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hmacdonald@gov.pe.ca
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Courier Service List

AND TO:

ADIDAS CANADA LIMITED
8100 Highway 27

Woodbridge, ON L4H 3N2
Attn: Chief Financial Officer

AND TO:

ALBERTA ULC
400 Sauvé Street West
Montreal, QC H3L 178

AND TO:

COMINAR ON REAL ESTATE HOLDINGS, INC.
Complexe Jules — Dallaire

2820 Laurier Boulevard | Suite 850

Québec, QC G1V 0C1

Tel: 418-681-8151

T.F:1-866-266-4627

Fax: 416-681-2946

AND TO:

GROSVENOR CANADA LIMITED
1040 West Georgia Street | 20th Floor
Vancouver, BC V6E 4H1

AND TO:

MANAGEMENT OFFICE FOR THE PROJECT
200 Bay Street | Suite 900

Toronto, ON M5J 2J2

Attn: General Manager

AND TO:

RIOCAN MANAGEMENT, INC.
700 Lawrence Avenue West | Suite 315
Woodbridge, ON L4H 3N2

AND TO:

'RIOCAN MANAGEMENT INC.

c¢/o RioCan Real Estate Investment Trust
2300 Yonge Street | Suite 500 | PO Box 2386
Toronto, ON M4P 1E4 '

'AND TO:

T.E.C. LEASEHOLDS LIMITED

20 Queen Street West

Toronto, ON MS5H 3R4

Attn: Executive Vice-President, National Property Operations

AND TO:

LE CARREFOUR LAVAL LEASEHOLDS

20 Queen Street West

Toronto, ON MS5H 3R4

Attn: Executive Vice-President, National Property Operations

AND TO:

HALTON HILLS SHOPPING CENTRE PARTNERSHIP
105 Eisenhower Parkway
Roseland, NJ 07068 USA

AND TO:

ONTREA, INC.

20 Queen Street West

Toronto, ON MS5H 3R4

Attn: Executive Vice-President, National Property Operations
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AND TO:

PLACE VERTU HOLDINGS, INC.
20 Queen Street West ‘
Toronto, ON M5H 3R4

Attn: General Manager

AND TO:

TEMPLETON DOC LIMITED PARTNERSHIP
7899 Templeton Road
Richmond, BC V7B 1Y7

AND TO:

IVANHOE CAMBRIDGE, INC.
95 Wellington Street West | Suite 300
Toronto, ON M5J 2R2

AND TO:

IVANHOE CAMBRIDGE II, INC.
95 Wellington Street West | Suite 300
Toronto, ON M5J 2R2

AND TO:

HCR LP (ONTARIO) INC.

40 University Avenue | Suite 1200

Toronto, ON MS5J 1T1

Attn: Vice President, Shopping Centres Group

AND TO:

SUNLIFE ASSURANCE COMPANY OF CANADA
AND ST. JACOBS COUNTRYSIDE, INC.

1386 King St North

St. Jacobs, ON NOB 2NO

AND TO:

MARKET MALL LEASEHOLDS, INC.

20 Queen Street West

Toronto, ON MS5H 3R4

Attn: Executive Vice-President, National Property Operations

AND TO:

OPB REALTY, INC.

1 Queen Street East | Suite 300 | Box #88
Toronto, ON M5C 2W5

Tel: 416-955-0595

AND TO:

OSHAWA CENTRE HOLDINGS, INC.
95 Wellington Street West | Suite 300
Toronto, ON MS5J 2R2

AND TO:

WEST EDMONTON MALL PROPERTY, INC.
8882-170™ Street | Suite 3000
Edmonton, AB T5T 4M2

AND TO:

BAYSHORE SHOPPING CENTRE LIMITED
95 Wellington Street West | Suite 300

Toronto, ON MS5J 2R2

Attn: Legal Affairs Department

AND TO:

OXFORD PROPERTIES RETAIL HOLDINGS, INC.

200 Bay Street | Suite 900

Toronto, ON M5J 2J2

Attn: Vice-President, Real Estate Management Legal Services Department
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AND TO:

PACIFIC CENTRE LEASEHOLDS LIMITED

20 Queen Street West

Toronto, ON MS5H 3R4

Attn: Executive Vice-President, National Property Operations

AND TO:

YORKDALE SHOPPING CENTRE HOLDINGS, INC.
200 Bay Street | Suite 900
Toronto, ON MS5J 2J2

AND TO:

SCARBOROUGH TOWN CENTRE HOLDINGS, INC.
200 Bay Street | Suite 900 ‘
Toronto, ON M5J 2J2

AND TO:

THE OUTLET COLLECTION (NIAGARA) LIMITED
95 Wellington Street West | Suite 300
Toronto, ON M5J 2R2

AND TO:

MIRABEL OUTLET CENTRE GENERAL PARTNERSHIP
113 Dupont Street | Suite 1001

Toronto, ON MS5R 1V4

Attn: Kenneth C. Zuckerman

AND TO:

JLA FACTORY OUTLET HOLDINGS LIMITED
113 Dupont Street | Suite 1001

Toronto, ON MS5R 1V4

Attn: Kenneth C. Zuckerman

AND TO:

KCAP KINGSTON INC.
45 St. Clair Avenue West | Suite 1001
Toronto, ON M4V 1K9

AND TO:

STAMPER, INC.

401 Trans Canada Highway
Charlottetown, PEI C1A 4B5
Attn: Mr. Chris Cudmore

AND TO:

TRIOVEST REALTY ADVISORS
40 University Avenue | Suite 1200
Toronto, ON MS5J 1Tl

AND TO:

CAMERON CORPORATION & GROSVENOR CANADA LIMITED
10180 — 111 Street
Edmonton, AB T5K 1K6

AND TO:

MONTEZ HILLCREST, INC. AND HILLCREST HOLDINGS, INC.

200 Bay Street | Suite 900

Toronto, ON M5J 2J2 ‘

Attn: Vice-President, Real Estate Management Legal Services Department

AND TO:

I1C SPG POC AT EDMONTON LP
95 Wellington Street West | Suite 300
Toronto, ON M5J 2R2

AND TO:

SEASONS RETAIL CORP; THE OUTLET COLLECTION AT WINNIPEG
95 Wellington Street West | Suite 300
Toronto, ON MS5J 2R2
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AND TO:

DESJARDINS FINANCIAL SECURITY LIFE ASSURANCE COMPANY
200 Rue des Commandeurs

Levis, QC G6V 6R2

Attn: Property Manager

TORO1: 7412752: v11
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THIS IS EXHIBIT “I” TO THE AFFIDAVIT
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Case 18-11145-LSS Doc 386 Filed 07/18/18 Page 1 of 10

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

 THE ROCKPORT COMPANY, LLC, et al, Case No. 18-11145 (LSS)

Debtors.! (Jointly Administered)

Re: Docket Nos, 13, 14,210,320 & g XL{

ORDER APPROVING STIPULATION MODIFYING _ '
FINAL CASH MANAGEMENT ORDER TO PERMIT INTERCOMPANY TRANSFERS
BETWEEN ROCKPORT CANADA ULC AND THE ROCKPORT COMPANY, LL.C

The Court having considered the Stipulation Modifying Final Cash Management Order
to Permit Intercompany Transfers between Rockport Canada ULC and The Rockport Company,
LLC (the “Stipulation”)* attached hereto as Exhibit 1, entered into by the Debtors, the
Information Officer, aﬁd the DIP Note Purchasers; the Court having determined that good and
adequate cause exists to approve the Stipulation; and the Court having determined that no further

notice of the Stipulation must be given;

! The debtors and debtors in possession in these cases and the last four digits of their respective Employer
Identification Numbers are: Rockport Blocker, LLC (5097), The Rockport Group Holdings, LLC (3025), TRG 1-P
Holdings, LLC (4756), TRG Intermediate Holdings, LLC (8931), TRG Class D, LLC (4757), The Rockport Group,
LLC (5559), The Rockport Company, LLC (5456), Drydock Footwear, LLC (7708), DD Management Services LLC
(8274), and Rockport Canada ULC (3548), The debtors’ mailing address is 1220 Washington Street, West Newton,
Massachusetts 02465,

2 Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to such terms in
the Stipulation.

RLF1 19653042v.2
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IT IS HEREBY ORbERED that:

1. The Stipulation attached hereto as Exhibit 1 is approved in its entirety and -
entered as an order of the Court. |

2. The Final Cash Management Order is hereby modified as set forth in the
Stipulation.

3. The Court shall retain jurisdiction to hear and determine all matters arising from
the implementation of this Order.

 Dated: @%ﬁg 2018 /Wmﬁééw&*f AR,

THE HONORABLE LAURIE SELBER SILVERSTEIN
UNITED STATES BANKRUPTCY JUDGE

RLF119653042v.2
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EXHIBIT 1

The Stipulation

RLF1 19653042v.2
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

THE ROCKPORT COMPANY, LLC, et al,, Case No. 18-11145 (L.SS)

Debtors.! (Jointly Administered)

STIPULATION MODIFYING FINAL CASH MANAGEMENT ORDER TO
‘ PERMIT INTERCOMPANY TRANSFERS BETWEEN
ROCKPORT CANADA ULC AND THE ROCKPORT COMPANY, LI.C
The Rockport Company, LLC (“Rockport”) and certain of its affiliates that are debtors
and debtors in possession (collectively, the “Debtors”) in the above-captioned Chapter 11 cases
(the “Chapter 11 Cases”), and each of Richter Advisory Group Inc., in its capacity as Canadian
Court-appointed information officer (the “Information Officer”) and the purchasers (the “DIP
Note Purchaysers”» and, together with the Debtors and the Information Officer, the “Parties”)
‘party to that certain Debtor-in-Possession Note Purchase and Security Agreement, by and
through their respective undersigned counsel, hereby stipulate and agree (the “Stipulation”) as
follows in:?

WHEREAS, on May 14, 2018 (the “Petition Date™), the Debtors filed voluntary

petitions in this Court commencing the Chapter 11 Cases for relief under the Bankruptcy Code.

! The debtors and debtors in possession in these cases and the last four digits of their respective Employer
Identification Numbers are: Rockport Blocker, LLC (5097), The Rockport Group Holdings, LLC (3025), TRG 1-P
Holdings, LLC (4756), TRG Intermediate Holdings, LLC (8931), TRG Class D, LLC (4757), The Rockport Group,
LLC (5559), The Rockport Company, LLC (5456), Drydock Footwear, LLC (7708), DD Management Services LLC
(8274), and Rockport Canada ULC (3548). The debtors’ mailing address is 1220 Washington Street, West Newton,
Massachusetts 02465, :

? Capitalized terms not otherwise defined herein have the meanings ascribed to them in the Declaration of
Paul Kosturos in Support of Debtors’ Chapter 11 Petitions and First Day Motions [Docket No. 14], the Cash
Management Motion (as defined herein), or the DIP Motion (as defined herein), as applicable.

RLF1 19653042v.2
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WHEREAS, on the Petition Date, the Debtors filed the (i) Motion of Debtors for Entry of
Interim and Final Orders (I) Authorizing Continued Use of the Debtors’ Existing Cash
Management System and Bank Accounts; (II) Waiving Certain United States Trustee
Requirements; (III) Authorizing Continued Performance of Intercompany Transactions; and (IV)
Granting Related Relief [Docket No. 13] (the “Cash Management Motion”)’ and (ii) Motion of
Debtors for Entry of Interim and };“z'nal Orders (I) Authorizing the Debtors to (4) Obtain
Postpetition Financing on a Super-Priority, Senior Secured Basis and (B) Use Cash Collateral,
(I) Granting (A) Liens and Super-Pi;iority Claims and (B) Adequate Protection to Certain
Prepetition Lenders, (IlI) Modifying the Automatic Stay, (IV) Sckeduling a Final Hearing, and
(V) Granting Related Relief [Docket No. 15] (the “DIP Motion”) with the United States
Bankruptcy Court for the District of Delaware (the “Court™).

WHEREAS, on June 12, 2018, the Court entered an order [Docket No. 210] (the “Final
Cash Management Order”) granting the relief requested in the Cash Management Motion on a
final basis. Pursuant to the Final Cash Management Order, postpetitidn Intercompany
Transactions as between Rockport and Rockport Canada are limited solely to the Permitted
Rockport Canada Intercompany Transactions. Final Cash Mgmt, Order 9 7. |

WHEREAS, on June 29, 2018, the Court entered an order [Docket No. 320] (the “Final
DIP Order”) granting the relief requested in the DIP Motion on a final basis. Pursuant to the
Final DIP Order, a condition precedent to the issuance of any Additional New Money Notes
(unless otherwise agreed in writing by the DIP Note Purchasers in their sole discretion) is
resolution of the Agreed ABL Liability Allocation in a final order by the Court. Final DIP Order

q39.

3 Capitalized terms used but not defined herein have the respective meanings ascribed to such terms in the Motion,
the Declaration of Paul Kosturos in Support of Debtors’ Chapter 11 Petitions and First Day Motions [Docket No.
14], or the Stipulation (as defined herein).

