IN THE MATTER OF:

BETWEEN:

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. 1985 c. B-3,
AS AMENDED AND SECTION 55 OF THE COURT OF QUEEN’S
BENCH ACT, C.C.5.M. c.C280

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.

AFFIDAVIT OF LANDON BIBEAU

(MOTION OF THE RECEIVER (SALE PROCESS AND RECORDS ACCESS))

|, Landon Bibeau, Chief Marketing Officer for the OEC Group, carrying on business at Unit 2, 5865
Mclaughlin Road, Mississauga, ON L5R 1B8 CA, solemnly affirm and say as follows:

1. | am Chief Marketing Officer of OEC Group of which CRSA Global Logistics Inc. (“CRSA”) and
Overseas Express Consolidators Inc. (“OEC”) are constituents and | have personal knowledge
of the facts deposed herein, except when stated to be based on information or belief.

2. | am swearing this Affidavit to complement the information contained in paragraphs 30 to
32 of the Supplementary First Report of the Receiver filed on April 27, 2020 (the
“Supplementary First Report”).



Relationship between OEC and Nygard

The OEC Group, through its affiliates, CRSA and OEC (collectively, “OEC”), has been
providing logistic services (airfreight, sea freight and delivery services) to the Nygard group
of companies (“Nygard”) for over a year.

Amongst other services, OEC has arranged for the international carriage by sea of container-
loads of merchandise ordered by Nygard from various points of origin around the world to
Nygard’s distribution centers or customers located in Canada and/or the USA.

Upon receiving instructions from Nygard, OEC would typically arrange for:

a. one of more empty containers (20°, 40’ or 40’ High Cube) (located at a container depot
designated by one the shipping lines with whom OEC contracts), to be sent to a shipper
or consolidator for stuffing;

b. the said container(s) to be picked-up, once stuffed by the supplier or the consolidator,
and carried to a pre-determined port of loading (the “Port of Loading”) where the
container(s) would then be loaded on-board either a feeder vessel or an ocean-going
container ship operated by the shipping line contracted by OEC (the “Contracted
Carrier”), for ultimate carriage to the East Coast or West Coast of North America (the
“Port of Discharge”);

c. the export formalities at the Port the Loading;

d. the on-carriage and delivery of the said container(s) from the Port of Discharge to the
place of delivery, as directed by Nygard or, when required, the transloading of the
merchandise inside the said container(s) for further on-carriage and/or the temporary
storage of the said container(s) until further advice from Nygard;

e. the picking up of the container(s), once emptied, and the return of said container(s) to
the container depot designated by the Contracted Carrier.

In addition to arranging for the physical handling and carriage of each such container(s), OEC
would cause to be issued to the shippers of the merchandise either a non-negotiable cargo
receipt (a “Forwarder’s Cargo Receipt” or “FCR”) or a bill of lading.

At destination, delivery to Nygard would be conditional on Nygard tendering the original bill
of lading or the original FCR, endorsed by the Shipper in favour of Nygard (such
endorsement, | understand, to take place only after Nygard has paid the Seller for the
merchandise and title has passed to Nygard).

The Issue

Since January, despite numerous demands, Nygard has failed to provide OEC with
instructions for the delivery of several containers at their final destination in Canada or the
US, and/or to provide the original bills of lading or FCRs for the release of the containers,
causing a total of 107 containers to be stranded at various places in North America (74 in
Canada and 33 in the US), where storage charges and equipment rental charges have since
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been accruing on a daily basis, creating a huge liability for OEC vis-a-vis its Contracted
Carriers (more on that below).

Moreover, Nygard has failed to pay the freight charges due to OEC for its services in relation
to these containers as well for some other containers that have been previously delivered to
Nygard, in some instance since early January.

Following the receivership of Nygard, OEC has been in contact with the Receiver and has
requested that the latter declare or disclaim its interest in the merchandise contained in the
stranded containers (the “Goods”), but the latter has failed to do so.

More recently, OEC has sought the Receiver’s consent to dispose of the goods inside the
containers, but, to no avail.

Based on various exchanges | had with several shippers of the Goods, | understand that title
in the Goods has not yet passed to Nygard or the Receiver and this appears to be confirmed
by the Receiver in the Supplementary First Report.

The Claim

As of April 22, 2020 ,a total of CS$ 926,957 and USS$ 916,520 was due to OEC.
In respect of the Goods, more particularly, as of April 22, 2020,

a. USS$ 413,754 representing freight for the services rendered by OEC is due;

b. C$516,328.96 and US$ 455,186 representing storage charges or equipment demurrage
charges have accrued and are due.

As can be seen, as the result of Nygard’s failure to obtain title in the Goods and give
instructions to OEC, storage and demurrage charges have been accumulating against the
stranded Goods and, as a matter of fact, are accruing, for each container, on average, at the
rate of approximately C$230 a day (once again: 74 containers in Canada and 33 containers in
the US).

Accordingly, each day that passes increases the exposure of OEC by, approximately,
€$25,000 or €$1,075,000 since the Receivership Order.

Since the appointment of the Receiver, OEC has been in communication with the Receiver,
on a weekly basis, several times a week, sometimes, in order to find a solution to stop the
mounting of these charges or at least to have the estate of Nygard to cover these charges
pending the Receiver’s determination of its interests in the Goods.

This accruing liability is unfair and is threatening OEC’s long-term solvency.

Attached herewith en liasse as Exhibits “A” to this my affidavit are speadsheets
communicated already to the Receiver or its counsel breaking down these amounts due.



The Lien
(a) OEC

I attach herewith, en liasse, as Exhibit “B” to this my Affidavit, redacted copies of OEC fee
quotes in force between the parties between May 1, 2019 and March 31, 2020 (the “Ocean
Import Freight Quotes”) pursuant to which OEC has rendered services to Nygard.

As per clause 15 of Ocean Import Freight Quotes, all transactions between the parties are
subject to the 2010 Standard Trading Conditions of the Canadian International Freight
Forwarding Association (“CIFFA”).

| attach herewith, en liasse, as Exhibit “C” to this my Affidavit, a copy of the 2010 CIFFA
Standard Trading Conditions.

Clause 18 of the 2010 CIFFA’s Standard Trading Conditions stipulates:

Right of Detention and Lien
All goods (and documents relating to goods) shall be subject to a particular and

general lien and right of detention for monies owing either in respect of such
goods, or for any particular or general balance or other monies owed, whether
then due or not, by the Customer, sender, consignee or owner of the goods to
the Company. If these monies remain unpaid for 10 days after the Company
sends notice of the exercise of its rights to these persons by any means of
communication reasonable in the circumstances, the goods may be sold by
private contract or otherwise at the sole discretion of the Company, and the net
proceeds applied on account of the monies owing. The Company will not be liable
for any deficiencies or reduction in value received on the sale of the goods nor,
will the Customer be relieved from the liability merely because the goods have
been sold.

(b) CRSA

In the case of CRSA, services rendered to Nygard were subject to, inter alia, the By-laws of
the Canadian Retail Shippers’ Association of which Nygard is a member, a copy of which are
attached herewith, en liasse, as Exhibit “D” to this my Affidavit.

Clause 6 of the By-Laws is drafted in identical terms as Clause 18 of the CIFFA’s Standard
Trading Conditions:

6) Right of Detention and Lien

All goods (and documents relating to goods) shall be subject to a particular and
general lien and right of detention for monies owing either in respect of such
goods, or for any particular or general balance or other monies owed, whether
then due or not, by the Customer, sender, consignee or owner of the goods to
the Company. If these monies remain unpaid for 10 days after the Company
sends notice of the exercise of its rights to these persons by any means of
communication reasonable in the circumstances, the goods may be sold by
private contract or otherwise at the sole discretion of the Company, and the net
proceeds applied on account of the monies owing. The Company will not be liable
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for any deficiencies or reduction in value received on the sale of the goods nor,
will the Customer be relieved from the liability merely because the goods have
been sold.

Other agreements

| attach herewith en liasse as Exhibit “E” to this my affidavit two bailee agreements dated
December 30, 2019 entered into by OEC and CRSA with Nygard and the secured lender,
White Oak Commerecial Finance, LLC (“White Oak”) which, in OEC’s view, are not relevant to
the resolution of the present issue since the Receiver has not declared his interest in the
Goods and title has not passed to Nygard or the Receiver.

Attempts to resolve the issue

OEC has advised all parties involved, including Nygard, the Receiver, White Oak and the
shippers of the Goods, of the exercise of its lien and of its intention to sell the Goods if the
amounts due remain outstanding.

The shippers have indicated that they wanted to have the goods returned to them at their
cost, but that they were not prepared to discharge the lien.

Despite 4 weeks of discussions, the Receiver has not yet indicated whether it was interested
in the Goods, whether it agreed on OEC selling the goods or whether it was prepared to

assume the storage and demurrage charges pending the determination of its interest in the
Goods, leaving OEC to assume alone these mounting costs, on its own credit, against its will.

Basically, Nygard, since its financial difficulties and, thereafter, the Receiver, have been
using OEC as a free storage facility.

The current situation is exacting enormous pressure of OEC’s financial resources and must
be resolved, without further delay.

AND I HAVE SIGNED

LANDON BIBEAU

SWORN TO BEFORE ME AT ,

THIS

DAY OF APRIL, 2020.

