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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 §5 OF THE
COURT OF QUEEN'S BENCH ACT, C.C.S.M., C.
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

SUPPLEMENTARY BRIEF OF THE APPLICANT

1. Given the recent developments in this matter, the Lenders' make this brief
position statement outlining the key reasons why this Court should appoint a

Receiver on an urgent basis.

The Nygard Group is Acting in Bad Faith and Continues to Breach Court
Orders

2. The Nygard Group has continuously demonstrated that it cannot be left as a

debtor-in-possession. Among other reasons:

' Capitalized terms have the same meaning -as in the Affidavits of Robert L. Dean, affirmed on
March 9, 2020 (“Initial Affidavit”) and March 17, 2020 (“Supplemental Affidavit”).
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The Lenders made demand of the loan under the Credit Agreement
on February 26, 2020. The Events of Default have not been

remedied and the loan has not been repaid;

As stated in the Proposal Trustee’s Report, similar to the situation
experienced by the Lenders, the Nygard Group is not providing
accurate or timely information to, or cooperating with, the Proposal

Trustee;

Given its failure to provide sufficient information to the Proposal
Trustee, the Nygard Group will not be able to file cash flows, together
with the Proposal Trustee's report on the reasonableness of the
assumptions contained therein, by March 19, 2020, as required by

section 50.4(2) of the BIA,

The Nygard Group has no plan to fund its operations. The only cash
flow the Nygard Group has provided to date assumes White Oak is
providing additional funding. Notwithstanding the fact that White Oak
is under no obligation to provide further funding, the Nygard Group
requested US$1.175 million of funding on March 13, 2020, which
would require an overadvance (as the borrowing case calculation
indicated that there was negative availability under the Revolving
Credit Facility on that date). The Nygard Group subsequently ignored
White Oak’s correspondence regarding the terms under which it

would be willing to provide this necessary funding;

The Nygérd Group closed its retail stores, distribution centres and

website without consulting with the Lenders, despite the fact that this



(h)
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decision was out of the ordinary course of business, directly affects
the ability of the Nygéard Group to realize on the Lenders’ Collateral

and is in violation of the Credit Agreement;

The Nygard Group is now making false representations about the
Lenders’ actions over the past number of weeks to its employees
(and potentially customers), which it has posted online and which will

materially impact the Lenders’ ability to realize on their Collateral;

The Nygard Group has provided no information to the Lenders about:
(i) what has happened to the employees (ii) how the stores are being
secured and locked down (iii) how the Collateral located in the stores
is being dealt with, (iv) what is happening with the company’s
wholesale customers, or (v) how the company is planning to sell its

inventory; and

The Nygard Group has been acting in bad faith. The Proposal
Trustee acknowledged that it could not advise the Court that the
Nygard Group had been acting with good faith or due diligence. This
Honourable Court also stated that the Nygard Group has not been
acting in good faith.

(Second Report of the Proposal Trustee, paras. 12-

16, 18, 20, 21; Supplemental Affidavit, paras. 20-22,
30-32; Initial Affidavit, paras. 99-102, 105)

3. In addition, the Nygard Group has already breached this Court’s Orders and

its own counsel's representations multiple times over the past week:

2376135\1\7856.370
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(a) The Nygard Group failed to provide the cash flow forecast (that it had
previously provided to the Proposal Trustee) to White Oak, as
directed by the Court on March 12, 2020 until after it was directed to

do so a second time on March 13, 2020;

(b) Contrary to its counsel’s representations in Court on March 12, 2020,
the Nygard Group has failed to return the Late Transfer Funds that
were withdrawn from the Nygard Group’s bank account and repay
White Oak the Payroll Advance, in direct breach of the Court's Order

dated March 13, 2020; and

(c) The Nygard Group breached the Court's March 12 and March 13,
2020 orders which required that it continue to comply with the Credit
Agreement when it closed its retail stores, distribution centres and

website without consulting with the Lenders or the Proposal Trustee.
(Supplemental Affidavit, paras. 12, 13-16, 18, 31-32;
Second Report of the Proposal Trustee, para. 16)
4, In light of these events, the appointment of the Proposed Receiver is now
urgently needed. A copy of the draft Receivership Order sought by the Lenders and
a blackline to the model Manitoba Receivership Order are attached as Appendix “A”

for ease of reference.

The Stay Should Lifted

5. The events that have occurred since this Court made its orders on March 12
and March 13, 2020 are material developments that are to the obvious detriment of

the Lenders and to the Respondents’ businesses and stakeholders.
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6. The effective oversight of the Proposal Trustee, as a court officer, was a key
factor in this Court’'s decision to adjourn the receivership application to allow the
Respondents limited additional time to make good faith efforts to repay the debt

owing to the Lenders.

7. Instead, the Respondents are effectively stonewalling the Proposal Trustee’s
efforts to exercise effective oversight and are at the same time taking steps in
defiance of the orders of this Court and the obligations under the Credit Agreement.
The Proposal Trustee was not aware of the shutdown of the retail operations until
informed by counsel for the Lenders and has had to beg the company to co-operate
to allow it to discharge its statutory duties. The Lenders submit that the automatic
stay of proceedings should be lifted immediately to allow the appointment of the
Proposed Receiver on the terms aiready presented to this Court. Due to the serious
and immediate peril to the Lenders’ Collateral and the business as a whole, this

relief cannot wait until the end of this week, as originally ordered by this Court.

8. This Court has the jurisdiction under section 69.4 of the BIA to order that the

automatic stay be lifted to appoint the Proposed Receiver:

A creditor who is affected by the operation of sections
69 to 69.31 or any other person affected by the
operation of section 69.31 may apply to the court for a
declaration that those sections no longer operate in
respect of that creditor or person, and the court may
make such a declaration, subject to any qualifications
that the court considers proper, if it is satisfied

(a) that the creditor or person is likely to be materially
prejudiced by the continued operation of those
sections; or

(b) that it is equitable on other grounds to make such a
declaration..

2376135\117856.370
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9. The automatic stay can be lifted if either of the two requirements of section

69.4 are satisfied. Both elements are satisfied in this case:

(a)

2376135\1\7856.370

Material prejudice: As of the date of the receivership application, the

wholesale business — a key avenue for realizing on the Lenders’
Collateral — was moribund. Since March 13, the Respondents have
now precipitously closed the only two other avenues for monetizing
the inventory: namely, both the bricks-and-mortar retail business and
the website, as well as the distribution centres supporting those
businesses. While the shut-down of the bricks-and-mortar business
may have been appropriate and necessitated by COVID 19, the
closure of this business, together with the distribution centres and
website, without any consultation with the Lenders and in light of this
Court’s protective orders, is highly prejudicial. The Lenders have lost
any ability they might have had to oversee the preservation of the
Collateral and maintain continuity with employees. All of the
Collateral is now in serious jeopardy, while the Lenders have been
kept entirely in the dark. At the same time, the Respondents have
publicly misrepresented the actions of the Lenders to employees and

customers.

Equitable grounds: In the alternative and in any event, the

Respondents have demonstrated that they should no longer be able
to proceed as a debtor-in possession. Good faith is a requirement for,
and hallmark of, a debtor in possession proceeding under Canada's
insolvency laws under either the BIA or the Companies’ Creditors

Arrangement Act. The lack of good faith of the company disentitles
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the Nygard Group the ability to remain as a debtor in possession.
The Nygard Group’s conduct in flouting court orders, including the
failure to return funds advanced in good faith by the Lenders to cover
payroll on March 12, 2020, as well as the refusal to cooperate with
the Proposal Trustee, an officer of this Court, means that it is
equitable in the circumstances to lift the stay to allow the Proposed
Receiver to take charge of the Respondents’ business and provide

much needed, effective oversight in the interest of all stakeholders.

10. To the extent that it is not yet clear whether there is a viable business to be
restructured, it is proposed by the Lenders that the automatic stay not be terminated
at this time. Instead, upon appointment of the Proposed Receiver, the Lenders
request that this Court order that the proposal proceedings commenced by the NOls
be stayed until further order of this Court. A copy of a draft order to lift the stay is

attached as Appendix “B” for reference

11. This is the approach that was taken by the Ontario Court in the Dondeb
proceeding. In that case, the debtor’s secured creditors sought to appoint a receiver.
The debtor filed an NOI and then sought to commence a proceeding under the
Companies’ Creditors Arrangement Act (CCAA). The Court dismissed the
application for the CCAA stay, appointed the proposed receiver and then stayed the

NOlIs pending further order of the Court.
Re Dondeb Inc., 2012 ONSC 6087 at paras. 23 and 24 (TAB 1).

12. The Lenders submit that this approach will allow the Proposed Receiver to
take a brief but reasonable period of time to assess the Respondents’ businesses

and make a recommendation to the Court and the other stakeholders. While this is

2376135\1\7856.370
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occurring, the NOI proceeding will be on hold until it can be determined whether
there is any basis for it to continue. The Proposed Receiver will be funded in
accordance with the term sheet and subject to the oversight and jurisdiction of this
Court. During the period when the NOls are stayed, the Proposal Trustee and the

Proposed Receiver will be able to consult and coordinate, if needed.

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 18" day of March,

2020.

PITBLADO LLP and
OSLER, HOSKIN & HARCOURT LLP

Per: Lfg/& =
Catherine E. Howden / Jeremy Dacks
Counsel for the Applicant
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CITATION: Dondeb Inc. (Re), 2012 ONSC 6087

COURT FILE NO.: CV-12-00009865-00CL
DATE: 20121122

SUPERIOR COURT OF JUSTICE — ONTARIO
(COMMERCIAL LIST)

BETWEEN:

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

- AND -

IN THE MATTER OF A PROPOSED PLAN OF
COMPROMISE OR ARRANGEMENT WITH
RESPECT TO DONDEB INC. and the
ADDITIONAL APPLICANTS LISTED ON
SCHEDULE “A” HERETO (collectively, the
“APPLICANTS”)

Applicants

C. CAMPBELL J.

David P. Preger, Lisa S. Corne, Michael
Weinczok, for the Applicants

Jeffrey J. Simpson, A. Ronson, for Pace Savings
& Credit Union Limited

Gary Sugar, for David Sugar, et al

D.R. Rothwell, for RMG Mortgage/MCAP
Financial Corporation

Harry Fogul, for Regional Financial

Robin Dodokin, for Empire Life Insurance Co.
Beverly Jusko, M.R. Kestenberg, for TD Bank
Canada Trust

Roger Jaipargas, for Faithlife Financial

RB. Bissell, for Vector Financial Services
Limited

Jeffrey Larry,
Corporation
Douglas Langley, for Virgin Venture Capital
Corporation

David Mende, for Addenda Capital Inc.

J. Dietrich, W. Rabinovitch, for A. Farber &
Partners Inc.

M. Church, for SEIU (Union)

for First Source Mortgage

N S N N’ N’ vvvvvvvvvvvvvvvvvvvvvv

HEARD: October 11, 15, 17 and 18, 2012

REASONS FOR DECISION

[1] The applicants seeking an Initial Order under the Companies Creditors Arrangement Act
are a group of companies owned and controlled by or through the main holding company

2012 ONSC 6087 (CanLll)
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Dondeb Inc. The proposed relief would include a stay of proceedings in respect of the various
companies which own and or operate businesses and real property in Ontario.

[2] The application is vigorously opposed by numerous secured creditors which have
mortgage or other security on property beneficially owned by one or more of the companies in
the Dondeb “group”.

[3] The applicants seek the protection of the CCAA to enable an orderly liquidation of the
assets and property of the various companies to enable what is asserted to be the remaining
equity after sale and expenses to accrue to the benefit of the Dondeb Group.

[4] It is urged that the flexible mechanism of the CCAA is appropriate as there are common
expenses across some of the companies’, common security across others and that any order in
liquidation would prevent the incurrence of added cost should individual properties and
companies placed in liquidation with the loss of remaining equity.

[5] The applications propose a Debtor in Possession (DIP) financing and administrative
charge to secure the fees of professionals and expenses associated with CCAA administration.
The application is opposed by approximately 75% in value of the secured creditors.

[6] The basis of the opposition can be summarized as follows:

) That in many instances the properties over which security is held is sufficiently
discrete with specific remedies including sale being more appropriate than the
“enterprise” approach posed by the applicants.

ii) That the proposed DIP/financial and administration changes are an unwarranted
burden to the equity of specific propertics are evidence of the inappropriate
application ofthe CCAA.

iii) That in the circumstances individual receivership orders for many of the
properties is a more appropriate remedy where the creditors and not the debtor
would have control of the process.

iv) That the creditors have lost confidence in the Dondeb family owners of the
Dondeb group for a variety of reasons including for breach of promise and

representation.

V) That it is now evident that the applicants will be unable to propose a realistic plan
that is capable of being accepted by creditors given a difference in position with

respect to value of various properties.