: 2

RLT1 19653042v.2
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WHEREAS, bank accounts ope_rated by Rockport Canada currently hold cash balances of
more than $8.2 million (CAD) as of July 13, 2018; however, Rockport Canada is not permitted
to transfer such funds to Rockport in accordance with restrictions on Intercompany Transactions
set forth in the Final Cash Management Motion.

WHEREAS, as set forth on the record at the hearing held on July 16, 2018 (the
“Hearing”), (i) as of the Hearing, the Debtors have limited unrestriétcd cash with which to
operate as a going concern and (ii) the Debtors, the DIP Note Purchasers, and the Information
Officer have agreed to modify the Final Cash Management Order to permit the Debtors access to
certain funds held by Rockport Canada in order to alleviate the Debtors’ liquidity constraints,
subject to the parties’ fofmal documentation of such agreement.

THEREFQRE, in consideration of the foregoing, the Parties stipulafe and agree as
follows:

L. Rockport Canada shall be entitled and directed to immediately transfer $4.5
million (USD) to Rockport for the purpose of repaying the DIP ABL Obligations (the “Initial
Rockport Canada Intercompany Transfer”).

2. To the extent Rockport Canada holds excess cash following the Initial Rockport
Canada Intercompany Transfer, the Parties shall negotiate in good faith as to the amount of such
cash that may be transferred from Rockport Canada to repay DIP ABL Obligations, with any
dispute being resolved by the Court.

3. The Initial Rockport Canada Intercompany Transfer, and any subsequent transfers
agreed to by the Parties in accordance with paragraph 2 above (together with the Initial Rockport
Canada Intercompany Transfer, collectively the “Rockport Canada Intercompany

Transfers”), shall not constitute an Intercompany Transaction prohibited by the Final Cash

RLF1 19653042v.2
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Management Order and shall be otherwise permitted. Except as otherwise set forth herein,
nothing in this Stipulation shall modify the terms of the Final Cash Management Order.

4. Any Rockport Canada Intercompany Transfer shall be accorded superpriority
administrative expense priority (a “Intercompany Superpriority Claim™) under Section 507(b)
of .the Bankruptcy Code; provided, however, that such Intercompany Superptiority Claims shall
not be satisfied from the Wind-Down Reserve (as defined in the Final DIP Order). For the
avoidance of doubt, any such Intercompany Superiority Claim shall be junior to the superpriority
claim granted to the DIP Agents pursuant to the Final DIP Order,

5. To the extent Rockport Canada experiences a shortfall in funding required to meet
its operational and Chapter 11 expenses as ‘a result of such Rockport Canada Intercompany
Transfers, Rockport shall refund such portion of the Rockport Canada Intercompany Transfers as
required for Rockport Canada to satisfy its operaﬁonal and Chapter 11 expenses.

6. Effective upon the Initial Rockport Canada Intercompany Transfer, the DIP Note
Purchasers agree to waive the condition precedent, as further described in paragraph 39 of the
Final DIP Order, that the Agreed ABL Liability Allocation be determined by a final order of the
Court prior to the issuance of any Additional New Money Notes. Notwithstanding anything
herein to the contrary, the Parties agree that the reservation of rights language in paragraph 52 of
the Final DIP Order, remains in full force and effect.

7. For the avoidance of doubt, the Parties agree that no Rockport Intercompany
Transfer shall have any effect on, or in any way prejudice, the final reconciliation based on entry
of a final order by the Court or agreement by the Parties with respect to the allocation of debt,

sale pfoceeds, and costs among the Debtors with respect to Rockport Canada.

RLFI 19653042v.2
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8. The Parties shall execute, acknowledge, deliver, or cause to be executed,
acknowledged, or delivered, all further documents as shall be reasonably necessary or desirable
to carry out the provisions of this Stipulation,

9. This Stipulation may only be amended or modified by a writing signed by all
Parties. No waiver of any breach of this Stipulation shall be construed as an implied amendment
or agreement to amend or modify any provision of this Stipulation. Any notices required or
contemplated herein shall also be in writing. The rights and obligations set forth in this
Stipulation shall inure to the benefit of the Parties, their heirs, and assigns.

10.  The execution of this Stipulation by any Party does not constitute, imply, or
evidence the truth of any claim, the admission of any liability, the validity of any defense, or the
existence of any circumstances or facts that could constitute a basis for any claim, liability, or
- defense.

11.  Each Party represents and warrants that the signatory to this Stipulation on behalf
of such Party has the full power and authority to enter into this Stipulaiion on behalf of such
Party and to bind such Party to the terms of this Stipulation, |

| 12. . All representations, warranties, inducements, and/or statements of intention made
by the Parties that relate to this Stipulation are embodied in the Stipulation, énd none of the
Parties have relied upon, shall be bound by, or shall be iiable for any alleged representation,
warranty, inducement, or statement of intention that is not expressly set forth in this Stipulation.

13.  This Stipulation may be signed in multiple counterparts, and when each Party or
its authorized representative has signed a counterpart hereof, each such counterpart shall be a
binding and enforceable agreement as an original. In addition, this Stipulation may be executed

by facsimile or electronic signatures, and such facsimile or electronic signatures will be deemed

RLF1 19653042v.2
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to be as valid as an original signature whether or not confirmed by delivering the original
signatures in person, by courier or by mail,
14, The Court will retain jurisdiction over any and all matters arising from the

interpretation or implementation of this Stipulation.

RLF1 19653042v.2



Case 18-11145-LSS Doc 386 Filed 07/18/18 Page 10 of 10

Date: July 18,2018
Wilmington, Delaware

RICHARDS, LAYTON & FINGER, P.A. PACHULSKI STAND ZIEHL &

JONES LLP
By: /[s/ Mark D. Collins
Mark D. Collins (No. 2981) By: /s/ James E. O’Neil
Michael J. Merchant (No. 3854) Bradford J. Sandler (No. 4142)
Amanda R. Steele (No. 5530) James E. O’Neil (No. 4042)
Brendan J. Schlauch (No. 6115) Colin'R. Robinson (No. 5524)
Megan E, Kenney (No. 6426) 919 North Market Street, 17" Floor
One Rodney Square ' P.O. Box 8705
920 North King Street Wilmington, Delaware 19801
Wilmington, Delaware 19801

. -and -
Counsel to the Debtors and Debtors in
Possession DEBEVOISE & PLIMPTON LLP
: My Chi To
Daniel Stroik

919 Third Avenuc
New York, New York 10022

WOMBLE BOND DICKINSON (US) LLP  Counsel to DIP Note Purchasers

By: /S/ Mark L. Desgrosseilliers
Mark L. Desgrosseilliers (No. 4083)
Ericka F. Johnson (No. 5024)

222 Delaware Avenue, Suite 1501
Wilmington, Delaware 19801

-and -

STIKEMAN ELLIOTT LLP
Elizabeth Pilion

Sanja Sopic

5300 Commerce Court West
199 Bay Street

Toronto, Ontario MSL 1B9

Counsel to the Information Officer
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
THE ROCKPORT COMPANY, LLC, et al., Case No. 18-11145 (LSS)
Debtors.' (Jointly Administered)

Related Docket Nos. 15, 60 & 76

OBJECTION AND RESERVATION OF RIGHTS OF RICHTER ADVISORY
GROUP INC., IN ITS CAPACITY AS INFORMATION OFFICER, TO MOTION
OF DEBTORS FOR ENTRY OF INTERIM AND FINAL ORDERS
(1) AUTHORIZING THE DEBTORS TO (A) OBTAIN POSTPETITION
FINANCING ON A SUPER-PRIORITY, SENIOR SECURED BASES AND
(B) USE CASH COLLATERAL, (IT) GRANTING (A) LIENS AND SUPER-
PRIORITY CLAIMS AND (B) ADEQUATE PROTECTION TO CERTAIN
PREPETITION LENDERS, (IIT) MODIFYING THE AUTOMATIC STAY,
(IV) SCHEDULING A FINAL HEARING, AND (V) GRANTING RELATED
RELIEF

Richter Advisory Group Inc. (“Richter”), in its capacity as the information
officer (“Information Officer”) in the foreign proceeding under the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36 (as amended, the “CCAA”) of Rockport Blocker,
LLC, The Rockport Group Holdings, LLC, TRG1-P Holdings, LLC, TRG Intermediate
Holdings, LLC, TRG Class D, LLC, The Rockport Group, LL.C, The Rockport Company,
LLC, Drydock Footwear, LLC, DD Management Services LLC, and Rockport Canada

ULC (collectively, the “Debtors”), by and through its undersigned cbunsel, hereby

The Debtors and debtors in possession in these cases and the last four digits of their Employer
Identification Numbers are: Rockport Blocker, LLC (5097), The Rockport Group Holdings, LLC
(3025), TRG 1-P Holdings, LLC (4756), TRG Intermediate Holdings, LLC (8931), TRG Class D,
LLC (4757), The Rockport Group LLC (5559), The Rockport Company, LLC (5456), Drydock
Footwear, LL.C (7708), DD Management Services LLC (8274), and Rockport Canada ULC
(3548). The debtors’ mailing address is 1220 Washington Street, West Newton, Massachusetts
02465. '
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submits this objection and reservation of rights (the “Objection”) to the Motion of
Debtors for Entry of Interim and Final Orders (I) Authorizing the Debtors to (A) Obtain
Postpetition Financing on a Super-Priority, Senior Secured Basis and (B) Use Cash
Collateral, (II) Granting (A) Liens and Super-Priority Claims and (B) Adequate
Protection to Certain Prepetition Lenders, (IIT) Modifying the Automatic Stay, (IV)
Scheduling a Final Hearing, and (V) Grahting Related Relief (Docket No. 15) (the “DIP
Motion™).> In support of its Objection, Richter respectfully states as follows:

PRELIMINARY STATEMENT

1. The Information Officer supports the Debtors’ efforts to obtain
financing that allows the businesses to continue through a value-maximizing sale
process. Certain aspects of the currently proposed DIP Facilities may unfairly préjudice
Canadian Creditors. The Information Officer does not dispute that Rockport Canada (as
‘defined herein) may owe some obligation under the ABL Facility. However, Rockport
Canada did not pledge any assets to the holders of the Prepetiton Note Facility or the DIP
Note Facility. Nonetheless, the DIP Note Agent and the Prepetition Noteholders through
the Proposed ABL Liability Allocation (as defined herein), indirectly seek to encumber
previously unencumbered assets of Rockport Canada. In éddition, to date, the
Information Officer hasv not received sufficient responses to the requests for information
it has sent to the Debtors with respect to certain key provisions of the proposed DIP
Facilities. Accordingly, any determination of alloéation of debt or proceeds should be
considered not in the context of the Final DIP Hearing (as defined herein), but rather after

the Debtors have responded fully to all information requests of the Information Officer

Capitalized terms not otherwise defined herein shall have the meanings ascrlbed to them in the
DIP Motion and the Interim DIP Order, defined below.

2
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and at the time when the Courts (as defined herein) determine allocation of the proceeds
of any sale of the Debtors’ assets. For these reasons, the Information Officer files the
Objection.

BACKGROUND
A. The Bankruptcy Cases

2. On May 14, 2018 (the “Petition Date”), each of the Debtors filed a
- voluntary petition for relief under chapter 11 of title 11 of the United States Code, 11
U.S.C. §§101l-1532 (as amended, the “Bankruptcy Code”) in the United States
Bankruptcy Court for the District of Delaware (the “US Coﬁrt”).

3. The Debtors continue to operate their businesses and manage their
property as debtors in possession pursuant to Bankruptcy Code sections 1107(a) and
1108. No trustee or examiner has been appointed in this case.

4. On the Petition Date, the Debtors filed the DIP Motion.
Thereafter, on May 15, 2018, the US Court entered an Interim Order (I) Authorizing the
Debtors to (A) Obtain Postpetition Finaﬁcing on a Super-Priority, Senior Secured Basis
and (B) Use Cash Collateral, (II) Granting (A) Liens and Super-Priority Claims and (B)
Adequate Protection to Certain Prepetition Lenders, (III) Modifying the Automatic Stay,
(IV) Scheduling a Final Hearing, and (V) Granting Related Relief (Docket No. 60) (the
“Interim DIP Order”). Under the Interim DIP Order, final hearing on the DIP Motion is
scheduled for June 13, 2018 (the “Final DIP Hearing”).

B. The Canadian Proceeding

5. One of the Debtors, Rockport Canada ULC (“Rockport Canada”),

is a British Columbia entity with operations and assets in Canada.
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6. Accordingly, on May 16, 2018, Rockport Blocker, LLC
(“Blocker”), in its capacity as Foreign Representative (defined below), applied for an
order under ancillary proceedings (the ‘;Ancillary Proceedings™) pursuant to section 46 of
the CCAA with the Ontario Superior Court of Justice (the “Ontario Court” and together
with the US Court, the “Courts”) seeking entry in the Ontario Court of an initial
recognition order (the “Initial Recognition Order”). By the Initial Recognition Order, the
Ontario Court approved Blécker as the foreign representative (the “Foreign
Representative™), as defined in section 45 of the CCAA, in connection with the Debtors’
above-captionéd cases (collectively, the “Bankruptcy Cases”). See Initial Recognition
Order at § 2, aftached hereto as Exhibit A.

