. B-3, AS AMENDED, AND SECTION 55
OF THE COURT OF QUEEN’S BENCH ACT, C.C.S.M,, c.

C280

BETWEEN:
WHITE OAK COMMERCIAL FINANCE, LLC,
Applicant,
-and -
NYGARD HOLDINGS (USA) LIMITED, NYGARD INC., FASHION
VENTURES, INC., NYGARD NY RETAIL, LLC, NYGARD ENTERPRISES

LTD., NYGARD PROPERTIES LTD., 4093879 CANADA LTD., 4093887
CANADA LTD., and NYGARD INTERNATIONAL PARTNERSHIP,

Respondents.

NOTICE OF MOTION OF THE RECEIVER
(SALE PROCESS, KERP AND RECORDS ACCESS)
HEARING DATE: WEDNESDAY, APRIL 29, 2020 at 10:00 a.m.
BEFORE THE HONOURABLE MR. JUSTICE EDMOND

Thompson Dorfman Sweatman LLP
Barristers and Solicitors

1700 — 242 Hargrave Street
Winnipeg, MB R3C 0V1
(Matter No. 0173004 GBT)

(G. Bruce Taylor: 204-934-2566)
(Ross A. McFadyen: 204-934-2378)
(Email: gbt@tdslaw.com / ram@tdslaw.com)
(Toll Free: 1-855-483-7529)
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THE QUEEN'S BENCH
WINNIPEG CENTRE

IN THE MATTER OF: THE APPOINTMENT OF A RECEIVER PURSUANT TO
SECTION 243 OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985 c. B-3, AS AMENDED, AND SECTION 55
OF THE COURT OF QUEEN’S BENCH ACT, C.C.S.M.,, c.
C280
BETWEEN:
WHITE OAK COMMERCIAL FINANCE, LLC,
Applicant,
-and -
NYGARD HOLDINGS (USA) LIMITED, NYGARD INC., FASHION
VENTURES, INC., NYGARD NY RETAIL, LLC, NYGARD ENTERPRISES
LTD., NYGARD PROPERTIES LTD., 4093879 CANADA LTD., 4093887
CANADA LTD., and NYGARD INTERNATIONAL PARTNERSHIP,

Respondents.

NOTICE OF MOTION OF THE RECEIVER

Richter Advisory Group Inc. in its capacity as court-appointed receiver (in
such capacity, the “Receiver”) of Nygard Holdings (USA) Limited, Nygard Inc., Fashion
Ventures, Inc., Nygard NY Retail, LLC, Nygard Enterprises Ltd., Nygard Properties Ltd.,
4093879 Canada Ltd., 4093887 Canada Ltd., and Nygard International Partnership
(collectively the “Debtors”, and any one of them, a “Debtor”), will make a motion before
The Honourable Mr. Justice Edmond on Wednesday, the 29t day of April, 2020 at 10:00
a.m., or as soon after that time as the motion can be heard, at the Winnipeg Law Courts

Building, 408 York Avenue, Winnipeg, Manitoba.
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THE MOTION IS FOR:

1. An Order under the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended (the “BIA”) and pursuant to the inherent jurisdiction of this Honourable Court,
substantially in the form attached hereto as Schedule "A" (the “Sale Approval Order”),

inter alia:

(a)  Approving a certain Consulting and Marketing Services Agreement between
a contractual joint venture comprised of Merchant Retail Solutions, ULC,
Hilco Appraisal Services Co., Hilco Receivables Canada, ULC, Hilco
Merchant Resources, LLC, Hilco IP Services, LLC d/b/a Hilco Streambank
and Hilco Receivables, LLC (collectively, the “Consultant”), the Receiver
and the Applicant (the “Consulting Agreement”) dated as of April 11, 2020
attached as an Appendix to the First Report of the Receiver, to be filed (the

“First Report”), and the transactions contemplated thereunder;

(b)  Approving the sale guidelines (the “Sale Guidelines”) attached to and
forming part of the Consulting Agreement and in the form attached as

Schedule “A” to the Sale Approval Order; and

(c)  Authorizing the Consultant, with the assistance of the Receiver, to conduct
a sale process in accordance with the Consulting Agreement, the Sale

Guidelines and the Sale Approval Order.

2. A further Order under the BIA and pursuant to the inherent jurisdiction of this
Honourable Court, substantially in the form attached hereto as Schedule "B" (the

‘Documents and Electronic Files Access Order”), inter alia:
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(a) Establishing and setting out a process allowing for access, on certain
conditions, including the payment of the costs of the process by the person
or entity seeking such access, to physical and electronic records in or
subject to the possession and/or control of the Receiver, whether or not
such records are Property as that term is defined under this Honourable
Court’s Receivership Order made March 18, 2020 (the “Receivership
Order”), by existing or former directors, officers or employees of the Debtors
no longer having access to such records, and also by certain Non-Debtor
entities that are not Respondents in this proceeding, and for the production

of such records as more particularly described in Schedule “B” hereto.

3. An Order under the BIA and pursuant to the inherent jurisdiction of this
Honourable Court, substantially in the form attached hereto as Schedule "C" (the

“‘General Order”), inter alia:

(a)  Abridging the time for service of this Notice of Motion and the materials filed
in support of this motion, such that this motion is properly returnable on the

stated hearing date, and dispensing with further service thereof;

(b)  Approving the terms of the Key Employee Retention Plan (“‘KERP”) offered
by the Receiver to certain key employees as described in the First Report
and as detailed in a Confidential Appendix to the First Report, and

authorizing the Receiver to implement the KERP;

(c)  Approving the First Report and the conduct, activities and accounts of the

Receiver described therein; and
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(d)  Providing for the sealing of the Confidential Appendices to the First Report.

4. If necessary, such further and other relief as the circumstances of this case may

require, and as this Honourable Court deems just.

THE GROUNDS FOR THE MOTION ARE:

1. On March 18, 2020, this Honourable Court issued the Receivership Order
appointing the Receiver over all the assets, undertakings and properties of the Debtors.
Any capitalized terms used and not defined herein shall have the meaning ascribed

thereto in the Receivership Order.

Approval of the Sale Process and Sale Guidelines

2. The Receivership Order specifically empowers and authorizes the Receiver to,
among other things, market and pursue offers for sales of the Business or Property, in
whole or in part, which may include, inter alia, soliciting proposals from third party

liquidators.

3. The Receiver has solicited proposals from third party liquidators. In the
circumstances, and in an effort to attempt to maximize returns for stakeholders in
respect of the sale of the Business and Property, the Receiver has entered into the
Consulting Agreement with the Consultant, conditional on the approval of this

Honourable Court.

4. The Consulting Agreement contemplates that the Consultant, with the assistance

of the Receiver, will conduct the sale of certain Property of the Debtors in accordance
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with the Consulting Agreement and, where applicable, the Sale Guidelines attached

thereto and forming part of the Consulting Agreement.

5. The Applicant, as the primary secured creditor of the Debtors, is a party to the
Consulting Agreement and supports the conduct of the sale of such Property of the

Debtors in accordance with the Consulting Agreement and the Sale Guidelines.

6. The terms of the Consulting Agreement, including the compensation to be paid

to the Consultant, are commercially reasonable and fair.

7. The sale process contemplated by the Consulting Agreement and the Sale

Guidelines is:

(a) fair, transparent and has integrity;

(b) commercially efficient in light of the circumstances; and

(c) optimizes the chances, in the circumstances, of securing the best possible
price for the Property of the Debtors that is the subject of the Consulting

Agreement.

Documents and Electronic Records Access

8. Pursuant to the provisions of the Receivership Order and in accordance with its
mandate, the Receiver has taken, or has the power and authority to take, possession
and/or control of physical and electronic records located at various premises that were
occupied and controlled by the Debtors (or any one of them) as at the date of the

Receivership Order, or contained within the Debtors’ computers, servers, systems and
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networks (collectively, the “Systems”), including “Records” as that term is defined in

the Receivership Order and other documents and electronic records.

9. A number of existing and former directors, officers and/or employees of the
Debtors no longer have access to such records. In addition, it is also alleged that some
of the records now in the possession and control of the Receiver are records belonging
to certain Non-Debtor entities that are not Respondents in this proceeding, despite the
fact that such records are located at premises occupied and controlled by the Debtors

and/or contained in the Systems as of the date of the Receivership Order.

10.  Counsel for certain former directors, officers and/or employees of the Debtors
(including Peter Nygard) has, to date, made requests on behalf of Mr. Nygard to enable
access and review of the records in the possession and/or control of the Receiver for
the purpose of identifying and obtaining records that Mr. Nygard allegedly: (i) requires
for the purposes of personal legal proceedings, (ii) claims personal solicitor-client
privilege in respect of, or (iii) assert are of a personal nature and unrelated to the
Business and Property of the Debtors, and the Receiver anticipates that there may be
more such requests made by or on behalf of other former directors, officers and

employees.

11.  In addition, counsel for certain Non-Debtor entities has requested access to
records allegedly belonging to certain Non-Debtor entities that are not Respondents in
this proceeding, despite the fact that such records are located at premises occupied
and controlled by the Debtors, or contained within the Systems, as of the date of the

Receivership Order.
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12. The Respondent Nygard, Inc. is presently subject to certain production
requirements pursuant to a subpoena issued February 25, 2020 by the United States
District Court for the Southern District of New York, and the Receiver anticipates that it
may be subject to legal requirements for production of records in or subject to the

possession and/or control of the Receiver.

13. The proposed Documents and Electronic Files Access Order establishes and
sets out a process allowing for access, on certain conditions, including the payment of
the costs of the process by the person or entity seeking such access, to physical and
electronic records in or subject to the possession and/or control of the Receiver by
existing or former directors, officers or employees of the Debtors no longer having
access to such records, and also by certain Non-Debtor entities that are not
Respondents in this proceeding, and provides for the production by the Receiver of

records in relation to legal requirements.

14. The terms of the proposed Documents and Electronic Records Access Order:

(@) endeavor to provide reasonable access to such records, minimize
interference with the Receiver's overall mandate and other duties and
responsibilities, and appropriately allocate the costs associated with such

access,

(b) are consistent with the Receiver's mandate pursuant to the Receivership

Order;

(c) appropriately balance the rights and interests of the parties subject to the
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proposed Order.

15. The terms of the proposed Documents and Electronic Records Access Order

have been agreed to by the Applicant.

General Order (including KERP)

16. The Receiver has developed a KERP to facilitate and encourage the continued
participation of certain key employees of the Debtors in the continuing effort to maximize
the returns from the sale of the Property of the Debtors, in particular the sale of certain

Property as contemplated by the Consulting Agreement and the Sale Guidelines.

17. The Receiver has identified certain key employees whose continued
employment with the Debtors will assist in ensuring the stability of important business
functions and enhancing the effectiveness of the sale process contemplated by the

Consulting Agreement and the Sale Guidelines.

18. The KERP provides appropriate and reasonable incentives for the key
employees to remain in their current positions and will ensure that they are properly
compensated for their continued participation in the business of the Debtors and the

sale process contemplated by the Consulting Agreement and Sale Guidelines.

19. The KERP proposed by the Receiver is:

(a) fair and reasonable; and

(b) necessary to ensure that the identified key employees remain with the

Debtors.