[7] Those who support the applicants in the main wish to see those businesses that are
operating on some of the properties such as in one instance, a school, and others like retirement
homes continue in a way that may not be possible in a bankruptcy.

2012 ONSC 6087 (CanLil)
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[8] During the course of the submissions on the first return date an alternative was proposed
by a number of secured creditors, namely a joint or consolidated receivership of the various
entities to maximizing creditor control of the process and ensure that costs of administration be
allocated to each individual property and company.

[9] The application was adjourned to be returnable October 15, 2012 to allow both the
applicants and the opposing creditors to consider their positions hopefully achieve some
compromise. In the meantime 4 notices of intention under the BIA were stayed.

[10] The return of the application on October 15, 2012 did produce some modification of
position on both sides but not sufficient to permit a CCAA order to be agreed to.

[11] The applicants revised the proposed form of Initial Order to allow for segregation of
accounts on the individual properties an entitlement.

[12] The rationale of the applicants for the original Initial Order sought was that if liquidated
or otherwise operated in an orderly way by the debtor and a “super” monitor, greater value could
be achieved than the secured debt owing in respect to at least a number of the properties which
could be available (a) to other creditors in respect of which guarantees or multiple property
security could enhance recovery and or (b) the equity holders.

[13] The second major reason advanced by a significant number of creditors appearing
through counsel was that they no longer had any confidence in Mr. Dandy, the principal of
Dondeb Inc. Significant examples of alleged misleading supported the positions taken.

[14] I accept the general propositions of law advanced on behalf of the applicants that
pursuant to s.11.02 of the CCAA the court has wide discretion “on any terms it may impose” to
make an Initial Order provided the stay does not exceed 30 days [see Nortel Networks
Corporation (Re) 2009, CanLIl 39492 (ONSC) at para 35 and Lehndorff General Partners Ltd.
(Re) (1993), 17 CBR (3d) 24 (Ont.Gen.Div. Commercial) CF 33,

[15] The more recent decision of the Supreme Court of Canada in Century Services Inc. v.
Canada (Attorney General), (2010), (S.C.C.) 60 at para 15 confirms the breadth and flexibility of
the CCAA to not only preserve and allow for restructuring of the business as a going concern but
also to permit a sale process or orderly liquidation to achieve maximum value and achieve the
highest price for the benefit of all stakeholders. See also Timminco Limited (Re) (2012), ONSC
506 at para 49-50 (leave to appeal denied 2012 ONCA 552).

[16] I also accept the general proposition that given the flexibility inherent in the CCAA
process and the discretion available that that an Initial Order may be made in the situation of
“enterprise” insolvency where as a result of a liquidation crisis not all of the individual entities
comprising the “enterprise” may be themselves insolvent but a number are and to propose of the
restructuring is to restore financial health or maximize benefit to all stakeholders by permitting
further financing. Such process can include liquidation. See First Leaside Wealth Management

2012 ONSC 6087 (CanLl!)
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(Re) (2012) (ONSC) 1299 and also Edgeworth Properties Inc. (Re) CV-11-9409-CL
[Commercial List].

[17] I also accept that while each situation must be looked at on its individual facts the court
should not easily conclude that a plan is lkely to fail. See Azure Dynamics Corp. (Re) (2012),
(BCSC) 781 at paras 7-10.

[18] In Cliffs Over Maple Bay Investments, Ltd. v. Fisgard Capital Corp. 2008 Carswell BC
1758 (BCCA), the British Columbia Court of Appeal overturned the decision of the chambers’
judge extending a stay of proceedings and authorizing DIP financing under the CCAA in the case
of a debtor company in the business of land development because:

Although the CCAA can apply to companies whose sole business is a single land
development as long as the requirements set out in the CCAA are met, it may be
that, in view ofthe nature of its business and financing arrangements, such
companies would have difficulty proposing an arrangement or compromise that
was more advantageous than the remedies available to its creditors. The priorities
of the security against the land development are often straightforward, and there
may be little incentive for the creditors having senior priority to agree to an
arrangement or compromise that involves money being paid to more junior
creditors before the senior creditors are paid in full. If the developer is insolvent
and not able to complete the development without further funding, the secured
creditors may feel that they will be in a better position by exerting their remedies
rather than by letting the developer remain in control of the failed development
while attempting to rescue it by means of obtaining refinancing, capital injection
by a new partner or DIP financing,

[19] Similarly, in Octagon Properties Group Ltd. 2009 Carswell Alta 1325 (Q.B.) paragraph
17, Kent, J. made the following comments:

This is not a case where it is appropriate to grant relief under the CCAA. First, |
accept the position of the majority of first mortgagees who say that it is highly
unlikely that any compromise or arrangement proposed by Octagon would be
acceptable to them. That position makes sense given the fact that if they are
permitted to proceed with foreclosure procedures and taking into account the
current estimates of value, for most mortgagees on most of their properties they
will emerge reasonably unscathed. There is no incentive for them to agree to a
compromise. On the other hand if I granted CCAA relief, it would be these
same mortgagees who would be paying the cost to permit Octagon to buy some
time. Second, there is no other reason for CCAA relicf such as the existence of a
large number of employees or significant unsecured debt in relation to the
secured debt. I balance those reasons against the fact that even if the first
mortgagees commence or continue in their foreclosure proceedings that process
is also supervised by the court and to the extent that Octagon has reasonable

2012 ONSC 8087 (CanLli)
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arguments to obtain relief under the foreclosure process, it will likely obtain that
relief.

[20] A similar result occurred in Shire International Real Estate Investments Ltd. (2010)
CarswellAlta 234 even after an initial order had been granted.

[21] In Edgeworth, dealing with the specifics of that case I noted:

Were it not for the numerous individual investors (UDIs, MICs) and others who
claiim to have any interest in various of the lands as opposed to being general
creditors of the Edgeworth companies, I doubt I could have been persuaded to
grant the Initial CCAA Order.

[22] At the conclusion of oral submissions which folowed on a hearing of the application
which commenced on Friday October 11, 2012 continued on October 15 with additional written
material and concluded on Wednesday October 17, 2012 again with additional written material
and oral submissions the following conclusions were reached.

® The application for an Initial Order under the CCAA based on the material filed
be dismissed.

(ii) The issue of costs incurred by the proposed Monitor Farber and of counsel to the
debtor be reserved for further consideration (if not resolved) basis on material to
be provided to counsel for the creditors and their submissions.

(ii) The request for a more limited CCAA Initial Order which lke the Original
Application is opposed by a significant body of creditors is also rejected.

(ivy A Global Receivership Order which is supported by most of the creditors
appearing to oppose the application and which has the support of Farber which
will become Receiver of those companies and properties covered by the
application will issue in a format to be approved by counsel and the court.

[23] For ease of admmistration the Global Receivership Order will issue in Court File No.
CV-12-9794-CL and make reference to the various companies and properties to be covered by
the Order.

[24] In order to further facilitate administration the following proceedings, each being Notices
of Intention to make a proposal

Dondeb Inc. 31-1664344
Ace Sel/Storage & Business Centre 31-1664774
1711060 Ontario Ltd. 31-1664775
2338067 Ontario Ltd. 31-1664772

King City Holdings Ltd. 31-1671612

2012 ONSC 6087 (CanLii)
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1182689 Ontario Inc. 31-1671611
2198392 Ontario Inc. 31-1673260

hereby stayed and suspended pending further order of the court.

[25] The request for an Initial Order under the CCAA was dismissed for the simple reason that
I was not satisfied that a successful plan could be developed that would receive approval in any
meaningful fashion from the creditors. To a large extent, Mr. Dandy is the author of his own
misfortune not just for the liquidity crisis in the first place but also for a failure to engage with
creditors as a whole at an early date.

[26] In his last affidavit filed Mr. Dandy explained why certain properties were transferred
into individual corporations to allow additional financing that would permit the new creditors
access to those properties in the event of default. To a certain extent this was perceived by
creditors as “robbing Peter to pay Paul” and led to the distrust and lack of confidence the vast
majority of creditors exhibit. Had there been full and timely communication both the creditors
and the court may have concluded that a CCA4 plan could be developed.

[27] Under the proposed Initial Order the fees of the proposed monitor and of counsel to the
debtor were an issue as well as leaving the debtor in possession with the cost that would entail.

[28] Counsel for each of the various creditors represented urged that their client’s individual
property should not be burdened with administrative expenses and professional fees not
associated with that property.

[29] Counsel for the debtor advised that to the extent possible his client and the monitor would
keep individual accounts. This proposal did not appease the opposing creditors who did agree
that their clients could accept what was described as a “global” receiver and that the Farber firm
would be acceptable as long as the receiver’s charge was allocated on an individual property
basis. In other words, the opposing creditors are prepared to accept the work of the professionals
of the receiver but not find the debtor or its counsel.

[30] The issue of the fees of Farber incurred todate in respect of preparation of the CCAA
application was agreed between the opposing creditors, Farber and its counsel and are not an
issue. Counsel for the debtor requested that the court consider a request for fees and costs on the
part of the debtor. In order to give an opportunity for the parties to consider the details of such
request and possible resolution the issue was deferred to a later date.

{311 Following further submissions on behalf of the debtor I advised the parties that in my
view the conditions necessary for approval of an Initial CCAA4 Order were not met but that a
comprehensive Receivership Order should achieve an orderly liquidation of most of the
properties and protect the revenue from the operating properties with the hope of potential of
some recovery of the debtor’s equity.

[32] Counsel are to be commended for the effort and success in reaching agreement on the
form of order acceptable to the court.

2012 ONSC 6087 (CanLil)
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[33] The CCAA is a flexible instrument, which with judicial discretion, is capable of
permitting restructuring, including in appropriate situations, liquidation.

[34] In my view the use of the CCAA for the purpose of liquidation must be used with caution
when liquidation is the end goal, particularly when there are alternatives such as an overall less
costly receivership that can accomplish the same overall goal.

C. CAMPBELL 1.

Released: November 22,2012
Schedule “A”

Dondeb Inc.

Ace Self Storage and Business Centre Inc.
1182689 Ontario Inc.

King City Holdings Inc.
1267818 Ontario Ltd.
1281515 Ontario Inc.
1711060 Ontario Ltd.
2009031 Ontario Inc.

. 2198392 Ontario Ltd.

10. 2338067 Ontario Inc.

1. Briarbrook Apartments Inc.

S I

12. Guelph Financial Corporation

2012 ONSC 6087 (CanlLll}
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SUPERIOR COURT OF JUSTICE
(COMMERCIAL)

BETWEEN:

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

- AND -

IN THE MATTER OF A PROPOSED PLAN OF
COMPROMISE OR ARRANGEMENT WITH RESPECT
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LISTED ON SCHEDULE “A” HERETO (collectively, the
“APPLICANTS”)

Applicants

REASONS FOR DECISION

C. CAMPBELL 1J.
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File No. Cl 20-01-26627

THE QUEEN’S BENCH
Winnipeqg Centre

THE HONOURABLE MR. ) TUESDAY, THE 17TH
JUSTICE J.G. EDMOND ) DAY OF MARCH, 2020
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
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

RECEIVERSHIP ORDER

THIS APPLICATION made by the Applicant for an Order pursuant to section
243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”)
and section 55 of The Court of Queen’s Bench Act, C.C.S.M. c. C280 (the “QBA")
appointing Richter Advisory Group Inc. as receiver (“Richter” or, 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,
4093879 Canada Ltd., 4093887 Canada Ltd., Nygard International Partnership, Nygard
Properties Ltd. and Nygard Enterprises Ltd. (collectively and any of them, the “Debtors”)
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acquired for, or used in relation to a business carried on by, the Debtors, was heard this
day at the Law Courts Building, 408 York Avenue, Winnipeg, Manitoba.

ON READING the affidavit of Robert L. Dean affirmed March 9, 2020 (the “Dean
Affidavit"), the Affidavit of Debbie Mackie affirmed March 10, 2020, the Affidavit of Greg
Fenske affirmed March 11, 2020, the Affidavit of Jami Jacyk affirmed March 12, 2020, the
Affidavit of Chantale DeBlois affirmed March 12, 2020, and the Affidavit of Robert L. Dean
affrmed March 17, 2020, and the Brief of Law of the Applicant, and on hearing the
submissions of counsel for the Applicant, counsel for the Debtors, counsel for the
Receiver, counsel for the Proposal Trustee, and no one else appearing although duly
served as appears from the Affidavit of Service of Chantale DeBlois sworn March 9, 2020,

filed herein, and on reading the consent of Richter to act as Receiver:

SERVICE

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

APPOINTMENT

2, THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 55
of the QBA, Richter is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtors acquired for, or used in relation to a business
carried on by the Debtors (the “Business”), including all proceeds thereof (the

“Property”).