7. Also on May 16, 2018, the Ontario Court entered a Supplemental
Order (Foreign Main Proceeding) (the “Supplemental Order”), attached hereto as Exhibit
B. The Supplemental Order recognized certain orders entered by the US Court granting
first day relief, except to the extent of any conflict between such orders and orders
entered by the Ontario Court with respect to any property in Canada. See Supplemental
Order at § 4.

8. Under the Supplemental Order, Richter was appointed as an officer
of the Ontario Court.- In such capacity, Richter is required to report to the Ontario Court
regarding the Bankruptcy Cases and matters relevant to the Ancillary Proceedings. To
dafe, the Information Officer (as proposed information officer) has filed one such report,
a copy of which is attached hereto as Exhibit C.

9. To aid in this endeavor, the Ontario Court ordered that as

Information Officer, Richter would have full and complete access to the Debtors’
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property, including books, records, data, and other financial documents of the Debtors to
perform its duties. Id. at § 12(d). The Debtors and Blocker were also ordered to keep the
Information Officer advised of all material steps in these cases, to cooperate fully with
the Information Officer, and to provide any assistance necessary to allow the Information
Officer to perform its duties. Id. § 13. The Supplemental Order expressly empowered
the Information Officer to apply to any court for assistance in carrying out its duties. Id.
9 35. Preconditions required by the DIP Note Purchasers relating to poténtial allocation
of value of the Canadian assets, are a material issue that may affect the Canadian estate
and will be brought to the attention of the Ontario Court.

10.  The Information Officer believes it is compelled to raise these
issues through this Objection to inform the US Court of the potential ramifications of the
requested relief on the Canadian estate. In considering the relief requested of the US
Court, the US Court is enco.uraged to inform the Ontario Court of facts, issues, and
rulings in the Bankruptey Cases that relate to the Ancillary Proceedings. The
Supplemental Order approved Guidelines Applicable to Court-to-Court Communications
in Cross-Border Cases, which would permit the US Court and Ontario Court to
communicate during the course of the Bankruptcy Proceedings and the Ancillary
Proceedings.

C. The Debtors’ Prepetition Indebtedness

11. The Debtors had, as of the Petition Date, total outstanding
liabilities and other obligations of approximately $287 million as follows:

a. $53.425 million principle debt and $3.55 million reserved

for letter of credit purposes for a total of $57 million
outstanding under the Prepetition ABL Facility;



Case 18-11145-LSS Doc 165 Filed 06/08/18 Page 6 of 19

b. $188.3 million outstanding under the Prepetition Notes
Facility;
c. $11.9 million outstanding under the Prepetition

Subordinated Notes (unsecured); and
d. $29.6 million outstanding in trade debt.

First Day Declaration at f 18, 21.

12.  The only loan under which Rockport Canada is jointly and
severally liable with the other Debtors is the ABL Facility. Rockport Canada was a
borrower under the initial Prepetition ABL Facility. However, prior to the Petition Date
the borrowing availability of Rockport Canada was reduced to zero. Rockport Canada
was and remains a guarantor under the ABL Facility

13.  Moreover, the Debtors structuréd their pre-petition borrowing such
that Rockport Canada did not directly borrow from the Prepetition ABL Facility. Id. at q
22. Rather, Rockport Canada received inventory purchased The Rockport Company,
LLC (“TRC”). Id. The costs of inventory and certain administrative and operational
activities were then billed to Rockport Canada and reflected on the books as an unsecured
intercompany obligation of Rockport Canada. As such, as of February 201 8, the books
and records of Rockport Canada reflect a zero obligation to the ABL Lender, as
borrower. |

14.  As of the Petition Date, fhe Debtors alleged that Rockport Canada
owes approximately $28.3 million to TRC and Drydock Footwear, LLC (“Drydock”) on
account of unsecured intercompany obligations. Id. at n.13. The Information Officer
understands that the Drydock component of the intercompany obligations were not

related to ordinary course supply of inventory or services. It is unclear whether the costs
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attributed to Rockport Canada reflected the reasonable value of goods and services
provided.

15. Critically; Rockport Canada is neither a party to nor a guarantor of
the Prepetition Notes. The assets of Rockport Canada were not secured in favor of the
US Notes nor do the Prepetition Notes seek to secure the Canadian assets directly through
the DIP Noteholder Facility. |

D. The Proposed DIP Facilities

16.  The Debtors propose to enter into DIP Facilities that are comprised

of the DIP ABL Facility and the DIP Note Facility.
a) ABL DIP Facility

17. Specifically, a $60 million DIP ABL Facility is to be used to repay
the Prepetition ABL leigations as a creeping roll-up by applying collected receivables
and other proceeds of the Revolving Priority Collateral to the Prepetition ABL Facility
and free up corresponding borrowing availability under the DIP ABL Facility. Id. at 9
94-95. Upon entry of the final order approving the DIP Motion, the Debtors propose that
the proceeds of the next advance under the DIP ABL Credit Agreement will roll-up any
remaining amounts outstanding under the Prepetition ABL Facility to satisfy all
Prepetition ABL Obligations in full. Id. at § 95.

18.  Rockport Canada is a borrower and guarantor under the ABL DIP
Facility and security interests will be granted under the ABL DIP Facility over the
Canaciian assets. However Rockport Canada will not be entitled to receive any funds

from the ABL DIP Facility directly.
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b) DIP Note Facility

19.  Further, through a new money DIP Note Facility in the amount of
twenty million dollars ($20,000,000.00), the DIP Lenders will provide the Debtors ten
million dollars ($10,000,000.00) upon entry of the Interim DIP Order and the remaining
ten million dollars ($10,000,000.00) upon entry of a final order. Id. at § 96. Finally, and
critically, the DIP Note Facility permits the Secured Noteholders to roll up a total of forty
million dollars ($40,000,000.00) of Prepetition Notes upon entry of a final order. Id.
Rockport Canada is not a borrower or guarantor under the DIP Note Facility and will not
be entitled to receive directly any funds from the DIP Note Facilities.

20. The DIP Note Agent, on its behalf and on behalf of the DIP Note
Purchasers, is seeking a first priority lien and security interest in all unencumbered assets
of the Debtors, other than assets (x) constituting ABL Priority Collateral or Secured
Notes Priority Collateral or (y) owned by Rockport Canada, along with certain junior
liens and security interests and first priority priming liens on and security interests in
certain assets, all of which exclude collateral owned by Rockport Canada. See DIP
Motion at p. 24. The Rockport Canada collateral is specifically excluded from any liens
and security interests granted to the DIP Note Agent. Moreover., the terms of the order
entered by the US Court granting the Debtors authority to continue existing cash
management programs (Docket No. 59) (the “Cash Management Order”) specifically
provides that:

Except as set forth herein with respect to Intercompany

Transactions between Rockport and Rockport Canada, the

Debtors are authorized to continue performing Intercompany

Transactions arising from or related to the operation of their

business in the ordinary course in an aggregate amount not to
exceed $1,000,000 pending entry of a final order. With respect
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to Intercompany Transactions as between Rockport and
Rockport Canada, the Debtors are authorized to continue the
Permitted Rockport Canada Intercompany Transactions

Cash Management Order § 7. The underlying motion (Docket No. 13) (the “Cash
Management Motion”) further states, “[o]ther than the Permitted Rockport Canada
Intercompany Transactions, following the Petition Date, Rockport Canada will not
transfer funds to Rockport on account of any prepetition Intercompany Transactions
unleés otherwise ordered by the Court. Cash Management Motion at ¥ 28.

21.  However, as a precondition to the granting of the new money post-
petition funds pursuant to the DIP Note Facility, the DIP Note Agent has required an
allocation, essentially determining the extént to which the Canadian assets will be used to
pay down a portion of the ABL Facility purportedly to apportion the joint and several
liability of the Prepetition ABL Obligations among Rockport Canada and the remaining
Debtors. The purpose of the allocation precondition appears to be to ensure the ABL
Facility is required to look to non-US assets for partial recovery, leaving the US and other
newly encumbered assets available to pay down the DIP Note Facility.

22.  The nature and extent of the allocation precondition required by
the DIP Note Agent evolved in the weeks leading up to the Petition Date, from a
requirement that proceeds from all Canadian assets be available and applied to the ABL
Facility, to a waiver of marshaling terms, to an attempt to estimate potential charges in
the Canadian estate relating to potential Canadian creditor claims, to a timeline to
determine an allocation agreement relating to allocation of proceéds, to the current
allocation of debt precondition.

23. Immediately prior to the Petition Date, the Debtors, the ABL

Lenders, and the Prepetition Noteholders, in consultation with the Information Officer,

9
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agreed to certain language to reflect the Prepetition Notes allocation requirement that
allocated proceeds. See Interim DIP Order at g 40.

24. T’hus,‘prior to the Petition Date, the Information Officer
understood that (i) allocation of proceeds realized from any sale or liquidation of the
collateral of the ABL Lenders and the DIP ABL Lenders would be resolved by the parties
before any hearing on any final order approving the DIP Motion Proposed ABL Liability
Allocation and such agreement would be placed before the Courts for approval or (ii) all
allocation issues, whether of debt or of proceeds, would be addressed by the US Court
and the Ontario Court at a later date and after all requested information had been received
and considered and the parties were afforded sufficient time to consider such information
and brief the issues.

25.  However, immediately prior to the Petition Date, upon information
and belief, the US Debtors and the US Noteholders determined that an allocation of debt
in respect of the Canadian contribution to the ABL Facility only would be included in
any order approving the DIP Facility. The US Debtors and US Noteholders suggest that
the allocation of debt should be based on the net asset values set forth in the most recent
Borrowing Base Certification (as of April 15, 2018) under the Prepetition ABL Facility.
First Day Declaration at § 102. Using this calculation, Rockport Canada’s proposed
allocable share of the Prepetition ABL Obligations would be 18.4% of the outstanding
amount (the “Proposed ABL Liability Allocation”).- Based on the outstanding ABL
obligation of $53.45 million as at the Petition Date, this would amount to $9.84 million to
be provided from the Canadian assets to pay down the ABL Facility. See DIP Motion,

Ex. D.

10
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26.  While the Proposed ABL Liability Allocation addresses an
allocation of debt, the Debtors and the DIP Note Agent did not agree to extend such
allocation to proceeds that the Debtors, including Roékport Canada, would receive
through a sale process. Instead the DIP Note Agent seeks to delay the determination of
the allocation of proceeds to another day, without any information or assurance to the
Courts about the potential adverse ramifications to the Canadian creditors of such a
partial allocation determination.

27.  Although the DIP Note Agent has pressed for an allocation of
liability determination as soon as the Petition Date, the Information Officer has and
continues to advocate for the delay of determining allocation issues until the necessary
support, information, and analysis relating to the proposed allocation are available so that
parties are making informed and equitable determinations. The Information Officer has
not agreed to the proposed allocation methodology, and, indeed, as set forth herein, has
expressed concerns about the significant and disparate impact such allocation could have
on the Canadian creditors of Rockport Canada and the claims that Rockport Canada has
or may have following any sale and payoff of the Prepetition ABL Obligations, including
subrogation claims.

E. The Information Requests

28.  In order to assess fully the impact that allocation of debt and
proceeds may have on Canadian creditors, the Information Officer needs to evaluate the
Debtors’ analysis of various relevant issues including: (i) potential total proceeds in
respect of Canadian assets, (ii) potential recoveries, including inventory to be sold
through store closing sales, and (iii) rolled forward valuations of existing inventory, and

accounts receivable assets available to the Canadian estate.

11
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29.  Accordingly, on May 22, 2018, consistent with the Supplemental
Order, and at the invitation of the Debtors, the Information Officer requested information
from the Debtors to aid in its assessment of the Proposed ABL Liability Allocation.
Specifically, the Information Officer asked various questions to the Debtors with respect
to whether such estimates were considered and analysis undertaken by the Debtors prior
to agreeing to the Proposed ABL Liability Allocation and requested records and back-up
to permit the Information Officer to undertake its own analysis in order to report to the
Ontario Court and creditors on the reasonableness of such proposed allocation.

30.  The responses provided by the Debtors, to date, have been
provided on a without prejudice basis, and are incomplete. While some analysis was
undertaken and estimates prepared, the responses thus far suggest that not all calculations
that the Infofmation Officer would have undertaken in arriving at the allocation
determination were completed. Accordingly, the Information Officer has struggled, and
continues to struggle to develop detailed analysis in order to review the Proposed ABL
Liability Allocation.

