CANADA
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL
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MOTION FOR THE ISSUANCE OF AN ORDER AUTHORIZING A LIQUIDATION
SALE AND APPROVING ANCILLARY RELIEF (Bankruptcy and Insolvency Act,
R.C.S. 1985 c. B-3 (the "BIA"))
TO ONE OF THE HONOURABLE JUDGES OF THE SUPERIOR COURT OR THE
REGISTRAR, SITTING IN COMMERCIAL DIVISION, IN AND FOR THE JUDICIAL DISTRICT
OF MONTREAL,THE DEBTORS RESPECTFULLY SUBMIT THE FOLLOWING:
I.

INTRODUCTION AND RELIEF SOUGHT

1.

On January 21, 2020, Freemark Apparel Brands Retail BE Inc. ("FAB Retail")
and Freemark Apparel Brands Group Inc. ("FAB Wholesale" and, together with

FAB Retail, the "Debtors") each filed a Notice of intention to make a proposal
("NOI") under the relevant provisions of the B/A and Richter Advisory Group Inc.
("Richter") was appointed as trustee thereto, as appears from a copy of the
certificates of filing filed in support hereof as Exhibits R-1 and R-2.
2.

By the present Motion, the Debtors seeks the issuance of an order:
(a)

operating a procedural consolidation of the court files of FAB Retail and
FAB Wholesale, so as to consolidate all proceedings in relation to these
files into a single matter; and

(b)

authorizing FAB Retail to conduct the Sale (as defined below) in the
Stores (as defined below) in accordance with the terms of the order to be
rendered in connection with the present Motion and the Sale Guidelines
(as defined below);

the whole substantially in the form of the draft order filed in support hereof as
Exhibit R-3 (the "Draft Order").
II.

BACKGROUND AND OPERATIONS

3.

The Debtors are companies governed by the Canada Business Corporations Act,
R.S.C. 1985, c. C-44, incorporated in 2017, as appears from a copy of their
registrations on the Registre des entreprises, a copy of which is filed in support
hereof as Exhibits R-4 and R-5. Their registered office is located in Montreal.

4.

FAB Retail is a wholly-owned subsidiary of Freemark Apparel Group Holdings
I nc.("FAB Holdings").

5.

FAB Holdings also owns 100 % of the voting shares of FAB Wholesale (FAB
Retail, FAB Wholesale and FAB Holdings are collectively referred to as the "FAB
Group").

6.

The FAB Group is a retailer of branded apparel.

7.

FAB Retail operates a clothing retail business from a total of 25 retail locations
throughout Canada under the Bench brand (the "Stores") and online. FAB Retail
does not own any immovable property. All Stores premises are leased from third
party landlords ("Landlords"). A list of the Stores and of the corresponding
Landlords is filed in support hereof as Exhibit R-6.

8.

FAB Wholesale operates the wholesale business of the FAB Group. FAB
Wholesale has relationships with The Bay, Simons, Costco, Winners, Saks Off
5th and many other retailers.

9.

Immediately prior to the filing of the NOI, the FAB Group had approximately 338
full-time and part-time employees. On January 21, 2020, approximately 25
employees were terminated. Most of the remaining employees are Store

employees, which the Debtors intend to maintain until the completion of the Sale
(as defined below).
III.

INDEBTEDNESS AND OBLIGATIONS

10.

The Debtors' only secured creditors are Accord Financial Inc. ("Accord"),
Gordon Brothers Brands, LLC ("GGB") and Freemark Apparel Holdings Inc.
("FAHI").

1 1.

Accord, the Debtors and other related entities are party to a Loan Agreement
dated as at May 12, 2017, as amended (the "Loan Agreement").

12.

The Debtors' obligations under the Loan Agreement are secured by first ranking
security and liens on substantially all of FAB Group's assets.

13.

As a result of the Debtors' insolvency and the imminent filing of the NOls, on
January 21, 2020, Accord, the Debtors and other related entities entered into a
forbearance agreement(the "Forbearance Agreement").

14.

The Forbearance Agreement was necessary to ensure that the Debtors would
have access to financing during the NOI proceedings.

15.

The Forbearance Agreement provides, inter alia, that FAB Group is to
immediately and diligently proceed to the orderly sale and liquidation of all of its
retail inventory throughout the Stores.

16.

As at January 21, 2020, the Debtors owed approximately US $4,534,000 to GBB
in respect of a balance of sale for the purchase of Bench intellectual property for
the Americas.

17.

As at January 21, 2020, the Debtors owed approximately $14,686,335 to FAHI in
respect of shareholder loans.

18.

As at January 21, 2020 (the date of the filing of the NOI), FAB Retail owed an
aggregate amount of approximately $738,000 to various unsecured creditors,
including trade creditors such as suppliers and Landlords. As at January 21,
2020 (the date of the filing of the N01), FAB Wholesale owed an aggregate
amount of approximately $5.2 million to various unsecured creditors.

IV.

RELIEF SOUGHT
A. PROCEDURAL CONSOLIDATION

19.

In order to comply with the provisions of the BIA, the Debtors filed two separate
NOls, thereby inevitably causing the creation of two distinct Court files.

20.

However, since their incorporation, the Debtors have always been managed as
part of a single corporate group.

21.

So as to facilitate these proceedings as well as the efforts related to the
restructuring of their affairs, the Debtors seek a procedural consolidation of both
FAB Retail's and FAB Wholesale's Court files, in order for these files to be
consolidated in one single Court file.

22.

The Debtors submit that a procedural consolidation of their respective insolvency
files, such as proposed above, will facilitate, among other things, the
restructuring process, while limiting duplications and therefore the costs
generated by same.
B. LIQUIDATION ORDER AND APPROVAL OF THE SALE GUIDELINES

23.