PUBLIC NOTARY



THIS IS EXHIBIT “A” TO THE AFFIDAVIT OF LANDON BIBEAU
SWORN TO BEFORE ME AT THIS
DAY OF APRIL, 2020

NOTARY PUBLIC



OEC
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THIS IS EXHIBIT “B” TO THE AFFIDAVIT OF LANDON BIBEAU
SWORN TO BEFORE ME AT THIS
DAY OF APRIL, 2020

NOTARY PUBLIC



13

INO/TWA ¥4 0Z-OW-1€ 61-AD-| 8€-9¢ vel o Otwiim ¢ Oeoitm ¢ VO ‘YNIQAVD 300d NODNVA
INO/IWA NOW 0Z-IoW-1€ 61-ADW-| ££-5¢€ vl  oudis Oiifes ¢ Cafide V2 'VNIQVYD 3004 ITNANNONVHIS
INO/TWA K] 0Z-OW-1E 61-AOW-| o0z-8l vel ugige s agueion § V2 'YNIQ¥VD 400a IVHONVHS
ASW/DOSW anL 0C-OW-1E 61-ADW-{ £9-19 val wsn ¢ qwm | TP V2 'YNIQ¥VD 400Qg iLnosria
Wiz 13 0C-IOW-1€ 61-ADW-| 8r-9¥ Vil @aSis ¢ (st ¢ Omien VO 'YNIQ¥YD 300d V4IVH [IOd
YWD NHL 0Z-IOW-1€ 61-AOW-1 Lg-62 Vil ouiiies { Gl ¢ oadim V2 ‘YNIQ¥VO ¥00a (OYON PIA) YLIZIWYA 1304
OVdVH NNS 0Z-IOW-1€ 61-AOW-| Sy€y Vil sy § 8iSn $ efuGitm V2 'YNIQIVYD ¥00Jd VU3IWVQ 130d
OVdVYH/TWA 1vs 0C-IOW-1€ 61-ADW-{ Ly-6€ Vil awsss § MeiEe { o, VO 'YNIQ¥VYD ¥00d VYAIHS VAVHN
INO/IWA NNS 0Z-IOW-1€ 61-AOW-| 220z Vil i § OobiSm § Quifidy V2 'VN3Q¥VO 3004d ONOX ONOH
INO/TWA NNS 0C-IPW-L€E 61-AOW-| 9Tve vil, egih ¢oNeeE ¢ el V2 'VNIQ¥VO 3004 HNIW IHD OH
OVdYH/TWA NHL OC-IOW-1€ 61-ADW-| Lr-5¢ ViiL, wmag ¢ weels ¢ wmmg V2 'VNIQ¥VD 3004 WYYOOLVHD
YWD NOW 0Z-IOW-1€ 61-ADW-| €5-15 Vil 5806 ¢ GEER ¢ I V2 ‘'YNIQEVD 3003a VSYEWOW
V/IN V/N V/IN V/N V/N vel V/N Y/IN V/N VO ‘'YNIQ¥VD ¥00Qa {YYOA M3IN DIA) V4IVH [¥Odxs
OSW aam OC-IOW-LE 61-ADW-1 6£-5¢€ Vil wiSeid ¢ €668 $ e V2 ‘YNIQ¥VD ¥00Qg (SMV] V4IVH 130d
NSW/DOSW aam 0Z-IOW-1€ 61-ADW-| 058 vilL, e (U ¢ N V2 'YNIQAVD 400a vavov

HIRYVO

31Va ONiIvS

ALIQNVA

31va JAILDF443

EL I

LISNWAL

OH.0

ais.oy

310NV LHOIFY4 LIOdWI NVIDO0

NOILVNILIS3a

NISRO 804

SIaL0i3q SsiBo7 eqop

00390 |

il XZ¥ aW ‘Badiuuim
PIDABINOY JaisiU| 1 £/1

"all |puolbuIdju] pIDBAN



Iq

AYLN3 ¥3d ot S 334 ONITH 4SI

(¥313v3IYIHL YIND/AVA/Sss$asn)
QYVA S,HIDNYL 1V IDVHOLS 3344 SAVA 2

h ov/seT $
YINIVINOD ¥3d ] (a3¥1nD3Y 41) 334 1INd3Yd
\ 0z/001$
. (sava
JINO/OgS| ov €°NIW) ¥3INIVINOD [ 0E ¢ 334 SISSVH)
¥3d Ava ¥3d
N:zuia 0C Y3INIVLINOD ¥3d PPy 334 NOILSIONO) L¥Od
YINIVLNOD ¥3d PPy 334 X2NYL NV3ITD

(¥314v3¥3IHL ¥NOH/SL$asn)
dO¥a 3344 YO ONIGVOTINN AT 3344 HNOH T

AIND/oomm | SyvE 61 HINIVLINOD ¥3d ‘PiRUl | VI ‘YN3IQYVD OL AY¥3AN3A

AIND /@it | SYVE T

AIND/omeg | Save L L YINIVLINOD ¥3d "ploul SSvd ¥3id
]

SIDUVHDI NOILVYNILS3A SIT1IONY SO1 104

FOYVHIUNS HOD

{PP4U0D 51U} Jo suojsiacid g suOjipuod ay4 Buydadsal 31D saDd [ID DY} 2INSUS 04 JOPIO U) ‘SISD] AJYJUOW D UC PIMB|ASI a4 0} AjAYSD Buddiys

(passnasip aq 0} ) §Sd paaibp Afoninw b o4 §23[qns b sayoy
UO}I3J9s JaWIDD 3j6ujs D UO PIsSD] 3ID SIYOY

sjuawysnfpo a610y2ing inyding Mo1 g 1aduUNg A|Yjuow o4 §93[qns 3ID s3940y

610Z ‘SL AINf 4O SO 3IGDIDAD 196UO| OU 5| 8D|AIS AN DIA XV O} V4IVHee




|<

po'dnoibo20
QAVYMYO4 ONIAOW

*dnoi9 D30 JO JUSSUOD USHUM
Joud ayy inoyym ‘Apnd pijyj 19440 AuD ‘AQ PISN JO ‘O} PJDIJUNWILLOD IO PI|DIA3I ‘PASOJISIP 3q ‘A2a1)pu] 10 Al221|p Joyyo ‘Abm Aup
uj pup 3w Aup o ‘jou AbW PUD Jud[d|231 Sif JO BSN PUD YBUSY BOS 3} JOj PAP|AOId S| PUD [DHUBPYUOD ANOUYS S| JUSWINIOP SIYL “ZL

8jop pIOOqUO

Y4 Jou pup 34op jdiooal 0BIDD By} UO BADBYS BID SB40Y 0l
AiaAlI8p 020 Uo B /9| = wgd |

2 1yBley uDad0o ay} Uo DY 009 = WED | UO Paspq aIb sajonb aAcqy *4

. ‘suolyo2lignd

dNnoID D30 4O JUBSUOD UBLUM SISWIDD U P3sDQ .D 3 ajowixoiddd 910 sauy 4supiy IV 8

Joud auj jnoypm ‘Apnd piy JaY0 Aup ‘AQ PasN IO ‘0f PBIDIUNWILIOD JO PJOBASI ‘PBSOISSIP 84 ‘AjOaIIpUI JO Al}Da1P Joyya ‘ADM AUD -29UBISUOD
U puD 8w} Aup D ‘jou ADW PUD JuBIdIOBI S} JO BSN PUD 41J8USQ S|0S BU} JOJ PAPIACIM §I PUD [DIUBPYUOD A[DUJS S| JUBWINDOP SIYL “9| oU} 40 JUN039D B 10} 810 Jaddiys AQ PIDAUN SEBIDYD c_m__o.__< y
Qv oov$ Jono

#avD Se$ 2 Qv 00v$ Jepun Jl D 02$ PUD ‘Qsn 00r$ 1940 41 AsN
S€$ 2 ASN 00v$ 4epPuN 41 ASN 0Z$ 340 AJUO D4 UD 88} JuBWSSINGSIP
D 0} jo8lgns ‘aaubisuod ay} JO JUNODID Y} JO} BID PALNDUI

$88} SISSOYD pUD ‘sl Buliom ‘uolua}ap ‘ebounwap ‘aBDIoys IV °9

‘(asgam
1n0 Uo Jo §sanbai uo B|gDILAD AdOD) suolPuOD BulpDI] PIDPUDIS V441D 0L0Z ‘UIEL ADW 8Uj O} §23[aNSs SID SUOLDDSUDIL IV “St

93UBIsUOD Aq jdiede1 06102 JO SADP £ Ulyjim D0 AQ PBAISOSI Bq §SNW SUOKDILIOU WIDPD IV '¥|  “AligR|IoAD juswdinbs puo 8o0ds 0} 108lgNs 210 S840 9A0GD 8y °§

{senbas uajjum uodn a|gDIIDAD 92UDINSU| °E | "paYIDads SSIMIBYJO SSBJUN SN Ul BID SBYDI SAOD Y] ¥

"PAUSIIRISS LSBT SOY BJ0P AHPIIOA

D SS9JUN 910U JNOU4IM JO UM 8BUDYD O} 108lans 810 94D [V 'E
"80l0yd

NG JO JBLIDD UO PasDQ 310 PUD UIBIO JO HOd §O4 810 S34DI IV °Z

. (14 810Z ‘uist
UOo @sN0S $ O AsNST$ Jo 984 (YSN) SWV 10 (DPRUDD) [DY UD O} 03IaNs 9.0 5,18H IIV "L L AInr ‘S5 '3ve ‘uBIaL4 U080 ) JAISNIONI TIV @I 53401 SAOGD SYJ -

{uswidinbe pazipoads 10 8}pB|ID} ‘9BDIO|S ‘SEXD} ‘SBINP ‘@OUDIOB[D SWOISND BPN|OXa SBI0Y 71

98} Juswpuawp gsnore © o} Joslgns sabupbyd ‘obibd podwi




|6

#9D1ju03 1y} jo suojsjaoid g suojpuod ay; Buydadsal 210 salDd [|D JOY4 2INSUS O} JSPIO U] ‘S|SDY AJYJUOLL D UO PIMIJASL 9q o4 Ajjalop Buidd)ys
( passnasip a9 0} ) ssd Paa1Bp Ajloninw b o4 §93[qns 3.b sa40Y
UOKD33$ 19D 3|6uls D U paspq 3ID $IDY
sjuawisnfpo abipy2ing inyding mo1 3 Jdjung Ajyjuow o4 §29[qns 21D sayoy

NSW/OSW ant 0Z-IPW-1€E 6L-AOW-| L7-6€ vilL, e § wes (eteli ¢ O3dINNIM 400d TVIIINOW lLnosira
Wiz i3 OZ-OW-IE  SLADW-l  BE9E VAL GBEM ¢ WS Semmse $  O3JINNIM¥00Q XV4VH Ragromituiesl]
OVdVH NHL O-IDW-IE  6IADW-L  9E%E VAL weEm S @see» Seseme §  O3JNNIM¥00Q TVIANOW VL3IWYQ 1404
OVdVH/OSW NHL O-IOA-IE  6LlADW-L 0S8y VAL NS ¢ walls § wess §  O3JNNIM¥0OQ IVIRUNOW vavov
SSW/OSW anL OZOW-IE  6IADW-l 6646 VAL WSS® $essss SwessE §  OINONOLA0OQ VRINOW wnosira
OSW an OZ-IOW-IE  SIAOW-L 4T VAL @ ¢ e ¢ esmes ¢ OINO¥OL ¥00a TVIUINOW Rty
YWD ¥4 OZ-IOW-1€ 61-ADW-| vZ-TT viL, @ae ¢ wmim (eidkt ¢ OINOYOL ¥00Qa HYOA MIN VL3IWVa 130d
OVdVH 1vs OZ-OW-IE  6lADW-L 8297 VAL @SN § weslil, SWSWSC §  OINONOL0OQ XV4IVH VL3IWYQ 140d
OVAVH/OSW NHL OZ-OW-IE  61AOW-1  1p6 VAL  esmS § ease ¢ @M@ §  OINONOL¥0OQ TVRNOW vavov