31.  The Information Officer also believes that estimating the potential
pool of Canadian creditors seeking to share in the recovery of any proceeds from
Rockport Canada is an important factor to consider in determining allocation issues. ’The
Information Officer asked various questions to the Debtors with respect to whether such
estimates were considered prior to agreeing to the Proposed ABL Liability Allocation
and/or to provide necessary information so that the Information Officer could conduct its

own estimates. The Debtors’ responses suggest that the Debtors did not fully consider .
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the total estimated claims of Canadian creditors, and, therefore, any impact the Proposed
ABL Liability Allocation might have on distributions to Canadian creditors.

32.  Notably, the Proposed ABL Liability Allocation does not address
the future allocation of proceeds generally, and what amount, if any, remains for the
Canadian estate and creditors. Although the Debtors may suggest that a delay in
determining the allocation of proceeds issue with full reservation of rights by all parties
would not prejudice the parties, the Information Officer disagrees. The Proposed ABL
Liability Allocation cannot be determined in a vacuum. The apbroval of the Proposed
ABL Liability Allocation effectively sets a floor for the DIP Note Agent’s ability to pre-
determine the use of Canadian assets for the ABL Facility. If no other proceeds remain
or are allocated to the Canadian estéte in future allocation methods (which the DIP Note
Agent may seek to have determined in a manner which favors a US based allocation
thereby minimizing recovery to the Canadian estate generally) — it is the Canadian
creditors who will have borne the entire risk and prejudice of the Proposed ABL Liability
Allocation.

33.  Further, in reviewing the Proposed ABL Liability Allocation
agreement, it is unclear what, if any, resolution has been reached with respect to
Rockport Canada’s rights of subrogation for any amount of the ABL DIP Facility
satisfied through assets of Rockport Canada. These subrogation rights of Rockport
Canada may prove critical to creditor recoveries in the Canadian proceedings. The
Debtors’ incomplete response suggests that the parties either have not considered orvhave
considered and not reached an agreement amongst themselves with respect to subrogation

rights. Regardless, the issue remains a live issue for the parties and ultimately the Courts

13
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to determine, on a complete record and legal briefing, in respect of the future subrogation
rights of the Canadian estate following the implementation of any allocation agreement
approved by the Courts. The Information Officer has filed this Objection, in part, to raise
these issues with the Courts and prevent the entry of any final order on the DIP Motion
precluding this later allocation deterfnination.

OBJECTION

A. The Proposed ABL Liability Allocation Seeks Encumber Indirectly -
Unencumbered Assets.

34.  The Information Officer objects to any order that has the effect of
an encumbrance, direct or indirect, on previously unencumbered assets of Rockport
Canada. The formulation of a successful chapter 11 i)lan requires cooperation and risk-
sharing by all parties in interest. However, by seeking approval of the Proposed ABL
Liability Allocation at this stage in the Bankruptcy Cases, the Debtors and DIP Note
Agent seek indirectly to encumber previously unencumbered assets, and, thereby, shift
risk to the Canadian creditors.

35. Specifically, as noted above, the Prepetition Noteholders’ liens do
not encumber the Debtors’ assets in Canada. When negotiating their liens in 2017 and
.again immediately prior to the Petition Date, the Prepetition Noteholders did not obtain
liens on Canadian collateral. The Debtors and DIP Note Agent likely realize that they are
unable to directly encumber previously unencumbered Canadian assets because the
Ontario Superior Court will almost surely refuse to recognize such an order. Seeg, €.g., In

Matter of the Payless Holdings Inc., LLC, 2017 ONSC 2321 (Ontario Superior Court,

April 12, 2017) (the Canadian court refused to recognize the a financing order entered in

the United States because requires Payless Canada Group Entities to be guarantors and to

14
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employ their assets as collateral for the indebtedness under the DIP ABL Facility, even
though the Payless Canada Group Entities are not borrowers under the current credit
facility or the DIP ABL Facility, and will not receive any advances under the DIP ABL
Facility and the Payless Canada Group assets are currently unencumbered).

36.  The Information Officer is concerned that the proposed allocation ‘
conditions of the DIP Note Agent permit the DIP Note Lenders to obtain indirectly what
they are not entitled to diregtly, i.e., first claims on the value of the Canadian assets from
the hands of Canadian creditors.

37.  Indeed, upon information and belief, through the proposed final
order on the DIP Motion, the DIP Note Agent seeks to allocate a greater proportion of the
obligations for the ABL DIP Facility to Rockport Canada than it otherwise might be
entitled to do. The calculations underlying the Proposed ABL Liability Allocation
SupportAsuch a conclusion. For example,:

a. the purported indirect benefits received by Rockport
Canada for the ABL Prepetition Facility (and any ABL DIP
Facility) is reflected and paid by Rockport Canada as an
intercompany obligation. The Proposed ABL Liability
Allocation nonetheless seeks to assign a greater share of the
“obligation” for the joint and several liability on Rockport
Canada, thus double counting the obligations that are
reflected both in the ABL Prepetition Facility and any ABL
DIP Facility and the intercompany records.

b. The Proposed ABL Liability Allocation of 18.4% is
premised on borrowing base calculations. However
Rockport Canada had $0 borrowing capability and, at best,
received only indirect benefits, the value of which is
presently undetermined and that may not equal the amount
of “liability” assigned Rockport Canada through the
Proposed ABL Liability Allocation.

c. At a minimum, the Debtors appear not to have considered:
(i) the actual proceeds estimated to be available with ‘
respect to Canadian assets in calculating the Proposed ABL

15
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Liability Allocation; (ii) the roll forward valuation of key
assets such as inventory; (iii) accurate monetization values
for accounts receivables; and (iv) the extent of competing
creditors’ claims as against the pool of aggregate
recoveries.

d. There are alternative methods that could have been used by
the Debtors and DIP Note Agent to frame the initial
allocation of debt such as i) allocation based on the actual
manner in which financing was provided to the Canadian
estate on an unsecured basis and therefore 0% would be
allocated; ii) a comparison of the Canadian estate’s revenue
v. global revenues; iii) estimated liquidation valuations; and
(iv) Canadian assets versus global assets all of which result
in less of a burden on the Canadian estate and its creditors.

e. Leaving the issue of allocation of proceeds to a future date
perpetuates the ability to employ calculations that are
disproportionally unfavorable to the Canadian creditors.

f. The method for determining the allocation of costs of
administration of the Bankruptcy Cases as against any sales
proceeds and recoveries, is unclear and may
disproportionately impact the Canadian creditors.

38.  While the Information Officer understands that the continued
funding is necessary to continue these Bankruptcy Cases under Bankruptcy Code chapter
11, the allocation precondition that requires a premature determination with potentially
adverse and disparate impact on Canadian creditors is improper. The proposed allocation
is fundamentally inequitabble and unfairly prejudices the interests of the Canadian
creditors to the benefit of the holders of the Prepetition Notes.

39.  The well-established principles of international comity upon which
cross-border cases such as these are built, and which the US Court and Ontario Court
have great experience, should promote a more balanced approach amongst the estates.

40.  Mindful of the Debtors’ need for continued financing, the

Information Officer has outlined a potential process by which the DIP Note Agent

16
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allocation precondition may be met, while balancing the concerns of the Information

Officer and Canadian creditors. Such potential alternative includes the following:

a.

For purposes of an overall resolution of the allocation
issues, the Proposed ABL Liability Allocation figure of
18.4% of the ABL Debt (totaling $9.838 million) would be

recognized as a cap on liability for Rockport Canada;

The parties would determine the value of potential proceeds
and recoveries from Canadian assets (wholesale and retail
inventory, accounts receivables, Canadian IP, Assigned
Canadian Contracts, liabilities assumed by the Stalking
Horse Bidder, any other assets, and cash on hand) (the
“Canadian Recoveries”);

The Canadian Recoveries (net agreed upon sales and
restructuring costs reasonably attributable to the Canadian
estate only) would be shared on a percentage basis that
must be agreed upon by the parties, to a cap of $9.838
million as outlined above;

Continued observation of the restrictions on the use of
intercompany transfers as provided in the Cash
Management Order; and

To avoid double recovery for financing received by the
Canadian estate, for every dollar of ABL Facility satisfied
from the Canadian estate, the intercompany claim held by
the certain of the Debtors would correspondingly be
reduced for purposes of future distributions with
consideration of the actual economic value of such
intercompany claim.

41.  An overall allocation arrangement promotes judicial economy

because resolution of allocation would also resolve the second allocation of proceeds

motion, as well as subrogation claims by the Canadian estate, thereby avoiding any future

uncertainty and potential litigation. Moreover the full resolution proposed by the

Information Officer would facilitate transferring the Canadian estate (after the sale has

closed and store closings are completed) to a Canadian insolvency proceeding for

17
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resolution of Canadian creditor claims through a streamlined Canadian process that will
permit an expedited termination of the Canadian estate.

B. The US Court Should Adjourn The Final DIP Hearing.

42.  There is no reason that the Proposed ABL Liability Allocation
must be determined in connection with the Final DIP Order. The issue of relative
contribution of the US and Canadian estates towards the ABL Facility can and should be
addressed by the Courts when all information is available. In light of the expedited
timeline of these proceedings, with a sale closing date anticipated around July 27, 2018,
and the store closing sales to be completed by the end of the same month, the timeline to
have further and better information before the Courts is known and restricted.

43,  Accordingly, unless and until all of the information requested by
the Information Officer is provided and the Information Officer is afforded sufficient
time to reyiew such materials, the Final DIP Hearing should be adjourned. Alternatively,
the Court should defer consideration of the Proposed ABL Liability Allocation until the
issue of allocation of proeeeds of the sale is before the Courts.

RESERVATION OF RIGHTS

44,  Richter reserves all of Rockport Canada’s rights with respect to
future allocation of proceeds terms and rights of subrogation. Richter further resérves the
right to seek discovery, revise, amend. or supplement this Objection at any time, including
once Richter receives the proposed Final Order and/or any supplemental information that

has already been requested‘by the Information Officer.

18
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WHEREFORE, Richter respectfully requests that the Court (i) modify any

proposed Final or further Interim Order, as necessary to address the concerns and

objections of Richter set forth herein; and (ii) grant Richter such further relief as the

Court deems just and proper.

Dated: June 8, 2018
Wilmington, Delaware

WBD (US) 43079568v7

WOMBLE BOND DICKINSON (US) LLP

/s/ Mark L. Desgrosseilliers

Mark L. Desgrosseilliers (Del. Bar No. 4083)
Ericka F. Johnson (Del. Bar No. 5024)
Morgan L. Patterson (Del. Bar No. 5388)
222 Delaware Avenue, Suite 1501
Wilmington, DE 19801

Telephone: (302) 252-4320

Facsimile: (302) 252-4330

Email: mark.desgrosseilliers@wbd-us.com
Email: ericka.johnson@wbd-us.com
Email: morgan.patterson@wbd-us.com

-and-

Elizabeth Pillon, Esq.

Sanja Sopic, Esq.
STIKEMAN ELLIOTT LLP
5300 Commerce Court West
199 Bay Street

Toronto, Ontario M5L 1B9
Telephone: (416) 869-5500
Facsimile: (416) 947-0866
Email: lpillon@stikeman.com
Email: ssopic@stikeman.com

Counsel to Richter Advisory Group Inc., in
its capacity as Information Officer
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Court File Noé/f/g ’5@ 787',000—-
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

) WEDNESDAY, THE 16™

g

MR. JUSTICE MCEWEN ) DAY OF MAY, 2018

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

AND IN THE MATTER OF ROCKPORT BLOCKER, LLC, THE ROCKPORT GROUP
HOLDINGS, LLC, TRG 1-P HOLDINGS, LL.C, TRG INTERMEDIATE HOLDINGS,
LLC, TRG CLASS D, LLC, THE ROCKPORT GROUP, LLC, THE ROCKPORT
COMPANY, LLC, DRYDOCK FOOTWEAR, LL.C, DD MANAGEMENT SERVICES
LLC AND ROCKPORT CANADA ULC (THE “DEBTORS”)

APPLICATION OF ROCKPORT BLOCKER, LLC, UNDER SECTION 46 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

INITIAL RECOGNITION ORDER
(FOREIGN MAIN PROCEEDING)

THIS'APPLICATION, made by Rockport Blocker, LLC in its capacity as the foreign
representative (the "Foreign Representative") of the Debtors, pursuant to the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") for an Order
substantially in the form enclosed in the Application Record, was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Notice of Application, the affidavit of Paul Kosturos sworn May 15,
2018, the Pre-Filing Report of Richter Advisory Group Inc., in its capacity as proposed
information officer (the "Proposed Information Officer") dated May 16, 2018, each filed, and |
upon being provided with copies of the documents required by s.46 of the CCAA,
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AND UPON BEING ADVISED by counsel for the Foreign Representative that in
addition to this Initial Recognition Order, a Supplemental Order (Foreign Main Proceeding) is
being sought,

AND UPON HEARING the submissions of counsel for the Foreign Representative,
counsel for the Proposed Information Officer, counsel for Citizens Business Capital, in its
capacity as Administrative Agent and Collateral Agent for the lenders under the Senior Secured
Super-Priority Debtor-in-Possession Revolving Credit Agreement, counsel for the Senior
Secured Noteholders and DIP Note Lenders, counsel for The Cadillac Fairview Corporation
Limited, counsel for RioCan REIT and Ivanhoe Cambridge Inc., and upon no one appearing for
any other parties although duly served as appears ﬁ*ém the Affidavit of Sefvice of Evita Ferreira
sworn May 15, 2018:

SERVICE

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

returnable today and hereby dispenses with further service thereof.