3. THIS COURT ORDERS that, subject to further Order of this Court, and subject to
the exercise of overriding powers pursuant to paragraph 6 hereof, the Debtors shall
remain in possession and control of the Property, and the Receiver shall not be or be
deemed to be in possession and control of the Property save and except as specifically
provided for herein or pursuant to steps actually taken by the Receiver with respect to the
Property under the permissive powers granted to the Receiver pursuant to paragraph 6 of
this Order.

4. THIS COURT ORDERS that:

2372872\2\7856.370
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(b)
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subject to paragraph 6(d) hereof, the Debtors’ central cash management
system and other accounts, as described in paragraphs 59 through 66 of
the Dean Affidavit (the “Cash Management System”) shall continue to be
utilized at the direction of the Receiver on behalf of the Debtors (without
any liability in respect thereof) and any bank or institution (each, a “Bank”)
providing the Cash Management System shall not be under any obligation
whatsoever to inquire into the propriety, validity or legality of any transfer,
payment, collection or other action taken under the Cash Management
System, or as to the use or application by the Receiver on behalf of the
Debtors (without any liability in respect thereof and as authorized by this
Order) or the Receiver of funds transferred, paid, collected or otherwise
dealt with in the Cash Management System, and shall be entitled to
provide the Cash Management System without any liability in respect
thereof to any person other than the Receiver on behalf of the Debtors
(without any liability in respect thereof and as authorized by this Order) or
the Receiver, pursuant to the terms of the documentation applicable to the
Cash Management System, and shall be, in its capacity as provider of the
Cash Management System, an unstayed and unaffected creditor with
regard to any claims or expenses it may suffer or incur in connection with

the provision of the Cash Management System; and

changes to the Cash Management System or to the operation of any Bank
account thereunder shall be made only at the direction of and upon
instruction from the Receiver and, for greater certainty, a Bank shall not

accept or act upon the direction or instruction of the Debtors in relation

thereto.

RECEIVER’S POWERS

5. THIS COURT ORDERS that the Receiver is hereby authorized and directed to:

(a)

2372872\2\7856.370

remit to the Debtors from Receiver's borrowings such funding as the
Receiver may from time to time approve for the purposes of the Business
in accordance with the provisions of the Receiver Term Sheet attached as
Appendix “B” to this Receivership Order;
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market and pursue all offers for sales of the Business or Property, in whole
or in part, which may include: (i) advertising and soliciting offers in respect
of the Property, the Business or any part or parts thereof and negotiating
such terms and conditions of sale as the Receiver in its discretion may
deem appropriate; (ii) soliciting proposals from third party liquidators; and
(iif) engaging a real estate broker with respect to the sale of the Debtors’
real property, subject to prior approval of this Court being obtained before

any sale (except as permitted by paragraph 6(m)(i) below; and

remit to the Lenders (as defined in the Dean Affidavit), on behalf of the
Debtors (without any liability in respect thereof), any and all proceeds from
Property in repayment of amounts outstanding in respect of the Credit
Agreement (as defined in the Dean Affidavit).

RECEIVER’S PERMISSIVE POWERS

6. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,
but not obligated, subject at all times to paragraph 5 above, to act at once in respect of the
Property and, without in any way limiting the generality of the foregoing, the Receiver is
hereby expressly empowered and authorized to do any of the following where the
Receiver considers it necessary or desirable (provided that any disbursements made in
connection with this paragraph 6 are made in accordance with the terms of this

Receivership Order and the Receiver Term Sheet):

(a)

(b)

(c)

2372872\2\7856.370

to take possession of and exercise control over the Property;

to receive, preserve, protect and maintain control of the Property, or any
part or parts thereof, including, but not limited to, the changing of locks and
security codes, the relocating of Property to safeguard it, the engaging of
independent security personnel, the taking of physical inventories and the

placement of such insurance coverage as may be necessary or desirable;

to manage, operate, and carry on the business of the Debtors, including
the powers to enter into any agreements (including any amendments and
modifications thereto), incur any obligations in the ordinary course of
business, cease to carry on all or any part of the business, or cease to

perform any contracts of the Debtors;
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(d)

(e)

(f)

(h)
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take control of any and all accounts of the Debtors, including accounts with
Banks, and take all required acts with any Bank to facilitate the control of
such accounts, including changing signing authority on such accounts to
such persons as the Receiver, it its sole discretion, deems appropriate, or,
if deemed necessary by the Receiver, open one or more new accounts with
any financial institution in the Receiver's Name (“Receiver’s Accounts”)
and receive third party funds into the Receiver's Accounts, transfer into the
Receiver's Accounts such funds of the Debtors as the Receiver, in its sole
discretion, deems necessary or appropriate to assist with the exercise of
the Receiver's powers and duties set out herein, or to make payments on
behalf of the Debtors as the Receiver, in its sole discretion, deems
necessary or appropriate; provided, however, that (i) in each case such
action shall be without any liability of the Receiver in respect thereof; and
(i) the monies standing to the credit of the Receiver's Accounts from time
to time shall be held by the Receiver to be dealt with as permitted by this
Order or any other Orders of this Court;

to engage consultants, contractors, appraisers, agents, experts, auditors,
accountants, managers, assistants, counsel and such other persons from
time to time and on whatever basis, including on a temporary basis, to
assist with the exercise of the Receiver's powers and duties, including
without limitation those conferred by this Order,

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtors or any

part or parts thereof;

to consult with the Applicant from time to time and to provide such
information to the Applicant as may be reasonably requested by the

Applicant;

to exercise all remedies available to the Debtors for the collection of
monies including, without limitation, to enforce any security held by the

Debtors;
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to remit to the Debtors funding from the Receiver’s borrowings to continue
to operate the Business in accordance with the Receiver Term Sheet;

to settle, extend or compromise any indebtedness owing to or by the

Debtors;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property or the Business, whether in the Receiver’s
name or in the name and on behalf of the Debtors, for any purpose

pursuant to this Order or otherwise authorized by the Court;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtors, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review in
respect of any order or judgment pronounced in any such proceeding;

to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

without the approval of this Court in respect of any transaction not
exceeding $250,000, provided that the aggregate consideration for
all such transactions does not exceed $1,000,000; and

with the approval of this Court in respect of any transaction in which
the purchase price or the aggregate purchase price exceeds the
applicable amount set out in the preceding clause;

and in each such case notice under subsection 59(10) of The Personal
Property Security Act (Manitoba), subsection 134(1) of The Real Property
Act (Manitoba) or any similar federal or provincial legisiation shall not be

required;

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,
free and clear of any liens or encumbrances affecting such Property;
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to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the

Debtors;

to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtors, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtors;

to exercise any shareholder, partnership, joint venture or other rights which

the Debtors may have;

to serve as a “foreign representative” of the Debtors in any proceeding

outside of Canada; and

to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons (as

defined below), including the Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

7. THIS COURT ORDERS that the Debtors, all of their current and former directors,
officers, employees, agents, advisors, accountants, legal counsel and shareholders, and

all other persons acting on their instructions or behalf, and all other individuals, firms,

corporations, governmental bodies or agencies, or other entities having notice of this
Order (all of the foregoing, collectively, being “Persons” and each being a “Person”) shail

2372872\2\7856.370
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forthwith advise the Receiver of the existence of any Property in such Person’s
possession or control, shall grant immediate and continued access to the Property to the
Receiver, and shall deliver all such Property to the Receiver upon the Receiver's request.

8. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related to
the business or affairs of the Debtors, including the Cash Management System, and any
computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the “Records”) in that
Person’s possession or control, and shall provide to the Receiver or permit the Receiver
to make, retain and take away copies thereof and grant to the Receiver unfettered access
to and use of accounting, computer, software and physical facilities relating thereto,
provided however that nothing in this paragraph 8 or in paragraph 9 of this Order shall
require the delivery of Records, or the granting of access to Records, which may not be
disclosed or provided to the Receiver due to the privilege attaching to solicitor-client

communication or due to statutory provisions prohibiting such disclosure.

9. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent
service provider or otherwise, all Persons in possession or control of such Records shall
forthwith give unfettered access to the Receiver for the purpose of allowing the Receiver
to recover and fully copy all of the information contained therein whether by way of
printing the information onto paper or making copies of computer disks or such other
manner of retrieving and. copying the information as the Receiver in its discretion deems
expedient, and shall not alter, erase or destroy any Records without the prior written
consent of the Receiver. Further, for the purposes of this paragraph, all Persons shall
forthwith provide the Receiver with all such assistance in gaining immediate access to the
information in the Records as the Receiver may in its discretion require, including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account

numbers that may be required to gain access to the information.

10. THIS COURT ORDERS that the Receiver shall provide each of the relevant

landlords with notice of the Receiver’s intention to remove any fixtures from any leased

2372872\217866.370
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premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Receiver’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landiord and the Receiver, or by further Order of this Court upon application by the
Receiver on at least two (2) days' notice to such landlord and any such secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

11. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”), shall be commenced or continued against the Receiver
except with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

12. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or
the Property (including for greater certainty, any Property located on third-party premises)
or any assets located on premises belonging to or leased by the Debtors shall be
commenced or continued except with the written consent of the Receiver or with leave of
this Court and any and all Proceedings currently under way against or in respect of the
Debtors or the Property or any assets located on premises belonging to or leased by the
Debtors are hereby stayed and suspended pending further Order of this Court provided;
however, that nothing in this Order shall affect a Regulatory Body's investigation in
respect of the Debtors or an action, suit or proceeding that is taken in respect of one or
more of the Debtors by or before the Regulatory Body, other than the enforcement of a
payment order by the Regulatory Body of the Court. “Regulatory Body” means a person
or body that has powers, duties or functions relating to the enforcement or administration

of an Act of Parliament or of the legislature of a province.

13. THIS COURT ORDERS that notwithstanding paragraph 12 of this Order, nothing
contained in this Order shall prevent or stay the continuation of the proceeding of Jane
Does Nos. 1-10 v. Nygard et al., No. 20-cv-01288 (ER) against certain Debtors in the
United States District Court for the Southern District of New York (the “Jane Doe
Proceeding”) through and including the entry of final judgment therein, provided that this
Order shall prevent and stay in all respects the enforcement of any judgment therein

2372872\2\7856.370
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against any of the Debtors. For the avoidance of doubt, (i) the Receiver shall be under no
obligation whatsoever to take any actions or steps with respect to the Jane Doe
Proceeding, including but not limited to defending against such proceeding, and (ii) the
Receiver shall have no liability whatsoever in respect of the Jane Doe Proceeding.

NO EXERCISE OF RIGHTS OR REMEDIES

14. THIS COURT ORDERS that all rights and remedies against the Debtors, the
Receiver, or affecting the Property (for certainty, including any rights and remedies of the
plaintiffs as judgment creditors in the Jane Doe Proceeding, if applicable), are hereby
stayed and suspended except with the written consent of the Receiver or leave of this
Court, provided however that this stay and suspension does not apply in respect of any
“eligible financial contract” as defined in the BIA, and further provided that nothing in this
paragraph shall (i) empower the Receiver or the Debtors to carry on any business which
the Debtors is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors from
compliance with statutory or regulatory provisions relating to health, safety or the
environment, (iii) prevent the filing of any registration to preserve or perfect a security
interest, or (iv) prevent the registration of a claim for lien, provided that no further steps

shall be taken.

NO INTERFERENCE WITH THE RECEIVER
15. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,

interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
agreement, licence or permit in favour of or held by the Debtors, without written consent of

the Receiver or leave of this Court.

CONTINUATION OF SERVICES

16. THIS COURT ORDERS that all Persons having oral or written agreements with
the Debtors or statutory or regulatory mandates for the supply of goods and/or services,
including without limitation, all computer software, communication and other data services,
centralized banking services, payroll services, insurance, transportation services, utility or
other services to the Debtors are hereby restrained until further Order of this Court from
discontinuing, altering, interfering with or terminating the supply of such goods or services
as may be required by the Receiver, and that the Receiver shall be entitled to the
continued use of the applicable Debtor’s current telephone numbers, facsimile numbers,
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internet addresses and domain names, provided in each case that the normal prices or
charges for all such goods or services received after the date of this Order are paid by the
Receiver in accordance with normal payment practices of the Debtors or such other
practices as may be agreed upon by the supplier or service provider and the Receiver, or

as may be ordered by this Court.