Original Court Copy



-9-

20. The Applicant, as the primary secured creditor of the Debtors, is supportive of

and in agreement with the implementation of the proposed KERP.

21. The Confidential Appendices to the First Report contain confidential and
sensitive information, the disclosure of which will present a real and substantial risk of
harm to the commercial interests of the interested stakeholders in this proceeding and

violation of personal privacy.

22. The salutary effects of a sealing order with respect to the Confidential
Appendices to the First Report outweigh any considerations relating to the public
interest in open and accessible court proceedings, and there are no reasonable
alternatives available other than sealing the information in the Confidential Appendices
and preventing it from forming part of the public record in this proceeding until further

Order of the Court.

23. Section 95 of The Corporations Act, C.C.S.M. c. C225.

24. The BIA, including sections 243 and 249.

25. Rules 3,4, 6, 11 and 13 of the Bankruptcy and Insolvency General Rules, C.R.C.

c. 368.

26. Rules 2.03, 3.02, 16.04, 37 and 41.05 of the Queen's Bench Rules, M.R. 553/88,

as amended.

27. Sections 55 and 77 of The Court of Queen's Bench Act, C.C.S.M. c. C280.

28.  Such further and other grounds as counsel for the Receiver may advise and as
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this Honourable Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the

hearing of the motion:
1. The First Report of the Receiver, to be filed; and

2. Such further and other evidence as counsel for the Receiver may advise and

this Honourable Court may permit.

April 17, 2020 Thompson Dorfman Sweatman LLP
1700 - 242 Hargrave Street
Winnipeg MB R3C 0V1
G. Bruce Taylor / Ross A. McFadyen
Telephone: 204-934-2566
E-mail: gbt@tdslaw.com

TO: THE ATTACHED SERVICE LIST

AND TO: THE ATTACHED LANDLORD SERVICE LIST
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IN THE MATTER OF:

File No. Cl 20-01-26627

THE QUEEN’S BENCH

Winnipeg Centre

THE APPOINTMENT OF A RECEIVER PURSUANT TO SECTION

243 OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C,, C. B-
3, AS AMENDED, AND SECTION 55 OF THE COURT OF QUEEN'S
BENCH ACT, C.C.S.M., C. C280, AS AMENDED

BETWEEN:

WHITE OAK COMMERCIAL FINANCE, LLC,

-and -

Applicant

NYGARD HOLDINGS (USA) LIMITED, NYGARD INC., FASHION VENTURES, INC., NYGARD NY
RETAIL, LLC, NYGARD ENTERPRISES LTD, NYGARD PROPERTIES LTD., 4093879 CANADA

LTD., 4093887 CANADA LTD., and NYGARD INTERNATIONAL PARTNERSHIP,

Respondents
SERVICE LIST
(as at April 17, 2020)
PARTY CONTACT

OSLER, HOSKIN & HARCOURT LLP Marc Wasserman
Box 50, 1 First Canadian Place Email: mwasserman@osler.com
100 King Street West, Suite 6200 Toronto, ON Tel: 416-862- 4908
M5X 1B8

Jeremy Dacks
Fax: 416-862-6666 Email:  jdacks@oler.com

Tel: 416-862-4923

Karin Sachar

Email: ksachar@osler.com

Tel: 416-862-5949

Counsel to the Agent and Lender, White Oak

Commercial Finance, LLC

Dave Rosenblat
Email: drosenblat@osler.com
Tel: 416-862-5673
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PITBLADO, LLP
2500-360 Main St.
Winnipeg, MB R3C 4H6

Fax: 204-957-0227

Counsel to the Creditor, White Oak Commercial
Finance, LLC

Catherine Howden

Email: howden@pitblado.com
Tel: 204-956-3532

Eric Blouw

Email: blouw@pitblado.com
Tel: 204-956-3512

HAHN & HESSEN LLP
488 Madison Avenue
New York, NY 10022

Fax: 212-478-7400

Counsel to the Creditor, White Oak Commercial
Finance, LLC

Joshua Il. Divack
Email: JDivack@hahnhessen.com
Tel: 212-478-7340

Jeanne Siegel
Email: JSiegel@hahnhessen.com
Tel: 212-478-7238

John Amato
Email: jamato@hahnhessen.com
Tel: 212-478-7380

RICHTER ADVISORY GROUP INC.
181 Bay Street, Suite 3510

Bay Wellington Tower

Toronto, ON M5J 2T3

Fax: 416-488-3765

Receiver

Adam Sherman
Email: asherman@richter.ca
Tel: 416-642-4836

Gilles Benchaya
Email: gbenchaya@richterconsulting.com
Tel: 514-934-3946

Pritesh Patel

Email: ppatel@richter.ca
Tel: 416-642-9421

Eric Finley

Email: efinley@richter.ca
Tel: 416-488-2435 x2348

THOMPSON DORFMAN SWEATMAN LLP
1700-242 Hargrave Street
Winnipeg, MB R3C 0V1

Fax: 204-934-0570

Counsel to the Receiver, Richter Advisory Group
Inc.

Bruce Taylor
Email: GBT@tdslaw.com
Tel: 204-934-2566

Ross McFadyen
Email: RAM@tdslaw.com
Tel: 204-934-2378
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KATTEN MUCHIN ROSENMAN LLP
57 Madison Avenue
New York, NY 10022-2585

Fax: 212-940-8776

Counsel to the Receiver, Richter Advisory Group
Inc.

Steve Reisman

Email: sreisman@katten.com
Tel: 212-940-8700

Jerry Hall

Email: jerry.hall@katten.com
Tel: 212-940-6446

Cindi Giglio

Email: cindi.giglio@katten.com
Tel: 212-940-3828

NYGARD INTERNATIONAL, LEGAL
DEPARTMENT

1 Niagara Street

Toronto, ON

M5V 1C2

General Counsel to the Loan Parties, the
Nygard Group

Abe Rubinfeld
Email: Abraham.Rubinfeld@Nygard.com
Tel: 416-598-6966

NYGARD INC.

1771 Inkster Boulevard
Winnipeg, MB

R2X 1R3

Fax: 204-697-1254

Legal Department
Email: LegalDept@Nygard.com
Tel: 204-982-5000

NYGARD INC.
One Niagara Street
Toronto, ON

M5C 1V2

Fax: 204-697-1254

Sajjad Hudda
Email: sajjad.hudda@Nygard.com
Tel: 416-598-6904

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, ON

M5H 3S1

Counsel to the Loan Parties, the Nygard Group

E. Peter Auvinen
Email: pauvinen@millerthomson.com
Tel: 416-595-8162
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GOLDMAN HINE LLP
2410 - 401 Bay Street
Box 24

Toronto, ON

M5H 2Y4

Counsel to the Loan Parties, the Nygard Group

Robert Hine
Email: r.hine@goldmanhine.com
Tel: 416-867-9700

LEVINE TADMAN GOLUB LC
700 - 330 St. Mary Avenue
Winnipeg, MB

R3C 325

Counsel to the Loan Parties, the Nygard Group

Wayne Onchulenko
Email: wonchulenko@Itglc.ca
Tel: 204-957-6402

CAMELINO GALISSIERE LLP
6 Adelaide St. E, Suite 220
Toronto, ON

M5C 1H6

Fax: 416-306-3820
Counsel to various Landlords — RioCan,

Cominar, Morguard, lvanhoe, Cushman,
Springfield, Blackwood Partners, SmartREIT

Linda Galessiere
Email : Igalessiere@cglegal.ca
Tel : 416-306-3827

Jessica Wuthmann
Email : jwuthmann@cglegal.ca
Tel : 416-306-3836

GARDINER ROBERTS LLP

Bay Adelaide Centre, East Tower
22 Adelaide Centre W., Suite 3600
Toronto, ON

M5C 1H6

Fax: 416-865-6636
Counsel to Oxford Properties Group, Kingsway

Garden Holdings Inc., Upper Canada Mall
Limited, Crombie REIT

S. Michael Citak
Email : mcitak@agrllp.com
Tel : 416-865-6706

WEIRFOULDS LLP

66 Wellington Street West, Suite 4100
P.O. Box 35, TD Bank Tower
Toronto, ON

M5K 1B7

Counsel to Trinity Northumberland Inc.

Philip Cho
Email : pcho@weirfoulds.com
Tel : 416-619-6296
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BISCEGLIA & ASSOCIATES
PROFESSIONAL CORPORATION
9100 Jane Street, Building A, Suite 200
Vaughan, ON

L4K 0A4

Facsimile: 905-695-5201

Counsel to Playacor Group Inc.

Emilio Bisceglia
Email : ebiscegila@lawtoronto.com
Tel : 905-695-3100

FOGLER RUBINOFF LLP

77 King Street West, Suite 3000
PO Box 95

Toronto, ON

M5K 1G8

Facsimile: 416-941-8852

Counsel to Doral Holdings Limited, KCAP
Kingston Inc.

Vern W. DaRe
Email : vdare@foglers.com
Tel : 416-941-8842

CANADIAN DEALER LEASE SERVICES INC.

372 Bay Street, Suite 1800
Toronto, ON
M5H 2W9

BANK OF NOVA SCOTIA
Scotia Plaza

44 King Street West
Toronto, ON

M5H 1H1

XEROX CANADA LTD.

20 York Mills Road, Suite 500
Box 700

Toronto, ON

M2P 2C2

GM FINANCIAL CANADA LEASING LTD.

2001 Sheppard Avenue, Suite 600
Toronto, ON
M2J 478
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MARCARKO LTD.

555 ouest rue Chabanel, Suite 1508
Montreal, QC

H2N 2J2

DAUM COMMERCIAL REAL ESTATE
SERVICES
and

OKULA COMMERCIAL REAL ESTATE

SERVICES

550 N Brand Blvd, Suite 1500

Glendale, CA

91203

CANADA REVENUE AGENCY Pat Confalone

1 Front Street West Tel: 416.954.6514
Toronto, ON Fax: 416.964.6411

M5J 2X6 Email: pat.confalone@cra-arc.gc.ca
MANITOBA JUSTICE - CIVIL LEGAL Sean Boyd

730 — 405 Broadway Tel : 204-792-8641

Winnipeg, MB Email: sean.boyd@gov.mb.ca
R3C 3L6

Fax: 204-948-2826

MINISTRY OF FINANCE (MANITOBA) Minister’s Office
Taxation Division Tel: 204.945.3952
Room 101 Norquay Building E-mail: minfin@leg.gov.mb.ca
401 York Avenue
Winnipeg, MB
R3C 0P8
Fax: 204-945-6057
DEPARTMENT OF JUSTICE CANADA Diane Winters
120 Adelaide Street West, Suite 400 Tel: 416.973.3172
Toronto, ON Email: diane.winters@justice.gc.ca
M5H 1T1
Rakhee Bhandari
Tel: 416.9752.8563
Fax: 416.973.0810 Email: rakhee.bhandari@justice.gc.ca
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DEPARTMENT OF JUSTICE CANADA
Prairie Regional Office

301 — 310 Broadway

Winnipeg, MB

R3C 0S6

Dinh Bo-Maguire
Tel : 204-984-7652
Email : dinh.bo-maguire@justice.gc.ca

MINISTRY OF FINANCE (ONTARIO) LEGAL
SERVICES BRANCH

College Park 11th Floor

777 Bay St,

Toronto, ON

M5G 2C8

Fax: 416.325.1460

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

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

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
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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