FAB Group, in consultation with Richter and Accord, determined that it would be
in the best interest of all of its stakeholders to proceed with the sale (the "Sale")
of all of the retail inventory located in the Stores (the "Merchandise") and of all of
the furnishings, fixtures and equipment located therein (the "FF&E").

24.

FAB Group has retained the services of Continental as an advisor to assist with
the Sale.

25.

FAB Retail intends to conduct the Sale in accordance with the Draft Order
(Exhibit R-3) and with the sale guidelines attached thereto as Schedule A (the
"Sale Guidelines").

26.

The Sale Guidelines have been utilized in the context of multiple court-approved
closing sales, notably in Quebec. In this case, the Sale Guidelines have been
adapted to reflect the fact that the Sale will be conducted by FAB Group rather
than by a third-party consultant.

27.

FAB Retail is seeking the issuance of the Draft Order and the approval of the
Sale Guidelines so as to prevent possible disputes with certain Landlords, which
could possibly interfere with the Sale.

28.

It is in FAB Group's stakeholders' best interest that the Sale be conducted as
efficiently as possible and without interference with a view to maximizing
recoveries for all stakeholders.

V.

CONCLUSION

29.

The Debtors understand that, prior to the hearing on this Motion, Richter will file a
report which will confirm that it supports the issuance of the orders sought herein.

30.

The Debtors respectfully submit that the present Motion should be granted in
accordance with its conclusions.

31.

The present Motion is well founded in fact and in law.

FOR THESE REASONS, MAY IT PLEASE THE COURT TO:

GRANT the present Motion for the Issuance of an Order Authorizing a Liquidation Sale
and Approving Ancillary Relief(the "Motion");
ISSUE an order substantially in the form of the draft order filed in support hereof as
Exhibit R-3;
THE WHOLE, without costs, save in case of contestation.
MONTREAL, January 27, 2020

y
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ATTESTATION OF AUTHENTICITY

I, the undersigned, Gabriel Lavery Lepage, attorney, practising my profession with the law firm
of Davies Ward Phillips & Vineberg LLP, having its principal place of business at 1501 McGill
College Avenue, 26th Floor, in the City and District of Montreal, Province of Quebec, solemnly
affirm that:
1. On January 27, 2020, at 11:39 a.m., Davies Ward Phillips & Vineberg LLP received by email
an Affidavit signed by Lawrence Routtenberg, dated January 27, 2020, a copy of such
Affidavit is attached to this Attestation of Authenticity;

2. All the facts alleged herein are true.

Mil# 7024765.1

AND I HAVE SIGNED:
•1
,

Gabriel Lavery Lepage
SOLEMNLY DECLARED BEFORE ME,
in the City of Montreal, Province of Quebec
on this 27th day of January 2020

Commissioner of Oaths

M O4 3024765.1

AFFIDAVIT

I, the undersigned, Lawrence Routtenberg, co-president of Freemark
Apparel Brands
Retail BE Inc. and Freemark Apparel Brands Group Inc., having a place
of business at
5640, Pare Street, in the City of Mont-Royal, Quebec, solemnly declare the
following:
1.

I am the co-president of the Debtors/Petitioners herein and I am duly
authorized
for the purposes hereof;

2.

I have taken cognizance of the attached Motion for the Issuance of an
Order
Authorizing a Liquidation Sale and Approving Ancillary Pellet

3.

All the facts alleged in the said motion are true.

AND I HAVE SIGNED

Solemnly affirmed before me in Montreal
on the _Qlth day of January, 2020

M tI4: 3020777 6

NOTICE OF PRESENTATION

TO:

the Service List

TAKE NOTICE that the attached Motion for the Issuance of an Order Authorizing a
Liquidation Sale and Approving Ancillary Relief will be presented for hearing and
allowance on January 31, 2020 at 8:45 am in room 16.10 of the Montreal Courthouse,
located at 1 Notre-Dame Street East, in the City of Montreal, Province of Quebec, or so
soon thereafter as Counsel may be heard.
DO GOVERN YOURSELF ACCORDINGLY.
MONTREAL, January 27, 2020

L ug
DAVIES WARD PHILLIPS & VINEBERG LLP
Counsel for Freemark Apparel Brands Retail BE
I nc. and Freemark Apparel Brands Group Inc.

EXHIBIT R-1

Industry Canada

Industrie Canada

Office of the Superintendent
of Bankruptcy Canada

Bureau du surintendant
des faillites Canada

District of
Division No.
Court No.
Estate No.

Quebec
01 - Montreal
500-11-057805-208
41-2607510

I n the Matter of the Notice of Intention to make a
proposal of:
Freemark Apparel Brands Retail BE Inc.
Insolvent Person
RICHTER ADVISORY GROUP INC / RICHTER GROUPE
CONSEI
Licensed Insolvency Trustee
Date of the Notice of Intention:

January 21, 2020

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and
Insolvency Act.
Pursuant to subsection 69(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of Intention.

E-File/Depot Electronique

Date: January 21, 2020, 16:53
Official Receiver

Sun Life Building, 1155 Metcalfe Street, Suite 950, Montreal, Quebec, Canada, H3B2V6,(877)376-9902

Canada

EXHIBIT R-2

Industry Canada

Industrie Canada

Office of the Superintendent
of Bankruptcy Canada

Bureau du surintendant
des faillites Canada

District of
Division No.
Court No.
Estate No.