YYD 1va ONI1IVS ALIDITVA 11vd 3AILO3443 L OH.0¥ ais.ov NOILVNILS3a FO¥VHISIA 40 1¥Od NISHO 904

LISNW¥L

310ND 1HOI3¥4 LIOdWI NVIDO0

SIRWioag sansiboT pgo;y 4

A0 290 |




- 0z (¥314v3ay3HL
' YIND/AVQ/0S$ASN) QYVA SHININYL 1V IDVYOLS 3344 SAVA T

YINIVLNOD ¥3d 0ST ¢ | (a3uIND3Y 1) 334 1INd3Nd

(¥314vay¥aHL
¥NOH/0£$ASN) dOYA 3344 YO ONIAVOINN AT 3344 HNOH T
W o Y3INIVINOD ¥3d ‘PPUl |G ‘D3JINNIM OL A¥IANIA
L) 0C YINIV.LNOD ¥3d PPUI [ NO ‘NVHONVA OL A¥3AN3A

dOYVHIINS HOD SIDUVHI NOILVNILSIA 104




PO 'dnoliboso
QAVMIOT ONIAOW

*dnoiS D30 JO JUSSUOD UM
Joud ayy jnoyym ‘Apnd puay4 19440 Aub ‘Aq Pasn 1o ‘0j PaJDIIUNLILLOD IO PIJDSASI 'PasojIs|p aq ‘Agoaiipu) Jo Aydallp Jayye ‘Abm Aup 84DP PIOOQqUO 8y} jou pub ajop jdisdas 0BIDD By} UO BAIDBYS BID SBJ0Y "0

U] puD 3w} AuD 4D ‘jou ADW PUD Jua|d[D3i S} JO BN PUD BUIQ )OS B} 10} PAP|AOId S| PUD [DHUBPYUOD AHILYS S| JUSWINDOP SIYL "/ 1
AsAlIep D0} UO By

£91 = WQd | 3 jyBlal UDEDO Sy} Lo DY 009 = WED | UO paspq aio sajonb aAoqy “

*dnois D30 JO JussuOD uajum Joud "SUOHDIIGNA SISV UO PBSD] BID 3 BIDWIX0IADD 910 SSUY JISUDI IV '8
Sy} inoyim ‘Apod pay} ISUYJ0 AUD ‘AQ PSSN JO ‘0} PBIDIIUNWILLIOD IO PBJDBARI ‘PISOISIP 8q “Alda1pul 10 AlD31p 18Y}1d ‘AoMm Aup
Ul PUD SUl} AUD JO ‘Jou ADW PUD Juaidio8] s}l JO 95N PUD Jyauaq 9|0s 3y} 4o} PaPIACId S| PUD [DJUSPYUOD AJDUIS 51 JUSWNDIOP SIyL *91 "93UBISUOD By} JO JUNOIDD Ay} JO} B1D Jaddiys AQ pIDdun seBIOYD UIBLO |V */

Qv 00v$ 4oA0 41 VD Se$ 8

"(oKsgaM Qv 00¥$ JePuUN 4 VD 0Z$ PUD QSN 00¥$ 19A0 41 AN SE$ % ASN 00v$ Jepun 4 asn

Ino uo Jo jsenbai uo aigo|IPAD Adod)} suolPuOD BuIPDI| PIDPUDIS V441D 0LOT ‘UIEL ADW 8U} 0} }99I0NS SID SUOHODSUDI [V S| 02$ 340 AJuo 1D U 884 JuswBSINGSIP D 0} }23IgNS "@3UBISUOD BY} JO JUNODID By}
10} aIp paunJUl s88) SIsSPYD PUD ‘Bwil Buljiom ‘uoluaiap ‘ebpunwap ‘eBDIo)s [V °9

93uBisu0d Aq di@o81 06102 4O SADP £ Ulym DIO AQ POAISISI 84 JSNUI SUCLDDLOU WIDID IV ¥ | "AUIIGOIOAD juswdinba pup 8oDds 0} Jo3lgNs BID S80I BAOQD 3Y] ‘G

|sanbai usyum uodn S|gD|IPAD 3DUDINSU| 'S | *PaYIOSdS SSIMIBYLO SSBIUN SN Ul 810 S80I DAOOD By ¥

‘PaYSIIDIS Usaq

{uswdinba pazjpioads Jo 8jpb|ID} ‘@BDIO}S ‘SEXD} ‘SSNP ‘BDUDIDBID SWOISND BPN|OXS SOIDY ‘T | SOU 5JDP AJDIIDA D SSB1UN S3OU JNOUIA JO Uyt SBUDUD O} 5310NS I SBJDJ [y €

"898} JusWwpuaWL gsNOY$ P o} Joalans seabupyd ‘060D podw '8210YD INO JO JBLIDD U0 Pasoq 40 pupd iBio Jo pod g4 910 $ay0i IV

Uo asnos $ o4 asnses 40 994 (vSn) SWV 1o (0pouDD) 1DV UD o} 4o8lans D S,18H IIY L L ( 1N 8L0Z ‘WSL AInr ‘ST ‘4ve ‘61214 Upa20 ) JAISNTONI 11V 340 $9}D1 3A0GD Y} °|




THIS IS EXHIBIT “C” TO THE AFFIDAVIT OF LANDON BIBEAU
SWORN TO BEFORE ME AT THIS
DAY OF APRIL, 2020

NOTARY PUBLIC



20

STANDARD TRADING CONDITIONS
of

The Canadian International
Freight Forwarders Association, Inc.

Copyright © May 2010
Adopted May 13, 2010



STANDARD TRADING CONDITIONS
of The Canadian International Freight Forwarding Association
Association des Transitaires internationaux Canadiens, Inc.
Adopted May 13, 2010
1. LE OF FORWARDER (* OMP, id
The Company offers its services on the basis of these conditions that
apply to all activities of the Company in arranging transportation or pro-
viding related services, such as, but not limited to, warehousing and
any other kind of logistics services. The Company may provide its serv-
ices as either principal or agent. The Company acts as agent of the
Customer, except

(a) where it issues a transport document or electronic record evi-
dencing its obligation for the delivery of goods, or

(b) to the extent it physically handles goods by its own employees
and equipment in the course of performing any service in which
cases it acts as principal,

but whether acting as principal or as agent these conditions govern the
rights and liabilities of the Customer and the Company.

When determining any rights or liabilities of the Company under these
conditions, the word “Customer” shall include the party giving instruc-
tions, the shipper, the consignee, and the owner of the goods.
Notwithstanding the foregoing, advice is for the Customer only and is
not to be furnished to any other party without the Company’s prior writ-
ten consent. Gratuitous advice and information that is not related to
instructions accepted by the Company is provided without liability of
any kind, including for negligence.

2. AlM AINST OTHER

These conditions also apply whenever any claim is made against any
employee, agent or independent contractor engaged by the Company
to perform any transport or related service for the Customer's goods,
whether such claims are founded in contract or in tort, and the aggre-
gate liability of the Company and all such persons shall not exceed the
limitations of liability in these conditions. For purposes of this clause
the Company acts as agent for all such persons who may ratify such
agency at any subsequent time.

3. GENT

When acting as an agent, the Company acts solely on behalf of the
Customer in engaging the services of third parties on the usual terms
and conditions on which the third parties offer such services for the car-
riage, storage, packing or handling of any goods, or for any other serv-
ice in relation to them, thereby establishing a direct contract between
the Customer and the provider of such services capable of being
enforced by the Customer as principal, whether or not the Customer is
identified in the contract. The Company shall on demand by the
Customer provide evidence of any contracts made on its behalf.

4. ROLE AS PRINCIPAL
Where requested by the Customer the Company may

(a) issue a transport document or electronic record by which it as
principal undertakes carriage of particular goods; or

(b) guarantee in writing proper performance of the terms of any
contract between the Customer and a third party whose services
the Company has engaged on behalf of the Customer.

~LI”

Where it issues a transport document or electronic record, or provides
a guarantee, the rights and obligations of the Company will be gov-
erned by the special conditions therein in addition to these conditions,
and in any event the Company is liable only to the same extent as the
third party who performs the carriage or guaranteed service, as may be
limited by the conditions on which that party customarily offers its serv-
ices. In the event of any inconsistency with these provisions, the spe-
cial conditions prevail.

5. SERVICES REQUIRING SPECIAL ARRANGEMENTS

The Customer must give instructions in writing to the Company a rea-
sonable time before the tender of goods for storage or transport where
it requests the Company to:

(a) arrange for the departure or arrival of goods before specific
dates;

(b) arrange for goods to be carried, stored or handled separately
from other goods;

(c) arrange for the transport of goods that may taint or affect other
goods, or may harbour or encourage vermin or pests;

(d) make a declaration of value or special interest in delivery to
any carrier or terminal;

(e) direct carriers or delivery agents to hold goods until payment
of any amount or until surrender of a document;

(f) arrange for the transport of goods of unusual high value, lux-
ury goods, currency, negotiable Instruments or securities of
any kind, precious metals or stones; antiques or art; human
remains, livestock or plants, or any other comparable cargos.

Where for any reason it does not accept such instructions, the
Company must promptly so advise the Customer by any means of com-
munication used in the ordinary course of business. If it continues to
use the Company’s services for the contemplated transport after receiv-
ing such advice, the Customer assumes all risks connected with the
non-performance of such instructions, whether caused or contributed to
by the Company's negligence or not.

6. THE

ANY'S GE L RESPONSIBILIT

(A) The Company shall exercise reasonable care in the discharge of
its obligations including the selection and instruction of third parties
that provide any services engaged on behalf of the Customer.

(B) The Company shall arrange transport and any related services
within a reasonable time after receiving the Customer’s instruc-
tions.

(C) If it has reasonable grounds for departing from any of the
Customer’s instructions, the Company can do so without prior
authorization from the Customer, but must act with due regard to
the interests of the Customer, and, as soon as possible, inform the
Customer of its actions and any additional charges resulting there-
from.