MINISTRY OF THE ATTORNEY GENERAL
(NEW BRUNSWICK)

Chancery Place, 2nd Floor, Room: 2001

P. O. Box 6000

Fredericton, NB

E3B 1EO

General Enquiries:
Tel:  506.462.5100
Fax: 506.453.3651
Email: justice.comments@gnb.ca

Philippe Thériault
Tel: 506.453.3460
Email: philippe.theriault2@gnb.ca

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

A1B 4R5

Fax: 709.772.5211

David Simmonds
Legal Clerk
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REVENUE QUEBEC

Goods and Services Tax, Harmonized Sales Tax | Tel:

and Law of Quebec

3e étage, secteur R23CPF 1600,
boulevard René-Lévesque Ouest
Montréal, QC

H3H 2Vv2

Fax: 514.285.3833

Alain Casavant

Email:

514.415.5083/ 866.418.3527
alain.casavant@revenuquebec.ca

REVENUE QUEBEC

Secteur C65-6K

1265, boulevard Charest Ouest
Quebec, QC

G1N 4V5

Fax: 418.577.5017

Linda Perron
Tel: 418.577.0104
Email:

linda.perron@revenuquebec.ca

MINISTERE DE LA JUSTICE (QUEBEC)
Edifice Louis-Philippe-Pigeon 1200

route de I'Eglise, 9e étage

Québec, QC

G1V 4M1

Fax: 418.646.0027

Minister’s Office:

Sonia LeBel,

Minister of Justice

Tel: 418.643.4210
Email:

ministre@justice.gouv.qc.ca

General Enquiries
Tel: 418.643.5140
Email:

informations@justice.gouv.qgc.ca

Email:

ministre@justice.gouv.gc.ca

D’ARCY & DEACON LLP
Barristers and Solicitors
2200 — One Lombard Place
Winnipeg MB R3B 0X7

Fax: 204-943-4242

Counsel to Sajjad Hudda

Kenneth J. Muys
Tel: 204-942-2271
Email: kmuys@darcydeacon.com

THE BASIL LAW GROUP, P.C.
32 East 31t Street, 9™ Floor
New York, NY 10016

United States of America

Fax: 831-536-1075

Counsel to Millennium Fashion of NJ

Robert J. Basil
Tel: 917-994-9973
Email: robertjbasil@rjbasil.com
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BRISSET BISHOP AVOCATS

2020 boul. Robert-Bourassa, Bureau 2020
Montréal, QC

H3H 2Vv2

Fax: 514-393-1211

Counsel to Overseas Express Consolidators Inc.

/ CRSA Global Logistics Inc.

Richard L. Desgagnés
Tel: 514-393-3700, ext. 232

Email: richarddesgagnes@brissetbishop.com

LOOPSTRA NIXON LLP
Barristers & Solicitors

135 Queens Plate Drive, Suite 600
Toronto, ON

MOW 6V7

Fax: 416-746-8310

Counsel to Indo Jordan Clothing Company

Graham Phoenix
Tel: 416-764-4710
Email: gphoenix@loonix.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East, Suite 1500
Toronto, ON

M5C 3G5

Fax: 416-594-2437

Counsel to (certain overseas suppliers)

David T. Ullmann
Tel: 416-596-4289
Email: dullmann@blaney.com

TAPPER CUDDY LLP
Barristers & Solicitors

1000 — 300 St. Mary Avenue
Winnipeg, MB

R3C 375

Fax: 204-947-2593

Counsel to Orientworks Inc.

Jason Harvey
Tel: 204-944-3226
Email: jharvey@tappercuddy.com

DUBOFF EDWARDS HAIGHT & SCHACHTER
LAW CORPORATION

1900 — 155 Carlton Street

Winnipeg, MB

R3C 3H8

Fax: 204-942-3362

Counsel to the Canadian Broadcasting
Corporation, Patrick Prowse, Dana Neal, David
Studer, Morris Karp, Timothy Sawa and Robert
McKeown

William G. Haight
Tel: 204-594-1307
Email: haight@dehslaw.com
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Email List: mwasserman@osler.com; jdacks@oler.com; ksachar@osler.com; drosenblat@osler.com;
howden@pitblado.com; blouw(@pitblado.com; JDivack@hahnhessen.com; JSiegel@hahnhessen.com;
jamato@hahnhessen.com; GBT@tdslaw.com; RAM@tdslaw.com; sreisman@katten.com;
jerry.hall@katten.com; cindi.giglio@katten.com; Abraham.Rubinfeld@Nygard.com;
LegalDept@Nygard.com; sajjad.hudda@Nygard.com; pauvinen@millerthomson.com;_
r.hine@goldmanhine.com; wonchulenko@]ltglc.ca; pat.confalone@cra-arc.gc.ca; MBTax@gov.mb.ca;
minfin@leg.gov.mb.ca; diane.winters@justice.gc.ca; kevin.ohara@ontario.ca; David.hatter@gov.bc.ca;
ministre@justice.gouv.qc.ca; informations@justice.gouv.qc.ca; ministre(@justice.gouv.qc.ca;
linda.perron@revenuquebec.ca; alain.casavant@revenuquebec.ca; philippe.theriault2@gnb.ca;
justice.comments@gnb.ca; justice.comments@gnb.ca; fin.minister@gov.sk.ca; jus.minister@gov.sk.ca;
Denise.Dickson@novascotia.ca; FinanceWeb@novascotia.ca; Pamela.Branton@novascotia.ca;
justmin@novascotia.ca; justweb@gov.ns.ca; ministryofjustice@gov.ab.ca; associateminister-
rtr@gov.ab.ca; tbf. minister@gov.ab.ca; AGLSBRevTax@gov.bc.ca; aaron.welch@gov.bc.ca;
sean.boyd@gov.mb.ca; dinh.bo-maguire(@justice.gc.ca; lealessiere(@cglegal.ca;
jwuthmann(@cglegal.ca; mcitak@grllp.com; kmuys@darcydeacon.com; vdare@foglers.com;
pcho@weirfoulds.com; ebiscegila@]lawtoronto.com; richarddesgagnes(@brissetbishop.com;
gphoenix@loonix.com; dullman@blaney.com; jharvey@tappercuddy.com; haight@dehslaw.com
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File No. Cl 20-01-26627

THE QUEEN'S BENCH
WINNIPEG CENTRE

IN THE MATTER OF:

THE APPOINTMENT OF A RECEIVER PURSUANT TO SECTION

243 OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C,, C. B-
3, AS AMENDED, AND SECTION 55 OF THE COURT OF QUEEN'S
BENCH ACT, C.C.S.M,, C. C280, AS AMENDED

BETWEEN:

WHITE OAK COMMERCIAL FINANCE, LLC,

-and -

Applicant,

NYGARD HOLDINGS (USA) LIMITED, NYGARD INC., FASHION VENTURES, INC., NYGARD NY
RETAIL, LLC, NYGARD ENTERPRISES LTD, NYGARD PROPERTIES LTD., 4093879 CANADA
LTD., 4093887 CANADA LTD., and NYGARD INTERNATIONAL PARTNERSHIP,

Respondents.

LANDLORD SERVICE LIST
(as at April 17, 2020)

PARTY

CONTACT

BRAUSE INVESTMENTS, INC.
EDSON'’S INVESTMENTS, INC.
NYGARD PROPERTIES LTD.

1771 Inkster Blvd.
Winnipeg, Manitoba R2X 1R3

Legal Department
Email: LegalDept@Nygard.com
Phone: 204-982-5000

CAPITAL CITY
CUSHMAN & WAKEFIELD

GEORGETOWN MARKET PLACE & 2042170
ONTARIO

HOOPP REALTY INC.
OPB (EMTC)

OPB REALTY

OPB REALTY INC.
PLACE FLEUR DE LYS

1 Queen Street East
Toronto, Ontario M5C 2W5

Andrea McGowen

Email:
Andrea.McGowen@cushwake.com

Phone: 416-681-9320

LEGAL 1:59596523.1
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PARTY CONTACT
GARDEN CITY/FRONTENAC & RIOCAN Howard Werger
GEORGIAN LEASEHOLDS Email: hwerger@riocan.com
MILL WOODS CENTRE Phone : 416-643-3556

RIOCAN

RIOCAN HOLDINGS INC.
RIOKIM HOLDINGS (TILLICUM
CENTRE)

RIOKIM HOLDINGS (ALBERTA)
RIOKIM HOLDINGS (QC) INC
RIOKIM HOLDINGS (PEI)
RIOTRIN PROPERTIES (BARRHAVEN)
RMI - ITF- BURLINGTON MALL
9139-6366 QUEBEC INC.
1451945 ONTARIO

2046735 ONTARIO LTD

2300 Yonge Street, Suite 500, Box 2386
Toronto, Ontario M4P 1E4

Director of Leasing

TANURB (FESTIVAL MARKETPLACE) INC. Alexia Bourelia
128A Sterling Road, Suite 203 Email : alexia@tanurb.com
Toronto, Ontario M6R 2B7 Phone : 416-644-4270

Vice President of Leasing

ARTIS Brad Boyce
BCIMC REALTY Email: brad.boyce@bentallgreenoak.com
BENTALL KENNEDY (CANADA) LP ITF Phone: 403-991-9184

CANADIAN TIRE

EASTGATE SQUARE HOLDINGS
HAZELDEAN MALL

HILLSIDE CENTRE HOLDINGS INC.
KS EGLINTON SQUARE

MILTON MALL

WESTPEN NORTH HILL

WHITE OAKS MALL HOLDINGS LTD
1642 MERIVALE ROAD LP

1 York Street, Suite 1100
Toronto, Ontario M5J 0B6

Senior Director Leasing Retail
2374214\1\7856.370
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PARTY CONTACT
1865099 ONTARIO LTD. Ashley Varcoe
158 Dunlop Street East, Suite 201 Email: ashleyvarcoe@rogers.com
Barrie, Ontario Phone: 705-737-1057 ext. 110
ONTARI HOLDINGS LTD. Petr Kafka
ROYAL CITY SHOPPING CENTRE LTD. Email : pkafka@strathallen.com
SRF4 PEMBROKE MALL INC. Phone : 416-642-6032
SBLP TOWN N COUNTRY INC.
STRATHALLEN
SRF2 TRURO

2023011 ONTARIO
2055190 ONTARIO

2 Bloor Street West, Suite 1001
Toronto, Ontario M4W 3E2

Vice President of Leasing

ABERDEEN KAMLOOPS Kevin Cascone

CATARAQUI HOLDINGS Email : kcascone@primarisreit.com
LUNDY’S LANE Phone : 416-642-2382
MCALLISTER PLACE

NORTHLAND VILLAGE

PARK PLACE HOLDINGS

PLACE D’ORLEANS HOLDINGS
PLACE DU ROYAUME INC.