EMPLOYEES
17. THIS COURT ORDERS that all employees of the Debtors shall remain the

employees of the applicable Debtor(s) until such time as the Receiver, on the Debtors’
behalf, may terminate the employment of such employees. The Receiver shall not be
liable for any employee-related liabilities, including any successor employer liabilities as
provided for in section 14.06(1.2) of the BIA, other than such amounts as the Receiver
may specifically agree in writing to pay, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA

18. THIS COURT ORDERS that pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for the
Property and to their advisors, but only to the extent desirable or required to negotiate and
attempt to complete one or more sales of the Property (each, a “Sale”). Each prospective
purchaser or bidder to whom such personal information is disclosed shall maintain and
protect the privacy of such information and limit the use of such information to its
evaluation of the Sale, and if it does not complete a Sale, shall return all such information
to the Receiver, or in the alternative destroy all such information. The purchaser of any
Property shall be entitled to continue to use the personal information provided to it, and
related to the Property purchased, in a manner which is in all material respects identical to
the prior use of such information by the Debtors, and shall return all other personal
information to the Receiver, or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

19. THIS COURT ORDERS that in addition to paragraph 6 hereof, nothing herein
contained shall require the Receiver to occupy or to take control, care, charge, possession
or management (separately and/or collectively, “Possession”) of any of the Property that
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might be environmentally contaminated, might be a pollutant or a contaminant, or might
cause or contribute to a spill, discharge, release or deposit of a substance contrary to any
federal, provincial or other law respecting the protection, conservation, enhancement,
remediation or rehabilitation of the environment or relating to the disposal of waste or
other contamination including, without limitation, the Canadian Environmental Protection
Act, The Environment Act (Manitoba), The Water Resources Conservation Act (Manitoba),
The Contaminated Sites Remediation Act (Manitoba), The Dangerous Goods Handling
and Transportation Act (Manitoba), The Public Health Act (Manitoba) or The Workplace
Safety and Health Act (Manitoba) or any similar federal or provincial legislation and
regulations thereunder (the “Environmental Legislation”), provided however that nothing
herein shall exempt the Receiver from any duty to report or make disclosure imposed by
applicable Environmental Legislation. The Receiver shall not, as a result of this Order or
anything done in pursuance of the Receiver's duties and powers under this Order, be
deemed to be in Possession of any of the Property within the meaning of any

Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

20. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, including, for
greater certainty, if applicable, in the Receiver's capacity as “foreign representative”, save
and except for any gross negligence or wilful misconduct on its part, or in respect of its
obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act. Nothing in this Order shall derogate from the protections
afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER’S ACCOUNTS

21. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be
paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge
(the “Receiver’'s Charge”) on the Property, as security for such fees and disbursements,
both before and after the making of this Order in respect of these proceedings, and that
the Receiver's Charge shall form a first charge on the Property in priority to all security
interests, trusts, liens, charges and encumbrances, statutory or otherwise (each, an
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“Encumbrance”), in favour of any Person, except for any Encumbrance in favour of a
secured creditor who would be materially affected by this Order and who was not given
notice of this application, and subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22. THIS COURT ORDERS that the Receiver and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Receiver and its legal
counsel are hereby referred to a judge of this Court, but nothing herein shall fetter this

Court’s discretion to refer such matters to a Master of this Court.

23. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall
be at liberty from time to time to apply reasonable amounts, out of the monies in its hands,
against its fees and disbursements, including legal fees and disbursements and applicable
taxes, incurred at the standard rates and charges of the Receiver or its counsel, and such
amounts shall constitute advances against its remuneration and disbursements when and

as approved by this Court.
FUNDING OF THE RECEIVERSHIP

24. THIS COURT ORDERS that the Receiver is at liberty and is hereby empowered to
borrow from the Applicant, pursuant to and in accordance with the terms of the Receiver
Term Sheet and the budget (the “Budget’) contemplated therein, such monies from time
to time as it may consider necessary or desirable for the purpose of funding the exercise
of the powers and duties conferred upon the Receiver by this Order, including, without
limitation, payment of expenses contemplated in the Budget by the Receiver on behalf of
the Debtors (without any liability in respect thereof and as authorized by this Order) or the
Receiver, subject to the terms of the Receiver Term Sheet (including the Budget). The
whole of the Property shall be and is hereby charged by way of a fixed and specific
charge (the “Receiver’'s Borrowings Charge”) as security for the payment of the monies
borrowed, together with interest and charges thereon, in priority to all Encumbrances in
favour of any Person, but subordinate in priority to (i) any Encumbrance in favour of a
secured creditor who would be materially affected by this Order and who was not given
notice of this application, (ii) the Receiver's Charge, and (iii) the charges as set out in
sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

2372872\2\7856.370
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25. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any
other security granted by the Receiver in connection with its borrowings under this Order

shall be enforced without leave of this Court.

26. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “A” hereto (the “Receiver’s

Certificates”) for any amount borrowed by it pursuant to this Order.

27. THIS COQURT ORDERS that the monies from time to time borrowed by the
Receiver pursuant to this Order or any further order of this Court and any and all
Receiver's Certificates evidencing the same or any part thereof shall rank on a pari passu
basis, unless otherwise agreed to by the holders of any prior issued Receiver's

Certificates.

28. THIS COURT ORDERS that notwithstanding any other provision of this Order, but
subject to the terms of the Receiver Term Sheet, the lenders thereunder may cease
making advances and the facility provided for under the Receiver Term Sheet shall be

deemed to have expired.

SERVICE AND NOTICE

29. THIS COURT ORDERS that the Applicant and the Receiver be at liberty to serve
this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or electronic transmission to the Debtors’ creditors or other interested
parties at their respective addresses as last shown on the records of the Debtors and that
any such service or notice by courier, personal delivery or electronic transmission shall be
deemed to be received on the next business day following the date of forwarding thereof,

or if sent by ordinary mail, on the third business day after mailing.

30. THIS COURT ORDERS that counsel for the Receiver shall prepare and keep a
current list (“Service List") containing the name and contact information (which may
include the address, telephone number and facsimile number or e-mail address) for
service to: the Applicant, the Receiver; and each creditor or other interested party who
has sent a request in writing, to counsel for the Receiver to be added to the Service List.
The Service List shall indicate whether each person on the Service List has elected to be
served by e-mail or facsimile, and failing such election the Service List shall indicate
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service by e-mail. The Service List shail be posted on the website of the Receiver at the
address indicated in paragraph 31 herein. For greater certainty, creditors and other
interested persons who have received notice of this Order and who do not send in a
request, in writing, to counsel for the Receiver to be added to the Service List shall not be
required to be further served in this proceeding. Service shall be deemed valid and

sufficient if completed in the manner elected.

31. THIS COURT ORDERS that the Applicant, the Receiver, and all parties on the
Service List may serve any court materials in these proceedings by e-mailing a PDF or
other electronic copy of such materials to counsels’ e-mail addresses as recorded on the
Service List from time to time, which service shall be deemed valid and sufficient, and the
Receiver shall post a copy of any and all such materials on its website at

https://www.richter.ca/insolvencycase/nygard-group.

GENERAL

32 THIS COURT ORDERS that the Receiver may from time to time apply to this
Court for advice and directions in the discharge of its powers and duties hereunder.

33. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a trustee in bankruptcy of the Debtors.

34. THIS COURT ORDERS that this Court hereby requests the aid and recognition of
any court, tribunal, regulatory or administrative body having jurisdiction in Canada or in
the United States to give effect to this Order and to assist the Receiver and its 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 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 Receiver and its agents in carrying out the terms of this Order.

35. THIS COURT ORDERS that the Receiver is hereby directed, as *foreign
representative” of the Debtors, to apply to the United States Bankruptcy Court for relief
pursuant to Chapter 15 of the United States Bankruptcy Code, 11 U.S.C. 101-1330, as

amended.

2372872\2\7856.370
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36. THIS COURT ORDERS that the Receiver shall be at liberty and is hereby
authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out
the terms of this Order, and that the Receiver is authorized and empowered to act as a
representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada.

37. THIS COURT ORDERS that the Applicant shall have its costs of this Application,
up to and including entry and service of this Order, provided for by the terms of the
Applicant’s security or, if not so provided by the Applicant’s security, then on a solicitor
client basis to be paid by the Receiver from the Debtors’ estate with such priority and at

such time as this Court may determine.

38. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days’ notice to the Receiver and to any other
party likely to be affected by the order sought or upon such other notice, if any, as this

Court may order.

March 17, 2020

"EDMOND J.
|, JEREMY DACKS, OF THE FIRM OF OSLER, HOSKIN & HARCOURT LLP, HEREBY

CERTIFY THAT | HAVE RECEIVED THE CONSENTS AS TO FORM OF THE
FOLLOWING PARTIES:

AS DIRECTED BY THE HONOURABLE JUSTICE J.G. EDMOND

2372872\2\7856.370
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SCHEDULE “A”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that Richter Advisory Group Inc., the receiver (the
“Receiver”) of the assets, undertakings and properties of Nygard Holdings (USA) Limited,
Nygard Inc., Fashion Ventures, Inc., Nygard NY Retail, LLC, 4093879 Canada Lid,,
4093887 Canada Ltd., Nygard International Partnership, Nygard Properties Ltd., and
Nygard Enterprises Ltd. (collectively, the “Debtors”) acquired for, or used in relation to a
business carried on by the Debtors, including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Court of Queen's Bench of Manitoba (the “Court”)
dated the ____day of ___ | 2020 (the “Order’) made in an action having Court file
number CI- , has received as such Receiver from the holder of this certificate

(the “Lender”) the principal sum of $ , being part of the total principal sum of

$ which the Receiver is authorized to borrow under and pursuant to the
Order.
2. The principal sum evidenced by this certificate is payable on demand by the

Lender with interest thereon calculated in accordance with Receiver Term Sheet attached
as Appendix “B” to the Receivership Order made March 17, 2020.

3. Such principal sum with interest thereon is, by the terms of the Order, together
with the principal sums and interest thereon of all other certificates issued by the Receiver
pursuant to the Order or to any further order of the Court, a charge upon the whole of the
Property, in priority to the security interests of any other person, but subject to the priority
of the charges set out in the Order and in the Bankruptcy and Insolvency Act, and the right
of the Receiver to indemnify itself out of such Property in respect of its remuneration and

expenses.

4. All sums payable in respect of principal and interest under this certificate are

payable in accordance with the Receiver Term Sheet.

5. Until all liability in respect of this certificate has been terminated, no certificates

creating charges ranking or purporting to rank in priority to this certificate shall be issued

2372872\2\7856.370
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by the Receiver to any person other than the holder of this certificate without the prior

written consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to
deal with the Property as authorized by the Order and as authorized by any further or

other order of the Court.

7. The Receiver does not undertake, and it is not under any personal or corporate
liability, to pay any sum in respect of which it may issue certificates under the terms of the
Order.

DATED the day of , 2020.

RICHTER ADVISORY GROUP INC., solely in
its capacity as Receiver 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 PARTNERSHIP
and not in its personal or corporate capacity

Per:

Name:
Title:

2372872\2\7856.370
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SCHEDULE “B”
RECEIVER TERM SHEET
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SCHEDULE "B"

TERM.SHEET
Dated as of March 10, 2020

WHEREAS White. Oak Commercial Finance, LLC, ‘in its capacity as administrative and
collateral agent (the “Agent”) under the Credit Agreement dated as of December 30, 2019 (the
“Credit Agreement”), by and among the Debtors (as defined below), the Agent and White Oak
Commercial Finance, LLC and Second Avenue Capital Partners, LLC as lenders (the
“Lenders”), has sought the appointment of Richter Advisory Group Ine. (“Richter”) as receiver
(the “Receiver”) of the assets, undertakings and properties (the “Property”) of Nygérd Holdings
(USA) Limited, Nygard Inc., Fashion Ventures, Inc., Nygérd NY Retail, LLC, 4093879 Canada
Ltd., 4093887 Canada Ltd Nygard Internationdl Partnership, Nygard Propertles Ltd., and
Nygérd Enterprises Ltd. (collectively, fhe “Debtors™). putsuantto section 243 of the Bankruptcy
and Insolvency Act, R.S.C, 1985, ¢. B-3, as amended, and séction 55 of The Court of Queen’s
Bench Act, C.C.8.M,, ¢, C280, as amended;

AND WHEREAS the Receiver is to be appointed by Order of the Court of Queen’s

Bench (Winnipeg Centre) (the “Court”) pursuant to a hearing scheduled on March 10, 2020 (as
may be modified, amended or supplemented with consent of the Agent and the Receiver, the

“Receivership Order”);

AND WHEREAS, in either case, the Receiver will incur certain costs and obligations in.
relation to its appointment as Receiver of the Debtors;

AND WHEREAS the Lenders have agreed to fund such costs and obligations of the

Receiver in accordance with the terms set out herein (such funding facility, the “Facility™);

NOW THEREFORE, in consideration of the mutual agreements herein contained, the

parties hereto agree as follows:

1. PURPOSE OF To fund the costs of (i) the -exercise of the powers and duties
FACILITY: conferred upon the Receiver by the Receivership Order; (ii) the
Receiver’s assessment of realization strategies for the Property and
the implementation of same; and (iii) the fees and disbursements of
the Receiver and its legal counsel in connection with the forgoing;
all in accordance with the terms of a-wind-down budget to bé agreed
upon by the Agent and the Receiver in writing (as may be
subsequently amended, modified or supplemented from time to time
on agreement of the Agent and the Receiver, the “Budget”).