FOREIGN REPRESENTATIVE

2. THIS COURT ORDERS AND DECLARES that the Foreign Representative is the
"foreign representative" as defined in section 45 of the CCAA of the Debtors in respect of the
jointly administered insolvency proceedings (the "Foreign Proceeding") of Rockport Blocker,
LLC, The Rockport Group Holdings, LLC, TRG 1-P Holdings, LLC, TRG Intermediate
Holdings, LLC, TRG Class D, LLC, The Rockport Group, LLC, The Rockport Company, LLC,
Drydock Footwear, LLC, DD Management Services LLC and Rockport Canada ULC in the
United States Bankruptcy Court for the District of Delaware (the "U.S. Court") under Chapter
11 of Title 11 of the United States Code.

CENTRE OF MAIN INTEREST AND RECOGNITION OF FOREIGN PROCEEDING
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3. THIS COURT DECLARES that the centre of its main interests for each of the Debtors
is the United States of America, and that the Foreign Proceeding is hereby recognized as a

"foreign main proceeding" as defined in section 45 of the CCAA.

STAY OF PROCEEDINGS
4, THIS COURT ORDERS that until otherwise ordered by this Court:

(a) all proceedings taken or that might be taken against any of the Debtors under the
Bankruptcy and Insolvency Act or the Winding-up and Restructuring Act are
stayed;

(b) further proceedings in any action, suit or proceeding in Canada against any of the

Debtors are restrained; and

(¢)  the commencement of any action, suit or proceeding in Canada against any of the

Debtors is prohibited.
NO SALE OF PROPERTY

5. THIS COURT ORDERS that, except with leave of this Court, each of the Debtors is

prohibited from selling or otherwise disposing of:

(a) outside the ordinary course of its business, any of its property in Canada that

relates to the business; and -
(b)  any ofits other property in Canada.
GENERAL

6. THIS COURT ORDERS that within 7 days from the date of this Order, or as soon as
practicable thereafter, the Information Officer shall cause to be published a notice substantially
in the form attached to this Order as Schedule "A", once a week for two consecutive weeks, in

The Globe and Mail (National Edition).
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7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, to give effect to this Order and
to assist the Debtors and the Foreign Representative and their respective counsel and agents in

carrying out the terms of this Order.

8. THIS COURT ORDERS AND DECLARES that this Order shall be effective as of
12:01 am on the date of this Order.

9. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order or seek other relief on not less than seven (7) days notice to the Debtors and
the Foreign Representative and their respective counsel, and to any other party or parties likely to

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

@”\ccg(

ENTERED AT/ INSCRIT A TORONTO
ON/BOOK NOQ:
LE / DANS LE REGISTRE NO:

MAY 16 2018

PER / PAR: @Q\ |
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Case 18-11145-LSS Doc 165-1 Filed 06/08/18 Page 7 of 9 -
-2 -

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF ROCKPORT BLOCKER, LLC, THE ROCKPORT GROUP
HOLDINGS, LLC, TRG 1-P HOLDINGS, LLC, TRG INTERMEDIATE HOLDINGS,
LLC, TRG CLASS D, LLC, THE ROCKPORT GROUP, LLC, THE ROCKPORT
COMPANY, LLC, DRYDOCK FOOTWEAR, LLC, DD MANAGEMENT SERVICES
LLC AND ROCKPORT CANADA ULC (THE “DEBTORS”)

APPLICATION OF ROCKPORT BLOCKER, LLC, UNDER SECTION 46 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED

NOTICE OF INITIAL RECOGNITION ORDER

PLEASE BE ADVISED that this Notice is being published pursuant to an order of the Ontario
Superior Court of Justice (Commercial List) (the "Canadian Court"), granted on May 16, 2018
(the "Initial Recognition Order").

PLEASE TAKE NOTICE that on May 14, 2018, Rockport Blocker, LLC, The Rockport Group
Holdings, LLC, TRG 1-P Holdings, LLC, TRG Intermediate Holdings, LLC, TRG Class D,
LLC, The Rockport Group, LLC, The Rockport Company, LLC, Drydock Footwear, LLC, DD
Management Services LLC, and Rockport Canada ULC (collectively, the "Chapter 11
Debtors") each filed voluntary petitions under chapter 11 of title 11 of the United States Code
(collectively, the "Chapter 11 Proceedings") in United States Bankruptcy Court for the District
of Delaware (the "U.S. Court"). In connection with the Chapter 11 Proceedings, the U.S. Court
has appointed Rockport Blocker, LLC ("Rockport Blocker") as the foreign representative of the
Chapter 11 Debtors (the "Foreign Representative"). The Foreign Representative’s address is
1220 Washington Street, West Newton, Massachusetts 02465, The Debtors carry on business in
Canada through Rockport Canada ULC.

PLEASE TAKE FURTHER NOTICE that the Initial Recognition Order and a Supplemental
Order (together, the "Recognition Orders") have been issued by the Canadian Court under Part
IV of the Companies’ Creditors Arrangement Act, R.S.C. 1985, c¢. C-36 (the "CCAA
Recognition Proceedings"), and, among other things: (i) recognize the Chapter 11 Proceedings
as a foreign main proceeding; (ii) recognize Rockport Blocker as the Foreign Representative of
the Chapter 11 Debtors; (iii) recognize certain orders granted by the U.S. Court in the Chapter 11
Proceedings including the granting of an interim DIP financing order; (iv) stay claims against the
Chapter 11 Debtors, their property and their directors and officers in Canada; (v) prohibit the
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commencement of any such proceedings in Canada absent further order of the Canadian Court;
and (vi) appoint Richter Advisory Group Inc. as the Information Officer with respect to the
CCAA Recognition Proceedings.

PLEASE TAKE FURTHER NOTICE that counsel for the Foreign Representative is:
Borden Ladner Gervais LLP :
Bay Adelaide Centre, East Tower

22 Adelaide St W, Toronto, ON

Canada MS5H 4E3

Attention: Roger Jaipargas

Phone: 416-367-6266

Fax: 416-367-6749

Email: RJaipargas@blg.com

PLEASE TAKE FURTHER NOTICE that persons who wish to receive a copy of the
Recognition Orders or obtain any further information in respect thereof or in respect of the
matters set forth in this Notice, should contact the Information Officer at the address below:

Richter Advisory Group Inc. (solely in its capacity as Information Officer)
Bay Wellington Tower

181 Bay Street, Suite 3320, Toronto, ON

Canada MS5J 2T3

Attention: Adam Sherman

Phone: 416-642-4836

Fax: 514-934-8603

Email: asherman(@richter.ca

PLEASE TAKE FURTHER NOTICE that the motions, orders and notices filed with the U.S.
Court in the Chapter 11 Proceedings are available at https:/cases.primeclerk.com/rockport

Prime Clerk LLC

830 Third Avenue, 9" Floor

New York, New York 10022
Attention: Benjamin J. Steele
Phone: 212-257-5490

Email: bsteele@primeclerk.com

PLEASE FINALLY NOTE that the Recognition Orders, and any other orders that may be
granted by the Canadian Court, can be viewed at http://www.richter.ca/en/folder/insolvency-
cases/r/rockport-canada

DATED AT TORONTO, ONTARIO this day of May, 2018.

Richter Advisory Group Inc.
(solely in its capacity as Information Officer of the Chapter 11 Debtors
and not in its personal or corporate capacity)




Case 18-11145-LSS Doc 165-1 Filed 06/08/18 Page 9 of 9

1N epeuR)) HOd00Y pue DT SSOIAIRS JUSWeFeURIA]
ad T ‘reemioo] JoopAIg ‘DT ‘Aueduio) podyooy] syl
DT ‘dnoin podyooy YL DTT ‘d SSe[d DAL 01T SSuIploH
sjerpawi] HY L, DT SSWP[OH d-1 DYL DTT ‘SSup[oy
dnoigy podyooy ey ‘D11 “aedoolg 1odo0y 10] sI9AMe]

woo 3[q@)eur]ejoewe
§0€9-L9¢E-91¥ ‘[°L
OEETST "ON OST — SUBMEBIIBIA X[V

wod:Fq@)sesredielr
9929-L9¢-917 ‘2L
DSLIEP "ON OST — sedredier xodoy

6VL9-L9E-91Y Xeq
© 0009-L9¢€-91% IPL
£dy HSIN NO 01010 ],
1SOM 199:S SPIEIOPY 7T
I9MO], ISeq ‘enue)) epre[opy Arg
dTT SIVAYED JANAVI NITIOH

(8107 ‘0T AeJAl — Suipadd01J UIBI\ US1.10,])
JH@HO NOILINDODTY TVILINI

OLNOYOL LV ddONANNOD SONIAEHO0Ud

(LSTT IVIDHAWINOD)
ADILSAL A0 LAN0D JOIANS
ONIVINO

‘€861 'S LOV INTWAONVIYY SYOLIATYD STINVIWOD THL A0 9% NOLLDAS AANN DOTT WID0Td 1A

(SYOLIAA» THL) D10 VAVNVYD LIODID0Y ANV D'TT SIDIAYAS INTANADY -
SDOAAEA DT ‘ANVAANOD LIOSIDOY HHL OTT ‘dAO¥D TI0OD0d HHL OTT ‘d SSVTID DAL DTT ‘S
OUL OTT ‘SONITIOH d-T DYL OTT ‘SONIATIOH dNO¥D LIOSID0W AHL OTT YDIO0Td LIO0IID0U

AIANTINY SV 9€-D 0 ‘S861 “D°S™d LIV INTWIONVIYY SHOLIATAD STINVINC
30N 9[1g 310D

~>00-£35245-3/777



Case 18-11145-L.SS Doc 165-2 Filed 06/08/18 Page 1 of 26

EXHIBIT B



Case 18-11145-LSS Doc 165-2 Filed 06/08/18 Page 2 of 26

PCCELLTEN LR -EFF S8 F - et
S Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 16T
)
MR. JUSTICE MCEWEN ) DAY OF MAY, 2018

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

AND IN THE MATTER OF ROCKPORT BLOCKER, LL.C, THE ROCKPORT GROUP
HOLDINGS, LLC, TRG 1-P HOLDINGS, LLC, TRG INTERMEDIATE HOLDINGS,
LLC, TRG CLASS D, LLC, THE ROCKPORT GROUP, LL.C, THE ROCKPORT
COMPANY, LLC, DRYDOCK FOOTWEAR, LLC, DD MANAGEMENT SERVICES
LLC AND ROCKPORT CANADA ULC (THE “DEBTORS”)

APPLICATION OF ROCKPORT BLOCKER, LLC, UNDER SECTION 46 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

SUPPLEMENTAL ORDER
(FOREIGN MAIN PROCEEDING)

THIS APPLICATION, made by Rockport Blocker, LLC in its capacity as the foreign
representative (the "Foreign Representative") of the Debtors, pursuant to the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") for an Order
substantially in the form enclosed in the Application Record, was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Notice of Application, the affidavit of Paul Kosturos sworn May 15,
2018 (the "Kosturos Affidavit"), the Pre-Filing Report of Richter Advisory Group Inc., in its
capacity as proposed information officer (the "Proposed Information Officer") dated May 16,
2018, and on being advised that the secured creditors who are likely to be affected by the charges
created herein were given notice, and on hearing the submissions of counsel for the Foreign

Representative, counsel for the Proposed Information Officer, counsel for Citizens Business
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Capital, in its capacity as Administrative Agent and Collateral Agent (the "DIP ABL Agent")
for the lenders (together with the DIP ABL Agent, the "DIP ABL Lenders") under the Senior
Secured Super-Priority Debtor-in-Possession Revolving Credit Agreement (the "DIP ABL
Credit Agreement"), counsel for the Senior Secured Noteholders and DIP Note Lenders,
counsel for The Cadillac Fairview Corporation Limited, counsel for RioCan REIT and I[vanhoe
Cambridge Inc., and upon no one appearing for any other parties although duly served as appears
from the Affidavit of Service of Evita Ferreira sworn May 15, 2018, and on reading the consent

of Richter Advisory Group Inc. to act as the information officer:
SERVICE

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

returnable today and hereby dispenses with further service thereof.
INITIAL RECOGNITION ORDER

2. THIS COURT ORDERS that any capitalized terms not otherwise defined herein shall
have the meanings given to such terms in the Initial Recognition Order (Foreign Main

Proceeding) dated May 16, 2018 (the "Recognition Order") or in the Kosturos Affidavit.