PRIMARIS MANAGEMENT INC.
SHERWOOD PARK

SLEEPING BAY BUILD CORP & SEARS
ST. ALBERT CENTRE

1 Adelaide Street East
Toronto, Ontario M5C 2V9

Director Leasing

2374214\1\7856.370
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ALGOMA CENTRAL

CENTRECORP MANAGEMENT
DARTMOUTH CROSSING
PROMENADE LIMITED PARTNERSHIP

293 Bay Street
Sault Ste. Marie, Ontario P6A 1X3

Leasing Manager

Avi Batalion
Email : abatalion@centrecorp.com
Phone : 905-968-3174

PLAYACOR GROUP INC.
554 Millway Avenue
Concord, Ontario L4K 3V5

Property Manager

Fabiana Marzano

Email:
fabiana@playacorgroup.com

Phone : 416-676-7625

HOMBURG TRUST (186)
45 St. Clair Avenue West, Suite 1001
Toronto, Ontario M4V 1K9

Senior Vice President Development

David Reisman
Email: dreisman@k-cap.com
Phone : 416-306-2287

NORTHUMBERLAND
77 Bloor Street West, Suite 1601
Toronto, Ontario M5S 1M2

Senior Vice President of Leasing

Mark D’eon
Email: mdeon@trinity-group.com
Phone : 416-238-7170

2467847 ONTARIO INC. O/A WINDSOR CROSSING
PREMIUM CROSSING OUTLETS

170 Industrial Parkway North, Unit 1A
Aurora, Ontario L4G 4C3

Email : lease@royalcourtyards.com
Phone : 905-503-6633

2366829 ONTARIO LIMITED
2900 Warden Avenue, Suite 347B Administration Office
Toronto, Ontario M1W 2S8

Property Manager

lan Maricheau

Email:
ian.maricheau@avisonyoung.com

Phone : 416-479-3967

ORLANDO CORPORATION
6205 Airport Road
Mississauga, Ontario L4V 1E3

Senior Manager

Dan Hyde
Email : hyded@orlandocorp.com
Phone : 905-677-5480
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MIL ITF HOOPP REALTY INC. Rene Ragazzi
3934390 CANADA Email : inffo@morguard.com
MORGUARD Phone : 905-281-4774

MORGUARD INVESTMENTS LIMITED
PENSIONFUND REALTY
PINE CENTRE HOLDINGS

REVENUE PROPERTIES CO LTD AND MORGUARD
REIT

REVENUE PROPERTIES COMPANY LIMITED
SEVONOAKS S.C. LIMITED PARTNERSHIP
WESTDALE CONSTRUCTION CO. LIMITED

308 4" Avenue SW, Suite 2810
Calgary, Alberta T2P OH7

Director Retail Leasing

KINGSWAY GARDEN HOLDINGS Craig McGinley

OXFORD PROPERTIES Email:
cmcginley@oxfordproperties.com

100 Adelaide Street West, Suite 900 Phone: 780-477-5756

Toronto, Ontario M5H OE2

Senior Manager Retail Leasing

ELGIN MALL INC. Jay Burstein
Email : jay@elgincentre.com
Phone : 416-520-6824

BAYSHORE SHOPPING CENTRE LIMITED Sean Walters

IVANHOE CAMBRIDGE Email:

IVANHOE CAMBRIDGE INC swalters@ivanhoecambridge.com
IVANHOE CAMBRIDGE Il INC. Phone : 416-369-4416

1001, rue du Square-Victoria
Montreal, Quebec H2Z 2B5

Director Leasing

9310924 CANADA INC. C/O COLLIERS Alanna Cantkier
INTERNATIONAL Email: alanna.cantkier@colliers.com
82 Lake Street, Suite 200 Email: 416-607-4328

St. Catherines, Ontario L5R 5X4

National Director Retail Leasing
2374214\1\7856.370
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RHYL REALTY
3200 Dufferin Street, Suite 424
Toronto, Ontario M6A 3B2

Property Manager

Dorin Cristian Voicu
Email : rhyloffice2@rogers.com
Phone: 416-256-0246 ext. 223

VOISIN DEVELOPMENTS
101 Ira Needles Boulevard
Waterloo, Ontario

Cynthia Voisin

Email :
cynthia@voisinproperties.com
Phone : 519-742-7999 ext. 22

SECOND REAL PROPERTIES
190 Attwell Drive, Suite 100
Toronto, Ontario MOW 6H8

Fax: 416-679-0996

Allison Drennan

Email:
allison.drennan@yalecanada.com

Phone: 416-679-0999

KENASTON COMMON
LONDON CROSSROADS CENTRE HOLDING INC

Senior Leasing Representative

Dawn Pagel
Email : dpagel@smartcentres.com
Phone: 904-448-9112 ext. 23

DORAL HOLDINGS & 430635 ONTARIO INC O/A
SEAWAY MALL

800 Niagara Street
Welland, Ontario L3C 574

President

Michael Belcastro
Email: smb@seawaymall.com
Phone: 905-734-9989

CHARTER ACQUISITION CORP.
245 Victoria Avenue, Suite 801
Westmount, Quebec H3Z 2M6

Vice President Leasing

Jeff Klaiman
Email: info@groupequint.com
Phone : 514-598-4444

2374214\1\7856.370
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GRANVILLE

HIGHWAY 93 (MIDLAND) INVESTMENTS
INC.

PLAZA TACOMA CENTRE
PLAZACORP
PLAZACORP & CREDIT
TIDAN INC.

VILLAGE

98 Main Street
Fredericton, New Brunswick E3A 9N6

Vice- President, Leasing

Verna Bulley
Email : verna.bulley@plaza.ca
Phone : 902-434-5769

CADILLAC FAIRVIEW
CF/REALTY HOLDINGS INC.

20 Queen Street West, 5" Floor
Toronto, Ontario M5H 3R4

Senior Director Leasing

Eric Fortier
Email: eric.fortier@cadillacfairview.com
Phone: 514-353-2071

CALLOWAY REIT
3200 Highway 7
Vaughan, Ontario L4K 5Z5

Senior Director Property Management

Tom Bazinet

Email: tbazinet@smartcentres.com
Phone: 905-326-6400 ext. 7625
(out of office)

Phone: 905-760-6200

FIRST CAPITAL
85 Hanna Avenue, Suite 400
Toronto, Ontario M6K 3S3

Leasing Coordinator

CANADIAN REIT
CHOICE PROPERTIES

175 Bloor Street East, North Tower, Suite 1400
Toronto, Ontario M4W 3R8

Fax: 416-628-7777

Director Leasing

Phone : 416-628-7771

2374214\1\7856.370

Original Court Copy



BOWER PLACE & BCIMC REALTY
308 4" Avenue SW, Suite 2810
Calgary, Alberta T2P OH7

Vice President Leasing

Dev Hubra
Email : dev.hubraj@quadreal.com

WEST EDMONTON
3000, 8882 170 Street
Edmonton, Alberta T5T 4M2

VP Leasing

Dean Shaben
Email: dean.shaben@wem.ca
Phone: 780-444-8100 ext. 8126

SPRUCE CENTRE LANDS LTD.
Mailbox 4-6011 No. 3 Road, Unit 120
Richmond, British Columbia V6Y 2B2

John Chasmar
Email: jchasmar@warringtonpci.com
Phone : 604-331-5209

MATRIX (CAMROSE) LIMITED PARTNERSHIP
12420-102 Avenue NW
Edmonton, Alberta TSN OM1

Cindy Casemore
Email: cindy@springwood.ca
Phone : 780-447-0425

CAMERON CORPORATION
10180-111 Street
Edmonton, Alberta T5K 1K6

Director Leasing

Trevor Fitzgerald

Email:
leasing@cameroncorporation.com

Phone: 780-424-8008

SHAPE & BRENTWOOD
2020 One Bentall Centre, 505 Burrard St
Vancouver, British Columbia, V7X 1M6

Director Leasing

Katie Bertram
Email : bertram@shapeproperties.com
Phone : 604-694-2250

SHI XING TAI INVESTMENTS CO. LTD.
534-1055 Dunsmuir Street
Vancouver, British Columbia V7X 1L2

Real Estate Manager

Anka Cornea
Email: anka.cornea@lanthos2019.com
Phone : 778-737-6999
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SURREY CC PROPERTIES
2153 Central City, 10153 King George Blvd
Surrey, British Columbia V3T 2W1

Vice President

Bill Rempel
Email: brempel@blackwoodpartners.com
Phone: 604-587-7761

COMINAR
FONDS PLACEMENT IMMOBILIER COMINAR
HOMBURG TRUST (186)

2820 Laurier Boulevard, Suite 850
Quebec, Quebec G1V 0C1

Dinah Corriveau
Email : dinah.corriveau@cominar.com
Phone: 514-983-4181

CARREFOUR RICHELIEU REALTIES LTD.

I.G. INVESTMENT MANAGEMENT, LTD AND
WESTCLIFF REALTIES (LEVIS) INC.

ZT BRIDGEWATER INVESTMENT INC.

601 De Maisonneuve Blvd. West, Suite 2600
Montreal, Quebec

Vice President Leasing

Sandy Medeiros
Email : smedeiros@westcliff.ca
Phone : 515-499-8314

CORP 2000 HOLDINGS
CROMBIE

610 East River Road, Suite 200
New Glasgow, Nova Scotia B2H 3S2

Leasing Manager

Marcel Elliott
Email : marcel.elliott@crombie.ca
Phone : 902-755-8100 ext. 3462

ECONO MALLS
1 Westmount Square, Suite 1900
Westmount, Quebec H3Z 2P9

Director of Leasing

Natacha Menard
Email : natacha@econo-malls.com
Phone : 514-846-9824

2023011 ONTARIO LTD.
650-33 Alderney Drive
Dartmouth, Nova Scotia B2Y 2N4

Manager Commercial Sales & Leasing

Earl Munroe
Email : emunroe@realestate360.ca
Phone : 902-464-7700

2374214\1\7856.370
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HOOPP Realty & Montez
21 St. Clair Avenue East, Suite 1201
Toronto, Ontario M4T 1L9

Senior Leasing Manager

Brittany Heath

Email: bheath@mccor.ca
Phone: 647-333-2496

TOULON
700 - 4060 St. Catherine Street West
Montreal, Quebec H3Z 273

1431 ASSOCIATES LLC
1185 Sixth Avenue—10" Floor
New York, New York 10036

Email: estraldat@solil.com
Phone: 212-506-0434

Email List:

LegalDept@Nvyeard.com; Andrea.McGowen@cushwake.com; hwerger(@riocan.com;

alexia@tanurb.com; brad.boyce@bentallgreenoak.com; ashleyvarcoe@rogers.com;

pkafka@strathallen.com; kcascone@primarisreit.com; abatalion@centrecorp.com;

fabiana@playacorgroup.com; dreisman(@k-cap.com; mdeon(@trinity-group.com;

lease@rovalcourtyards.com; ian.maricheau@avisonyoung.com; hyded@orlandocorp.com;

info@morguard.com; cmcginley@oxfordproperties.com; jay@elgincentre.com;

swalters@ivanhoecambridge.com; alanna.cantkier@colliers.com; rhyloffice2@rogers.com;

cynthia@voisinproperties.com; dpagel@smartcentres.com; smb@seawaymall.com;

info@groupequint.com; verna.bulley@plaza.ca; tbazinet@smartcentres.com;

dev.hubraj@gquadreal.com; dean.shaben@wem.ca; jchasmar@warringtonpci.com;

cindy(@springwood.ca; leasing(@cameroncorporation.com; anka.cornea@lanthos2019.com;

brempel@blackwoodpartners.com; dinah.corriveau@cominar.com; cbrunet@westcliff.ca;

smedeiros@westcliff.ca; marcel.elliott@crombie.ca; natacha@econo-malls.com;

emunroe(@realestate360.ca; bheath@meccor.ca; eric.fortier@cadillacfairview.com;

bertram@shapeproperties.com; allison.drennan@yalecanada.com; estraldat@solil.com;
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Schedule “A”
File No. Cl 20-01-26627

THE QUEEN'S BENCH
WINNIPEG CENTRE

IN THE MATTER OF: THE APPOINTMENT OF A RECEIVER PURSUANT TO
SECTION 243 OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985 c. B-3, AS AMENDED, AND SECTION 55
OF THE COURT OF QUEEN’S BENCH ACT, C.C.S.M,, c.
C280

BETWEEN:
WHITE OAK COMMERCIAL FINANCE, LLC,
Applicant,
-and -
NYGARD HOLDINGS (USA) LIMITED, NYGARD INC., FASHION
VENTURES, INC., NYGARD NY RETAIL, LLC, NYGARD ENTERPRISES

LTD., NYGARD PROPERTIES LTD., 4093879 CANADA LTD., 4093887
CANADA LTD., and NYGARD INTERNATIONAL PARTNERSHIP,

Respondents.