Quebec
01 - Montreal
500-11-057804-201
41-2607508
I n the Matter of the Notice of Intention to make a
proposal of:
Freemark Apparel Brands Group Inc.
Insolvent Person
RICHTER ADVISORY GROUP INC / RICHTER GROUPE
CONSEI
Licensed Insolvency Trustee

Date of the Notice of Intention:

January 21, 2020

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50,4 (11

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
i nsolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and
Insolvency Act.
Pursuant to subsection 69(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of Intention.

E-File/DepOt Electronique

Date: January 21, 2020, 16:48
Official Receiver

Sun Life Building, 1155 Metcalfe Street, Suite 950, Montreal, Quebec, Canada, H3B2V6,(877)376-9902

Canacra

EXHIBIT R-3

SUPERIOR COURT
(Commercial Division)
CANADA
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL
No: 500-11-057805-208
No: 500-11-057804-201
DATE: January ■ , 2020
PRESENT: THE HONOURABLE ■
IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A
PROPOSAL OF:
Freemark Apparel Brands Retail BE Inc.
-andFreemark Apparel Brands Group Inc.

Debtors/Petitioners
-andRichter Inc.
Trustee
ORDER AUTHORIZING A LIQUIDATION SALE AND APPROVING ANCILLARY
RELIEF

ON READING the Motion for an Order Approving a Liquidation Sale and Approving
Ancillary Relief(the "Motion") filed by the Debtors/Petitioners, Freemark Apparel Brands
Retail BE Inc.("FAB Retail") and Freemark Apparel Brands Group Inc.("FAB Wholesale"
and, together with FAB Retail, the "Petitioners"), including the exhibits and the affidavit in
support thereof;
GIVEN the submissions of all the parties present at the hearing on the Motion;
GIVEN the filing by each of the Petitioners of a Notice of Intention to Make a Proposal
("NOI") under the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended
(the "BIA");
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GIVEN the provisions of the BIA;
FOR THESE REASONS, THE COURT HEREBY:
1.

GRANTS the Motion;

2.

DECLARES that sufficient prior notice of the presentation of the Motion has been
provided by the Petitioners to interested parties;

DEFINITIONS
3.

ORDERS that capitalized terms used and not defined herein have the same
meaning ascribed to them in the Motion;

CONSOLIDATION
4.

ORDERS that the court files of FAB Retail (no. 500-11-057805-208) and FAB
Wholesale (no, 500-11-057804-201) be treated jointly in a single court file, so as
to consolidate, for administrative purposes, all proceedings in relation to these files
into a single matter and ORDERS that all materials relating to these files be filed
in court file no. 500-11-057805-208;

APPROVAL OF THE SALE
5.

ORDERS that FAB Retail is authorized to conduct the Sale in accordance with this
Order and the Sale Guidelines attached hereto as Schedule A (the "Sale
Guidelines") and to advertise and promote the Sale (as defined in the Motion)
within the Stores(as defined in the Motion) in accordance with the Sale Guidelines.
If there is a conflict between this Order and the Sale Guidelines, the order of priority
of documents to resolve each conflict is as follows:(1) this Order; and (2) the Sale
Guidelines;

6.

ORDERS that FAB Retail is authorized to market and sell the Merchandise (as
defined in the Motion) and FF&E (as defined in the Motion) in accordance with the
Sale Guidelines, and all rights, title and interest in and to the Merchandise and
FF&E shall vest absolutely and exclusively in and with their respective
purchaser(s), free and clear of and from any and all claims, liabilities (direct,
indirect, absolute or contingent), obligations, interests, prior claims, security
interests (whether contractual, statutory or otherwise), liens, charges (including
any charges hereafter granted by this Court in these proceedings, hypothecs,
mortgages, pledges, deemed trusts, assignments, judgments, executions, writs of
seizure or execution, notices of sale, options, adverse claims, levies, rights of first
refusal or other pre-emptive rights in favor of third parties, restrictions on transfer
of title, or other claims or encumbrances, whether or not they have attached or
been perfected, registered, published or filed and whether secured, unsecured or
otherwise, whensoever and howsoever arising, and whether such claims arose or
came into existence prior to or following the date of this Order (collectively, the
"Encumbrances"), including, without limiting the generality of the foregoing, all
charges, security interests or charges evidenced by registration, publication or
filing pursuant to the Civil Code of Quebec, or any other applicable legislation

M tl
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providing for a security interest in personal or movable property, and, for greater
certainty, ORDERS that all of the Encumbrances affecting or relating to the
Merchandise and FF&E, be expunged and discharged as against the Merchandise
and FF&E, in each case effective as of the sale of the Merchandise and FF&E,
which Encumbrances will attach instead to any sale proceeds received or to be
received by FAB Retail in the same order and priority as the Encumbrances existed
as at the date hereof;
7.

ORDERS that nothing in this Order shall amend or vary, or be deemed to amend
or vary, the terms of the leases or other occupancy agreements relating to the
Stores (the "Leases"). Nothing contained in this Order or the Sale Guidelines shall
be construed to create or impose upon FAB Retail any additional restrictions not
contained in the applicable Lease;

8.

ORDERS that, subject to and in accordance with the Sale Guidelines and this
Order, FAB Retail is authorized to advertise and promote the Sale, without further
consent of any Person (as defined in the BIA) other than the NOI Trustee or a
Landlord (as defined in the Sale Guidelines) as provided under the Sale
Guidelines;

PAYMENT OF RENT
9.