3. THIS COURT ORDERS that the provisions of this Supplemental Order shall be
interpreted in a manner complementary and supplementary to the provisions of the Recognition
Order, provided that in the event of a conflict between the provisions of this Supplemental Order
and the provisions of the Recognition Order, the provisions of the Recognition Order shall

govern.
RECOGNITION OF FOREIGN ORDERS

4. THIS COURT ORDERS that the following orders (collectively, the "Foreign
Orders") of the United States Bankruptcy Court for the District of Delaware made in the
Foreign Proceeding are hereby recognized and given full force and effect in all provinces and

territories of Canada pursuant to Section 49 of the CCAA:
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(@ an order authorizing Rockport Blocker to act as the foreign representative of the

Debtors (the "Foreign Representative Order");

(b) an order directing the joint administration of the Chapter 11 cases of the Debtors

in the Foreign Proceeding (the "Joint Administration Order");

(©) an order authorizing the retention of Prime Cletk LLC as claims and noticing

agent (the "Claims Agent Order");

(d)  an order enforcing and restating the automatic stay protections and ipso facto
prohibitions of the United States Bankruptcy Code (the "Automatic Stay
Order");

(e) an interim order authorizing the Debtors to pay all or a portion of the shipping and
warehousing claims and certain import charges (the "Shippers and Warehouse

Order");

€3) an interim order authorizing, but not directing, the Debtors to pay prepetition

obligations of certain critical vendors (the "Critical Foreign Vendors Order");

(2) an interim order authorizing, but not directing, the payment of certain taxes and

fees (the "Taxes Order");

()  an interim order authorizing the Debtors to continue to renew their insurance
programs including premium financing and surety bond programs (the

"Insurance Order");

@) an interim order authorizing the Debtors to pay certain employee compensation
and benefits and prepetition claims of independent contractors and temporary

workers (the "Wages Order");

1) an interim order authorizing, but not directing, the Debtors to maintain certain
customer programs and to honour or pay certain prepetition obligations related to
the customer programs during the pendency of the Foreign Proceeding (the

"Customer Program Order");
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(k) an interim order (i) prohibiting the Debtors utility service providers from altering
or discontinuing service; (ii) approving an adequate assurance deposit as adequate
assurance of postpetition payment to the utilities; and (iii) establishing procedures
for resolving any subsequent request by utilities for additional adequate assurance

of payment (the "Utilities Order");

)] an interim order authorizing the Debtors to, infer alia, continue to use their cash

management system and bank accounts (the "Cash Management Order"); and

(m) an interim order, infer alia, (i) approving postpetition financing; and (ii) granting
liens and super-priority administrative expense claim status to the DIP ABL

Agent on its behalf and on behalf of the DIP ABL Lenders (the "Interim DIP

Financing Order");

provided, however, that in the event of any conflict between the terms of the Foreign Orders and
the Orders of this Court made in the within proceedings, the Orders of this Court shall govern
with respect to Property (as defined below) in Canada. Copies of the Foreign Orders are attached
as Exhibits “C” to “O” to the Kosturos Affidavit.

APPOINTMENT OF INFORMATION OFFICER

5. THIS COURT ORDERS that Richter Advisory Group Inc. (the "Information
Officer") is hereby appointed as an officer of this Court, with the powers and duties set out

herein.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

6. THIS COURT ORDERS that, subject to paragraph 22, until such date as this Court
may order (the "Stay Period") no proceeding or enforcement process in any court or tribunal in
Canada (each, a "Proceeding") shall be commenced or continued against or in respect of the
Debtors or affecting their business (the "Business") or their current and future assets,
undertakings and properties of every nature and kind whatsoever, and wherever situate including

all proceeds thereof (the "Property"), except with leave of this Court, and any and all
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Proceedings currently under way against or in respect of any of the Debtors or affecting the

Business or the Property are hereby stayed and suspended pending further Order of this Court.
NO EXERCISE OF RIGHTS OR REMEDIES

7. THIS COURT ORDERS that, subject to paragraph 22, during the Stay Period, all
rights and remedies of any individual, firm, corporation, governmental body or agency, or any
other entities (all of the foregoing, collectively being "Persons" and each being a "Person”)
against or in respect of the Debtors, or affecting the Business or the Property, are hereby stayed
and suspended except with leave of this Court, provided that nothing in this Order shall (i)
prevent the assertion of or the exercise of rights and remedies outside of Canada, (ii) empower
any of the Debtors to carry on any business in Canada which that Debtor is not lawfully entitled
to carry on, (iii) affect such investigations or Proceedings by a regulatory body as are permitted
by section 11.1 of the CCAA, (iv) prevent the filing of any registration to preserve or perfect a

security interest, or (v) prevent the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

8. THIS COURT ORDERS that, subject to paragraph 22, during the Stay Period, no
Person shal} 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

any of the Debtors and affecting the Business in Canada, except with leave of this Court.
ADDITIONAL PROTECTIONS

9. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Debtors or statutory or regulatory mandates for the supply of goods and/or
services in Canada, including without limitation all computer software, communication and'
other data services, centralized bankiﬁg services, payroll services, insurance, transportation
services, utility or other services provided in respect of the Property or Business of 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 Debtors, and
that the Debtors shall be entitled to the continued use in Canada of their current premises,

telephone numbers, facsimile numbers, internet addresses and domain names.
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10. THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the Debtors with respect to any claim
against the directors or officers that arose before the date hereof and that relates to any
obligations of the Debtors whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such

obligations.

11.  THIS COURT ORDERS that no Proceeding shall be commenced or continued against
or in respect of the Information Officer, except with leave of this Court. In addition to the rights
and protectionsA afforded the Information Officer herein, or as an officer of this Court, the
Information Officer shall have the benefit of all of the rights and protections afforded to a
Monitor under the CCAA, and shall incur no liability or obligation as a result of its appointment
or the carrying out of the provisions of this Order, save and except for any gross negligence or

wilful misconduct on its part.
OTHER PROVISIONS RELATING TO INFORMATION OFFICER
12. THIS COURT ORDERS that the Information Officer:

(a) is hereby authorized to provide such assistance to the Foreign Representative in
the performance of its duties as the Foreign Representative may reasonably

request;

(b)  shall report to this Court at least once every three months with respect to the
status of these proceedings and the status of the Foreign Proceeding, which
reports may include information relating to the Property, the Business, or such

other matters as may be relevant to the proceedings herein;

(c) in addition to the periodic reports referred to in paragraph 12(b) above, the
Information Officer may report to this Court at such other times and intervals as
the Information Officer may deem appropriate with respect to any of the matters

referred to in paragraph 12(b) above; /
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(d)  shall have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents of
the Debtors, to the extent that is necessary to perform its duties arising under this

Order; and

(e) shall be at liberty to engage independent legal counsel or such other persons as the
Information Officer deems necessary or advisable respecting the exercise of its

powers and performance of its obligations under this Order.

13. THIS COURT ORDERS that the Debtors and the Foreign Representative shall (i)
advise the Information Officer of all material steps taken by the Debtors or the Foreign
Representative in these proceedings or in the Foreign Proceeding, (ii) co-operate fully with the
Information Officer in the exercise of its powers and discharge of its obligations, and (iii)
provide the Information Officer with the assistance that is necessary to enable the Information

Officer to adequately carry out its functions.

14. THIS COURT ORDERS that the Information Officer shall not take possession of the
Property and shall take no part whatsoever in the management or supervision of the
management of the Business and shall not, by fulfilling its obligations hereunder, be deemed to

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

15. THIS COURT ORDERS that the Information Officer (i) shall post on its website all
Orders of this Court made in these proceedings, all reports of the Information Officer filed
herein, and such other materials as this Court may order from time to time, and (ii) may post on

its website any other materials that the Information Officer deems appropriate.

16. THIS COURT ORDERS that the Information Officer may provide any creditor of a
Debtor with information provided by the Debtors in response to reasonable requests for
information made in writing by such creditor addressed to the Information Officer. The
Information Officer shall not have any responsibility or liability with respect to the information
disseminated by it pursuant to this paragraph. In the case of information that the Information
Officer has been advised by the Debtors is privileged or confidential, the Information Officer

shall not provide such information to creditors unless otherwise directed by this Court or on
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such terms as the Information Officer, the Foreign Representative and the relevant Debtors may

agree.

17.  THIS COURT ORDERS that the Information Ofﬁc;er and counsel to the Information
Officer shall be paid by the Debtors their reasonable fees and disbursements incurred in respect
of these proceedings, both before and after the making of this Order, in each case at their
standard rates and charges unless otherwise ordered by the Court on the passing of accounts.
The Debtors are hereby authorized and directed to pay the accounts of the Information Officer
and counsel for the Information Officer and, in addition, the Debtors are hereby authorized to
péy to the Information Officer and counsel to the Information Officer, retainers in the amounts
of $50,000, respectively, to be held by them as security for payment of their respective fees and

disbursements outstanding from time to time.

18. THIS COURT ORDERS that the Information Officer and its legal counsel shall pass
their accounts from time to time, and for this purpose the accounts of the Information Officer
and its legal counsel are hereby referred to a judge of the Commercial List of the Ontario
Superior Court of Justice, and the accounts of the Information Officer and its counsel shall not

be subject to approval in the Foreign Proceeding.

19. THIS COURT ORDERS that the Information Officer and counsel to the Information

Officer, if any, shall be entitled to the benefit of and are hereby granted a charge (the

"Administration Charge") on the Property in Canada, which charge shall not exceed an

aggregate amount of $300,000, as security for their professional fees and disbursements incurred

in respect of these proceedings, both before' and after the making of this Order. The
* Administration Charge shall have the priority set out in paragraphs 21 and 23 hereof.

INTERIM FINANCING

20. THIS COURT ORDERS that the DIP ABL Lenders shall be entitled to the benefit of
and are hereby granted a hypothec and charge (the "DIP Lenders’ Charge") on the Property in
Canada, which DIP Lenders' Charge shall be consistent with the liens and charges created by the
DIP ABL Credit Agreement and the Interim DIP Financing Order, provided however that the
DIP Lenders' Charge, with respect to the Property in Canada, shall have the priority set out in
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paragraphs 21 and 23 hereof, and further provided that the DIP Lenders' Charge shall not be
enforced unless the DIP ABL Agent delivers a Default Notice (as such term is defined in the
Interim DIP Financing Order) and otherwise complies with the procedure set out in paragraph

27 of the Interim DIP Financing Order.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

21. THIS COURT ORDERS that the priorities of the Administration Charge and the DIP

Lenders’ Charge, as among them, shall be as follows:
First — Administration Charge to the maximum amount of $300,000; and
Second — DIP Lenders’ Charge to the maximum amount of US$$60,000,000.

22, THIS COURT ORDERS that notwithstanding any other provision of this Order or the

Recognition Order:

(a) the DIP ABL Lenders may, but are not required to, take such steps from time to
time as it may deem necessary or appropriate to file, register, or record the DIP

Lenders’ Charge or any of the related documents;

(b)  the DIP ABL Lenders may administer the DIP ABL Facility in accordance with
the terms of the DIP ABL Credit Agreement and the Interim DIP Financing
Order;

(¢)  upon the occurrence of an Bvent of Default (as defined in the DIP ABL Credit
Agreement), provided the DIP ABL Lenders are authorized to do so pursuant to
the Interim DIP Financing Order, and subject to any notice requirements in the
Interim DIP Financing Order, the DIP ABL Lenders may exercise their rights and
remedies under the DIP ABL Credit Agreement and the Interim DIP Financing
Order, subject to and in accordance with the terms and conditions thereof in
respect of the Property of the Debtors located in Canada without further
application to this Court; and
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(d the foregoing rights and remedies of the DIP ABL Lenders shall be enforceable
against any trustee in bankruptcy, interim receiver, receiver or receiver and

manager of any of the Debtors or the Property.

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

existence, notwithstanding any such failure to file, registet, record or perfect the Charges.

74, THIS COURT ORDERS that each of the Charges (all as constituted and defined
herein) shall constitute a charge on the Property in Canada and such Charges shall rank in
priority to all other security interests, hypothecs, trusts, liens, charges and encumbrances, claims
of secured creditors, statutory or otherwise (collectively, "Encumbrances”) in favour of any

Person.

95 THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Debtors shall not grant any Encumbrances over any Property
in Canada that rank in priority to, or pari passu with, the Charges, unless the Debtors also obtain

the priior written consent of the Information Officer and the DIP ABL Lenders.