SALE APPROVAL ORDER

Thompson Dorfman Sweatman LLP
Barristers and Solicitors

1700 — 242 Hargrave Street
Winnipeg, MB R3C 0V1
(Matter No. 0173004 GBT)
(G. Bruce Taylor: 204-934-2566)
(Ross A. McFadyen: 204-934-2378)
(Email: gbt@tdslaw.com / ram@tdslaw.com)

Original Court Copy



THE QUEEN'S BENCH

WINNIPEG CENTRE

THE HONOURABLE )
MR. JUSTICE EDMOND ) eday, the e day of April, 2020

)

IN THE MATTER OF: THE APPOINTMENT OF A RECEIVER PURSUANT TO
SECTION 243 OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985 c. B-3, AS AMENDED, AND SECTION 55
OF THE COURT OF QUEEN’S BENCH ACT, C.C.S.M,, c.
C280

BETWEEN:

WHITE OAK COMMERCIAL FINANCE, LLC,
Applicant,
-and -
NYGARD HOLDINGS (USA) LIMITED, NYGARD INC., FASHION
VENTURES, INC., NYGARD NY RETAIL, LLC, NYGARD ENTERPRISES

LTD., NYGARD PROPERTIES LTD., 4093879 CANADA LTD., 4093887
CANADA LTD., and NYGARD INTERNATIONAL PARTNERSHIP,

Respondents.

SALE APPROVAL ORDER

THIS MOTION, made by Richter Advisory Group Inc. in its capacity as

court-appointed Receiver (in such capacity, the “Receiver”) without security, of all of the

assets, undertakings and properties of Nygard Holdings (USA) Limited, Nygard Inc.,
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Fashion Ventures, Inc., Nygard NY Retail, LLC, Nygard Enterprises Ltd., Nygard
Properties Ltd., 4093879 Canada Ltd., 4093887 Canada Ltd., and Nygard International
Partnership (collectively, the “Debtors”, or any one of them, a “Debtor”) for an Order,
among other things, approving the transactions contemplated under a consulting
agreement between a contractual joint venture comprised of Merchant Retail Solutions,
ULC, Hilco Appraisal Services Co., Hilco Receivables Canada, ULC, Hilco Merchant
Resources, LLC, Hilco IP Services, LLC d/b/a Hilco Streambank and Hilco Receivables,
LLC (the “Consultant”), the Receiver and the Applicant dated as of April e, 2020 (the
“Consulting Agreement”), and certain related relief, was heard this day at the Law

Courts Building, 408 York Avenue, Winnipeg, Manitoba.

ON READING the Notice of Motion of the Receiver, the First Report of the
Receiver dated April o, 2020 (the "First Report"), including the Confidential Appendices
referenced therein, and on hearing the submissions of counsel for the Receiver, counsel
for the Applicant and counsel for the Respondents, no one appearing for any other person,
although properly served as appears from the Affidavit of Service of e sworn April e, 2020,

filed herein:

DEFINITIONS

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

shall have the meaning ascribed thereto in the Consulting Agreement (attached as

“_"

Appendix “e” to the First Report), as applicable.

THE CONSULTING AGREEMENT
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2. THIS COURT ORDERS that the Consulting Agreement, including the sale
guidelines attached hereto as Schedule “A” (the “Sale Guidelines”), and the transactions
contemplated thereunder are hereby approved, authorized and ratified and that the
execution of the Consulting Agreement by the Receiver is hereby approved, authorized,
and ratified with such minor amendments (to the Consulting Agreement, but not the Sale
Guidelines) as the Receiver and the Consultant may agree to in writing. Subject to the
provisions of this Order and the Receivership Order granted in these proceedings dated
March 18, 2020 (the “Receivership Order”), the Receiver and the Consultant are hereby
authorized and directed to take any and all actions as may be necessary or desirable to
implement the Consulting Agreement and each of the transactions contemplated therein.
Without limiting the foregoing, the Receiver and the Consultant are authorized to execute
any other agreement, contract, deed or any other document, or take any other action,
which could be required or be useful to give full and complete effect to the Consulting

Agreement.

THE SALES

3. THIS COURT ORDERS that the Consultant, with the assistance of the Receiver,
is authorized to conduct the sales (the “Sales”) contemplated by the Consulting
Agreement in accordance with this Order, the Consulting Agreement and the Sale
Guidelines and, in relation to the Merchandise and FF&E (as defined in the Consulting
Agreement) to advertise and promote the Sales within the Stores in accordance with the
Sale Guidelines. If there is a conflict between this Order, the Consulting Agreement and
the Sale Guidelines, the order of priority of documents to resolve such conflicts is as

follows: (1) this Order; (2) the Sale Guidelines; and (3) the Consulting Agreement.
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4. THIS COURT ORDERS that, subject to paragraph e of the Receivership Order,
the Consultant, with the assistance of the Receiver, is authorized to market and sell the
assets described in the Consulting Agreement (including, without limitation, the
Merchandise and FF&E in accordance with the Sale Guidelines), free and clear of all
liens, claims, encumbrances, security interests, mortgages, hypothecs, charges, trusts,
deemed trusts, executions, levies, financial, monetary or other claims, whether or not
such claims have attached or been perfected, registered or filed and whether secured,
unsecured, quantified or unquantified, contingent or otherwise, whensoever and
howsoever arising, and whether such claims arose or came into existence prior to the
date of this Order or came into existence following the date of this Order, (in each case,
whether contractual, statutory, arising by operation of law, in equity or otherwise) (all of
the foregoing, collectively “Claims”), including, without limitation the Receiver’'s Charge
and the Receiver's Borrowing Charge (as such terms are defined in the Receivership
Order) and any other charges hereafter granted by this Court in these proceedings
(collectively, the “Charges”), and all Claims, charges, security interests or liens evidenced
by registrations pursuant to The Personal Property Security Act (Manitoba), The Real
Property Act of Manitoba, or any similar federal or provincial legislation (all of such Claims,
charges (including the Charges), security interests and liens (collectively referred to
herein as “Encumbrances”), which Encumbrances will attach instead to the proceeds of
the Sale (other than amounts specified in paragraph 13 of this Order) in the same order

and priority as they existed immediately prior to such Sale.

5. THIS COURT ORDERS that subject to the terms of this Order, the Receivership

Order and the Sale Guidelines, or any greater restrictions in the Consulting Agreement or
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the Sale Guidelines, the Consultant shall, in relation to the sale of Merchandise and FF&E,
have the right to enter and use the Stores and all related store services and all facilities
and all furniture, trade fixtures and equipment, including the FF&E, located at the Stores,
and other assets of the Debtors as designated under the Consulting Agreement, for the
purpose of conducting the Sale and for such purposes, the Consultant shall be entitled to
the benefit of the stay of proceedings provided under the Receivership Order, as such

stay of proceedings may be extended by further Order of the Court.

6. THIS COURT ORDERS that until the Sale Termination Date (as defined in the
Consulting Agreement) for each Store, the Consultant shall have access to the Stores in
accordance with the applicable Leases (as such term is defined in the Sale Guidelines)
and the Sale Guidelines on the basis that the Consultant is assisting the Receiver and the
Receiver has granted the right of access to the Store to the Consultant. To the extent that
the terms of the applicable Leases are in conflict with any term of this Order or the Sale

Guidelines, the terms of this Order and the Sale Guidelines shall govern.

7. THIS COURT ORDERS that nothing in this Order shall amend or vary, or be
deemed to amend or vary the terms of the Leases. Nothing contained in this Order or the
Sale Guidelines shall be construed to create or impose upon the Receiver or the
Consultant any additional restrictions not contained in the applicable Lease or other

occupancy agreement.

8. THIS COURT ORDERS that, subject to and in accordance with the Consulting
Agreement, the Sale Guidelines and this Order, the Consultant is authorized to advertise

and promote the Sales, without further consent of any Person (as defined in the
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Receivership Order) other than the Receiver, as provided under the Consulting
Agreement, or a Landlord (as defined in the Sale Guidelines), as provided under the Sale

Guidelines.

9. THIS COURT ORDERS that until the Sale Termination Date, the Consultant shall
have the right to use, without interference by any intellectual property licensor, any of the
Debtors’ trade names, trademarks and logos relating to and used in connection with the
operation of the Stores, as well as all licenses and rights granted to the Debtors to use
the trade names, trademarks, and logos of third parties, solely for the purpose of
advertising and conducting the Sales in accordance with the terms of the Consulting

Agreement, the Sale Guidelines, and this Order.

CONSULTANT LIABILITY

10. THIS COURT ORDERS that the Consultant shall act solely as an independent
consultant to the Receiver and that it shall not be liable for any claims against the Receiver
or the Debtors, other than as expressly provided in the Consulting Agreement (including
the Consultant’s indemnity obligations thereunder) or the Sale Guidelines and, for greater

certainty:

(@) the Consultant shall not be deemed to be an owner or in possession, care,
control or management of the Stores [NTD: distribution centres?], of the
assets located therein or associated therewith or of the Debtors’

employees located at the Stores or any other property of Nygard;

(b)  the Consultant shall not be deemed to be an employer, or a joint or
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successor employer or a related or common employer or payor within the
meaning of any legislation governing employment or labour standards or
pension benefits or health and safety or other statute, regulation or rule of
law or equity for any purpose whatsoever, and shall not incur any

successorship liabilities whatsoever; and

(c) the Debtors shall bear all responsibility for any liability whatsoever
(including without limitation losses, costs, damages, fines, or awards)
relating to claims of customers, employees and any other persons arising
from events occurring at the Stores during and after the term of the Sales,
or otherwise in connection with the Sales, except to the extent that such
claims are the result of events or circumstances caused or contributed to
by the gross negligence or wilful misconduct of the Consultant, its
employees, agents or other representatives, or otherwise in accordance

with the Consulting Agreement.