2. AVAILABILITY: Promptly following the granting of the Receivership Order, the

Lenders will make initial advance(s) of the Facility to the Receiver
i the aggregate amount of CDN$4,938,000 <(the “Initial
Advances™). Thereafter, the Facility may be drawn down by the
Receiver in accordance with the Budget and the terms hereof, unless
otherwise agreed. CDN$240,000 shall be held back by the Lenders
and shall constitute an Initial Advance, the purpose of which will be
to fund the costs of the Agent’s legal counsel in connection with the

LEGAL_1:59530373.6



3. INTEREST:

4, REPAYMENT:

5. ADVANCES

6. REPORTING
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receivership proceedings.

Interest shall accrue from the date of the first Initial Advance on the
outstanding balance of any Initial Advance and any advance
thereafter (each, an “Advance”) (collectively, the “Obligations”) at
the Default Rate (as defined in the Credit Agreement) of interest,
which shall be computed on the same terms set forth in the Credit
Agreement.

The Obligations (including interest thereon) shall be repaid to the
Lenders upon the realization of proceeds from the sale of any
Property, in accordance with the Receivership Order or any
subsequent order of the Court, including, for the avoidance of doubt,
sales in the ordinary course of business.

For greater certainty, Richter in its personal or corporate capacity
will not have any liability to repay the Obligations (including
interest thereon).

Following the first Initial Advance, the Facility may be drawn down
by the Receiver in weekly Advances to cover anticipated costs and
expenses of the Receivership in accordance with the Budget. The
Receiver shall be entitled to submit a weekly written request (an
“Advance Request”) for an Advance. Such Advances are to be
made in accordance with the Budget, unless otherwise agreed.

Upon receipt of an Advance Request, the Lenders will provide the
requested Advance to the Receiver by wire transfer to an account
stipulated by the Receiver by the end of the business day that is one
business day following the day on which the Advance Request is
received by the Agent.

The Receiver shall provide the Agent with weekly borrowing base
reporting, which shall include reporting with respect to, among
other things: (i) accounts receivable and collections; (ii) inventory
sales and holdings; (iii) weekly cash receipts and disbursements
projections; (iv) variance reporting comparing actual receipts and
disbursements for the preceding week to the Budget and the
projection contemplated in subsection (iii) of this paragraph; (iv) the
status of the liquidation contemplated in the Sale Approval Order
provided for in Section 8 of this Term Sheet; and (v) such other
information regarding the operations, business, affairs and financial
conditions of the Debtors as the Agent may reasonably request,
Notwithstanding the foregoing, nothing contained in Section 6 of
this Term Sheet shall require the Receiver to acquire or implement
any new reporting systems and the Receiver shall be entitled to
utilize the Debtors’ current reporting systems for the purposes of



7. TERM:

8. CONDITIONS
PRECEDENT:

9. TERMINATION:
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reporting obligations under this Term Sheet.

The Facility will be available to the Receiver for an initial two-week
period ending March 24, 2020 (the “Initial Term”). If the Agent
elects to provide additional funding, in its sole discretion, such
additional funding is to be provided for a period of time to be agreed
upon by the Agent and the Receiver (the “Extended Term”) in
accordance with a revised budget to be agreed upon between the
Agent and the Receiver.

The Lenders will not be obliged to make any Advance (including
any Initial Advance) under the Facility unless the following
conditions precedent have been satisfied or waived:

1. The Receivership Order has been issued.

2. The Receiver has executed and returned a copy of this Term
Sheet.

3, The Advance is in accordance with the Budget.

4, The Sale Approval Order, in the form attached as Exhibit “A”
hereto, has been issued; provided, however, that such condition
shall not apply with respeet to the Initial Advance(s).

The Lenders shall be entitled, in their sole discretion, to notify the
Receiver that they intend to cease to make further Initial Advances
or Advances and to terminate their obligation to make Initial
Advances or Advances under this Term Sheet; provided that in such
case (i) the Receiver shall thereupon. be entitled, but not obliged, to
immediately apply to the Court to be fully discharged as receiver
and manager of the Property, to which the Lenders will consent, and
(ii) if the Receiver so applies to the Court to be fully discharged as
receiver and manager of the Property, the Lenders shall continue to
be obliged to make such Initial Advances or Advances to the
Receiver as may be required to satisfy in full on a timely basis all
payment and other obligations and liabilities of the Receiver
incurred in the proper exercise of the Receiver’s powers and until
such time as the Receiver has been so discharged by the Court,
provided that (A) in the case of an Initial Advance, such payment is
contemplated in the cash flow forecast prepared by Richter dated
March 9, 2020; and (B) in the case of an Advance, such Advance is
expressly provided for in the Budget, in each case whether payment
or liability in respect of such obligations is due or accrues due prior
to or at the date of such discharge. Upon satisfaction of its



10. RECEIVER
OBLIGATIONS

11. GOVERNING
LAW:

12. SECURITY:

13. NOTICE:
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obligations described in (i), if applicable, and (ii), if applicable, of
this paragraph, the Lender shall be under no further obligation to
provide any Advance whatsoever.

Nothing in this Term Sheet or otherwise shall or shall be interpreted
to require the Receiver to do any act or thing that would result in a
breach or default by the Receiver of any duty or obligation of the
Receiver as provided in or by the Receivership Order, any
amendment thereof or further order, or any statute or otherwise at
law,

This Term Sheet shall be governed by, and construed in accordance
with, the laws of the Province of Manitoba and the federal laws of
Canada applicable therein.

A court-ordered receiver’s botrowing charge as provided for in the
Receivership Order, in form and substance satisfactory to the Agent.

Any notice or request required or permitted to be given in
connection with this Term Sheet shall be in writing and shall be
sufficiently given if delivered (whether in person, by courier service
or other personal method of delivery, or, if transmitted, by email):

(a) in the case of the Receiver at:

Richter Advisory Group Inc.
181 Bay Street, Suite #3510
Toronto, Ontario, Canada
MSJ 273

Attention: Pritesh Patel
Email; PPatel@Richter.ca

(b) in the case of the Agent at:

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

Attention: Glenn Schwartz

Telephone: 212-887-7943

Facsimile: 212-887-7988

Email: gschwartz@whiteoakef.com

with a copy to:

Osler, Hoskin & Harcourt LLP

1 First Canadian Place

100 King Street West, Suite 6200
Toronto, ON M5X 1B8
Attention; Marc Wasserman
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Telephone: (416) 862-4908
Facsimile: (416) 862-6666
Email; mwasserman(@osler.com

and with a copy to:

Hahn & Hessen LLP

488 Madison Avenue, 14" Floor
New York, New York 10022
Attention: Jeanne Siegel
Telephone: (212) 478-7238
Facsimile: (212) 478-7400
Email: jsiegel@hahnhessen.com

[Signature Page Follows]



If the above terms and conditions contained herein are acceptable to the Receiver, please execute

and return a copy of this Term Sheet.

WHITE OAK FINANCIAL, LLC

Per: AQKJ-\_

Name: (Gleywn Sorvdaw+°Z_
Title: S\/(J

SECOND AVENUE CAPITAL PARTNERS,
LLC

Per:

Name:
Title;

We acknowledge and accept the within terms and conditions as of the 10th day of March, 2020.

RICHTER ADVISORY GROUP INC,, solely in
its capacity as proposed court-appointed receiver of
the assets, undertakings and properties of
NYGARD HOLDINGS (USA) LIMITED,
NYGARD INC., FASHION VENTURES, INC.,
NYGARD NY RETAIL, LLC, 4093879
CANADA LTD., 4093887 CANADA LTD.,
NYGARD INTERNATIONAL PARTNERSHIP,
NYGARD PROPERTIES LTD., AND NYGARD
ENTERPRISES LTD.

Per;

Name:
Title:

e iy e o



If the above terms and conditions contained herein are acceptable to the Receiver, please execute
and return a copy of this Term Sheet.

WHITE OAK FINANCIAL, LLC

Per;

Name;
Title:

SECOND AVENUE CAPITAL PARTNERS,
LLC

Per; (%M (KW

Name:( f :Aoph@t:‘ O Lonnor—
Hitle: Freg dent—

We acknowledge and accept the within terms and conditions as of the 10th day of March, 2020.

RICHTER ADVISORY GROUP INC,, solely in
its capacity as proposed court-appointed receiver of
the assets, undertakings and properties of
NYGARD HOLDINGS (USA) LIMITED,
NYGARD INC., FASHION VENTURES, INC.,
NYGARD NY RETAIL, LLC, 4093879
CANADA LTD., 4093887 CANADA LTD.,
NYGARD INTERNATIONAL PARTNERSHIP,
NYGARD PROPERTIES LTD., AND NYGARD
ENTERPRISES LTD.

Per:

Name:
Title:
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If the above terms and conditions contained herein are acceptable to the Receiver, please execute
and return a copy of this Term Sheet.

WHITE OAK FINANCIAL, LLC

Per:
Name:
Title:

SECOND AVENUE CAPITAL PARTNERS,
LLC

Per:
Name:
Title:

We acknowledge and accept the within terms and conditions as of the 10th day of March, 2020.

RICHTER ADVISORY GROUP INC,, solely in
its capacity as proposed court-appointed receiver of
the assets, undertakings and properties of
NYGARD HOLDINGS (USA) LIMITED,
NYGARD INC., FASHION VENTURES, INC,,
NYGARD NY RETAIL, LLC, 4093879
CANADA LTD., 4093887 CANADA LTD.,
NYGARD INTERNATIONAL PARTNERSHIP,
NYGARD PROPERTIES LTD., AND NYGARD
ENTERPRISES LTD.

Per: ‘

Name: ARAM SHeReien
Title:  STNoR Vie PRES Ibehy{—




SCHEDULE "A"

File No: Cl @

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.CS.M., C.
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
ORDER
(Sale Approval)
OSLER, HOSKIN & HARCOURT LLP PITBLADO LLP
Barristers and Solicitors 2500-360 Main St.
P.O. Box 50, 100 King Street West Winnipeg MB R3C 4H6
1 First Canadian Place
Toronto, ON M5X 1B8 Catherine Howden
Tel:  204.956.3532
Marc Wasserman Email: howden@pitblado.com
Tel: 416.862.4908
Email: mwasserman@osler.com Eric Blouw
Tel:  204.956.3512
Jeremy Dacks Email: blouw@pitblado.com

Tel: 416.862.4923
Email: jdacks@osler.com



File No: Cl @
THE QUEEN’S BENCH
Winnipeg Centre
THE HONOURABLE MR. ) e, THE @
)
JUSTICE J.G. EDMOND ) DAY OF MARCH, 2020

IN THE MATTEROF: THE APPOINTMENT OF A RECEIVER

BETWEEN:

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

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 brought 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
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Ventures, Inc., Nygard NY Retail, LLC, 4093879 Canada Ltd., 4093887 Canada Ltd.,
Nygard International Partnership, Nygard Properties Ltd. and Nygard Enterprises Ltd.
(collectively and any of them, the “Debtors”) for an Order, among other things, approving
the transactions contemplated under a consulting agreement between @ (the “Consultant”)
and the Receiver dated as of March @, 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 March @, 2020 and the Appendices thereto (the “First Report”) and the
Brief of Law of the Receiver, and on hearing the submissions of counsel for the Receiver,
counsel for the Applicant and counsel for the Debtors, no one else appearing although duly

served as appears from the Affidavit of Service of ® sworn March @, 2020, filed herein:

SERVICE AND DEFINITIONS

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

today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that any capitalized term used and not defined herein
shall have the meaning ascribed thereto in the Sale Guidelines (as defined below) and the

Consulting Agreement (attached as Exhibit “@®” to the First Report), as applicable.
THE CONSULTING AGREEMENT

3. 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 10, 2020 (the “Receivership Order”), the Receiver and the Consultant are hereby
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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 SALE

4, THIS COURT ORDERS that the Consultant, with the assistance of the Receiver, is
authorized to conduct the Sale in accordance with this Order, the Consulting Agreement
and the Sale Guidelines and to advertise and promote the Sale 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.

5. THIS COURT ORDERS that, subject to paragraph [10] of the Receivership Order,
the Consultant, with the assistance of the Receiver, is authorized to market and sell the
Merchandise and Nygard 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
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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 14 of this Order) in the same order and priority

as they existed immediately prior to such Sale.

6. 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
the Sale Guidelines, the Consultant shall 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 Nygard 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.

7. THIS COURT ORDERS that until the Sale Termination Date (as defined in the
Consulting Agreement) for each Store (which shall in no event be later than @, 2020), 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.

8. 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.

9. 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
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and promote the Sale, without further consent of any Person (as defined in the
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.