7. CUSTOMER'S GENERAL RESPONSIBILITIES

(A) The Customer shall be deemed to be competent and to have rea-
sonable knowledge of matters affecting the conduct of its business,
including terms of purchase and sale, the need for insurance and
the extent of coverage available for the type of goods being ten-
dered for shipment, the need to preserve and retain documenta-
tion, the need for care to avoid transmitting viruses by electronic
communications, the need for confidential handling of information

relating to high value goods, and all other matters relating thereto.



(B) The Customer warrants that all information in whatever form relat-
ing to the general and dangerous character of the goods, their
description, bar-coding, marks, number, weight, volume and quan-
tity of the goods, as furnished by the Customer or on its behalf, was
accurate and complete at the time the goods were taken in charge
by the Company or any third party whose services it has engaged.
The Customer further undertakes to provide independent confirma-
tion of such particulars on the request of the Company.

8. T 'S RESPONSIBILITY FOR P, GED AND
CONTAINERIZED GOODS
(A) Except where the Company has accepted instructions in respect of

the preparation, packing, stowage, labeling or marking of the goods
the Customer warrants that all goods have been properly and suffi-
ciently prepared, packed, stowed, labeled and/or marked, and that
the preparation, packing, stowage, labeling and marking are appro-
priate to any operations or transactions affecting the goods and the
characteristics of the goods.

(B) Unless the Company has accepted instructions to arrange for or to

perform the loading of a transport unit by its employees, the

Customer warrants that:

(a) the transport unit has been properly and competently loaded;

(b) the goods are suitable for carriage in or on the transport unit;
and

(c) the transport unit is in a suitable condition to carry the goods
loaded therein (save to such extent as the Company has
approved the suitability of the transport unit).

9. TIONS AND [NV N

A) The Company does not assume a role as principal by providing a
fixed price quotation, or by rendering an invoice where the difference
between the amounts payable to third parties retained to carry out the
Customer’s instructions and the fixed price represents the Company’s
gross profit for its services. A Customer agrees that the Company is an
agent as provided in Section 1 where the Customer

(a) accepts a fixed price quotation, or
(b) does not within thirty days after receipt of the invoice object to
the Company charging a fixed price for its services.

(B) Quotations are given on the basis of inmediate acceptance and are
subject to withdrawal or revision. Unless otherwise provided in the quo-
tation the Company may, after acceptance, revise quotations or charges
upon notice in the event of changes beyond the Company's control,
including changes in exchange rates, rates of freight, carrier surcharges,
or any charges applicable to the goods.

10. CHARGES COLLECT SHIPMENTS

When goods are accepted or dealt with upon instructions to collect
freight, duties, charges or other expenses from the consignee or any
other person, the Customer shall remain responsible for the same if they
are not paid by such consignee or other person immediately when due.

1. CHANGED CIRCUMSTANCES/FAILURE TO TAKE DELIVERY

If events or circumstances, including a Customer’s failure to take deliv-
ery, occur that affect performance of the Customer's mandate, the
Company shall take reasonable steps to obtain the Customer’s further
instructions. If for whatever reason it does not receive timely instruc-
tions, the Company may

oL~

(a) store the goods at the sole risk and expense of the Customer,
or

(b) sell the goods immediately and without further notice, and hold
any net proceeds for the account of the Customer or

(c) authorize any third party to abandon carriage and make the
goods or any part of them available to the Customer at a place
that is reasonable in the circumstances.

12. DANGEROUS GOODS

(A) The Customer undertakes not to tender for transportation any goods
that are of a dangerous, inflammable, radioactive, hazardous or dam-
aging nature without giving full particulars of the goods to the Company.
The Customer undertakes to mark the goods and the outside of any
packages or container in which they may be placed to comply with any
laws or regulations that may be applicable during the carriage. In the
case of goods where the place of receipt is a point within Canada, the
Customer further warrants that the goods, the packaging and marking
thereof comply in all respects with the provisions of any legislation or
regulations governing the transportation of dangerous goods.

(B) If it fails to comply with the requirements of sub-clause (A), the
Customer shall indemnify the Company against all loss, damage or
expense arising out of the goods being tendered for transportation or
handled or carried by or on behalf of third parties retained by the
Company.

(C) goods which in the opinion of the Company or the person who has
custody or possession thereof are or may become dangerous and pres-
ent a hazard may at any time or place be unloaded, destroyed or ren-
dered harmless without liability on the part of the Company.

13. INSURANCE

(A) The Customer must give the Company instructions in writing to
arrange insurance on its goods a reasonable time before the tender of
goods for storage or transport. The Company may carry out these
instructions by declaring the value of the goods under an open marine
cargo policy taken out by the Company, and, upon request, provide a
certificate or declaration of insurance, or other evidence of insurance.
The coverage on goods so declared is subject to the terms and condi-
tions of the policy. The Company is not liable if the Customer for any
reason whatsoever fails to recover a loss in whole or in part from the
insurer under the policy, even though the premium charged by the
insurer is different from the Company'’s charges to the Customer.

(B) If coverage under its open marine cargo policy is not satisfactory,
the Company will recommend an insurance broker to arrange insur-
ance appropriate to the Customer’s needs. After making this recom-
mendation, the Company has no further duty regarding insurance, and
no liability for loss of or damage to the goods during transport or stor-
age that could have been covered by insurance on the goods, whether
such loss or damage has been caused or contributed to by its negli-
gence or breach of these conditions, or otherwise.

14. NOTIFICATION OF CLAIMS

The Customer on its own behalf and on behalf of the owner of the
goods shall notify the Company in writing of any claim
(@) in case of loss and/or damage to goods within 7 days of the
completion of transit,
(b) in case of delay in delivery or non-delivery within 45 days of
the date when the goods should have been delivered,
(c) in any other case within 45 days of the event giving rise to the
claim.



If a claim was not discoverable by the exercise of reasonable care with-
in the applicable time period, the Customer must give notice forthwith
after receiving information as to events that may give rise to a claim.
Failing notice as required by this clause, the claim is barred and no
action can be brought against the Company to enforce the claim.

15. LIMITATION OF LIABILITY

Compensation for any claim for which the Company is liable shall not in
any event exceed 2 SDR (SDR = Special Drawing Rights) per kilo of the
gross weight of the goods that are the subject of the claim. Without prej-
udice to any other conditions herein or other defences available to the
Company, in no circumstances whatsoever shall the Company be liable
to the Customer or owner for

(a) consequential or indirect loss, including loss of market, except
as provided for in paragraph (b);

(b) loss of, damage to or consequential or indirect loss caused by
delay or deviation in connection with the transport of goods in
a sum in excess of twice the difference between the charges
invoiced by the Company and amounts paid by the Company
to third parties for transport or other service related to those
goods;

(c) amounts in excess of a maximum recoverable of 75,000
SDR’s per transaction.

Upon the Customer's written request, the Company may accept liabili-
ty in excess of these limits provided the Customer pays the Company's
additional charges for such increased liability. The Customer can obtain
details of these charges from the Company.

16. INDEMNITY

The Customer shall indemnify the Company against all duties, taxes,
payments, fines, expenses, losses, claims and liabilities, including with-
out limitation any storage, demurrage, port, or terminal charges and any
liability to indemnify any other person against claims made against such
other person by the Customer or by the owner

(a) for which the Company may be held responsible unless
caused or contributed to by any negligence or breach of duty
of the Company, or

(b) in excess of the liability of the Company in accordance with
these Conditions,

resulting from or connected with the actions of the Company related to
any service to which these conditions apply.

17. FE AND NTERCL

The Customer shall pay to the Company in cash, or as otherwise
agreed, all sums immediately when due without reduction or deferment
on account of any claim, counterclaim or set off.

18. RIGHT OF DETENTION AND LIEN

All goods (and documents relating to goods) shall be subject to a par-
ticular and general lien and right of detention for monies owing either in
respect of such goods, or for any particular or general balance or other

'

monies owed, whether then due or not, by the Customer, sender, con- j
signee or owner of the goods to the Company. If these monies remain
unpaid for 10 days after the Company sends notice of the exercise of
its rights to these persons by any means of communication reasonable
in the circumstances, the goods may be sold by private contract or oth-
erwise at the sole discretion of the Company, and the net proceeds
applied on account of the monies owing. The Company will not be liable
for any deficiencies or reduction in value received on the sale of the
goods nor, will the Customer be relieved from the liability merely
because the goods have been sold.

19. TIME BAR

The Company shall, unless otherwise expressly agreed, be discharged
of all liability under these conditions unless suit is brought within 9
months from

(a) the date of delivery of the goods for claims to damage to
goods, or

(b) the date when the goods should have been delivered for
claims for delay in delivery or loss of goods.

With respect to loss or damage other than loss of or damage to the
goods, the 9 months period shall be counted from the time when the act
or omission of the Company giving rise to the claim occurred.

20. CUSTOMARY REMUNERATI|ON RECEIVED FROM THIRD

PARTIE

The Company shall be entitled to be paid and retain all brokerages paid
by carriers, commissions, documentation allowances, profits on foreign
exchange and other remunerations paid by third parties as is custom-
ary in the trade.

21. APPLICABLE LAW AND JURISDICTION

These conditions shall be governed by the laws of Canada and of the
province within Canada in which the Company has its principal place of
business. By accepting the services provided under these conditions,
the Customer irrevocably attorns to the exclusive jurisdiction of the
Courts of that province and the Federal Court of Canada.

The Parties agree that where they have used electronic communica-
tions to transact in whole or in part any business such communications
will be given legal effect in accordance with the provisions (so far as
they may be applicable) of the Uniform Electronic Commerce Act as
approved by the Uniform Law Conference of Canada.

Disponible en frangais
Copyright © May 2010
Adopted May 13, 2010
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A by-law relating generally to the conduct of the affairs of:

)]

2)

3)

4)

CANADIAN RETAIL SHIPPERS’ ASSOCIATION

(the "Association")

Purposes of the Association

a) To aggregate the shipping volume and activity of Members in order to obtain service
levels and efficiencies in supply chain management greater than any Member could
realize on their own;

b) To provide Members with a sophisticated logistics network dedicated to serving the

needs of retailers in Canada and designed for continuous improvement in Member
service;

¢) To develop products, networks, and technology that will respond to the needs of
Members; and

d) To conduct business ethically and comply with the laws of Canada including those under
the Competition Act, in carrying out any and all business of the Association.

Membership in the Association

Membership shall be available to corporations who are shippers of goods to or from Canada
and who have applied for Membership in the form prescribed by the Executive Committee

and have been approved by the Executive Committee in its sole discretion for Membership in
the Association.

a) The term of Membership shall be five years and shall automatically renew on expiry
unless terminated in accordance with these by-laws;

b) Each Member is entitled to receive notice of, attend, and be heard at all Meetings of the
Association, and shall be entitled to one (1) vote at all such meetings, and shall appoint a
Member’s Representative to attend and vote on its behalf as set out below.