11. THIS COURT ORDERS that to the extent any Landlord may have a claim against
the Debtors (or any one or more of them) arising solely out of the conduct of the
Consultant in conducting the Sales for which the Debtors (or any one of more of them)
and/or the Receiver has claims against the Consultant under the Consulting Agreement,
the Debtors and/or the Receiver, as applicable, shall be deemed to have assigned such
claims free and clear to the applicable Landlord (the “Assigned Landlord Rights”);
provided that each such Landlord shall only be permitted to advance each such claims
against the Consultant if written notice, including the reasonable details of such claims, is

provided by such Landlord to the Consultant and the Receiver during the period from the
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Sale Commencement Date to the date that is thirty (30) days following the Sale
Termination Date, provided however that the Landlords shall be provided with access to
the Stores to inspect the Stores within fifteen (15) days following the Sale Termination

Date.

CONSULTANT AN UNAFFECTED CREDITOR

12. THIS COURT ORDERS that:

(@) the Receiver and the Debtors are hereby authorized and directed, in
accordance with the Consulting Agreement, to remit all amounts that

become due to the Consultant thereunder; and

(b)  the Agent is hereby directed to remit or provide all funds required to be
remitted or provided to the Debtors and/or the Receiver pursuant to the

Consulting Agreement.

13. THIS COURT ORDERS that no Encumbrances shall attach to any amounts
payable or to be credited or reimbursed to, or retained by, the Consultant pursuant to the
Consulting Agreement, including, without limitation, any amounts to be reimbursed by the
Receiver to the Consultant pursuant to the Consulting Agreement, and at all times the
Consultant will retain such amounts, free and clear of all Encumbrances, notwithstanding
any enforcement or other process or Claims, all in accordance with the Consulting

Agreement.

14. THIS COURT ORDERS that notwithstanding:
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(@) the pendency of these proceedings;

(b)  application for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (“BIA”) in respect of the Debtors, or any
one or more of them, or any bankruptcy order made pursuant to any such

applications;

(c) any assignment in bankruptcy made in respect of the Debtors or any one

or more of them;

(d)  the provisions of any federal or provincial statute; or

(e) any negative covenants, prohibitions or other similar provisions with
respect to borrowings, incurring debt or the creation of encumbrances,
contained in any existing loan documents, lease, mortgage, security
agreement, debenture, sublease, offer to lease or other document or

agreement to which one or more of the Debtor(s) are a party;

the Consulting Agreement and the transactions and actions provided for and
contemplated therein, including without limitation, the payment of amounts due to the
Consultant and the Assigned Landlord Rights shall be binding on any trustee in
bankruptcy that may be appointed in respect of any one or more of the Debtors and shall
not be void or voidable by any Person, including any creditor of the Debtors, nor shall
they, or any of them, constitute or be deemed to be a preference, fraudulent conveyance,
transfer at undervalue or other challengeable reviewable transaction, under the BIA or

any applicable law, nor shall they constitute oppressive or unfairly prejudicial conduct
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under any applicable law.

OTHER

15. THIS COURT ORDERS that the Receiver is authorized and permitted to transfer
to the Consultant such personal information of the Debtors in the Receiver’s custody and
control solely for the purposes of assisting with and conducting the Sales and only to the

extent necessary for such purposes.

GENERAL

16. THIS COURT ORDERS that this Order shall have full force and effect in all

provinces and territories in Canada.

17. THIS COURT HEREBY REQUESTS the aid and recognition of any Court,
tribunal, regulatory or administrative bodies, having jurisdiction in Canada or in the United
States of America, to give effect to this Order and to assist the Consultant, the Receiver
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 Consultant and the Receiver, as an officer
of this Court, as may be necessary or desirable to give effect to this Order, to grant
representative status to the Receiver in any foreign proceeding, or to assist the Consultant

and the Receiver and their respective agents in carrying out the terms of this Order.

April =, 2020

I, G. BRUCE TAYLOR OF THE FIRM THOMPSON DORFMAN SWEATMAN LLP,
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HEREBY CERTIFY THAT | HAVE RECEIVED THE CONSENTS AS TO FORM OF THE
FOLLOWING PARTIES:

AS DIRECTED BY THE HONOURABLE MR. JUSTICE J.G. EDMOND
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SCHEDULE “B”
File No. Cl 20-01-26627

THE QUEEN’S BENCH
WINNIPEG CENTRE

IN THE MATTER OF: THE APPOINTMENT OF A RECEIVER PURSUANT TO
SECTION 243 OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985 C B-3, AS AMENDED AND SECTION 55
OF THE COURT OF QUEEN’S BENCH ACT, C.C.S.M.,
C280, AS AMENDED

BETWEEN:
WHITE OAK COMMERCIAL FINANCE, LLC,
Applicant,

-and -

NYGARD HOLDINGS (USA) LIMITED, NYGARD INC., FASHION
VENTURES, INC., NYGARD NY RETAIL, LLC, NYGARD ENTERPRISES
LTD., NYGARD PROPERTIES LTD., 4093879 CANADA LTD., 4093887
CANADA LTD., and NYGARD INTERNATIONAL PARTNERSHIP,

Respondents.

DOCUMENTS AND ELECTRONIC FILES ACCESS ORDER

Thompson Dorfman Sweatman LLP
Barristers and Solicitors
1700 — 242 Hargrave Street
Winnipeg, MB R3C 0V1

(Matter No. 0173004 GBT)

(G. Bruce Taylor: 204-934-2566)
(Ross A. McFadyen 204-934-2378)
(Email: gbt@tdslaw.com / ram@tdslaw.com)
(Toll Free: 1-855-483-7529)
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THE QUEEN’'S BENCH
WINNIPEG CENTRE

THE HONOURABLE ) THE
MR. JUSTICE EDMOND
) DAY OF APRIL, 2020

)

IN THE MATTER OF: THE APPOINTMENT OF A RECEIVER PURSUANT TO
SECTION 243 OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985 C B-3, AS AMENDED AND SECTION 55
OF THE COURT OF QUEEN’S BENCH ACT, C.C.S.M.,
C280, AS AMENDED

BETWEEN:
WHITE OAK COMMERCIAL FINANCE, LLC,

Applicant,

-and -

NYGARD HOLDINGS (USA) LIMITED, NYGARD INC., FASHION
VENTURES, INC., NYGARD NY RETAIL, LLC, NYGARD ENTERPRISES
LTD., NYGARD PROPERTIES LTD., 4093879 CANADA LTD., 4093887
CANADA LTD., and NYGARD INTERNATIONAL PARTNERSHIP,

Respondents.

DOCUMENTS AND ELECTRONIC FILES ACCESS ORDER

THIS MOTION, made by Richter Advisory Group Inc. in its capacity as
court-appointed Receiver (in such capacity, the “Receiver”) without security, of all of the
assets, undertakings and properties of Nygard Holdings (USA) Limited, Nygard Inc.,
Fashion Ventures, Inc., Nygard NY Retail, LLC, Nygard Enterprises Ltd., Nygard

Properties Ltd., 4093879 Canada Ltd., 4093887 Canada Ltd., and Nygard International
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Partnership (collectively, the “Debtors”, or any one of them, a “Debtor”) for an Order,
among other things, establishing and setting out a process allowing for access, on certain
conditions, including the payment of the costs of the process by the person or entity
seeking such access, to physical and electronic records in or subject to the possession
and/or control of the Receiver by existing or former directors, officers and employees of
the Debtors no longer having access to such records, and also by certain Non-Debtor
entities that are not Respondents in this proceeding, and certain other relief, was heard

this day at the Law Courts Building, 408 York Avenue, Winnipeg, Manitoba.

ON READING the Notice of Motion of the Receiver, the Notice of Motion of
Peter Nygard filed March 24, 2020, the Affidavit of Shannon Forest sworn March 23, 2020,
the Affidavit of Greg Fenske sworn April 8, 2020 and the First Report of the Receiver
dated April o, 2020 (the "First Report"), and on hearing the submissions of counsel for
the Receiver, counsel for the Applicant and counsel for the Respondents, no one
appearing for any other person, although properly served as appears from the Affidavit of

Service of e sworn April ¢, 2020, filed herein,

1. THIS COURT ORDERS that all capitalized terms used and not defined herein shall
have the meanings assigned to them in this Honourable Court's Receivership

Order made March 18, 2020 (“Receivership Order”).

2. THIS COURT ORDERS that, for the purposes of this Order;

(@) ‘Records” shall mean shall mean any and all books, documents,

securities, contracts, orders, corporate and accounting records, and
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any other papers, records and information of any kind (collectively, in
“‘hardcopy”, “Physical Records”), and any computer programs,
computer tapes, computer disks, electronically or digitally stored
record (however stored) records or any other data storage media
containing any such information (collectively, “Electronic Records”),
in or subject to the possession or control of the Receiver, whether
Property or not. For greater certainty, Electronic Records shall without
limitation include all email messages, letters and other
communications and other documents stored or filed electronically (i)
on physical computers of the Respondents or located on premises of
or used by the Respondents; (ii) on servers (including third party

cloud-based servers) used by the Respondents; and (iii) elsewhere.

(b) “California Offices” means the premises and offices of the Debtors

located at:

1407 South Maple Avenue, Gardena, California,
14421 S. San Pedro Street, Gardena, California,
14401 S. San Pedro Street, Gardena, California,
332 E. Rosencrans Avenue, Gardena, California, and

312 E. Rosencrans Avenue, Gardena, California.

(c) “Canadian Offices” means the offices and premises of the Debtors

located at:
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1 Niagara Street, Toronto, Ontario,

239 Chrislea Road, Vaughn, Ontario,

701 Broadway, Winnipeg, Manitoba,

1771 Inkster Blvd., Winnipeg, Manitoba, and

1300, 1302, and 1340 Notre Dame Avenue, Winnipeg, Manitoba.

‘Requester” means an existing or former director, officer or employee

of the Respondents no longer having access to the Records.

“Non-Debtor” means Brause Investments Inc., Edson’s Investments
Inc., Fashion Technology Ltd., Nygard International Retail (Bahamas)

Ltd., and Nygard Properties (USA) Ltd.

‘Records Access Request” means a request by a Requester to
access Records related to the Requester only (and not others), as

more particularly hereinafter described.

“‘Non-Debtor Business Records Request’ means a request by a
Non-Debtor to access Records of the Non-Debtor only (and not

others), as more particularly hereinafter described.

“Records Search” means a review and search of Records in relation
to a Records Access Request as more particularly hereinafter

described.
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(i) “‘Non-Debtor Search” means a review and search of Records in
relation to a Non-Debtor Business Records Request as more

particularly hereinafter described.

() “‘Other Search Request” means a review and search of Records
conducted by the Receiver in response to a subpoena or other court-

ordered process.

THIS COURT ORDERS that this Order is supplemental to the Receivership Order
which inter alia empowered the Receiver to act in respect of the Property and
ordered Persons to provide access and co-operation to the Receiver in respect of
such Property, including Records, and is in no way intended to amend or modify
the Receivership Order, except as expressly stated herein. Further,
notwithstanding anything stated herein, and notwithstanding any Records Access
Request or Non-Debtor Business Records Request or any assertion of any right
hereunder by any Requester or Non-Debtor made at any time, the Receiver and
legal counsel to the Receiver shall have full discretion and be permitted to, at any
time, read, review, copy, cause to be copied and produced, and make use of any
and all Records (whether physical, electronic or otherwise) that the Receiver
determines in its sole discretion are appropriate or necessary to read, review, copy,
produce and use for any purpose arising under or related to the Receivership

Order and the Receiver’s rights, duties and/or powers thereunder.