10, 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 Sale in accordance with the terms of the Consulting Agreement, the

Sale Guidelines, and this Order.
CONSULTANT LIABILITY

11.  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:

(a) the Consultant shall not be deemed to be an owner or in possession, care,
control or management of the Stores, of the assets located therein or
associated therewith or of the Debtors’ employees located at the Stores or

any other property of the Debtors;

(b) the Consultant shall not be deemed to be an employer, or a joint or
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)
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relating to claims of customers, employees and any other persons arising
from events occurring at the Stores during and after the term of the Sale, or
otherwise in connection with the Sale, 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.

12. THIS COURT ORDERS that to the extent any Landlord may have a claim against
the Debtors arising solely out of the conduct of the Consultant in conducting the Sale for
which the Debtors 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 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

13. THIS COURT ORDERS that the Receiver is hereby authorized and directed, in

accaordance with the Consulting Agreement, to remit all amounts that become due to the

Consultant thereunder.

14, 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
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any enforcement or other process or Claims, all in accordance with the Consulting

Agreement.
15. THIS COURT ORDERS that notwithstanding:
(a) 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 F21 Canada, or any

bankruptcy order made pursuant to any such applications;
(c) any assignment in bankruptcy made in respect of the Debtors;
(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 under any applicable law.

OTHER

16.  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
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control solely for the purposes of assisting with and conducting the Sale and only to the

extent necessary for such purposes.

GENERAL

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

provinces and territories in Canada.

18. 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.

March @, 2020

[, JEREMY DACKS, OF THE FIRM OF OSLER, HOSKIN & HARCOURT LLP,
HEREBY CERTIFY THAT I HAVE RECEIVED THE CONSENTS AS TO FORM OF
THE FOLLOWING PARTIES:

AS DIRECTED BY THE HONOURABLE JUSTICE J.G. EDMOND




SCHEDULE “A”
SALE GUIDELINES
(SEE ATTACHED)



SALE GUIDELINES

The following procedures shall apply to any Sales, including those to be held at retail stores (the
“Stores™) 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., or Nygard International Partnership (collectively, “Nygard”). Terms capitalized but
not defined in these Sale Guidelines have the meanings ascribed to them in the Consulting
Agreement (as defined below).

1.

Except as otherwise expressly set out herein, and subject to: (i) the Order of the Queen’s
Bench (Winnipeg Centre) (the “Court”) dated March ®, 2020 approving the Consulting
Agreement between ® (the “Consultant™) and Richter Advisory Group Inc., in its capacity
as receiver of Nygard (the “Receiver”) dated March @, 2020 . (the “Consulting
Agreement”) and the transactions contemplated thereunder (the “Approval Order”); (ii)
any further Order of the Court; or (iii) any subsequent written agreement between the
Receiver and applicable landlord(s) of Nygard (individually, a “Landlord” and,
collectively, the “Landlords”) and approved by the Consultant, the Sale shall be conducted
in accordance with the terms of the applicable leases or other occupancy agreements for
each of the affected Stores (individually, a “Lease” and, collectively, the “Leases”).
However, nothing contained herein shall be construed to create or impose upon the
Receiver, Nygard or the Consultant any additional restrictions not contained in the
applicable Lease or other occupancy agreement.

The Sale shall be conducted so that each of the Stores remain open during their normal
hours of operation provided for in the respective Leases for the Stores until the applicable
premises vacate date for each Store under the Consulting Agreement (the “Vacate Date”),
and in all cases no later than @, 2020.

The Sale shall be conducted in accordance with applicable federal, provincial and municipal
laws, unless otherwise ordered by the Court.

All display and hanging signs used by the Consultant in connection with the Sale shall be
professionally produced and all hanging signs shall be hung in a professional manner.
Notwithstanding anything to the contrary contained in the Leases, the Consultant may
advertise the Sale at the Stores as a “everything on sale”, “everything must go”, “store
closing” or similar theme sale at the Stores (provided however that no signs shall advertise
the Sale as a “bankruptcy”, a “liquidation” or a “going out of business” sale, it being
understood that the French equivalent of “clearance” is “liquidation” and is permitted to be
used). Forthwith upon request, the Consultant shall provide the proposed signage packages
along with proposed dimensions by e-mail or facsimile to the applicable Landlords or to
their counsel of record and the applicable Landlord shall notify the Consultant of any
requirement for such signage to otherwise comply with the terms of the Lease and/or the
Sale Guidelines and where the provisions of the Lease conflicts with these Sale Guidelines,
these Sale Guidelines shall govern. The Consultant shall not use neon or day-glow signs or
any handwritten signage (save that handwritten “you pay” or “topper” signs may be used). If
a Landlord is concerned with “Store Closing” signs being placed in the front window of a
Store or with the number or size of the signs in the front window, the Receiver, the
Consultant and the Landlord will work together to resolve the dispute. Furthermore, with



respect to enclosed mall Store locations without a separate entrance from the exterior of the
enclosed mall, no exterior signs or signs in common areas of a mall shall be used unless
explicitly permitted by the applicable Lease. In addition, the Consultant shall be permitted
to utilize exterior banners/signs at stand alone or strip mall Stores or enclosed mall Store
locations with a separate entrance from the exterior of the enclosed mall; provided, however,
that: (i) no signage in any other common areas of a mall shall be used; and (ii) where such
banners are not explicitly permitted by the applicable Lease and the Landlord requests in
writing that banners are not to be used, no banners shall be used absent further Order of the
Court, which may be sought on an expedited basis on notice to the Service List (as defined
in the Receivership Order, defined below). Any banners used shall be located or hung so as
to make clear that the Sale is being conducted only at the affected Store and shall not be
wider than the premises occupied by the affected Store. All exterior banners shall be
professionally hung and to the extent that there is any damage to the facade of the premises
of a Store as a result of the hanging or removal of the exterior banner, such damage shall be
professionally repaired at the expense of the Consultant. The Consultant shall not utilize any
commercial trucks to advertise the Sale on the Landlord’s property or mall ring roads.

The Consultant shall be permitted to utilize sign walkers and street signage; provided,
however, such sign walkers and street signage shall not be located on the shopping centre or
mall premises.

The Consultant shall be entitled to include additional merchandise in the Sale; provided that
(a) the additional merchandise is currently in the possession of the Receiver or Nygard or
has previously been ordered by or on behalf of Nygard and is currently in transit to Nygard;
and (b) the additional merchandise is of like kind and category and no lessor quality to the
Merchandise, and consistent with any restriction on usage of the Stores set out in the
applicable Leases.

Conspicuous signs shall be posted in the cash register areas of each Store to the effect that
all sales are “final” and customers with any questions or complaints are to call Nygard’s
hotline number.

The Consultant shall not distribute handbills, leaflets or other written materials to customers
outside of any of the Stores on Landlord’s property, unless explicitly permitted by the
applicable Lease or, if distribution is customary in the shopping centre in which the Store is
located. Otherwise, the Consultant may solicit customers in the Stores themselves. The
Consultant shall not use any giant balloons, flashing lights or amplified sound to advertise
the Sale or solicit customers, except as explicitly permitted under the applicable Lease or
agreed to by the Landlord.

At the conclusion of the Sale in each Store, the Consultant and the Receiver shall arrange
that the premises for each Store are in “broom-swept” and clean condition, and shall arrange
that the Stores are in the same condition as on the commencement of the Sale, ordinary wear
and tear excepted. No property of any Landlord of a Store shall be removed or sold during
the Sale. No permanent fixtures (other than Nygard FF&E (as defined below) for clarity)
may be removed without the Landlord’s written consent unless otherwise provided by the
applicable Lease and in accordance with the Order of the Court dated March 10, 2020
whereby, among other things, the Receiver was appointed (the “Receivership Order”) and
the Approval Order. Any trade fixtures or personal property left in a Store after the



10.

11.

12.

13.

14.

15.

applicable Vacate Date shall be deemed abandoned, with the applicable Landlord having the
right to dispose of the same as the Landlord chooses, without any liability whatsoever on the
part of the Landlord. Nothing in this paragraph shall derogate from the Consultant’s
obligations under the Consulting Agreement.

Subject to the terms of paragraph 8 above, the Consultant shall sell furniture, fixtures and
equipment owned by Nygard (“Nygard FF&E”) and located in the Stores during the Sale.
For greater certainty, Nygard FF&E does not include any portion of the Stores’ HVAC,
sprinkler, fire suppression, or fire alarm systems. The Consultant may advertise the sale of
Nygard FF&E consistent with these Sale Guidelines on the understanding that the Landlord
may require such signs to be placed in discreet locations within the Stores reasonably
acceptable to the Landlord. Additionally, the purchasers of any Nygard FF&E sold during
the Sale shall only be permitted to remove the Nygard FF&E either through the back
shipping areas designated by the Landlord or through other areas after regular Store business
hours or, through the front door of the Store during Store business hours if the Nygard
FF&E can fit in a shopping bag, with Landlord’s supervision as required by the Landlord
and in accordance with the Receivership Order and the Approval Order. The Consultant
shall repair any damage to the Stores resulting from the removal of any Nygard FF&E by
the Consultant or by any third party purchasers of Nygard FF&E from Consultant.

The Consultant shall not make any alterations to interior or exterior Store lighting, except as
authorized pursuant to the affected Lease. The hanging of exterior banners or other signage,
where permitted in accordance with the terms of these Sale Guidelines, shall not constitute
an alteration to a Store.

The Receiver hereby provides notice to the Landlords of Nygard of the Consultant’s
intention to sell and remove Nygard FF&E from the Stores. The Consultant shall make
commercially reasonable efforts to arrange with each Landlord represented by counsel on
the Service List, and with any other Landlord that so requests, a walk-through with the
Consultant to identify the Nygard FF&E subject to the Sale. The relevant Landlord shall be
entitled to have a representative present in the applicable Stores to observe such removal. If
the Landlord disputes the Consultant’s entitlement to sell or remove any Nygard FF&E
under the provisions of the Lease, such Nygard FF&E shall remain on the premises and shall
be dealt with as agreed between the Receiver, the Consultant and such Landlord, or by
further Order of the Court upon application by Receiver on at least two (2) days’ notice to
such Landlord.

The Consultant and its agents and representatives shall have the same access rights to the
Stores as Nygard and/or the Receiver under the terms of the applicable Lease and the
Receivership Order, and the Landlords shall have the rights of access to the Stores during
the Sale provided for in the applicable Lease (subject, for greater certainty, to any applicable
stay of proceedings).

The Receiver and the Consultant shall not conduct any auctions of Merchandise or Nygard
FF&E at any of the Stores.

The Consultant and the Receiver shall each designate a party to be contacted by the
Landlords should a dispute arise concerning the conduct of the Sale. The initial contact
person for the Consultant shall be ® of ® who may be reached by phone at ® or email at ®.



16.

17.

If the parties are unable to resolve the dispute between themselves, each of the Landlord and
the Receiver shall have the right to schedule a “status hearing” before the Court on no less
than two (2) days written notice to the other parties, during which time the Consultant shall
cease all activity in dispute other than activity expressly permitted herein, pending
determination of the matter by the Court; provided, however, subject to paragraph 4 of these
Sale Guidelines, if a banner has been hung in accordance with these Sale Guidelines and is
the subject of a dispute, the Consultant shall not be required to take any such banner down
pending determination of any dispute.

Nothing herein or in the Consulting Agreement is, or shall be deemed to be a consent by any
Landlord to the sale, assignment or transfer of any Lease, or shall, or shall be deemed to, or
grant to the Landlord any greater rights than already exist under the terms of any applicable
Lease.

These Sale Guidelines may be amended by written agreement between the Consultant, the
Receiver and the applicable Landlord, or upon further order of the Court.
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RECEIVERSHIP ORDER
F inting Receiver
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THIS APPLICATION made by the Applicant® for an Order pursuant to section
243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the

“BIA™) _and section 55 of The Court of Queen’s Bench Act. C.C.S.M. ¢, C280 (the
‘QBA") appointing {RECENMER'S-NAME]RIchter Advisory Group Inc, as receiver fand-
manager-(‘Richter” or, in such capacitiesy, the “*Receiver-") without security, of all of
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the assets, undertakings and properties of {-DEBlOR—S—N»AM—E]—(ngMQQQML

mm&wwﬂughe "“Debtorg"i) acquired for, or

used in relation to a business carried on by, the Debtors, was heard this day at the Law
Courts Building, 408 York Avenue, Winnipeg, Manitoba.