ORDERS that until a real property or immovable lease is disclaimed or resiliated
in accordance with the BIA, the Petitioners shall pay all amounts constituting rent
or payable as rent under real property or immovable leases (including, for greater
certainty, common area maintenance charges, utilities and realty taxes and any
other amounts payable to the Landlord under the leases) or as otherwise may be
negotiated between the Petitioners and the Landlord from time to time ("Rent"), for
the period commencing from and including the date of this Order, twice-monthly in
equal payments on the first and fifteenth day of each month, or the immediately
following business day if that day is not a business day, in advance (but not in
arrears). On the date of the first such payments, any Rent relating to the period
commencing from and including the date of the NOI shall also be paid;

GENERAL
10.

DECLARES that this Order shall have full force and effect n all provinces and
territories in Canada;

1 1.

DECLARES that the Petitioners shall be authorized to apply as it may consider
necessary or desirable, with or without notice, to any other court or administrative
body, whether in Canada, the United States of America or elsewhere, for orders
which aid and complement the Order. All courts and administrative bodies of all
such jurisdictions are hereby respectfully requested to make such orders and to
provide such assistance to the Petitioners as may be deemed necessary or
appropriate for that purpose;

12.

REQUESTS the aid and recognition of any court or administrative body in any
Province of Canada and any Canadian federal court or administrative body and
any federal or state court or administrative body in the United States of America

M tlit: 3020980.3
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and any court or administrative body elsewhere, to act in aid of and to be
complementary to this Court in carrying out the terms of the Order;
13.

ORDERS the provisional execution of the present Order notwithstanding any
appeal and without the requirement to provide any security or provision for costs
whatsoever;

14.

THE WHOLE without costs.

MtI#: 30209803
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Schedule "A"
SALE GUIDELINES
(See attached)
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SALE GUIDELINES
The following procedures shall apply to any sales to be held at Freemark Apparel Brands
Retail BE Inc.("FAB Retail") retail stores designated in Schedule A hereto (the "Stores").
Terms capitalized but not defined in these Sale Guidelines have the meanings ascribed
to them in the Liquidation Order.
1.

Except as otherwise expressly set out herein, and subject to: (i) the Order of the
Superior Court of Quebec (Commercial Chamber)(the "Court") approving, inter
alia, the liquidation of the FAB Retail's inventory dated January 31, 2020 (the
"Liquidation Order"); or (ii) the provisions of the BIA and any further Order of the
Court; or (iii) any subsequent written agreement between FAB Retail and its
applicable landlord(s) (individually, a "Landlord" and, collectively, the
"Landlords"), the Sale shall be conducted in accordance with the terms of the
applicable leases and other occupancy agreements for each of the Stores
(individually, a "Lease" and, collectively, the "Leases"). However, nothing
contained herein shall be construed to create or impose upon FAB Retail any
additional restrictions not contained in the applicable Lease or other occupancy
agreement.

2.

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 expiry of the notice period provided for in the BIA with respect to Leases that
are disclaimed or resiliated, or as may be otherwise agreed between FAB Retail
and the applicable Landlord or ordered by the Court (the "Vacate Date").

3.

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

4.

All display and hanging signs used 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, FAB
Retail may advertise the Sale at the Stores as a "everything on sale", "everything
m ust 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 that "liquidation" is permitted to be used in French language
signs). Forthwith upon request, FAB Retail 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
Liquidator 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. FAB
Retail 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, FAB Retail and the Landlord will
work together to resolve the dispute. Nothing contained herein shall be construed
to create or impose upon FAB Retail any additional restrictions not contained in
the applicable Leases. In addition, FAB Retail shall be permitted to utilize exterior
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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, then 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. 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
FAB Retail. FAB Retail shall not utilize any commercial trucks to advertise the Sale
on Landlord's property or mall ring roads.
5.

FAB Retail 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.

6.

FAB Retail shall be entitled to include additional merchandise in the Sale; provided
that the additional merchandise is of like kind and category and no lessor quality
to FAB Retail merchandise, and consistent with any restriction on usage of the
Stores set out in applicable Leases.

7.

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 contact FAB Retail.

8.

FAB Retail 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, FAB Retail may solicit customers
in the Stores themselves. FAB Retail 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.

9.

At the conclusion of the Sale in each Store, FAB Retail 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 FAB Retail
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 Liquidation Order. Any trade fixtures or personal property left in a Store after
the applicable Vacate Date in respect of which the applicable Lease has been
disclaimed by FAB Retail 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.
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10.

Subject to the terms of paragraph 8 above, FAB Retail may sell its furniture, fixtures
and equipment("FF&E")and located in the Stores during the Sale. FAB Retail may
advertise the sale of 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 FF&E sold during the Sale shall only be permitted to remove the
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 FF&E can fit in a shopping bag, with
Landlord's supervision as required by the Landlord and in accordance with the
Approval Order, FAB shall repair any damage to the Stores resulting from the
removal of any FF&E by third party purchasers of FF&E.

1 1.

FAB Retail 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.

12.

FAB Retail hereby provides notice to the Landlords of its intention to sell and
remove FF&E from the Stores. FAB Retail shall make commercially reasonable
efforts to arrange with each Landlord that so requests, a walk-through to identify
the FF&E subject to the Sale. The relevant Landlord shall be entitled upon request
to have a representative present in the applicable Stores to observe such removal.
If the Landlord disputes FAB Retail's entitlement to sell or remove any FF&E under
the provisions of the Lease, such FF&E shall remain on the premises and shall be
dealt with as agreed between FAB Retail and such Landlord, or by further Order
of the Court upon application by FAB Retail on at least two (2) days' notice to such
Landlord and the NOI Trustee. If FAB Retail has disclaimed or resiliated the Lease
governing such Store in accordance with the BIA, it shall not be required to pay
rent under such Lease pending resolution of any such dispute (other than rent
payable for the notice period provided for in the BIA), and the disclaimer or
resiliation of the Lease shall be without prejudice to FAB Retail 's claim to the FF&E
in dispute.