THIS COURT ORDERS that, for greater certainty and without limiting the

discretion of and permission to the Receiver and its legal counsel described in
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paragraph 3 of this Order, nothing in this Order shall or shall be construed to limit,
impede, condition or derogate from the ability of the Receiver to disclose or
produce Records (“Production Records”) commanded, demanded, ordered or
otherwise required to be produced (a “Production Requirement’) in a legal
process (a “Production Case”) or require the Receiver to grant access for a
Records Search or conduct any Non-Debtor Search on the basis of a Non-
Business Debtor Records Request prior to making such disclosure or production;
provided that, without limiting the ability of the Receiver to make such disclosure
or production in accordance with a Production Requirement, the Receiver shall
give notice in writing of such Production Requirement, to the extent permitted by
law, to a Requester (as hereinafter defined) or Non-Debtor (as hereinafter defined)
that the Receiver has been advised in writing is a party to such Production Case
such that the Requester or Non-Debtor may make efforts to make reasonable
arrangements with the relevant counterparty in the Production Case and the
Receiver to review the Production Records for the purposes of making privilege or

other claims in relation to the Production Records, to the extent permitted by law.

RECEIVER SUPERVISION

THIS COURT ORDERS that the Receiver shall supervise and oversee each
request for access to and search of Records hereunder, in such manner as the
Receiver, in its discretion, considers necessary or appropriate (including, without
limitation, by means of its representatives) for the purpose of ensuring compliance

with the provisions of this Order in the conduct of each such request.
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ELECTRONIC RECORDS SEARCHES

THIS COURT ORDERS that, for the purposes of searches of Electronic Records,
the Receiver and the Requester or Non-Debtor, as the case may be, with the
assistance (as the Receiver may consider necessary) of a qualified e-discovery
and legal technical services firm (the “ED Firm”) appointed by the Receiver, shall
develop a reasonable protocol (the “Electronic Search Protocol”) including the
identification of reasonable key words and other appropriate search parameters,
to enable a search (“Electronic Records Search”) of the Electronic Records
(which may be conducted by the ED Firm), in response to a Records Access
Request, a Non-Debtor Business Records Request or Other Search Request. In
the event that the Receiver and the Requester or Non-Debtor cannot agree upon
the Search Protocol, the Electronic Records search shall be conducted in
accordance with the instructions of the Receiver, or as may be ordered by this

Honourable Court.

PHYSICAL RECORDS SEARCHES

THIS COURT ORDERS that Searches (“Physical Records Searches”) for and of
Physical Records shall be conducted by one or more persons (each a “Search
Person”) (including persons who are representatives of the Receiver) arranged by
the Receiver from time to time who shall, in the discretion of the Receiver, make
reasonable efforts to locate the requested Physical Records, with the assistance
of the Requester or a representative of the Non-Debtor as the Receiver considers

necessary.
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RECORDS ACCESS

THIS COURT ORDERS that, subject to and in accordance with the terms of this
Order, the Receiver be and is hereby authorized and empowered (but not directed)
to grant to a Requester access to Records solely for the purposes of (i) the
personal requirement for such Requester to obtain certain Records (“Litigation
Records”) in connection with litigation, investigations or other legal proceedings
including for the defense of such litigation, investigations or proceedings, (ii)
claiming personal solicitor-client privilege in respect of communications (“Privilege
Claim Communications”) included in the Records, (iii)) asserting that such
Records are personal (“Personal Documents”) to such Requester and not

Property and are reasonably required by the Requester for personal purposes.

RECORDS ACCESS REQUEST

THIS COURT ORDERS that Requesters shall provide to the Receiver a written

Records Access Request in order to seek to access to any Records, describing:

(@) the purpose of such request, including, in relation to Litigation
Records, details as to the relevant proceedings, evidence satisfactory
to the Receiver as to the need for such Litigation Records in the said
proceedings and the nature, extent and requested timing of such

need;
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(b) whether the request relates to Physical Records or Electronic
Records, or both, and a detailed description of the Records being

requested;

(c) specific and precise information as to where such Records are
physically stored (“Physical Locations”) at the Canadian Offices or
the California Offices, as the case may be, or electronically stored
and accessible (“Electronic Locations”), or were stored prior to the

making of the Receivership Order; and

(d) the maximum number of hours (“Search Hours”) that the Requester
wishes to have dedicated by the Receiver and its representatives to
the location, assembly and copying of such Electronic Records and
Physical Records, which, in any event, shall not be greater than 16

hours;

with such specificity as will reasonably enable the Receiver to locate and identify

such Records and to supervise and oversee the subject Records Search.

RECORDS SEARCH

THIS COURT ORDERS that, subject to such cooperation from the Requester as
the Receiver may require, within 15 Business Days (or at such later date as the
Receiver and/or its representatives shall reasonably be able to do so in

consideration other requests made pursuant to this Order) following receipt of a
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Records Access Request complying with the requirements of paragraph 9 of this

Order and upon development of a Search Protocol:

(@) an Electronic Records Search shall be commenced applying the

Search Protocol;

(b) Electronic Records identified and located by means of the application
of the Search Protocol shall be copied to an e-discovery software
platform [NTD: check this] which, upon receipt of payment of the
Search Expenses (as hereinafter provided), shall be providedto the

Requester; and

(c) a Physical Records Search shall be commenced and such of the

Physical Records as may be located shall be segregated and copied.

SEGREGATED PHYSICAL RECORDS

THIS COURT ORDERS that the Requester in the presence of the Requester’'s
legal counsel (“Requester’s Counsel”), under the supervision of the Receiver
and/or its representatives, may review the segregated Physical Records and
thereafter promptly identify in respect of which of the segregated Physical Records

the Requester:

(@) asserts are Privilege Claim Communications;

(b) asserts are Personal Documents;
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(c) asserts are Litigation Documents; or

(d) agrees are none of (a), (b) or (c) above.

AGREED PHYSICAL RECORDS

THIS COURT ORDERS that:

(@) for greater certainty, in accordance with paragraph 3 of this Order,
the Receiver or its representatives shall be entitled to make, keep

copies of and use all such Segregated Physical Documents; and

(b) in the event that the Receiver and the Requester agree that certain
Physical Records are properly Personal Documents, Privilege Claim
Communications or Records, the Requester shall, upon payment of
Search Expenses as hereinafter provided, be entitled to copies of
same, to be provided in accordance with reasonable arrangements to

be made in respect thereto.

THIS COURT ORDERS that in the event that the Receiver and the Requester do
not agree as to whether Records are properly Privilege Claim Documents,
Personal Documents or Litigation Records, the Receiver and/or the Requester

may seek further Order of this Honourable Court in relation thereto.

NON-DEBTOR BUSINESS RECORDS
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THIS COURT ORDERS that, for the purposes of this Order, “Non-Debtor

Business Records” means Records including books, documents, securities,

contracts, orders, corporate and accounting records and any other papers,

records, and information in the nature of:

(@)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

Minute Books and related corporate records;

shareholder ledgers;

tax returns and tax notices;

real property lease agreements;

contracts with third parties;

employment agreements;

mortgage and financing agreements;

financial statements, general ledgers, trial balances and Adjusting

Entries;

(collectively, the “Basic Non-Debtor Business Records”), and

(i)

other business files and records (“Other Non-Debtor Business

Records”)
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related to the business or affairs of Non-Debtors alleged by a Non-Debtor to
be physically located at a Canadian Office and/or a California Office or alleged

by a Non-Debtor to be contained within the Electronic Records.

15.  THIS COURT ORDERS that a Non-Debtor may provide to the Receiver a written
Non-Debtor Business Records Request in order to seek the return to the Non-

Debtor of Non-Debtor Business Records, including:

(@) a detailed description of the Non-Debtor Business Records being
requested, sufficient to enable such records to be identified in the

course of a Non-Debtor Search;

(b) whether the request relates to Physical Records (“Physical Non-
Debtor Business Records”) or Electronic Records (“Electronic

Non-Debtor Business Records”), or both;

(c) specific and precise information as to the Physical Locations and/or
Electronic Locations, as the case may be, where such Non-Debtor
Business Records are alleged to have been physically or
electronically stored and accessible, prior to the making of the

Receivership Order;

(d) the maximum number of hours (“Search Hours”) that the Non-Debtor
wishes to have dedicated by the Receiver and its representatives to

the location, assembly, segregation and copying of such Physical
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Non-Debtor Business Records and Electronic Non-Debtor Business

Records, which, in any event, shall not be greater than 16 hours; and

(e) the address for delivery of Non-Debtor Business Records upon
completion of the search and the contact name (the “Contact”) and

email address to be used for the purposes of such request;

with such specificity as will reasonably enable the Receiver to locate and identify
such Non-Debtor Business Records and to supervise and oversee the subject

Non-Debtor Search.

THIS COURT ORDERS that subject to such receiving such cooperation from the
Non-Debtor as the Receiver may require and to the development of a Search

Protocol:

(@) within 5 Business Days in relation to a search involving only the
Canadian Offices or 10 Business Days in relation to a search
involving the California Offices (or at such later date as the Receiver
and/or its representatives shall reasonably be to do so in
consideration other requests made pursuant to this Order) following
receipt of a Non-Debtor Business Records Request complying with

the requirements of paragraph 17 of this Order:
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(). an Electronic Records Search shall be commenced in
respect of the requested Basic Non-Debtor Business

Records;

(ii). Electronic Non-Debtor Business Records identified and
located by means of application of the Search Protocol shall
be copied to an e-discovery software platform [NTD: check
this] which, subject to payment of Search Expenses as

hereinafter provided, shall be provided to the Non-Debtor;

(iii). a Physical Records Search shall be commenced in respect
of the requested Basic Non-Debtor Business Records and
such of the Physical Non-Debtor Business Records as may

be located shall be segregated and copied;

(b) at such later date as the Receiver shall reasonably be able to do so,

(i). if necessary, a further Electronic Records Search shall be
commenced in respect of the requested Other Non-Debtor
Business Records, and such of the Electronic Non-Debtor
Business Records as may be identified and located means
of the application of the Search Protocol shall be copied to
an e-discovery software platform [NTD: check this] which,
subject to payment of Search Expenses as hereinafter

provided, shall be provided to the Non-Debtor; and
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(ii). a further Physical Records Search shall be commenced in
respect of the requested Other Non-Debtor Business
Records and such of the Physical Non-Debtor Business

Records as may be located shall be segregated and copied.