ON READING the affidavit of ENAME]—SWGFH—[DATE}RQb_Qﬂ_L,_Deaﬂ_aﬂILme_d_

no one glse appearing 4’9!‘-—[-I\|AI\»4E}'3 although duly served as appears from the aAffidavit
of sService of NAME]Chantale DeBlois sworn {BATE]March 9, 2020, filed herein, and
on reading the consent of fRECEIVER'S-NAME]RIchter to act as the-Receiver;;

SERVICE

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

hereby dispenses with further service thereof.®
APPOINTMENT

2, THIS COURT ORDERS that pursuant to section 243(1) of the BIAs-
[RECENMER'S-NAME] and section 55 of the QBA, Richter is hereby appointed Receiver,

without security, of all of the assets, undertakings and properties of the Debtors acquired

5—\Nhs¢e@paﬁy—rs—l@eated~euis+de@f—Mamteba—eens;deFserwee—msuesqneiudmg—whether—semee—
pursuant-to the Hague-Service-Conventionisrequireds

2372872\2\7856,370
LEGAL 1:59238459.16
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for, or used in relation to a business carried on by the BebtorDebtors (the “Business”),

including all proceeds thereof (the ““Property™).®




RECEIVER’'S POWERS

5. THIS COURT ORDERS that the Receiver s heret horized and di L to:

6. 3—THIS COURT ORDERS that the Receiver is hereby empowered and

bove, to act at once in

authorized, but not obligated, subj D 1 0 above,
respect of the Property and, without in any way limiting the generality of the foregoing, the
Receiver is hereby expressly empowered and authorized to do any of the following where

the Receiver considers it necessary or desirable_(provided that any disbursements made



the Property;

(b) to receive, preserve, and-protect_and maintain control of the Property, or
any part or parts thereof, including, but not limited to, the changing of locks
and security codes, the relocating of Property to safeguard it, the engaging
of independent security personnel, the taking of physical inventories and
the placement of such insurance coverage as may be necessary or

desirable;

© to manage, operate, and carry on the business of the Debtors, including

the powers to enter into any agreements_(i

modifications thereto), incur any obligations in the ordinary course of

business, cease to carry on all or any part of the business, or cease to
perform any contracts of the BebierDebtors;

i it i ole discretion, deem

D I

if deemed necessary by the Receiver, open one or more new accounts.

3 “ I

372872\2\7856.
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| h action shall be wi liability of the Receiver i

respect thereof. and (i) the monies standing to the credit of the Receiver's.
Accounts from time to time shall be held by the Receiver to be dealt with

itted by this Ord her Orders of this Court:

{h—to engage consultants, contractors, appraisers, agents, experts,
auditors, accountants, managers, assistants, counsel and such other
persons from time to time and on whatever basis, including on a temporary
basis, to assist with the exercise of the Receivers powers and duties,

including without limitation those conferred by this Order,;

{e)}-to purchase or lease such machinery, equipment, inventories, supplies,

premises or other assets to continue the business of the Debtors or any

part or parts thereof;

hereafter-owingto-the-Debtorand-to exercise all remedies available to
the Debtors for the collection of the-Debtorin-collesting—such-monies;

including, without limitation, to enforce any security held by the

DebterDebtors;

{g+-to settle, extend or compromise any indebtedness owing to or by the

Debtors;

th)-to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property_or the Business, whether in the Receiver’s
name or in the name and on behalf of the Debtors, for any purpose

pursuant to this Order;



)

(i)

{f—to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtors, the Property or the Receiver, and to
settle or compromise any such proceedings.® The authority hereby
conveyed shall extend to such appeals or applications for judicial review in

respect of any order or judgment pronounced in any such proceeding;

k——to-market-any-or-all-of-the-Property-including-advertising-and-

thereof-and-negotiating-sueh-terms-and-conditions-ot-sale-as-
he Receiverinits-di on-rav-d e
h-to sell, convey, transfer, lease or assign the Property or any part or

parts thereof out of the ordinary course of business,

without the approval of this Court in respect of any transaction not
exceeding $———— 250,000, provided that the aggregate

consideration for all such transactions does not exceed
$——1.000,000; and

with the approval of this Court in respect of any transaction in which
the purchase price or the aggregate purchase price exceeds the
applicable amount set out in the preceding clause;

and in each such case notice under subsection 59(10) of The Personal Property
Security Act (Manitoba), fer—sectionsubsection 134(1) of The Real
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Property Act (Manitoba)—as-the-case-may-be.}°_or any similar federal or.
provincial leqislation shall not be required-;

(n) {m)-to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,
free and clear of any liens or encumbrances affecting such Property;

@ r)-to report to, meet with and discuss with such affected Persons (as
defined below) as the Receiver deems appropriate on all matters relating
to the Property and the receivership, and to share information, subject to
such terms as to confidentiality as the Receiver deems advisable;

() {e)-to register a copy of this Order and any other Orders in respect of the
Property against title to any of the Property;

(qQ) p-to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the

Debtors;

(r) {g)-to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtors, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or [eased by the Debtors;

(8) )to exercise any shareholder, partnership, joint venture or other rights

which the Debtors may have,_

[8) 0 serve as a “foreign representative” of the Debtors in any proceeding
outside of Canada; an

() {s)}-to take any steps reasonably incidental to the exercise of these powers

or the performance of any statutory obligations.

2372872\\7856.370
E 592 1
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and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons (as
defined below), including the Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

1 4—THIS COURT ORDERS that {ithe Debtors, {i)}—all of #stheir current and
former directors, officers, employees, agents, advisors, accountants, legal counsel and
shareholders, and all other persons acting on itstheir instructions or behalf, and—{i} all
other individuals, firms, corporations, governmental bodies or agencies, or other entities
having notice of this Order (all of the foregoing, collectively, being ““Persons-’ and each
being a “Person-’) shall forthwith advise the Receiver of the existence of any Property in
such Person’s possession or control, shall grant immediate and continued access to the
Property to the Receiver, and shall deliver all such Property to the Receiver upon the

Receiver''s request.

8. &5-THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related to
the business or affairs of the BebtorDebtors, including the Cash Management System,
and any computer programs, computer tapes, computer disks, or other data storage
media containing any such information (the foregoing, collectively, the “‘Records~’) in
that Person’s possession or control, and shall provide to the Receiver or permit the
Receiver to make, retain and take away copies thereof and grant to the Receiver
unfettered access to and use of accounting, computer, software and physical facilities
relating thereto, provided however that nothing in this paragraph &8 or in paragraph 69 of
this Order shall require the delivery of Records, or the granting of access to Records,
which may not be disclosed or provided to the Receiver due to the privilege attaching to

solicitor-client communication or due to statutory provisions prohibiting such disclosure.

9. 6-THIS COURT ORDERS that if any Records are stored or otherwise contained
on a computer or other electronic system of information storage, whether by independent
service provider or otherwise, all Persons in possession or control of such Records shall
forthwith give unfettered access to the Receiver for the purpose of allowing the Receiver
to recover and fully copy all of the information contained therein whether by way of
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printing the information onto paper or making copies of computer disks or such other
manner of retrieving and copying the information as the Receiver in its discretion deems
expedient, and shall not alter, erase or destroy any Records without the prior written
consent of the Receiver. Further, for the purposes of this paragraph, all Persons shall
forthwith provide the Receiver with all such assistance in gaining immediate access to the
information in the Records as the Receiver may in its discretion require, including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account

numbers that may be required to gain access to the information.

10. #-THIS COURT ORDERS that the Receiver shall provide each of the relevant
landlords with notice of the Receiver's intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Receiver's entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Receiver, or by further Order of this Court upon application by the
Receiver on at least two (2) days! notice to such landlord and any such secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

1. &-THIS COURT ORDERS that no proceeding or enforcement process in any
court or tribunal (each, a “‘Proceeding-"), shall be commenced or continued against the

Receiver except with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

12, 9-THIS COURT ORDERS that no Proceedlng against or in respect of the Debtors

be commenced or continued except with the written consent of the Receiver or with leave
of this Court and any and all Proceedings currently under way against or in respect of the

Debtors or the Property_or any a )
Debtors are hereby stayed and suspended pending further Order of this Court provided,;
however, that nothing in this Order shall affect a Regulatory Body's investigation in

2372872\\7866,370
LEGAL 1:59238459.16
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respect of the Debtors or an action, suit or proceeding that is taken in respect of one or
more of the Debtorsg by or before the Regulatory Body, other than the enforcement of a

payment order by the Regulatory Body of the Court. “‘Regulatory Body=" means a
person or body that has powers, duties or functions relating to the enforcement or

administration of an Act of Parliament or of the legislature of a province.

NO EXERCISE OF RIGHTS OR REMEDIES

14. 40-THIS COURT ORDERS that all rights and remedies against the Debtors, the
Receiver, or affecting the Property_(for certainty, including any rights and remedies of the
plaintiffs as g i i 2 e D oceeding, if applicable), are hereby
stayed and suspended except with the written consent of the Receiver or leave of this
Court, provided however that this stay and suspension does not apply in respect of any

“eligible financial contract™” as defined in the BIA, and further provided that nothing in

gamen redirg N

this paragraph shall (i) empower the Receiver or the Debtors to carry on any business
which the Debtors is not lawfully entitled to carry on, (i) exempt the Receiver or the
Debtors from compliance with statutory or regulatory provisions relating to health, safety
or the environment, (iii) prevent the filing of any registration to preserve or perfect a

security interest, or (iv) prevent the registration of a claim for lien,_provided that no further
steps shall be taken.

NO INTERFERENCE WITH THE RECEIVER

15, 44--THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,

interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
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agreement, licence or permit in favour of or held by the Debtors, without written consent

of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

16. 42--THIS COURT ORDERS that all Persons having oral or written agreements
with the Debtors or statutory or regulatory mandates for the supply of goods and/or
services, including without limitation, all computer software, communication and other
data services, centralized banking services, payroll services, insurance, transportation
services, utility or other services to the Debtorg are hereby restrained until further Order
of this Court from discontinuing, altering, interfering with or terminating the supply of such
goods or services as may be required by the Receiver, and that the Receiver shall be
entitled to the continued use of the applicable Debtor”s current telephone numbers,
facsimile numbers, internet addresses and domain names, provided in each case that the
normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the
Debtorg or such other practices as may be agreed upon by the supplier or service
provider and the Receiver, or as may be ordered by this Court.

> o\ o) - c - ~

other-forms-of payments-received-or-cellected-by-the-Receiverfrom-and-after-the-

"N NGO a Ordea a¥as a a WYVl

coming—inte—existence—shal-be-depesited-into-onre—ormore-now—accourts-te-be-
ened—by-the-Receiver{the "Post-Receivership-Accounts’)—and-the—monies-

EMPLOYEES

17, 4+4—-THIS COURT ORDERS that all employees of the Debtors shall remain the
employees of the applicable Debtor(s) until such time as the Receiver, on the

2372872\217866.370
LEGAL _1:59238459.16
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DebtorsDebtors’ behalf, may terminate the employment of such employees. The
Receiver shall not be liable for any employee-related liabilities, including any successor
employer liabilities as provided for in section 14.06(1.2) of the BIA, other than such
amounts as the Receiver may specifically agree in writing to pay, or in respect of its
obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Eamer

Protection Program Act.

PIPEDA

18.  45—THIS COURT ORDERS that; pursuant to clause 7(3)(c) of the Canada
Personal Information Protection and Electronic Documents Act, the Receiver shall
disclose personal information of identifiable individuals to prospective purchasers or
bidders for the Property and to their advisors, but only to the extent desirable or required
to negotiate and attempt to complete one or more sales of the Property (each, a *“Sale™’).
Each prospective purchaser or bidder to whom such personal information is disclosed
shall maintain and protect the privacy of such information and limit the use of such
information to its evaluation of the Sale, and if it does not complete a Sale, shall return all
such information to the Receiver, or in the alternative destray all such information. The
purchaser of any Property shall be entitled to continue to use the personal information
provided to it, and related to the Property purchased, in a manner which is in all material
respects identical to the prior use of such information by the Debtors, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES
19, 46-THIS COURT ORDERS that_in addition to paragraph 6 hereof, nothing herein

contained shall require the Receiver to occupy or to take control, care, charge,
possession or management (separately and/or collectively, ““Possession-") of any of the
Property that might be environmentally contaminated, might be a pollutant or a
contaminant, or might cause or contribute to a spill, discharge, release or deposit of a
substance contrary to any federal, provincial or other law respecting the protection,
conservation, enhancement, remediation or rehabilitation of the environment or relating to
the disposal of waste or other contamination including, without limitation, the Canadian
Environmental Protection Act, The Environment Act (Manitoba), The Water Resources

Conservation Act (Manitoba), The Contaminated Sites Remediation Act (Manitoba), The

2372872127856,370
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Dangerous Goods Handling and Transportation Act (Manitoba), The Public Health Act
(Manitoba) or The Workplace Safety and Health Act (Manitoba)-_or anv similar federal or_
provincial legislation and regulations thereunder (the “‘Environmental Legislation=’),
provided however that nothing herein shall exempt the Receiver from any duty to report or
make disclosure imposed by applicable Environmental Legislation. The Receiver shall
not, as a result of this Order or anything done in pursuance of the Receiver”s duties and
powers under this Order, be deemed to be in Possession of any of the Property within the

meaning of any Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER'’S LIABILITY

20. 4A-THIS COURT ORDERS that the Receiver shall incur no liability or obligation

as a result of its appointment or the carrying out the provisions of this Order, including, for
. . . . Receiver's capacity as “forei » tive” save

and except for any gross negligence or wilful misconduct on its part, or in respect of its
obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act. Nothing in this Order shall derogate from the protections
afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVERYS ACCOUNTS

2.  48-{THIS COURT ORDERS that the Receiver and counsel to the Receiver shall
be paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a
disbursements, both before and after the making of this Order in respect of these

proceedings, and that the Receiver’’s Charge shall form a first charge on the Property in

charge (the ~‘Receiver’s Charge-’) on the Property, as security for such fees and

priority to all security interests, trusts, liens, charges and encumbrances, statutory or

otherwise_(each, an “Encumbrance”), in favour of any Person, butexcept for any

e in favour of a secured creditor who would be materially affected by this

23728 7856,370
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'rw——d—l 14k

81.4(4), and 81.6(2) of the BIA.*® ) e

22, 49—THIS COURT ORDERS that the Receiver and its legal counsel shall pass
tstheir accounts from time to time, and for this purpose the accounts of the Receiver and
its legal counsel are hereby referred to a judge of this Court, but nothing herein shall
fetter this Court's discretion to refer such matters to a Master of this-Hereurable Court.