¢) Each Member agrees to abide by these By-Laws and to exercise the rights and obligations
of Membership consistent with the Laws of Canada and the Purposes of the Association.

Membership Transferability

Membership in the Association is non-transferable, provided however that if a Member
undergoes a change in beneficial ownership (and not a minority interest ) that changes the
effective control of the Member the continuing entity may have its original Membership

continued if such continuation is approved by a 2/3 majority vote of Members at a meeting of
the Association properly called.

Termination of Membership

a) Membership shall terminate immediately if the Member becomes bankrupt, is dissolved
by any means, or effectively ceases operations.
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5)

6)

b) The Member may resign their Membership on a minimum of one year written notice to
the Chair of their intent to resign in accordance with these By-Laws and the terms set out
in the Membership Application and Agreement.

¢) The Executive Committee may terminate a Member’s Membership by 2/3 majority vote

at a meeting of the Association properly called, for serious breaches of these By-Laws
including but not limited to:

i) Unethical conduct, unlawful conduct, or conduct contrary to the best interests of the
Association;

ii) Consistent failure to fulfill obligations set out in the Member’s Application and
Agreement;

iii) Breach of confidentiality of rates, of negotiations, or of any commercial, financial, or
accounting information of the Association or any Member; or

iv) Consistent failure to attend at meetings of the Association.
d) Membership shall terminate immediately if the Association is liquidated or dissolved.
Effect of Termination of Membership

On any termination of Membership the rights of the Member, including any rights in the
property of the Association or any undistributed Member’s surpluses, profit sharing, or
rebates, automatically cease to exist, and any debts or obligations of the member to the
Association immediately become payable and survive termination. If the member provides
minimum 1 year notice, the member should be eligible to all surplus profit sharing rebates at
the next distribution of the funds.

Appointment and Obligations of Member’s Representatives:

a) Each Member shall appoint an individual who is authorized to represent the Member in
the affairs of the Association and to receive notice of meetings of the Association.

b) Each Member’s Representative shall attend meetings regularly as convened by the Chair
and speak and vote on behalf of the Member at all meetings of the Association.

c) Each Member's representative shall advance the interests of the Association in
identifying and referring potential new Members of the Association.

d) A Meeting of Member’s Representatives is a meeting of the Association, and Member’s
Representatives collectively may be called the “Executive Committee”.

€) Member’s Representatives shall agree to be governed by these By-Laws and to exercise
the rights and obligations of Membership consistent with the Purposes of the Association.

Right of Detention and Lien

All goods (and documents relating to goods) shall be subject to a particular and general lien
and right of detention for monies owing either in respect of such goods, or for any particular
or general balance or other monies owed, whether then due or not, by the Customer, sender,
consignee or owner of the goods to the Company. If these monies remain unpaid for 10 days

after the Company sends notice of the exercise of its rights to these persons by any means of -

communication reasonable in the circumstances, the goods may be sold by private contract or
otherwise at the sole discretion of the Company, and the net proceeds applied on account of
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7

8)

9)

the monies owing. The Company will not be liable for any deficiencies or reduction in value
received on the sale of the goods nor, will the Customer be relieved from the liability merely
because the goods have been sold.

Election of Chair and Co-Chair of the Executive Committee

a)

b)

c)

There shall be a Chair and a Co-Chair nominated from among the Members’
Representatives, and if more than one person is nominated and accepts the nomination for
either position then the office-holder shall be selected by secret ballot.

Where the Chair is unable for any reason to carry out the duties of the Chair, the Co-
Chair shall become the acting Chair with the duties and authority of the Chair.

The term of office of the Chair and co-Chair shall be two years elected during the
September meeting. The Election for each position be held during alternate years. The
position will be officially transferred on January /1* of the following calendar period, but
where for any reason a vacancy occurs the Executive Committee shall elect someone
from among themselves to serve out the remainder of the term that was vacated.

Duties of the Chair

a)
b)
c)
d)

€)
f

g
h)

i)
i)

To call meetings of the Executive Committee and to ensure proper notice of same;
To provide an agenda for meetings;
To chair meetings;

To ensure recording of minutes for all meetings and distribution of same to the Members’
Representatives;

To break tie votes of the Executive Committee with an additional or ‘casting’ vote;

To authorize incidental expenses, including travel expenses for attendance of Members’
Representatives at meetings of the Executive Committee;

To serve as the focal point for communications among Members’ Representatives;

To advance the interests of the Association in identifying and referring potential new
Members of the Association;

To represent the Association’s interests in dealings with suppliers of the Association; and

To serve as an advocate and public relations representative for the Association.

Duties of the Co Chair

a)
b)

Support the chair

In absence of chair with authorization to act as the chair

10) Attendance at Meetings of the Executive Committee

The only persons entitled to be present at a meeting of the Executive Committee shall be:

a)
b)

c)

Member’s Representatives entitled to vote at the meeting and their alternates;
Three designated representatives of CRSA Global Logistics; and
Any person or persons invited by the chair to attend.
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11) Quorum at Meetings

A quorum at any meeting of the members shall be 75% of members entitled to vote at the
meeting (rounding fractions down to the nearest whole number). If a quorum is present at the
opening of a meeting the business of the meeting may proceed even if a quorum is not
present throughout the meeting.

12) Votes to Govern at Members Meetings

At any meeting of the members any question may be decided by consensus of the members
entitled to vote or by a vote. A question shall be decided by a vote at the request of any
member entitled to vote. Every question decided by a vote shall be determined by a majority
of the votes cast on the question unless otherwise provided by these By-Laws. In case of an
equality of votes the Chair shall have a second or casting vote.

13) Participation by Electronic Means

Without limiting the foregoing, the Chair may call meetings to be held by teleconference or
videoconference and may make accommodation for the remote attendance by electronic
means of Members’ Representatives unable to attend in-person meetings.

14) Notice of Termination of Membership

a) Members acknowledge that predictable service volumes and levels are of the essence of
the purposes of the Association, and Members shall provide at least one year’s written
notice to the Chair of their intention to withdraw from the program.

b) Where less than one year's notice is provided, the withdrawing Member shall forfeit all
undistributed surpluses, bonuses, rebates, profit sharing rights, and any other benefit of
Membership in the Association in addition to remaining liable for any loss or damage
resulting from that withdrawal.

¢) In the discretion of the Chair, this notice period may be abridged based on compensation
received from the Member for damage or loss resulting from their resignation,

d) Without limiting the foregoing, on termination of Membership for any reason the rights
of the Member, including any rights in the property of the Association, any undistributed
surplus, or any other beneficial interest of the Member whatsoever in the Association or
its Programs, automatically cease to exist, and any debts or obligations of the member to
the Association immediately become payable and survive termination.

15) Execution of Documents

Deeds, transfers, assignments, contracts, obligations and other instruments in writing
requiring execution by the Association shall be signed by either the Chair or Co-Chair. Either
Chair or Co-Chair may certify a copy of any instrument, resolution, by-law or other
document of the Association to be a true copy thereof,

16) Annual Financial Statements

The fiscal year-end of the Association shall be December 31%. The Chair shall ensure the
financial statements of the Association are audited by a public accountant and presented to
the Executive Committee no later than May 30" of the following year.



17) Severability

The invalidity or unenforceability of any provision of this by-law shall not affect the validity
or enforceability of the remaining provisions of this by-law, which shall remain effective and
enforceable and be interpreted in such a way as to remain as consistent as possible in spirit
and intent to the original document.

18) Omissions and Errors

The accidental omission to give any notice to any member, director, officer, member of a
committee of the Board, or public accountant, or the non-receipt of any notice by any such
person where the Association has provided notice in accordance with the by-laws, or any
error in any notice not affecting its substance shall not invalidate any action taken at any
meeting to which the notice pertained or otherwise founded on such notice.

19) Amendment of By-Laws

Amendment of these By-Laws shall require a 2/3 majority vote at a meeting of the
Association properly called.

20) By-laws and Effective Date

These By-Laws replace the previous By-Laws of the Association and become effective on
the date of adoption by the Executive Committee indicated below:

CERTIFIED to be the General By-laws of the Association as approved by the Members’
Representatives of the Association by special resolution on the //#* day of April 2018.

Signed and Dated as of the // 7 day of %gz,_[_, 20/%.

Printed name.y"/. psMtG Fapgen/s Iﬁé‘j
CHAIR, Canadian Retail Shippers’ Association

(&



THIS IS EXHIBIT “E” TO THE AFFIDAVIT OF LANDON BIBEAU
SWORN TO BEFORE ME AT THIS
DAY OF APRIL, 2020

NOTARY PUBLIC
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INOTIFICATION AND ACKNOWLEDGMENT OF SECURITY INTEREST
December 30, 2019

To the Contractor identified hereinafter.

Ladies and Gentlemen:

Please be advised that the undersigned and certain of its subsidiaries and affiliates
(collectively, together with their successors and assigns, the “Company”) have entered or are
about to enter into financing arrangements with White Oak Commercial Finance, LLC in its
capacity as agent pursuant to the Credit Agreement (as hereinafter defined) acting for and on behalf
of the parties thereto as lenders (in such capacity, together with its successors and assigns,
including any replacement, the “Agent”) and the parties from time to time to the Credit Agreement
as lenders (collectively, together with their respective successors and assigns, the “Lenders”),
pursuant to which Agent has been granted a security interest in, among other collateral, all of the
Company’s existing and future inventory and other goods and documents of title, including
without limitation, all of the Company’s documents of title (including bills of lading) which may
at any time now or hereafter be in the possession or control of the company identified in the
relevant section or its affiliates (together with its successors and assigns, the “Contractor”) and
all inventory and other goods which may at any time now or hereafter be in the Contractor’s
custody, control or possession, and/or received or delivered to the Contractor for shipment,
customs clearance, distribution, storage or otherwise, whether pursuant to any agreement entered
between the Company and the Contractor (a “Services Agreement”) or otherwise (collectively,
“Collateral”).

The term “Credit Agreement” as used herein means the Credit Agreement by and among
the Company, Agent and Lenders, as the same now exists or may hereafter be amended, modified,
supplemented, extended, renewed, restated, replaced, refinanced or restructured (including with
any agent or lender or group of lenders or agent for such group of lenders that at any time
refinances, replaces or succeeds to the financing arrangements referred to above).