26. THIS COURT ORDERS that the Charges shall not be rendered invalid or
unenforceable and the rights and remedies of the chargees entitled to the benefit of the Charges
(collectively, the "Chargees") shall not otherwise be limited or impaired in any way by (i) the
pendency of these proceedingé and the declarations of insolvency made herein; (ii) any
application(s) for bankruptcy order(s) issued pursuant to the Bankruptcy and Insolvency Act
(Canada), R.S.C. 1985, c. B-3, as amended (the “BIA™), or any bankruptcy order made pursuant
to such applications; (iii) the filing of any assignments for the general benefit of creditors made
pursuant to the BIA; (iv) the provisions of any federal or provincial statutes; or (v) 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, sublease, offer
to lease or other agreement (collectively, an "Agreement") which binds any Debtor, and

notwithstanding any provision to the contrary in any Agreement:
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(a) the creation of the Charges shall not create or be deemed to constitute a breach by

a Debtor of any Agreement to which it is a party;

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

Charges; and

(c) the payments made by the Debtors to the Chargees pursuant to this Order and the
Interim DIP Financing Order, and the granting of the Charges, do not and will not
constitute preferences, fraudulent conveyances, transfers at undervalue,
oppressive conduct, or other challengeable or voidable transactions under any

applicable law.

27. THIS COURT ORDERS that any Charges created by this Order over leases of real
property in Canada shall only be a charge in the applicable Debtor's interest in such real

property leases.

28. THIS COURT ORDERS that the Debtors are authorized and empowered to execute
and deliver such deeds of hypothec, Canadian security agreements, and other definitive
documents as are contemplated by the DIP ABL Credit Agreement or as may be reasonably

required by the DIP ABL Lenders pursuant to the terms of the DIP ABL Credit Agreement.

SERVICE AND NOTICE

29.  THIS COURT ORDERS that the Debtors, the Foreign Representative, the Information
Officer and their counsel are at liberty to serve or distribute this Order, any other materials and
orders as may be reasonably required in these proceedings, including any notices, or other
cotrespondence, by forwarding true copies thereof by electronic message to the Debtors’
creditors or other interested parties and their advisors. For greater certainty, any such
distribution or service shall be deemed to be in satisfaction of a legal or juridical obligation, and
notice requirements within the meaning of clause 3(c) of the Electronic Commerce Protection

Regulations, Reg. 81000-2-175 (SOR/DORS). |
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30. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

website  at  http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/e-service-
protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject
to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the

following URL “<http://www.richter.ca/Folder/Insolvency-Cases/R/Rockport-Canada>’.

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

date of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.
GENERAL

32. THIS COURT ORDERS that the Information Officer 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 Information
Officer from acting as an interim receiver, a receiver, a receiver and manager, a monitor, a

proposal trustee, or a trustee in bankruptcy of any Debtor, the Business or the Property.

34, 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 of

America, to give effect to this Order and to assist the Debtors, the F oreign Representative, the
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Information Officer, 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 Debtors, the Foreign Representative, and the
Information Officer, the latter as an officer of this Court, as may be necessary or desirable to
give effect to this Order, or to assist the Debtors, the Foreign Representative, and the

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

35.  THIS COURT ORDERS that each of the Debtors, the Foreign Representative and the

Information Officer be at liberty and is hereby authorized and empowered to apply to any coutt,
tribunal, regulatory or administrative body, wherever located, for the recognition of this Order

and for assistance in carrying out the terms of this Order.

36. THIS COURT ORDERS that the Guidelines for Court-to-Court Communications in
Cross-Border Cases developed by the American Law Institute and attached as Schedule "A"
hereto is adopted by this Court for the purposes of these reco gnition proceedings.

37. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order or seek other relief on not less than seven (7) days notice to the Debtors, the
Foreign Representative, the Information Officer, the DIP ABL Agent and the Senior Secured
Noteholders and their respective counsel, and to any other party or parties likely to be affected

by the order sought, or upon such other notice, if any, as this Court may order.

38, THIS COURT ORDERS that, notwithstanding paragraph 36, no Order shall be made

varying, rescinding or otherwise affecting the provisions of this Order with respect to the DIP
ABL Credit Agreement and the DIP Lenders’ Charge unless notice of a motion for such Order is
served in accordance with paragraph 36 above and is returnable no later than the date of the
hearing for the Final Order (as defined in the Interim DIP Financing Order), or the Debtors, the
Foreign Representative and the DIP ABL Lenders consent to such Order.

39. THIS COURT ORDERS that this Order shall be effective as of 12:01 am on the date of
this Order. '
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Schedule "A"

Guidelines for Court-to-Court Communications in Cross-Border Cases
developed by the American Law Institute
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THE AMERICAN LAW INSTITUTE

TRANSNATIONAL INSOLVENCY:
COOPERATION AMONG
THE NAFTA COUNTRIES
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COOPERATION AMONG
THE
NAFTA COUNTRIES

Guidelines Applicable to Court-to-Court Communications in
Cross-Border Cases
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Guidelines
Applicable to Court-to-Court Communications
in Cross-Border Cases

Introduction:?

One of the most essential elements of cooperation in cross-border cases is
communication among the administrating authotities of the countries involved. Because
of the importance of the courts in insolvency and reorganization proceedings, it is even
more essential that the supetvising courts be able to coordinate their activities to assure
the maximum available benefit for the stakeholders of financially troubled enterprises.

These Guidelines are intended to enhance coordination and harmonization of
insolvency proceedings that involve more than one country through communications
among the jurisdictions involved. Communications by judges directly with judges or
administrators in a foteign country, however, raise issues of credibility and proper
procedures, The context alone is likely to create concern in litigants unless the process is
transparent and clearly fair. Thus, communication among courts in cross-border cases is
both more important and more sensitive than in domestic cases. These Guidelines
encourage such communications while channeling them through transparent procedures.
The Guidelines are meant to permit rapid cooperation in a developing insolvency case
while ensuring due process to all concerned.

The Guidelines at this time contemplate application only between Canada and the
United States because of the very different rules governing communications with and
among courts in Mexico. Nonetheless, a Mexican Court might choose to adopt some or
all of these Guidelines for communications by a sindico with -foreign. administratots o1
coutts.

A Court intending to employ the Guidelines — in whole or part, with ot without
modifications — should adopt them formally before applying them. A Court may wish to
- make its adoption of the Guidelines contingent upon, or temporary until, their adoption
by other courts concerned in the matter. The adopting Court may want to make adoption
or continuance conditional upon adoption of the Guidelines by the other Court in a
substantially similar form, to ensure that judges, counsel, and parties are not subject to
different standards of conduct.

The Guidelines should be adopted following such notice to the parties and counsel
as would be given under local procedures with regard to any important procedural
decision under similar circumstances. If communication with other courts is urgently
needed, the local procedutes, including notice requirements, that are used in vrgent or
emergency situations should be employed, including, if appropriate, an initial period of
effectiveness, followed by further consideration of the Guidelines at a later time.
Questions about the parties entitled to such notice (for example, all parties or
representative parties or representative counsel) and the nature of the court’s

3
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consideration of any objections (for example, with or without a hearing) ate governed by
the Rules of Procedure in each jutisdiction and are not addressed in the Guidelines.

The Guidelines are not meant to be static, but are meant to be adapted and
modified to fit the circumstances of individual cases and to change and evolve as the
international insolvency community gains experience from working with them. They are
to apply only in a manner that is consistent with local procedures and local ethical
requirements, They do not address the details of notice and procedure that depend upon
the law and practice in each jurisdiction, However, the Guidelines represent approaches
that ate likely to be highly useful in achieving efficient and just resolutions of
cross-border insolvency issues. Their use, with such modifications and under such
circumstances as may be appropriate in a particular case, is therefore recommended.

Guideline 1

Except in circumstances of urgency, priorto a communication with another Court,
the Coutt should be satisfied that such a communication is consistent with all applicable
Rules of Procedure in its country. Where a Court intends to apply these Guidelines (in
whole or in part and with or without modifications), the Guidelines to be -employed
should, wherever possible, be formally adopted before they are applied. Coordination of
Guidelines between courts is desirable and officials of both courts may communicate in
accordance with Guideline 8(d) with regard to the application and implementation of the
Guidelines.

Guideline 2

A Coutt may communicate with another Coust in connection with matters relating
to proceedings before it for the putposes of coordinating and harmonizing proceedings
before it with those in the other jurisdiction.

Guideline 3

A Coutt may communicate with an Insolvency Administrator in another
jurisdiction or an authorized Representative of the Court in that jurisdiction in connection
with the coordination and havmonization of the proceedings before it with the
proceedings in the other jurisdiction.

Guideline 4
A Court may permit a duly authorized Insolvency Administrator to communicate
with a foreign Court directly, subject to the approval of the foreign Count, or through an
Insolvency Administrator in the other jurisdiction or through an authorized
Representative of the foreign Court on such terms as the Court considers appropriate,

Guideline 5

A Court may teceive communications from a foreign Court or from an authorized
Representative of the foreign Court or from a foreign Insolvency Administrator and

4
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should respond directly if the communication is from a foreign Court (subject to
Guideline 7 in the case of two-way communications) and may respond directly or
through an authorized Representative of the Court or through a duly authorized
Insolvency Administrator if the communication is from a foreign Insolvency
Administrator, subject to local rules concerning ex parte communications. )

Guideline 6

‘Communications from a Court to another Coutt may take place by or through the
Court: '

(a) Sending or transmitting copies of formal orders, judgments, opinions,
reasons for decision, endorsements, transcripts of proceedings, or other
documents directly to the other Court and providing advance notice to
counsel for affected parties in such manner as the Court considers
appropriate;

(b)  Directing counsel or a foreign or domestic Insolvency Administrator to
transmit or deliver copies of documents, pleadings, affidavits, factums,
briefs, ot other documents that are filed or to be filed with the Coutrt to the
other Court in such fashion as may be apptopriate and providing advance
notice to counsel for affected parties in such manner as the Court
considets approptiate;

(¢)  Participating in two-way communications with the other Court by
telephone or video conference call or other electronic means, in which
case Guideline 7 should apply.

Guideline 7

In the event of communications between the Courts in accordance with
Guidelines 2 and 5 by means of telephone or video conference call or other electronic
means, unless otherwise directed by either of the two Coutts:

(a)  Counsel for all affected parties should be entitled to participate in person
during the communication and advance notice of the communication
should be given to all parties in accordance with the Rules of Procedure
applicable in each Coutt; '

(b)  The communication between the Courts should be recorded and may be
transctibed. A written transcript may be prepared from a recording of the
communication which, with the approval of both Courts, should be treated
as an official transcript of the communication;

(c) Copies of any recording of the communication, of any transcript of the
communication prepared pursuant to any Direction of either Court, and of
any official transcript prepared from a recording should be filed as part of
the record in the proceedings and made available to counsel for all parties

5
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(d)

in both Courts subject to such Directions as to confidentiality as the Courts
may consider approptiate; and

The time and place for communications between the Courts should be to
the satisfaction of both Courts. Personnel other than Judges in each Court
may communicate fully with each other to establish appropriate

amrangements for the communication without the necessity for

patticipation by counsel unless otherwise ordered by either of the Courts.

Guideline 8

In the event of communications between the Court and an authorized
Representative of the foreign Court or a foreign Insolvency Administrator in accordance
with Cuidelines 3 and 5 by means of telephone or video conference call or other
electronic means, unless otherwise directed by the Court:

(@)

(b)

(c)

(d)

Counsel for all affected parties should be entitled to participate in person
duting the communication and advance notice of the commurication
should be given to all paities in accordance with the Rules of Procedure

“applicable in each Court;

The communication should be recorded and may be transcribed. A written

transcript may be prepared from a recording of the communication which,

with the approval of the Court, can be treated as an official transeript of
the communication;

Copies of any recording of the communication, of any transcript of the
communication prepared pursuant to any Direction of the Court, and of
any official transcript prepared fiom a recording should be filed as patt of
the record in the proceedings and made available to the other Court and to
counsel for all parties in both Courts subject to such Directions as to
confidentiality as the Court may consider appropriate; and

The time and place for the communication should be to the satisfaction of
the Court. Personnel of the Court other than Judges may communicate
fully with the authorized Representative of the foreign Court or the foreign
Insolvency Administrator to establish appropriate arrangements for the
communication without the necessity for participation by counsel unless
otherwise ordered by the Court.

Guideline 9

A Court may conduct a joint hearing with another Court. In connection with amy
such joint hearing, the following should apply, unless otherwise ordered or unless
otherwise provided in any previously approved Protocol applicable to such joint heating:

(a)

Each Court should be able to simultaneously hear the proceedings in the
other Court.

6
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(b)  Evidentiary or written materials filed or to be filed in one Court should, in
accordance ‘'with the Directions of that Court, be téansmitted to the other
Court or made available electronically in a publicly accessible system in
advance of the hearing. Transmittal of such material to the other Court ot
its public availability in an electronic system should not subject the party
filing the material in one Court to the jurisdiction of the other Coutt.

© Submissions or applications by the representative of any party should be
made only to the Court in which the representative making the
submissions is appearing unless the representative is specifically given
permission by the other Court to make submissions to it,

(d)  Subject to Guideline 7(b), the Court should be entitled to communicate
with the other Court in advance of a joint hearing, with or without counsel
being present, to establish Guidelines for the orderly making of
submissions and rendering of decisions by the Courts, and to coordinate
and resolve any procedural, administrative, or preliminary matters relating
to the joint heating.