13.

If a notice of disclaimer or resiliation is delivered pursuant to the BIA to a Landlord
while the Sale is ongoing and the Store in question has not yet been vacated, then:
(a) during the notice period prior to the effective time of the disclaimer or resiliation,
the Landlord may show the affected leased premises to prospective tenants during
normal business hours, on giving FAB Retail and the NOI Trustee 24 hours' prior
written notice; and (b) at the effective time of the disclaimer or resiliation, the
relevant Landlord shall be entitled to take possession of any such Store without
waiver of or prejudice to any claims or rights such Landlord may have against FAB
in respect of such Lease or Store, provided that nothing herein shall relieve such
Landlord of any obligation to mitigate any damages claimed in connection
therewith.

14.

FAB Retail 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).
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15.

FAB Retail shall not conduct any auctions of Merchandise or FF&E at any of the
Stores.

16.

FAB Retail shall designate a party to be contacted by the Landlords should a
dispute arise concerning the conduct of the Sale. The initial contact for FAB Retail
shall be Carolyn Kulczycky who may be reached by phone at 647-938-7333 or
email at ckulczycky@fabinc.ca. If the parties are unable to resolve the dispute
between themselves, the Landlord or FAB Retail shall have the right to schedule
a "status hearing" before the Court on no less than two (2) days written notice to
the other party or parties, during which time FAB Retail 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, FAB Retail shall not be required to take any such
banner down pending determination of any dispute.

17.

Nothing herein 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.

1 8.

These Sale Guidelines may be amended by written agreement between FAB
Retail and the applicable Landlord.
***

Mtl#: 30209843

- 10 -

Schedule "A"

FREEMARK
LEASE SCHEDULE
LANDLORD

Ivanhoe

STORE NAME

Cambridge Conestoga

STORE
NO.
132

Ivanhoe Cambridge

Southgate Centre

107

Ivanhoe Cambridge

Cross Iron Mills

175

Ivanhoe Cambridge

Winnipeg Outlet

182

I vanhoe Cambridge

Guildford

128

M t114: 3020980.3

STORE
ADDRESS
550
KING
STREET
NORTH
WATERLOO
ON
N2L
5W6
519-886-5500

5015 111TH
STREET NW
EDMONTON AB
T6H 4M6
780-638-2386

261055
CROSSIRON
BOULEVARD
ROCKY VIEW AB
T4A 0G3
403-800-3119

555 STERLING
LYON PARKWAY
WINNIPEG MB
R3P 1J9
204-800-1189

10355 152ND
STREET
SURREY BC V3R
7C1
778-801-3530

Ivanhoe Cambridge

vanhoe Cambridge

Ivanhoe Cambridge

Smart

Tsawwassen Mills

181

Niagara

177

Vaughan Mills

179

Centres New Westm ns e

170

RioCan Management St-Sauveur
Inc.

171

RioCan Management Tangers Outlet
Inc.

178

IC SPG POC at Edmonton
Edmonton GP Inc. Airport Outlet

Int. 183

MOP 30209803

5000 CANOE
PASS WAY
TSAVWVASSEN
BC V4M OB3
604-227-6327

300 TAYLOR
ROAD
NIAGARA ON
THE LAKE ON
LOS 1J0
289-477-1014

1 BASS PRO
MILLS
VAUGHN MILLS
ON L4K 5W4
289-459-0183

805 BOYD
STREET
NEW
WESTMINSTER
BC V3M 5G7
604-200-0505

100 AVENUE
GUINDON
SAINT-SAUVEUR
QC JOR 1R6
450-995-8014

8555 CAMPEAU
DRIVE
OTTAWA ON K2T
1 B7
613-518-1715

1 OUTLET
COLLECTION
WAY

- 12 -

EDMONTON AB
T9E 1J5
780-652-0390

Oxford

Properties Kingsway

112

OPTrust Retail Inc. Windsor
c/o Bentall Kennedy
(Canada)
LP

172

West Edmonton Mall West Edmonton
Property
Inc.

115

Cushman
Wakefield
Services

184

Dixie Mall
Asset
Inc.

Cushman
Wakefield
Services Inc.

& Midtown Plaza
Asset

Cushman
Wakefield
Services Inc.

Cornwall
Asset Centre)

Cushman
Wakefield
Services Inc.

M att: 3020980,3

St-Vital
Asset

117

(Cornwall 123

125

109 PRINCESS
ELIZABETH
EDMONTON AB
T5G 3A6
780-423-9568

1555 TALBOT
ROAD
WINDSOR ON
N9H 2N2
226-315-1965

8882-170
STREET
EDMONTON AB
T5T 4J2
780-666-1071

1250 S SERVICE
RD
MISSISSAUGA
ON L5E 2N6
289-297-0122

201 1ST AVENUE
SASKATOON SK
S7K 1J9
866-781-0077

2012 11TH
AVENUE
REGINA SK S4P
3Y6
306-992-4434

1225 ST. MARY'S
ROAD
WINNIPEG MB
R2M 5E5

- 13 -

204-515-1171

Knightstone Capital Kingston
Management
Inc.