23. 26-THIS COURT ORDERS that prior to the passing of its accounts, the Receiver
shall be at liberty from time to time to apply reasonable amounts, out of the monies in its
hands, against its fees and disbursements, including legal fees and disbursements_and
applicable taxes, incurred at the standard rates and charges of the Receiver or its
counsel, and such amounts shall constitute advances against its remuneration and

disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

24. 21—THIS COURT ORDERS that the Receiver beis at liberty and it-is hereby

empowered to borrow by—way—ef—a—mvehm%g%re&t—e#e#he{wlsew‘g@g_a_mb

authorize)-at-any-timeat-such-rate-or-rates-of-interestas-it- deems—advisable for
such—period—or-periods—of-time—as—it-may-arrange; for the purpose of funding the

exercise of the powers and duties conferred upon the Receiver by this Order, including-

Term Sheet (including the Budget). The whole of the Property shall be and is hereby

charged by way of a fixed and specific charge (the ““Receiver’’s Borrowings Charge-’)

as security for the payment of the monies borrowed, together with interest and charges
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thereon, in priority to all securiby-interests—trusis.-liens -charges-and-encumbrances—
statutory-or-otherwise;Encumbrances in favour of any Person, but subordinate in priority

to ally CNCUMprdnce 1N 1avour O a SeCUred CQItar wno wouid oe Ima d d

s Charge,

[ 1 AL

and_(iii) the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

25. 22-THIS COURT ORDERS that neither the Receiver’s Borrowings Charge nor
any other security granted by the Receiver in connection with its borrowings under this
Order shall be enforced without leave of this Court.

26. 23-THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule =*A~" hereto (the “‘Receiver’s

Certificates™) for any amount borrowed by it pursuant to this Order.

27. 24--THIS COURT ORDERS that the monies from time to time borrowed by the
Receiver pursuant to this Order or any further order of this Court and any and all
Receiver's Certificates evidencing the same or any part thereof shall rank on a pari passu

basis, unless otherwise agreed to by the holders of any prior issued Receivers

Certificates.

SERVICE AND NOTICE

29. 25-—THIS COURT ORDERS that the Applicant and the Receiver be at liberty to
serve this Order, any other materials and orders in these proceedings, any notices or
other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery—faesimile or electronic transmission to the Debtors's creditors or other
interested parties at their respective addresses as last shown on the records of the
Debtors and that any such service or notice by courier, personal delivery or electronic
transmission shall be deemed to be received on the next business day following the date

of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.
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30. 26—THIS COURT ORDERS that counsel for the Receiver shall prepare and keep
a_current a-service-list (“Service List™") containing the name and contact information
(which may include the address, telephone number and facsimile number or e-mail
address) for service to: the Applicant;, the Receiver; and each creditor or other interested
Persenparty who has sent a request; in writing, to counsel for the Receiver to be added
to the Service List. The Service List shall indicate whether each Pperson on the Service
List has elected to be served by e-mail or facsimile, and failing such election the Service
List shall indicate service by e-mail. The Service List shall be posted on the website of the
Receiver at the address indicated in paragraph §2#}31 herein. For greater certainty,
creditors and other interested Ppersons who have received notice of this Order and who
do not send_in a request, in writing, to counsel for the Receiver to be added to the Service

List; shall not be required to be further served in these-proceedingsthis proceeding.

3L 2F-THIS COURT ORDERS that the Applicant, the Receiver, and ary-all partyies
on the Service List may serve any court materials in these proceedings by fassimile-or-
by-e-mailing a PDF or other electronic copy of such materials to counsels~ema#_e-mail
addresses as recorded on the Service List from time to time, which service shall be
deemed valid and sufficient, and the Receiver maayshall post a copy of any erand all such
materials on its website at __https//www.[———} Service-shall-be-deemed-valid-and-
sufficientf iy thi ict insol / -group.

GENERAL

32. 28-THIS COURT ORDERS that the Receiver may from time to time apply to this

Court for advice and directions in the discharge of its powers and duties hereunder.

33. 28-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver

from acting as a trustee in bankruptcy of the Debtorg.

34. 30—THIS COURT HEREBY-REQUESTSORDERS that this Court hereby
reguests the aid and recognition of any court, tribunal, regulatory or administrative body
having jurisdiction in Canada or in the United States to give effect to this Order and to
assist the Receiver and its agents in carrying out the terms of this Order. All courts,
tribunals, regulatory and administrative bodies are hereby respectfully requested to make

2372872\\7856.37Q
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such orders and to provide such assistance to the Receiver, as an officer of this Court, as

may be necessary or desirable to give effect to this Order,_to arant representative stafus.
to the Receiver in any foreign proceeding, or to assist the Receiver and its agents in

carrying out the terms of this Order.

35, 34—THIS COURT ORDERS that the Recewengﬂ_.@&Mg&

| be at liberty and is hereby

authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out
the terms of this Order, and that the Receiver is authorized and empowered to act as a
representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada.

37. 32--THIS COURT ORDERS that the Applicant shall have its costs of this
metionApplication, up to and including entry and service of this Order, provided for by the
terms of the Applicant’s security or, if not so provided by the Applicant’s security, then on
a solicitor- client basis** to be paid by the Receiver from the Bebter'sDebtors’ estate with

such priority and at such time as this Court may determine.

38. 33~THIS COURT ORDERS that any interested party may apply to this Court to
vary or amend this Order on not less than seven (7) days* notice to the Receiver and to
any other party likely to be affected by the order sought or upon such other notice, if any,

as this Court may order.

{BATE]

237287 2\2\7856,370
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I, INAME]JEREMY DACKS, OF THE FIRM OF fNAME] E
LLP, HEREBY CERTIFY THAT | HAVE RECEIVED THE CONSENTS AS TO FORM OF

THE FOLLOWING PARTIES:-HNSERT}-

AS DIRECTED BY THE HONOURABLE NSERTJUSTICE J. G, EDMOND



SCHEDULE “*A™”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that JREGENMER'S-NAME]RIchter Advisory Group Inc.,
the receiver (the ~‘Receiver’) of the assets, undertakings and properties [DPEBTOR-S-

‘Debtors™ acquired for, or used in relation to a business carried on by the Debtors,
including all proceeds thereof (collectively, the “Property”) appointed by Order of Thethe

Court of Queen’'s Bench—W¥innipeg-Centre_of Manitoba (the “‘Court™’) dated the ____
day of , 20—20 (the “Order™) made in an action having Court file number

Cl- , has received as such Receiver from the holder of this certificate (the

““Lender-") the principal sum of $ , being part of the total principal sum of

$ which the Receiver is authorized to borrow under and pursuant to the

Order.

2. The principal sum evidenced by this certificate is payable on demand by the

Lender with interest thereon calculated and—compounded—{dailylimonthly—not—in-

3. Such principal sum with interest thereon is, by the terms of the Order, together

with the principal sums and interest thereon of all other certificates issued by the Receiver
pursuant to the Order or to any further order of the Court, a charge upon the whole of the
Property, in priority to the security interests of any other person, but subject to the priority
of the charges set out in the Order and in the Bankruptcy and Insolvency Act, and the
right of the Receiver to indemnify itself out of such Property in respect of its remuneration

and expenses.

123728972:2\78594 5,34 70
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4, All sums payable in respect of principal and interest under this certificate are
payable atin accordance with the main-office-of-the-Lender-at=*****Receiver Term
Sheet.

5. Until all liability in respect of this certificate has been terminated, no certificates
creating charges ranking or purporting to rank in priority to this certificate shall be issued
by the Receiver to any person other than the holder of this certificate without the prior

written consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to
deal with the Property as authorized by the Order and as authorized by any further or

other order of the Court.

7. The Receiver does not undertake, and it is not under any personal_or corporate
liability, to pay any sum in respect of which it may issue certificates under the terms of the
Order.

DATED the day of ——— , 20—20.

'S—NAME]JRICHTER ADVISORY.
GROUP INC,, solely in its capacity as Receiver
of the Property-assets, undertakings and

VENTURES, INC., NYGARD NY RETAIL. LLC.
NYGARD ENTERPRISES LTD. NYGARD
PROPERTIES LTD., 4093879 CANADA LTD..
4093887 CANADA LTD.. and NYGARD.
INTERNATIONAL PARTNERSHIP and not in its

personal or corporate capacity

Per:

Name:
Title:

T23728972:2785945.34v470
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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.Ss.M.,, C.
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

ORDER

OSLER, HOSKIN & HARCOURT LLP PITBLADO LLP

Barristers and Solicitors

P.O. Box 50, 100 King Street West
1 First Canadian Place
Toronto, ON M5X 1B8

Marc Wasserman
Tel: 416.862.4908
Email: mwasserman@osler.com

Jeremy Dacks
Tel: 416.862.4923
Email: jdacks@osler.com

(File No.

2375978\1\7856.370

2500-360 Main St.
Winnipeg MB R3C 4H6

Catherine Howden
Tel: 204.956.3532
Email: howden@pitblado.com

Eric Blouw

Tel: 204.956.3512
Email: blouw@pitblado.com
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File No. Cl 20-01-26627

THE QUEEN’S BENCH
Winnipeg Centre

THE HONOURABLE ) Wednesday, the 18" day of March, 2020

MR. JUSTICE J.G. EDMOND )

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,
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

ORDER

THIS MOTION made by the Applicant for, inter alia, an Order terminating the

thirty day period for making a proposal under Section 50.4(11) of the Bankruptcy

and Insolvency Act R.S.C. 1985 c.B-3 ("BIA") or lifting the stay of proceedings under

Section 69(1) of the BIA, was heard this day at the Law Courts Building, 408 York

Avenue, Winnipeg, Manitoba.

2375195\1\7856.37C
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ON READING Affidavit of Robert L. Dean affirmed March 9, 2020, the
Affidavit of Debbie Mackie affirmed March 10, 2020, the Affidavit of Greg Fenske
affirmed March 11, 2020, the Affidavit of Greg Fenske affirmed March 12, 2020, the
Affidavit of Jami Jacyk affirmed March 12, 2020, the Affidavit of Chantale DeBlois
sworn March 12, 2020, the Supplemental Affidavit of Robert L. Dean affirmed March
17, 2020, and the Affidavits of Service of Chantale DeBlois sworn March 10, 2020,
and on hearing the submissions of counsel for the Applicant, counsel for the
Respondents, counsel for the Proposal Trustee, and counsel for the proposed

Receiver:

1. THIS COURT ORDERS that the time for service of this Motion is abridged

and validated, and the court hereby dispenses with further service hereof;

2. THIS COURT ORDERS that the proceedings under section 50.4 of the BIA
(the "NOI Proceedings") pursuant to the Notice of Intention to Make a Proposal filed
on behalf of the Respondents 4093879 Canada Ltd., 4093887 Canada Ltd., Nygard
Properties Ltd. and Nygard International Partnership (the "NOI Respondents") on
March 9, 2020 in Toronto, Ontario, are hereby stayed, effective immediately, until

further order of this court.

I, CATHERINE HOWDEN, OF THE FIRM PITBLADO LLP, HEREBY CERTIFY
THAT | HAVE RECEIVED THE CONSENTS AS TO FORM OF THE FOLLOWING

PARTIES:

Bruce Taylor/ Ross McFadyen
Counsel to the Proposed Receiver

Wayne Onchulenko
Counsel to the Respondents

David Jackson
Counsel to the Proposal Trustee

2375195\1\7856.370



AS DIRECTED BY THE HONOURABLE JUSTICE J.G. EDMOND

March , 2020

EDMOND J.
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