Agent and Lenders have requested that the Contractor act on their behalf for the limited
purposes of more fully perfecting and protecting the interests of Agent in the Collateral that may
be in the custody, control or possession of the Contractor, and the Contractor agrees to do so on
the terms and conditions in this letter agreement (the “Agreement”).

1. Acknowledgement of Security Interest: Instructions. The Contractor acknowledges
receipt of the above notice of Agent’s security interest and agrees to follow, subject to the
provisions of this Agreement, all instructions that Agent may from time to time hereafter give to
the Contractor with respect to Collateral in its custody, control or possession or located on or in
any of its premises, and/or received or delivered to the Contractor by or for the account of
Company. For the present, Agent consents to the Contractor continuing to release Collateral
pursuant to the instructions given, in accordance with any Services Agreement, to the Contractor
by the Company, or any of the Company’s authorized agents, but this consent may be terminated
or changed at any time by written notice to the Contractor from Agent (the “Execution Notice”).
Upon receipt of an Execution Notice, the Contractor is to abide solely by Agent’s instructions with
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respect to any of such Collateral and the Contractor is not to release any Collateral to the Company
or to anyone else except according to written instructions which may be given to the Contractor
from time to time by Agent, subject always to the terms and conditions of any Services Agreement
including, the payment to the Contractor of any amounts due to it as set forth in section 2 (a) herein.
If so instructed by Agent, the Contractor agrees to return to Agent all of the Collateral in its
custody, control or possession (a) for which the vendor or supplier of such Collateral has been
fully paid, as evidenced by (i) written confirmation of the vendor or supplier in the form set out in
Schedule "A" attached hereto or (ii) such other evidence satisfactory to the Contractor, acting
reasonably, and (b) upon the Contractor receipt of payment of the amount secured by any lien that
the Contractor may have against such Collateral (to the extent permitted and limited by Section 2
hereof).

The Contractor hereby acknowledges and agrees that, upon receiving an Execution Notice,
it shall hold and will have possession of the Collateral for the benefit of Agent and Lenders, and
the Contractor shall not take any action purporting to encumber or transfer any interest in such
Collateral or the proceeds thereof.

2. Rightsto Collateral. (a) The Contractor agrees and acknowledges that it does not have,
and in no event will it assert, as against Agent or any Lender, any lien, right of distraint or levy,
right of offset, claim, deduction, counterclaim, security or other interest in any Collateral now or
hereafter located on any of its premises or in its custody, control or possession, including any of
the foregoing which might otherwise arise or exist in its favor pursuant to any agreement, common
law, statute (including the U.S. Bankruptcy Code, the Bankruptcy and Insolvency Act (Canada),
the Companies’ Creditors Arrangements Act (Canada) or any state, federal or provincial
insolvency law) or otherwise except (i) the Contractor shall have a possessory lien (the
“Possessory Lien”) enforceable against the Company and any third-party, including the Lenders
and the Agent, on any goods of the Company then in the possession of the Contractor for the
Contractor’s fees, freight, charges and storage charges for services fully rendered by the Contractor
with respect to such Collateral and for any other amounts due under any Services Agreement for
which the Contractor has not received payment, including any out of pocket costs, fees, freight
charges, storage charges, or other charges or out of pocket expenses incurred or paid by the
Contractor with respect only to such goods previously in the possession of the Contractor for which
the Contractor has not received payment and any interest accrued on any such amounts
(collectively, the “Contractor Fees”). The Contractor hereby agrees to provide the Agent with a
copy of each monthly invoice (the “Monthly Invoices”) in respect of all Contractor Fees owed up
to the end of the period specified in such invoice, with such period ending no more than thirty days
prior to the date such invoice is provided to the Agent. Each Monthly Invoice must also separately
set out any unpaid Contractor Fees which remain unpaid from prior Monthly Invoices. It is
expressly understood and agreed that the Possessory Lien may only secure unpaid Contractor Fees
due to the Contractor as set out herein or due to CRSA Global Logistics Inc. as set out in the
Notification and Acknowledgment executed on the same day (a copy of which is attached herewith
as Schedule “B”) up to a maximum aggregate sum of Seven Hundred Fifty Thousand Dollars
($750,000) (the “Unpaid Contractor Fees”) and such Contractor Fees must either (i) appear on
Monthly Invoices provided to the Agent or (ii) be incurred by the Company after the period
specified on the last Monthly Invoice delivered by the Contractor to the Agent. The Contractor
shall not sell or otherwise dispose of the Collateral until ninety (90) days after the Contractor has
provided written notice of its proposed action to Agent at the address below Agent's signature
block on this Agreement. Storage charges accruing during such ninety (90)-day period shall be
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secured by the Contractor’s Possessory Lien. The Contractor certifies that it has not received
notice of any other security interest or other claim with respect to any of the Collateral, other than
the security interests which are the subject of this Agreement. Upon payment of the Unpaid
Contractor Fees, including, without limitation, by the Agent, the Contractor shall release its lien
on the Collateral that is subject such Unpaid Contractor Fees.

(b) The Company agrees to hold harmless, defend and otherwise indemnify the
Contractor from and against any and all claims, demands causes of action, legal proceedings,
liabilities, costs or expenses (including without limitation, interest, and reasonable and
documented out-of-pocket solicitors’ or attorneys’ fees and disbursements) (collectively, "claims")
and to the extent such obligations of indemnification are not satisfied by Company (for any reason
whatsoever, including insolvency or the institution of proceedings under the U.S. Bankruptcy
Code, the Bankruptcy and Insolvency Act (Canada), the Companies’ Creditors Arrangements Act
(Canada) or any state, federal or provincial insolvency law) within fifteen (15) days of written
demand on Company by Contractor, Agent agrees to hold harmless, defend and otherwise
indemnify the Contractor from and against any claims to the extent which the Contractor may
suffer or which may be made or taken against the Contractor, as a result of, arising out of, or
relating to:

i) Any violation or breach of the representations in this agreement; and/or

ii) the Contractor having recognized the Agents’ lien and or priority of lien upon the
Collateral; and/or,

iii)  the Contractor having followed any of Agents’ instructions,

other than any claims arising as a result of the gross negligence or willful misconduct of the
Contractor.

The Contractor further agrees and acknowledges that no negotiable or non-negotiable warehouse
receipts, documents of title or similar instruments have been or will be issued by it with respect to
any of the Company’s goods, except for non-negotiable receipts naming any Agent or the
Company as consignee. The Contractor shall not take any action purporting to encumber or
transfer any interest in such inventory or other goods or other Collateral. The Contractor is holding
the Collateral as bailee for Agent and Lenders for the purpose of perfecting the security interest
and liens of Agent in the Collateral.

3. Access to Premises and Records. Upon written request by the Agent, the Contractor
shall make commercially reasonable efforts to provide the Agent with requested information
regarding the Collateral and without inquiry. Upon reasonable prior written notice and subject to
the Contractor’s rights, confidentiality, safety and security restrictions, and standard operating
procedures, the Contractor agrees to allow the Agent and its respective agents and representatives
to enter upon its premises during business hours, but accompanied at all times by an authorized
employee of the Contractor, for the purpose of examining, removing, taking possession of or
otherwise dealing with any of the Collateral in the Contractor’s possession, custody or control, the
whole subject to the terms and conditions referred herein.
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4. Named Consignee; Power of Attorney. The Company will cause each seller of goods
to the Company located outside Canada or any other customs broker, freight forwarder or other
third party acting in connection with the importing of Collateral into Canada, as applicable, to
name Agent, and only Agent, as consignee on all of the documents (including, without limitation,
bills of lading or cargo receipts) that are related to any and all shipments of goods purchased by
the Company from such sellers issued after the date hereof (collectively, the “Import Documents™).

So long as Agent does not otherwise direct the Company and the Contractor in writing, the
Company may permit the sellers of goods (or any customs broker, freight forwarder or other
persons involved in the importing of the Collateral into Canada) to deliver the original Import
Documents to the Contractor, with copies of such Import Documents, and any other document or
instruction which may be appropriate, to the Company and Agent.

5. Subject to the terms and conditions herein, Agent hereby constitutes and appoints the
Contractor as Agent’s true and lawful agent and attorney-in-fact, with power (exercisable through
employees or sub-agents authorized to act for the Contractor) and in all Customs Districts or ports
to make endorsements of Agent’s name as consignee on any of the Import Documents as shall be
necessary in order to clear the Collateral relating to such Import Documents through the Canada
Border Services Agency and cause such Collateral to be delivered to, or as otherwise directed by,
the Company or its authorized agents unless and until Agent shall notify the Contractor that such
agency and power is terminated and revoked. Agent grants to the Contractor full power and
authority to do anything whatever is necessary to effect such endorsement, as fully as Agent could
do if Agent was present and acting and Agent hereby ratifies and confirms and agrees to ratify and
confirm all that the Contractor shall lawfully do by virtue of this power of attorney; provided, that,
upon written notice from Agent all of the rights and powers of the Contractor hereunder shall be
revoked and terminated and the Contractor shall not exercise such powers or rights thereafter. This
power of attorney shall remain in full force and effect until notice of revocation from Agent is
received by the Contractor. The exercise of the power of attorney constituted in this Agreement
shall not put any person dealing with the Contractor (or any delegate or substitute) on enquiry
whether, by its terms, the power of attorney is exercisable and the exercise by the Contractor (or
any delegate or substitute) of its powers shall, as between the Contractor (or any delegate or
substitute) and any third party, be conclusive evidence of the Contractor’s right (or the right of any
delegate or substitute) to exercise the same. The Contractor may delegate to any person or persons
(including a Receiver and persons designated by him) that operates as a professional freight
forwarder for business similar in size and nature to that of the Company all or any of the powers
and discretions conferred on the Contractor and may do so on terms authorising successive sub-
delegations. Notices. All notices and requests hereunder shall be in writing and deemed to have
been given or made: if delivered in person, immediately upon delivery; if by facsimile
transmission or other electronic means (including an email with a “pdf”), immediately upon
sending and upon confirmation of receipt; if by nationally recognized overnight courier service
with instructions to deliver the next business day, one (1) business day after sending; and if by
certified mail, return receipt requested, five (5) days after mailing. The Contractor confirms that
all such notices and requests shall be delivered to its address above.