17.  THIS COURT ORDERS that:

(@) the Receiver shall promptly notify (by email) the Contact of the

completion of a search;

(b) a representative of the Non-Debtor, in the presence of the Non
Debtor’s legal counsel, under the supervision of the Receiver or its
representatives, may review any Physical Records segregated in the
course of conducting the Physical Non-Debtor Business Records
search to identify which of the said documents are Physical Non-

Debtor Business Records;

(c) for greater certainty, in accordance with paragraph 3 of this Order,
the Receiver shall be entitled to make, keep copies of and use all

such documents;

(d) in the event that the Receiver and the Non-Debtor agree that certain
Physical Records are properly Non-Debtor Business Records, the
Non-Debtor shall, upon payment of the Search Expenses as

hereinafter provided, be entitled to copies of such Non-Debtor
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Business Records and the Receiver shall arrange delivery of same
by courier to the Non-Debtor at the Contact address, receipt to be

acknowledged.

THIS COURT ORDERS that in the event that the Receiver and the Non-Debtor
do not agree as to whether Records are properly Non-Debtor Business Records,
the Receiver and/or the Non-Debtor may seek further Order of this Honourable

Court in relation thereto.

THIS COURT ORDERS that the time dedicated to such Records Searches and
Non-Debtor Searches shall not in the aggregate be required to exceed the Search
Hours described in the Records Access Request or Non-Debtor Business Records
Request, as the case may be, and provided that the Receiver shall be obliged to
conduct only one Non-Debtor Search or Records Search, in relation to one Non-

Debtor or Requester, at a time.

EXPENSES

THIS COURT ORDERS that the Requester or Non-Debtor, as the case may be,
shall pay the fees, disbursements and costs of the Receiver, its legal counsel and
the ED Firm in relation to performance of their roles and obligations hereunder, by
means of payment by the Requester to the Receiver in advance of the
commencement of a Records Search or Non-Debtor Search of an amount to be
fixed by the Receiver, acting reasonably, or as may be determined by Order of this

Honourable Court.
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21.  THIS COURT ORDERS that:

(@) a Requester or Non-Debtor, as the case may be, shall also pay:

(i). for Search Hours at the rate of $[NTD Insert] per hour of

search by each Search Person; and

(ii). all costs of copying Physical Records at the price of $.25 per

copy and all costs, if any, of storing Electronic Records;

(b) the Receiver shall provide the Contact with an account reasonably

detailing the expenses aforesaid; and

(c) the Requester or the Non-Debtor, as the case may be, shall pay such

account in full prior to delivery of Records hereunder.

RECEIVER ELECTION

22. THIS COURT ORDERS that, notwithstanding anything else herein contained, the
Receiver may elect that a Non-Debtor Business Records Request be treated in the
same manner as a Records Access Request, in which case the applicable

provisions of this Order shall apply thereto.

RECORDS MAY NOT BE ALTERED

23. THIS COURT ORDERS that Records shall not be altered, amended or tampered

with in the course of the conduct of a Records Review or Non-Debtor Search and
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that, except as expressly provided herein, a Requester, and Non-Debtor and any

of their respective counsel shall not:

(@) be entitled to access to Records;

(b) delete, copy or send Electronic Records; or

(c) copy, remove, destroy or take possession of Physical Records.
PRIVILEGE

THIS COURT ORDERS that the Receiver is authorized, in its sole discretion, to
waive the solicitor-client privilege (or any similar privilege or doctrine in any

jurisdiction in which the Respondents have Records) as to the Debtors.

THIS COURT ORDERS that nothing contained herein shall constitute a waiver of
the solicitor-client privilege (or any similar privilege or doctrine in any jurisdiction in
which the Respondents have Records) in relation to any communication as a result
of actions and steps taken in accordance with this Order (except as provided in
Paragraphs 24 and 26 of this Order), and the Receiver and any Requester or Non-
Debtor shall be entitled to seek enforcement of this Order in respect of any
applicable privilege in any jurisdiction the Receiver or any Requester or Non-

Debtor deems necessary or appropriate.

THIS COURT ORDERS a Requester shall be deemed to have waived any claim

as to solicitor-client privilege and any claim that Records are Personal Documents
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in respect of any Records which a Requester does not identify hereunder as

Privilege Claim Communications or Personal Records, as the case may be.

GENERAL

THIS COURT ORDERS that, except as may be expressly agreed by the Receiver,
nothing in this Order shall, or shall be construed to, require the Receiver to allow
or enable any Person other than (i) a Requester, or (ii) a Non-Debtor, to conduct

a review of any Record.

THIS COURT ORDERS that, without limiting the terms of the Receivership Order,
all Persons having notice of this Order shall provide the Receiver with all such
assistance in gaining immediate access to the Records as the Receiver may in its
discretion require including, without limiting the generality of the foregoing,
providing the Receiver with instructions on the use of the Respondents’ electronic
systems (including, without limitation, their email system) and providing the
Receiver with any custodian names, email addresses that function as user names,
access codes, account names, account numbers, access URLs, login IDs, security
account verification answers and passwords that may be required to gain access

to the Records.

THIS COURT ORDERS that all Persons having notice of this Order shall provide
the Receiver with notice of any security certificates in their possession in relation

to the Respondents’ electronic system.
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THIS COURT ORDERS that each Requester and Non-Debtor shall immediately
advise the Receiver of any Electronic Records deleted from the Respondents’
electronic files, and the removal and/or destruction of Physical Records, by the
Requester or Non-Debtor, as the case may be, in the period following the service

of the Notice of Application for the Receivership Order herein.

THIS COURT ORDERS that Internet services providers or persons, corporations
or individuals who provide e-mail, Worldwide Web e-mail, backup information
systems or other Internet connection services to the Respondents to access the
Internet or Worldwide Web e-mail or other similar services, deliver to the Receiver,
documents, server files, archive files or any other information in any form in any
way recording messages, e-mails or other information sent or accessed by the

Respondents.

THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01a.m. Central Daylight Time on the date of this Order.

April __, 2020

Edmond, J.

I, G. BRUCE TAYLOR OF THE FIRM THOMPSON DORFMAN SWEATMAN LLP,
HEREBY CERTIFY THAT | HAVE RECEIVED THE CONSENTS AS TO FORM OF
THE FOLLOWING PARTIES:

AS DIRECTED BY THE HONOURABLE JUSTICE J.G. EDMOND
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Schedule “C”
File No. Cl 20-01-26627

THE QUEEN'S BENCH
WINNIPEG CENTRE

IN THE MATTER OF: THE APPOINTMENT OF A RECEIVER PURSUANT TO
SECTION 243 OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985 c. B-3, AS AMENDED, AND SECTION 55
OF THE COURT OF QUEEN’S BENCH ACT, C.C.S.M,, c.
C280

BETWEEN:
WHITE OAK COMMERCIAL FINANCE, LLC,
Applicant,
-and -
NYGARD HOLDINGS (USA) LIMITED, NYGARD INC., FASHION
VENTURES, INC., NYGARD NY RETAIL, LLC, NYGARD ENTERPRISES

LTD., NYGARD PROPERTIES LTD., 4093879 CANADA LTD., 4093887
CANADA LTD., and NYGARD INTERNATIONAL PARTNERSHIP,

Respondents.

GENERAL ORDER

Thompson Dorfman Sweatman LLP
Barristers and Solicitors
1700 — 242 Hargrave Street
Winnipeg, MB R3C 0V1
(Matter No. 0173004 GBT)
(G. Bruce Taylor: 204-934-2566)
(Ross A. McFadyen: 204-934-2378)
(Email: gbt@tdslaw.com / ram@tdslaw.com)
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THE QUEEN'S BENCH

WINNIPEG CENTRE

THE HONOURABLE )
MR. JUSTICE EDMOND ) eday, the e day of April, 2020

)

IN THE MATTER OF: THE APPOINTMENT OF A RECEIVER PURSUANT TO
SECTION 243 OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985 c. B-3, AS AMENDED, AND SECTION 55
OF THE COURT OF QUEEN’S BENCH ACT, C.C.S.M,, c.
C280
BETWEEN:
WHITE OAK COMMERCIAL FINANCE, LLC,
Applicant,
-and -
NYGARD HOLDINGS (USA) LIMITED, NYGARD INC., FASHION
VENTURES, INC., NYGARD NY RETAIL, LLC, NYGARD ENTERPRISES
LTD., NYGARD PROPERTIES LTD., 4093879 CANADA LTD., 4093887
CANADA LTD., and NYGARD INTERNATIONAL PARTNERSHIP,

Respondents.

GENERAL ORDER

THIS MOTION, made by Richter Advisory Group Inc. in its capacity as
court-appointed Receiver (in such capacity, the “Receiver”) without security, of all of the
assets, undertakings and properties of Nygard Holdings (USA) Limited, Nygard Inc.,
Fashion Ventures, Inc., Nygard NY Retail, LLC, Nygard Enterprises Ltd., Nygard

Properties Ltd., 4093879 Canada Ltd., 4093887 Canada Ltd., and Nygard International
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Partnership (collectively, the “Debtors”, or any one of them, a “Debtor”) for an Order,
among other things, approving the terms of a Key Employee Retention Plan (the “KERP”)
offered by the Receiver to certain key employees of the Debtors, and certain other relief,

was heard this day at the Law Courts Building, 408 York Avenue, Winnipeg, Manitoba.

ON READING the Notice of Motion of the Receiver, the First Report of the
Receiver dated April o, 2020 (the "First Report"), including the Confidential Appendices
referenced therein, and on hearing the submissions of counsel for the Receiver, counsel
for the Applicant and counsel for the Respondents, no one appearing for any other person,
although properly served as appears from the Affidavit of Service of e sworn April e, 2020,

filed herein:

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
First Report is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

THE KERP

2. THIS COURT ORDERS that the KERP as described at paragraph e through e

“_"

(inclusive) and Appendix “eo” of the First Report, and as further detailed in Confidential
Appendix “e” to the First Report, is hereby approved, authorized and ratified and that the
Receiver, on behalf of the Debtors, is hereby authorized and directed to take any and all

actions as may be necessary or desirable to implement the KERP as it relates to the
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affected employees.

FIRST REPORT AND ACTIVITIES OF RECEIVER

3. THIS COURT APPROVES the First Report and the activities of the Receiver and
its counsel as described therein, including the Receiver’'s Interim Statement of Receipts
and Disbursements and the interim accounts of the Receiver and its counsel as reflected

in the First Report.

SEALING

4. THIS COURT ORDERS that the Confidential Appendices to the First Report shall
be sealed, kept confidential and not form part of the public record and shall remain stored
electronically with this Court on an encrypted basis limiting access to only the Registrar
of this Court and the presiding Judge and shall only be made accessible or form part of

the public record upon further Order of this Court.

GENERAL

5. THIS COURT HEREBY REQUESTS the aid and recognition of any Court,
tribunal, regulatory or administrative bodies, having jurisdiction in Canada or in the United
States of America, to give effect to this Order and to assist the Consultant, the Receiver
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 Consultant and the Receiver, as an officer

of this Court, as may be necessary or desirable to give effect to this Order, to grant
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representative status to the Receiver in any foreign proceeding, or to assist the Consultant

and the Receiver and their respective agents in carrying out the terms of this Order.

April =, 2020

I, G. BRUCE TAYLOR OF THE FIRM THOMPSON DORFMAN SWEATMAN LLP,
HEREBY CERTIFY THAT | HAVE RECEIVED THE CONSENTS AS TO FORM OF THE
FOLLOWING PARTIES:

AS DIRECTED BY THE HONOURABLE MR. JUSTICE J.G. EDMOND
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