173

The Cadillac Fairview Polo Park
Corporation

136

QuadReal
Group

Property

Willowbrook

124

Simon
Group Outlets

Property
Premium

Halton Hills

176

Simon
Group Outlets

Property
Premium

Mirabel Outlet

180

McArthurGlen
McArthurGlen
Designer
Outlet
Vancouver

874

Nitl#: 3020980.3

101 DALTON
AVENUE
KINGSTON ON
K7K 0C4
613-417-0312

1485 PORTAGE
WINNIPEG MB
R3G OW4
204-515-5532

19705 FRASER
HIGHWAY
LANGLEY BC
V3A 7E9
778-726-0344

13850 STEELES
AVENUE
W.
HALTON
HILLS ON L7G
011
259-428-1016
19001 CHEMIN
NOTRE-DAME
MIRABEL QC J7J
0A1
450-595-2201

7899
TEMPLETON
STATION ROAD CRU 089-090
RICHMOND BC
V7B OB7
604-330-5748

EXHIBIT R-4

Registraire des entreprises - État de renseignements d'une personne morale au registre des... Page 1 of 4

Registraire
des entreprises

n
Québec tin

Rechercher une entreprise au registre
État de renseignements d'une personne morale au registre des entreprises
Renseignements en date du 2020-01-27 11:58:02
État des informations
Identification de l'entreprise

N uméro d'entreprise du Québec (NEQ)

1172779010

Nom

GROUPE MARQUES DE VÊTEMENTS FREEMARK
I NC

Version du nom dans une autre langue

FREEMARK APPAREL BRANDS GROUP INC

Adresse du domicile

Adresse

5640 rue Paré
Mont-Royal (Québec) H4P2M1
Canada

Adresse du domicile élu

Nom de l'entreprise

Davies Ward Phillips & Vineberg S.E.N.C.R

Adresse

26-1501 ay. McGill College
M ontréal (Québec) H3A3N9
Canada

s.r.I

Immatriculation

Date d'Immatriculation

2017-05-12

Statut

Immatriculée

Date de mise à jour du statut

2017-05-12

Date de fin de l'existence

Aucune date de fin d'existence n'est déclarée au
registre.

Forme juridique

Forme juridique

Société par actions ou compagnie

lifips://www.registreentreprises.gouv.qc.ca/RQAnonymeGR/GR/GRO3/G1203A2_19A_Pl... 2020-01-27

Registraire des entreprises - État de renseignements d'une personne morale au registre des... Page 2 of4

Date de la constitution

2017-03-23 Constitution

Régime constitutif

CANADA' Loi canadienne sur les sociétés par actions,
L.R.C.(1985), c. C-44

Régime courant

CANADA. Loi canadienne sur les sociétés par actions,
L.R.C.(1985), c. C-44

Dates des mises à jour

Date de mise à jour de l'état de renseignements

2019-12-24

Date de la dernière déclaration de mise à jour
a nnuelle

2019-11-07 2019

Date de fin de la période de production de la
déclaration de mise à jour annuelle de 2020

2021-01-01

Date de fin de la période de production de la
déclaration de mise à jour annuelle de 2019

2020-01-03

Faillite

L'entreprise n'est pas en faillite.
Fusion et scission

Aucune fusion ou scission n'a été déclarée,
Continuation et autre transformation

Aucune continuation ou autre transformation n'a été déclarée.
Liquidation ou dissolution

Aucune intention de liquidation ou de dissolution n'a été déclarée,
Activités économiques et nombre de salariés
ler secteur d'activité

Code d'activité économique (CAE)

6143

Activité

Autres types de commerce de détail de vêtements

Précisions (facultatives)

2° secteur d'activité

Aucun renseignement n'a été déclaré.
Nombre de salariés

Nombre de salariés au Québec
Aucun

https://www.registreentreprises-gouv.qc.ca/RQAnonymeGR/GRlGR03/GR03A2 19A PI... 2020-01-27
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Convention unanime, actionnaires, administrateurs, dirigeants et fondé de pouvoir
Actionnaires

Premier actionnaire
Le premier actionnaire est majoritaire.
Nom

FREEMARK APPAREL GROUP HOLDINGS INC.

Adresse

5640 rue Paré Mont-Royal (Québec) H4P2M1 Canada

Convention unanime des actionnaires

II n'existe pas de convention unanime des actionnaires,
Liste des administrateurs

Nom de famille

Routtenberg

Prénom

Lawrence

Date du début de la charge

2017-03-23

Date de fin de la charge
Fonctions actuelles

co-président

Adresse

5 place Harland Hampstead (Québec) H3X3G3
Canada

Dirigeants non membres du conseil d'administration

Nom de famille

Routtenberg

Prénom

Michael

Fonctions actuelles

Secrétaire, Principal dirigeant: Co-Président

Adresse

12 crois. Aldred Hampstead (Québec) H3X331.
Canada

Fondé de pouvoir

Aucun fondé de pouvoir n'a été déclaré.

Administrateurs du bien d'autrui

Aucun administrateur du bien d'autrui n'a été déclaré.

Établissements
Aucun établissement n'a été déclaré.

Imps://www.registreentreprises.gouv.qc.ca/RQAnonymeGR/GRIGRO3 GRO3A2_19A_Pl... 2020-01-27
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Documents en traitement

Aucun document n'est actuellement traité par le Registraire des entreprises.
Index des documents
Documents conservés
Type de document

Date de dépôt au registre

Déclaration de mise à jour courante

2019-12-24

DÉCLARATION DE MISE À JOUR ANNUELLE 2019

2019-11-07

DÉCLARATION DE MISE À JOUR ANNUELLE 2018

2018-05-02

Déclaration d'immatriculation

2017-05-12

Index des noms
Date de mise à jour de l'index des noms

2017-05-12

Nom

Nom

GROUPE MARQUES DE
VÊTEMENTS FREEMARK
INC.

Versions du nom
dans une autre
langue

Date de
déclaration du
nom

FREEMARK APPAREL
2017-05-12
BRANDS GROUP INC.

Date de déclaration Situation
du retrait du nom
En
vigueur

Autres noms utilisés au Québec

Aucun autre nom utilisé au Québec n'a été déclaré.