6. Reliance; Amendment; Successors and Assigns. Agent and Lenders are relying upon
this agreement in connection with their financing arrangements with the Company. This

agreement may not be changed or terminated orally or by course of conduct. Any change to the
terms of this agreement must be in writing and signed by Agent, the Company and the Contractor.
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The Contractor shall notify any purchaser of its business of this agreement and its terms and this
agreement is binding upon the Contractor and the heirs, personal representatives, successors and
assigns of the Contractor and inures to the benefit of Agent, Lenders and their respective successors
and assigns (including any agent or lender or group of lenders or agent for such group of lenders
that at any time refinances, replaces or succeeds to the credit facility referred to above). This
agreement may be terminated solely by a written notice to the Contractor signed by Agent.

7. Company Acknowledgement: Reimbursement. This agreement constitutes the

Company’s acknowledgment that Agent may assert any of the rights set forth or referred to herein,
without objection by the Company, and the Company releases the Contractor from any liability or
claims as a result of complying with the instructions of Agent. The Company also agrees to
reimburse the Contractor for all reasonable costs and expenses incurred by the Contractor as a
direct result of compliance with the instructions of Agent as to the disposition of any of the
Collateral.

8. Effectiveness: Counterparts. This agreement may be executed in one or more
counterparts, each of which when so executed shall be deemed to be an original but all of which
when taken together shall constitute one and the same instrument. In making proof of this
agreement, it shall not be necessary to produce or account for more than one counterpart thereof
signed by each of the parties hereto. This agreement may be executed and delivered by email with
a “pdf” attached, telecopier or other electronic means with the same force and effect as if it were
a manually executed and delivered counterpart. This agreement will only be effective upon
execution by each of the parties.

[Signature Page Follows]
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Please acknowledge the agreement of CRSA and Agent to the foregoing by signing in the
appropriate space provided below.

Very truly yours,

NYGARDPLDINGS (USA)

LIMITED
By:
Name: Greg Fenske

Title: Vice President

(Company)

NYGAR C.

By:

Name: Gres Fenske

Title:  Chief Executive Officer and President
(Company)

FASHIO NTURES, INC.

By:
Name: Greg Fenske

Title: Chief Executive Officer and President
(Company)

NYGARD ETAIL, LLC

by NYGAR ., its sole manager
By:

Name: Greg Fenske

Title:  Chief Executive Officer and President
(Company)

CRSA Agreement Signature Page



Y

4093879 CANADA LTD.

By, _Avlisud]

Name: James R. Bennett

Title: Secretary and Treasurer
(Company)

4093887 CANADA LTD
r

By: M

Name: James R. Bennett

Title: Secretary and Treasurer
(Company)

NYGARD INTERNATIONAL
PARTNERSHIP, by its partner
4093879 CANADA Lp,-

By: ety

Name: James R. Bennett

Title:  Secretary and Treasurer
(Company)

NYGARD INTERNATIONAL
PARTNERSHIP, by its partner
4093887 CANADA LTD. ,—

By: W

Name: James R. Bennett

Title: Secretary and Treasurer
(Company)

CRSA Agreement Signature Page



OVERSEAS EXPRESS
CONSOLIDATORS INC.

By:

Name:

Title:

(OEC)

Address
Attention:

Telephone
Fax:
Email:

WHITE OAK COMMERCIAL
FINANCE, LLC, as agent

By:

Name:

Title:

Address
Attention: Company’s Account Manager

Telephone:
Fax:
Email:
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OVERSEAS EXPRESS

CONSOLIDATORS INC.

By:

Name:

Title:

(OEC)

Address
Attention:

Telephone
Fax:
Email:

40

WHITE OAK COMMERCIAL
FINANCE, LLC, as agent

by Dt D
Name: ':D@wd Mﬂrlﬁct/
Title: S Vio

Address

White Oak Commercial Finance, LLC
1155 Avenue of the Americas, 15th Floor
New York, New York 10036

Attention: Glenn Schwartz
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SCHEDULE "A"

Sent by Email to: or Facsimile to:

Date: ,20

TO: [Company’s name]
RE: CONFIRMATION OF PAYMENT - Purchase Order(s)
[Attach list as a Schedule, if necessary]

Date(s) Number(s)

(the "Goods")
To Whom it May Concern:

This letter will confirm that has received payment

[Vendor Name]

in full by Company’s name. with respect to the Goods so purchased under the Purchase Order(s)
listed herein.
I have knowledge of the matters set out herein.

I'understand that this letter will be relied upon by [Company’s name]. and its lenders and [Contractor’s
name] with respect to the subject Goods.

In the event that you have any questions with respect to this payment, kindly contact the writer at:

Name:
Title:

Phone:
Email:

Yours truly,

Signature



CRSA
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NOTIFICATION AND ACKNOWLEDGMENT OF SECURITY INTEREST
December 30, 2019

To the Contractor identified hereinafter.

Ladies and Gentlemen:

Please be advised that the undersigned and certain of its subsidiaries and affiliates
(collectively, together with their successors and assigns, the “Company”) have entered or are
about to enter into financing arrangements with White Oak Commercial Finance, LLC in its
capacity as agent pursuant to the Credit Agreement (as hereinafter defined) acting for and on behalf
of the parties thereto as lenders (in such capacity, together with its successors and assigns,
including any replacement, the “Agent”) and the parties from time to time to the Credit Agreement
as lenders (collectively, together with their respective successors and assigns, the “Lenders™),
pursuant to which Agent has been granted a security interest in, among other collateral, all of the
Company’s existing and future inventory and other goods and documents of title, including
without limitation, all of the Company’s documents of title (including bills of lading) which may
at any time now or hereafter be in the possession or control of the company identified in the
relevant section or its affiliates (together with its successors and assigns, the “Contractor”) and
all inventory and other goods which may at any time now or hereafter be in the Contractor’s
custody, control or possession, and/or received or delivered to the Contractor for shipment,
customs clearance, distribution, storage or otherwise, whether pursuant to any agreement entered
between the Company and the Contractor (a “Services Agreement”) or otherwise (collectively,
“Collateral”).

The term “Credit Agreement” as used herein means the Credit Agreement by and among
the Company, Agent and Lenders, as the same now exists or may hereafter be amended, modified,
supplemented, extended, renewed, restated, replaced, refinanced or restructured (including with
any agent or lender or group of lenders or agent for such group of lenders that at any time
refinances, replaces or succeeds to the financing arrangements referred to above).

Agent and Lenders have requested that the Contractor act on their behalf for the limited
purposes of more fully perfecting and protecting the interests of Agent in the Collateral that may
be in the custody, control or possession of the Contractor, and the Contractor agrees to do so on
the terms and conditions in this letter agreement (the “Agreement”).

1. Acknowledgement of Security Interest: Instructions. The Contractor acknowledges

receipt of the above notice of Agent’s security interest and agrees to follow, subject to the
provisions of this Agreement, all instructions that Agent may from time to time hereafter give to
the Contractor with respect to Collateral in its custody, control or possession or located on or in
any of its premises, and/or received or delivered to the Contractor by or for the account of
Company. For the present, Agent consents to the Contractor continuing to release Collateral
pursuant to the instructions given, in accordance with any Services Agreement, to the Contractor
by the Company, or any of the Company’s authorized agents, but this consent may be terminated
or changed at any time by written notice to the Contractor from Agent (the “Execution Notice”).
Upon receipt of an Execution Notice, the Contractor is to abide solely by Agent’s instructions with

")



respect to any of such Collateral and the Contractor is not to release any Collateral to the Company
or to anyone else except according to written instructions which may be given to the Contractor
from time to time by Agent, subject always to the terms and conditions of any Services Agreement
including, the payment to the Contractor of any amounts due to it as set forth in section 2 (a) herein.
If so instructed by Agent, the Contractor agrees to return to Agent all of the Collateral in its
custody, control or possession (a) for which the vendor or supplier of such Collateral has been
fully paid, as evidenced by (i) written confirmation of the vendor or supplier in the form set out in
Schedule "A" attached hereto or (ii) such other evidence satisfactory to the Contractor, acting
reasonably, and (b) upon the Contractor receipt of payment of the amount secured by any lien that
the Contractor may have against such Collateral (to the extent permitted and limited by Section 2
hereof).

The Contractor hereby acknowledges and agrees that, upon receiving an Execution Notice,
it shall hold and will have possession of the Collateral for the benefit of Agent and Lenders, and
the Contractor shall not take any action purporting to encumber or transfer any interest in such
Collateral or the proceeds thereof.

2. Rightsto Collateral. (a) The Contractor agrees and acknowledges that it does not have,
and in no event will it assert, as against Agent or any Lender, any lien, right of distraint or levy,
right of offset, claim, deduction, counterclaim, security or other interest in any Collateral now or
hereafter located on any of its premises or in its custody, control or possession, including any of
the foregoing which might otherwise arise or exist in its favor pursuant to any agreement, common
law, statute (including the U.S. Bankruptcy Code, the Bankruptcy and Insolvency Act (Canada),
the Companies’ Creditors Arrangements Act (Canada) or any state, federal or provincial
insolvency law) or otherwise except (i) the Contractor shall have a possessory lien (the
“Possessory Lien”) enforceable against the Company and any third-party, including the Lenders
and the Agent, on any goods of the Company then in the possession of the Contractor for the
Contractor’s fees, freight, charges and storage charges for services fully rendered by the Contractor
with respect to such Collateral and for any other amounts due under any Services Agreement for
which the Contractor has not received payment, including any out of pocket costs, fees, freight
charges, storage charges, or other charges or out of pocket expenses incurred or paid by the
Contractor with respect only to such goods previously in the possession of the Contractor for which
the Contractor has not received payment and any interest accrued on any such amounts
(collectively, the “Contractor Fees”). The Contractor hereby agrees to provide the Agent with a
copy of each monthly invoice (the “Monthly Invoices™) in respect of all Contractor Fees owed up
to the end of the period specified in such invoice, with such period ending no more than thirty days
prior to the date such invoice is provided to the Agent. Each Monthly Invoice must also separately
set out any unpaid Contractor Fees which remain unpaid from prior Monthly Invoices. It is
expressly understood and agreed that the Possessory Lien may only secure unpaid Contractor Fees
due to the Contractor as set out herein or due to Overseas Express Consolidators Inc. as set out in
the Notification and Acknowledgment executed on the same day (a copy of which is attached
herewith as Schedule “B”) up to a maximum aggregate sum of Seven Hundred Fifty Thousand
Dollars ($750,000) (the “Unpaid Contractor Fees”) and such Contractor Fees must either (i) appear
on Monthly Invoices provided to the Agent or (ii) be incurred by the Company after the period
specified on the last Monthly Invoice delivered by the Contractor to the Agent. The Contractor
shall not sell or otherwise dispose of the Collateral until ninety (90) days after the Contractor has
provided written notice of its proposed action to Agent at the address below Agent's signature
block on this Agreement. Storage charges accruing during such ninety (90)-day period shall be
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secured by the Contractor’s Possessory Lien. The Contractor certifies that it has not received
notice of any other security interest or other claim with respect to any of the Collateral, other than
the security interests which are the subject of this Agreement. Upon payment of the Unpaid
Contractor Fees, including, without limitation, by the Agent, the Contractor shall release its lien
on the Collateral that is subject such Unpaid Contractor Fees.