Québec RH
© Gouvernement du Québec

https://www.registreentreprises.gouvic.ca/RQAnonymeGR/GR/GRO3/GRO3A2_19A_Pl... 2020-01-27

EXHIBIT R-5

Registraire des entreprises - État de renseignements d'une personne morale au registre des... Page I of4

Registraire
des entreprises

CI Lel
Québec r2
ta

Rechercher une entreprise au registre
État de renseignements d'une personne morale au registre des entreprises
Renseignements en date du 2020-01-27 11:58:40
État des informations
Identification de l'entreprise

Numéro d'entreprise du Québec(NEQ)

1172784846

Nom

MARQUES DE VÊTEMENTS FREEMARK AU DÉTAIL
BE INC

Version du nom dans une autre langue

FREEMARK APPAREL BRANDS RETAIL BE INC

Adresse du domicile

Adresse

5640 rue Paré
Mont-Royal (Québec) H4P2M1
Canada

Adresse du domicile élu

Nom de l'entreprise

Davies Ward Phillips & Vineberg S,E,N,C.R.L. , s.r.1,

Adresse

26E-1501 ay. McGill College
Montréal (Québec) H3A3N9
Canada

Immatriculation

Date d'immatriculation

2017-05-12

Statut

Immatriculée

Date de mise à jour du statut

2017-05-12

Date de fin de l'existence

Aucune date de fin d'existence n'est déclarée au
registre.

Forme juridique

Forme juridique

Société par actions ou compagnie

lutps://www.registreentreprises.gouv.qe.ea/RQAnonymeGR/GRIGRO3/GRO3A2_19A_Pl... 2020-01-27

Registraire des entreprises - État de renseignements d'une personne morale au registre des... Page 2 of 4

Date de la constitution

2017-05-01 Constitution

Régime constitutif

CANADA: Loi canadienne sur les sociétés par actions,
L.R.C.(1985), c. C-44
CANADA: Loi canadienne sur les sociétés par actions,
L.R.C.(1985), c. C-44

Régime courant

Dates des mises à jour
Date de mise à jour de l'état de renseignements

2019-12-24

Date de la dernière déclaration de mise à jour
annuelle

2019-11-07 2019

Date de fin de la période de production de la
déclaration de mise à jour annuelle de 2020

2021-01-02

Date de fin de la période de production de la
déclaration de mise à jour annuelle de 2019

2020-01-02

Faillite
L'entreprise n'est pas en faillite.
Fusion et scission
Aucune fusion ou scission

n'a été déclarée.

Continuation et autre transformation
Aucune continuation ou autre transformation n'a été déclarée.
Liquidation ou dissolution
Aucune intention de liquidation ou de dissolution n'a été déclarée.
Activités économiques et nombre de salariés
1er secteur d'activité
Code d'activité économique (CAE)

6143

Activité

Autres types de commerce de détail de vêtements

Précisions (facultatives)

2e secteur d'activité
Aucun renseignement n'a été déclaré.
Nombre de salariés
Nombre de salariés au Québec
Aucun

hlips://www.registreentreprises.gouv.qc.ca/RQAnonymeGR/GR/GRO3/GRO3A2_19A_Pl... 2020-01-27
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Convention unanime, actionnaires, administrateurs, dirigeants et fondé de pouvoir
Actionnaires

Premier actionnaire
Le premier actionnaire est majoritaire.
Nom

FREEMARK APPAREL GROUP HOLDINGS INC

Adresse

5640 rue Paré Mont-Royal (Québec) H4P2M1 Canada

Convention unanime des actionnaires

Il n'existe pas de convention unanime des actionnaires.
Liste des administrateurs

Nom de famille

Routtenberg

Prénom

Lawrence

Date du début de la charge

2017-05-01

Date de fin de la charge
Fonctions actuelles

co-président

Adresse

5 place Harland Hampstead (Québec) H3X3G3
Canada

Dirigeants non membres du conseil d'administration
Nom de famille

Routtenberg

Prénom

Michael

Fonctions actuelles

Secrétaire, Principal dirigeant: Co-Président

Adresse

12 crois. Aldred Hampstead (Québec) H3X311
Canada

Fondé de pouvoir

Aucun fondé de pouvoir n'a été déclaré.

Administrateurs du bien d'autrui

Aucun administrateur du bien d'autrui n'a été déclaré.

Établissements
Aucun établissement n'a été déclaré.

https://www.registreentreprises.gouv.qc.ca/RQAnonymeGR/GR/GR03/GRO3A2_19A_Pl... 2020-01-27

Registraire des entreprises -État de renseignements d'une personne morale au registre des... Page 4 of 4

Documents en traitement

Aucun document n'est actuellement traité par le Registraire des entreprises.
Index des documents
Documents conservés
Type de document

Date de dépôt au registre

Déclaration de mise à jour courante

2019-12-24

DÉCLARATION DE MISE À JOUR ANNUELLE 2019

2019-11-07

DÉCLARATION DE MISE À JOUR ANNUELLE 2018

2018-05-02

Déclaration d'immatriculation

2017-05-12

Index des noms
Date de mise à jour de l'index des noms

2017-05-12

Nom

Nom

Versions du nom
dans une autre
langue

MARQUES DE VÊTEMENTS FREEMARK APPAREL
FREEMARK AU DÉTAIL BE BRANDS RETAIL BE
INC.
INC.

Date de
déclaration du
nom
2017-05-12

Date de déclaration Situation
d u retrait du nom
En
vigueur

Autres noms utilisés au Québec

Aucun autre nom utilisé au Québec n'a été déclaré.