(b) The Company agrees to hold harmless, defend and otherwise indemnify the
Contractor from and against any and all claims, demands causes of action, legal proceedings,
liabilities, costs or expenses (including without limitation, interest, and reasonable and
documented out-of-pocket solicitors’ or attorneys’ fees and disbursements) (collectively, "claims")
and to the extent such obligations of indemnification are not satisfied by Company (for any reason
whatsoever, including insolvency or the institution of proceedings under the U.S. Bankruptcy
Code, the Bankruptcy and Insolvency Act (Canada), the Companies’ Creditors Arrangements Act
(Canada) or any state, federal or provincial insolvency law) within fifteen (15) days of written
demand on Company by Contractor, Agent agrees to hold harmless, defend and otherwise
indemnify the Contractor from and against any claims to the extent which the Contractor may
suffer or which may be made or taken against the Contractor, as a result of, arising out of, or
relating to:

i) Any violation or breach of the representations in this agreement; and/or

ii) the Contractor having recognized the Agents’ lien and or priority of lien upon the
Collateral; and/or,

iii)  the Contractor having followed any of Agents’ instructions,

other than any claims arising as a result of the gross negligence or willful misconduct of the
Contractor.

The Contractor further agrees and acknowledges that no negotiable or non-negotiable warehouse
receipts, documents of title or similar instruments have been or will be issued by it with respect to
any of the Company’s goods, except for non-negotiable receipts naming any Agent or the
Company as consignee. The Contractor shall not take any action purporting to encumber or
transfer any interest in such inventory or other goods or other Collateral. The Contractor is holding
the Collateral as bailee for Agent and Lenders for the purpose of perfecting the security interest
and liens of Agent in the Collateral.

3. Access to Premises and Records. Upon written request by the Agent, the Contractor
shall make commercially reasonable efforts to provide the Agent with requested information
regarding the Collateral and without inquiry. Upon reasonable prior written notice and subject to
the Contractor’s rights, confidentiality, safety and security restrictions, and standard operating
procedures, the Contractor agrees to allow the Agent and its respective agents and representatives
to enter upon its premises during business hours, but accompanied at all times by an authorized
employee of the Contractor, for the purpose of examining, removing, taking possession of or
otherwise dealing with any of the Collateral in the Contractor’s possession, custody or control, the
whole subject to the terms and conditions referred herein.



4. Named Consignee; Power of Attorney. The Company will cause each seller of goods
to the Company located outside Canada or any other customs broker, freight forwarder or other
third party acting in connection with the importing of Collateral into Canada, as applicable, to
name Agent, and only Agent, as consignee on all of the documents (including, without limitation,
bills of lading or cargo receipts) that are related to any and all shipments of goods purchased by
the Company from such sellers issued after the date hereof (collectively, the “Import Documents”).

So long as Agent does not otherwise direct the Company and the Contractor in writing, the
Company may permit the sellers of goods (or any customs broker, freight forwarder or other
persons involved in the importing of the Collateral into Canada) to deliver the original Import
Documents to the Contractor, with copies of such Import Documents, and any other document or
instruction which may be appropriate, to the Company and Agent.

5. Subject to the terms and conditions herein, Agent hereby constitutes and appoints the
Contractor as Agent’s true and lawful agent and attorney-in-fact, with power (exercisable through
employees or sub-agents authorized to act for the Contractor) and in all Customs Districts or ports
to make endorsements of Agent’s name as consignee on any of the Import Documents as shall be
necessary in order to clear the Collateral relating to such Import Documents through the Canada
Border Services Agency and cause such Collateral to be delivered to, or as otherwise directed by,
the Company or its authorized agents unless and until Agent shall notify the Contractor that such
agency and power is terminated and revoked. Agent grants to the Contractor full power and
authority to do anything whatever is necessary to effect such endorsement, as fully as Agent could
do if Agent was present and acting and Agent hereby ratifies and confirms and agrees to ratify and
confirm all that the Contractor shall lawfully do by virtue of this power of attorney; provided, that,
upon written notice from Agent all of the rights and powers of the Contractor hereunder shall be
revoked and terminated and the Contractor shall not exercise such powers or rights thereafter. This
power of attorney shall remain in full force and effect until notice of revocation from Agent is
received by the Contractor. The exercise of the power of attorney constituted in this Agreement
shall not put any person dealing with the Contractor (or any delegate or substitute) on enquiry
whether, by its terms, the power of attorney is exercisable and the exercise by the Contractor (or
any delegate or substitute) of its powers shall, as between the Contractor (or any delegate or
substitute) and any third party, be conclusive evidence of the Contractor’s right (or the right of any
delegate or substitute) to exercise the same. The Contractor may delegate to any person or persons
(including a Receiver and persons designated by him) that operates as a professional freight
forwarder for business similar in size and nature to that of the Company all or any of the powers
and discretions conferred on the Contractor and may do so on terms authorising successive sub-
delegations. Notices. All notices and requests hereunder shall be in writing and deemed to have
been given or made: if delivered in person, immediately upon delivery; if by facsimile
transmission or other electronic means (including an email with a “pdf”), immediately upon
sending and upon confirmation of receipt; if by nationally recognized overnight courier service
with instructions to deliver the next business day, one (1) business day after sending; and if by
certified mail, return receipt requested, five (5) days after mailing. The Contractor confirms that
all such notices and requests shall be delivered to its address above.

6. Reliance; Amendment; Successors and Assigns. Agent and Lenders are relying upon
this agreement in connection with their financing arrangements with the Company. This

agreement may not be changed or terminated orally or by course of conduct. Any change to the
terms of this agreement must be in writing and signed by Agent, the Company and the Contractor.

4

Hl



The Contractor shall notify any purchaser of its business of this agreement and its terms and this
agreement is binding upon the Contractor and the heirs, personal representatives, successors and
assigns of the Contractor and inures to the benefit of Agent, Lenders and their respective successors
and assigns (including any agent or lender or group of lenders or agent for such group of lenders
that at any time refinances, replaces or succeeds to the credit facility referred to above). This
agreement may be terminated solely by a written notice to the Contractor signed by Agent.

7. Company Acknowledgement; Reimbursement. This agreement constitutes the
Company’s acknowledgment that Agent may assert any of the rights set forth or referred to herein,

without objection by the Company, and the Company releases the Contractor from any liability or
claims as a result of complying with the instructions of Agent. The Company also agrees to
reimburse the Contractor for all reasonable costs and expenses incurred by the Contractor as a
direct result of compliance with the instructions of Agent as to the disposition of any of the
Collateral.

8. Effectiveness; Counterparts. This agreement may be executed in one or more
counterparts, each of which when so executed shall be deemed to be an original but all of which
when taken together shall constitute one and the same instrument. In making proof of this
agreement, it shall not be necessary to produce or account for more than one counterpart thereof
signed by each of the parties hereto. This agreement may be executed and delivered by email with
a “pdf” attached, telecopier or other electronic means with the same force and effect as if it were
a manually executed and delivered counterpart. This agreement will only be effective upon
execution by each of the parties.

[Signature Page Follows]
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Please acknowledge the agreement of CRSA and Agent to the foregoing by signing in the
appropriate space provided below.

Very truly yours,

NYGARD DINGS (USA)

LIMITED

By:

Name: Greg Fenske
Title:  Vice President
(Company)

NYGAR C.

By:

Name: Greg Fenske

Title:  Chief Executive Officer and President

(Company)

FASHIO NTURES, INC.

By:

Name: Greg Fenske

Title: Chief Executive Officer and President

(Company)

NYGARD ETAIL, LLC

by NYGA ., its sole manager
By:
Name: Greg Fenske

Title: Chief Executive Officer and President

(Company)

CRSA Agreement Signature Page



4093879 CANADA LTD.

D._
By _polinudf

Name: James R. Bennett

Title:  Secretary and Treasurer

(Company)

4093887 CANADA LTD
/-

By _ JAdewet

Name: James R. Bennett

Title:  Secretary and Treasurer

{Company)

NYGARD INTERNATIONAL
PARTNERSHIP, by its partner
4093879 CANADA Lyf.

By: M

Name: James R. Bennett

Title:  Secretary and Treasurer

(Company)

NYGARD INTERNATIONAL
PARTNERSHIP, by its partner
4093887 CANADA LTD. ,—

By: W

Name: James R. Bennett

Title:  Secretary and Treasurer

(Company)

CRSA Agreement Signature Page
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CRSA GLOBAL LOGISTICS INC.

By:

Name:

Title:

(CRSA)

Address
Attention:

Telephone
Fax:
Email:

WHITE OAK COMMERCIAL
FINANCE, LLC, as agent

By:

Name:

Title:

Address
Attention: Company’s Account Manager

Telephone:
Fax:
Email:



CRSA GLOBAL LOGISTICS INC.

By:

Name:

Title:

(CRSA)

Address
Attention:

Telephone
Fax:
Email:

51

WHITE OAK COMMERCIAL
FINANCE, LLC, as agent

by e
Name: ‘Dawd MO/I'/?C /
Title: S wﬂ

Address

White Oak Commercial Finance, LLC
1155 Avenue of the Americas, 15th Floor
New York, New York 10036

Attention: Glenn Schwartz

8
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SCHEDULE "A"

Sent by Email to: or Facsimile to:

Date: ,20

TO: [Company’s name]

RE: CONFIRMATION OF PAYMENT - Purchase Order(s)

[Attach list as a Schedule, if necessary]

Date(s) Number(s)

(the "Goods")
To Whom it May Concern:

This letter will confirm that has received payment

[Vendor Name]

in full by Company’s name. with respect to the Goods so purchased under the Purchase Order(s)
listed herein.
I have knowledge of the matters set out herein.

[ understand that this letter will be relied upon by [Company’s name). and its lenders and [Contractor’s
name] with respect to the subject Goods.

In the event that you have any questions with respect to this payment, kindly contact the writer at:

Name:
Title:

Phone:
Email:

Yours truly,

Signature