Québec gH
© Gouvernement du Québec

https://www.registreentreprises.go uv.qc.ca/RQAnonyme GR/GR/GRO3/GRO3A2_19“I... 2020-01-27

EXHIBIT R-6

MtItt 3023656.1

Ivanhoe Cambridge
Winnipeg Outlet

Cross Iron Mills

Southgate Centre

Ivanhoe Cambridge

Ivanhoe Cambridge

Conestoga

STORE NAME

Ivanhoe Cambridge

LANDLORD

LEASE SCHEDULE

FREEMARK

STORE NO.

555 STERLING
LYON PARKWAY
WINNIPEG MB R3P
1J9
204-800-1189

261055
CROSSIRON
BOULEVARD
ROCKY VIEW AB
T4A 0G3
403-800-3119

5015 111TH
STREET NW
EDMONTON AB
T6H 4M6
780-638-2386

550 KING STREET
NORTH
WATERLOO ON
N2L 5W6
519-886-5500

STORE ADDRESS

MtI# 30236561

Smart Centres

Ivanhoe Cambridge

Ivanhoe Cambridge

Ivanhoe Cambridge

Ivanhoe Cambridge

New Westminster

Vaughan Mills

Tsawwassen Mills

-2-

170

179

177

181

128

805 BOYD STREET
NEW
WESTMINSTER BC
V3M 5G7
604-200-0505

1 BASS PRO MILLS
VAUGHN MILLS ON
L4K 5W4
289-459-0183

300 TAYLOR ROAD
NIAGARA ON THE
LAKE ON LOS 1J0
289-477-1014

5000 CANOE PASS
WAY
TSAWWASSEN BC
V4M OB3
604-227-6327

10355 152ND
STREET
SURREY BC V3R
7C1
778-801-3530

Tangers Outlet

Edmonton Int. Airport Outlet

Kingsway

Windsor

RioCan Management Inc.

IC SPG POC at Edmonton GP
Inc.

Oxford Properties

OPTrust Retail Inc.
do Bentall Kennedy(Canada) LP

Mt 3023656.1

St-Sauveur

RioCan Management Inc.

-3

1555 TALBOT
ROAD
WINDSOR ON N9H
2N2
226-315-1965

109 PRINCESS
ELIZABETH
EDMONTON AB
T5G 3A6
780-423-9568

1 OUTLET
COLLECTION WAY
EDMONTON AB
T9E 1J5
780-652-0390

8555 CAMPEAU
DRIVE
OTTAWA ON K2T
1 B7
613-518-1715

100 AVENUE
GUINDON
SAINT-SAUVEUR
QC JOR 1R6
450-995-8014

Dixie Mall

Midtown Plaza

Cornwall (Cornwall Centre)

St-Vital

Cushman & Wakefield Asset
Services Inc.

Cushman & Wakefield Asset
Services Inc.

Cushman & Wakefield Asset
Services Inc.

Cushman & Wakefield Asset
Services Inc.

MO 3023656.1

West Edmonton

West Edmonton Mall Property Inc

-4-

125

123

117

184

115

1225 ST. MARY'S
ROAD
WINNIPEG MB R2M
5E5
204-515-1171

2012 11TH
AVENUE
REGINA SK S4P
3Y6
306-992-4434

201 1ST AVENUE
SASKATOON SK
S7K 1J9
866-781-0077

1250 S SERVICE
RD
MISSISSAUGA ON
L5E 2N6
289-297-0122

8882-170 STREET
EDMONTON AB
T5T 4J2
780-666-1071

Polo Park

Willowbrook

Halton Hills

Mirabel Outlet

The Cadillac Fairview Corporation

QuadReal Property Group

Simon Property Group — Premium
Outlets

Simon Property Group — Premium
Outlets

5/01# 3023656 1

Kingston

Knightstone Capital Management
Inc.

-5-

180

176

124

36

173

19001 CHEMIN
NOTRE-DAME
MIRABEL QC J7J
0A1
450-595-2201

13850 STEELES
AVENUE W.
HALTON HILLS
ON L7G
259-428-1016

19705 FRASER
HIGHWAY
LANGLEY BC V3A
7E9
778-726-0344

1485 PORTAGE
WINNIPEG MB R3G
OW4
204-515-5532

101 DALTON
AVENUE
KINGSTON ON K7K
0C4
613-417-0312

Mgt 30236561

McArthurGlen Designer Outlet
Vancouver
I McArthurGlen

-6 -

874

7899 TEMPLETON
STATION ROAD CRU 089-090
RICHMOND BC
V7B OB7
604-330-5748

M OO 302,18161

BP-0181

DAVIES WARD PH

SNEBERG

T 5148410400
F 514.8416499

1501 McGill College Avenue,26Th Floor
Montreal,CC H3A 3N9
Canada

D AVIES

Counsel for Debtors/Petitioners
Me Gabriel Lavery Lepage
T 514.841.6492
glaverylepage@dwpv.com
File 271180

ORIGINAL

MOTION FOR THE ISSUANCE OF AN ORDER
AUTHORIZING A LIQUIDATION SALE AND
APPROVING ANCILLARY RELIEF (Bankruptcy
and insolvency Act, R.C.S. 1985 C. B-3(the
"BIA")

RICHTER ADVISORY GROUP INC.

-and-

Debtors/Petitioners

FREEMARK APPARTEL BRANDS GROUP INC.

-and-

FREEMARK APPAREL BRANDS RETAIL BE
INC.

IN THE MATTER OF THE NOTICE OF
I NTENTION TO MAKE A PROPOSAL OF:

No. 500-11-057804-201
500-11-057805-208
S UPERIOR COURT
Commercial Division
District-0f Montreal