(6)  Subject to Guideline 7(b), the Court, subsequent to the joint hearing,
should be entitled to communicate with the other Coutt, with or without
counsel present, for the purpose of determining whether coordinated
orders could be made by both Courts and to coordinate and resolve any
procedural or nonsubstantive matters relating to the joint hearing.

Guideline 10

The Court should, except upon proper objection on valid grounds and then only to
the extent of such objection, recognize and accept as authentic the provisions of statutes,
statutory or administrative regulations, and rules of court of general application
applicable to the proceedings in the other jmisdiction without the need for further proof
or exemplification thereof. A

Guideline 11

The Court should, except upon proper objection on valid grounds and then only to
the extent of such objection, accept that Orders made in the proceedings in the other
 jurisdiction were duly and properly made or entered on or about their respective dates and
accept that such Orders require no further proof or exemplification for purposes of the
proceedings before it, subject to all such proper resetvations as in the opinion of the
Court are appropriate regarding proceedings by way of appeal ot review that are actually
pending in respect of any such Orders.

Guideline 12
The Court may coordinate proceedings before it with proceedings in another
jurisdiction by establishing a Service List that may include parties that are entitled to
receive notice of proceedings before the Court in the other jurisdiction (“Non-Resident
7
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Parties™). All notices, applications, motions, and other materials served for purposes of
the proceedings before the Court may be ordered to also be provided to or served on the
Non-Resident Parties by making such materials available electronically in a publicly
accessible system or by facsimile transmission, certified or registered mail or delivery by
couriet, ot in such other manner as may be directed by the Court in accordance with the
procedures applicable in the Court.

Guideline 13

The Court may issue an Order or issue Directions permitting the foreign
Insolvency Administrator or a representative of creditors in the proceedings in the other
jurisdiction or an authotized Representative of the Court in the other jurisdiction to
appear and be heard by the Court without thereby becoming subject to the jurisdiction of
the Court. ’

Guideline 14

The Court may direct that any stay of proceedings affecting the parties before it
shall, subject to further order of the Coutt, not apply to applications or motions brought
by such parties before the other Court or that relief be granted to permit such parties to
bring such applications or motions before the other Court on such terms and conditions as
it considers appropriate. Court-to-Court communications in accordance with Guidelines 6
and 7 hereof may take place if an application or motion brought before the Court affects
or might affect issues or proceedings in the Court in the other jurisdiction.

Guideline 15

A Court may communicate with a Court in another jurisdiction or with an
authorized Representative of such Court in the manner prescribed by these Guidelines for
purposes of coordinating and harmonizing proceedings before it with proceedings in the
other jurisdiction regardless of the form of the proceedings before it or before the other
Court wherever there is commonality among the issues and/or the parties in the
proceedings. The Court should, absent compelling reasons to the contrary, so
communicate with the Court in the other jurisdiction where the interests of justice so
require.

Guideline 16

Directions issued by the Court under these Guidelines are subject to such
amendments, modifications, and extensions as may be considered appropriate by the
Court for the purposes described above and to veflect the changes and developments from
time to time in the proceedings before it and before the other Court. Any Directions may
be supplemented, modified, and restated from time to time and such modifications,
amendments, and restatements should become effective upon being accepted by both
Courts, If either Court intends to supplement, change, or abrogate Directions issued under
these Guidelines in the absence of joint approval by both Courts, the Court should give
the other Courts involved reasonable notice of its intention to do so.

8
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Guideline 17

Arrangements contemplated under these Guidelines do not constitute a
compromise or waiver by the Court of any powers, responsibilities, or authority and do
not constitute a substantive determination of any matter in controversy before the Court
or before the other Court not a waiver by any of the parties of any of their substantive
rights and claims or a diminution of the effect of any of the Orders made by the Court or
the other Court. '

-9
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF ROCKPORT BLOCKER, LLC, THE ROCKPORT GROUP HOLDINGS, LLC, TRG 1-P
HOLDINGS, LLC, TRG INTERMEDIATE HOLDINGS, LLC, TRG CLASS D, LLC, THE ROCKPORT GROUP, LLC, THE
ROCKPORT COMPANY, LLC, DRYDOCK FOOTWEAR, LLC, DD MANAGEMENT SERVICES LLC AND ROCKPORT

CANADA ULC

APPLICATION OF ROCKPORT BLOCKER, LLC, UNDER SECTION 46 OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

REPORT OF THE PROPOSED INFORMATION OFFICER
RICHTER ADVISORY GROUP INC.

MAY 16, 2018
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I. INTRODUCTION

1.

On May 14, 2018 (the “Petition Date”), Rockport Blocker, LLC (“Rockport Blocker”), The Rockport Group Holdings,
LLC, TRG 1-P Holdings, LLC, TRG Intermediate Holdings, LLC, TRG Class D, LLC, The Rockport Group, LLC, The
Rockport Company, LLC, Drydock Footwear, LLC, DD Management Services LLC (collectively, the “US Debtors”),
and Rockport Canada ULC (“Rockport Canada” and together with the US Debtors, the “Rockport Group” or the
“Debtors”), commenced voluntary reorganization proceedings (the “Chapter 11 Proceedings”) in‘ the United States
Bankruptcy Court for the District of Delaware (the “US Court”) by each filing a voluntary petition for relief under
chapter 11 of title 11 of the United States Code, 11 U.S.C. 101-1532 (the “Bankruptcy Code”).

Also on the Petition Date, the Debtors filed various motions for interim and/or final orders (the “First Day Motions”
and the orders granted by the US Court in respect thereof, the “First Day Orders”) in the Chapter 11 Proceedings to
permit the Debtors to advance their reorganization. The First Day Orders included an order authorizing Rockport
Blocker to act as the foreign representative (in such capacity, the “Foreign Representative”) of the Debtors for the

within proceedings (the “Foreign Representative Order”).

On May 15, 2018, the US Court granted the Foreign Representative Order and other First Day Orders (as described
below).

On May 15, 2018, Rockport Blocker, in its capacity as Foreign Representative, commenced an application before the
Ontario Superior Court of Justice (Commercial List) (the “Canadian Court”) pursuant to Part IV of the Companies’
Creditors Arrangement Act (R.S.C. 1985, c. C-36, as amended) (the “CCAA”) for:

(a)  an initial recognition order (the “Initial Recognition Order”), inter alia: (i) declaring that Rockport Blocker is a
“foreign representative” as defined in section 45 of the CCAA; (ii) declaring that the Chapter 11 Proceedings are
recognized as a “foreign main proceeding” under the CCAA; and (jii) granting a stay of proceedings against the

Rockport Group in Canada; and

(b) a supplemental order (the “Supplemental Order”), pursuant to section 49 of the CCAA, inter alia: (i)
recognizing and giving full force and effect in Canada to certain of the First Day Orders; (i) appointing Richter
Advisory Group Inc. (“Richter” or the “Proposed Information Officer”) as the information officer (the
“Information Officer”) in respect of these proceedings; (iii) staying any proceeding, rights or remedies against
or in respect of the Rockport Group, the business and property of the Rockport Group, the directors and officers
of the Rockport Group in Canada, and the Information Officer; (iv) restraining the right of any person of entity to,
among other things, discontinue or terminate any supply of products or services required by the Rockport Group

_in Canada; (v) granting a super-priority charge over the Debtors’ property in Canada in favour of the Proposed
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* Information Officer and its counsel, as security for their professional fees and disbursements incurred in respect
of these proceedings, up to a maximum amount of $300,000 (the “Administration Charge”); and (vi) granting
a super-priority charge over the Debtors’ property in Canada in favour of the DIP ABL Lenders (as hereinafter
defined) to secure obligations of the Rockport Group, including Rockport Canada, under the DIP ABL Facility
(as hereinafter defined) (the “DIP ABL Lenders’ Charge”).

Other than these proceedings (the “CCAA Recognition Proceedings”) and the Chapter 11 Proceedings, there are
currently no other foreign proceedings in respect of the Rockport Group of which the Proposed Information Officer is

aware.

The primary purpose of the Chapter 11 Proceedings is to facilitate the Rockport Group’s entry into an asset purchase
agreement to sell substantially all of the Debtors’ assets to CB Marathon Opco, LLC, an affiliate of Charlesbank Equity
Fund IX, Limited Partnership (“Charlesbank”), or another higher or otherwise better bidder pursuant to section 363 of
the Bankruptcy Code. .

IIl. PURPOSE OF REPORT

7.

The purpose of this report of the Proposed Information Officer (the “Pre-Filing Report”) is to assist the Canadian
Court in considering the Foreign Representative’s request for the Initial Recognition Order and the Supplemental
Order, and to provide the Canadian Court with certain background information concerning the Rockport Group,

including:

(@)  Richter's qualifications to act as Information Officer;

(b)  the Rockport Group's business and operations, including its organizational structure and financing facilities;
(c)  Rockport Canada, the sole Canadian incorporated men‘wber of the Rockport Group;

(d)  the Debtors’ centre of main interest;

(e) the events leading up to the Chapter 11 Proceedings and the CCAA Recognition Proceedings;

(f)  the First Day Orders of the US Court that the Debtors are seeking to have recognized pursuant to section 46 of
the CCAA;

(3)  the Proposed ABL Liability Allocation (as hereinafter defined);
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(h)  the proposed Administration Charge and the DIP ABL Lenders’ Charge; and

(i)  the proposed initial activities of the Information Officer.

lll. TERMS OF REFERENCE

8.

10.

in preparing this Pre-Filing Report, the Proposed Information Officer has relied solely on information and documents
provided by the Debtors and their advisors, including unaudited financial information, declarations and affidavits of the
Debtors’ executives and other information provided in the Chapter 11 Proceedings (collectively, the “Information”). In
accordance with industry practice, except as otherwise described in the Pre-Filing Report, Richter has reviewed the
Information for reasonableness, internal consistency, and use in the context in which it was provided. However,
Richter has not audited or otherwise attempted to verify the accuracy or completeness of the Information in a manner
that would comply with Generaily Accepted Auditing Standards (“GAAS”) pursuant to the Chartered Professional
Accountant of Canada Handbook and, as such, Richter expresses no opinion or other form of assurance contemplated

under GAAS in respect of the Information.

Unless otherwise stated, all monetary amounts contained herein expressed in United States dollars, which is the

Debtors’ common reporting currency.

Capitalized terms not otherwise defined herein are as defined in the application materials, including the declaration of
Paul Kosturos interim Chief Financial Officer of the Debtors in support of Debtors’ Chapter 11 Petition and First Day
Motions, sworn May 14, 2018 (the Kosturos US Declaration”) and the affidavit of Paul Kosturos, sworn May 15, 2018
(the “Kosturos Cdn Affidavit” and together with the Kosturos US Declaration the “Kosturos Affidavits”) filed in

support of the Foreign Representative’s application. This Pre-Filing Report should be read in conjunction with the

Kosturos Affidavits, as certain information contained in the Kosturos Affidavits has not been included herein in order to

avoid unnecessary duplication.

IV. RICHTER’S QUALIFICATION TO ACT AS INFORMATION OFFICER

1.

12.

13.

Richter has significant experience in connection with proceedings under the CCAA, including acting as a Monitor or

information officer in various cases.

Adam Sherman and Pritesh Patel, the individuals at Richter with primary carriage of this matter, are certified Chartered
Insolvency and Restructuring Professionals and Licensed Insolvency Trustees. Further, Messrs. Sherman and Patel

have acted in cross-border restructurings and CCAA matters of a similar nature in Canada.

Richter has consented to act as Information Officer should this Canadian Court approve the requested Supplemental
Order.
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V. BACKGROUND

Corporate Overview and Organizational Structure

14.

15.

16.

17.

The Proposed Information Officer understands that the Debtors, which were founded in 1971, are an integrated global
designer, distributor and retailer of comfort footwear that operates in excess of fifty markets worldwide. The Debtors
offer a wide assortment of men’s and women'’s casual dress style shoes, boots, and sandals under the Rockport brand

as well as their owned Aravon and Dunham brands.

The Debtors’ operate a global, multi-channel business, organized by brand, geography and customer type, in the

following market segments:

(a) Wholesale Business - the Debtors are a leading supplier of men’s and women’s footwear to well-known
retailers across a variety of wholesale formats, including department stores, family retail outlets, internet
retailers and independently-owned retailers. The Debtors’ wholesale business accounts for approximately 57%

of global sales.

(b)  Direct North American Retail Store Business — The Debtors operate 8 full-price and 19 outlet stores in the

United States and 14 full-price and 19 outlet stores in Canada.

(c)  Direct eCommerce Business - the Debtors sell their footwear products directly through the following websites:

http://www.rockport.com and http://www.rockport.ca.

(d) International Business — the Debtors have partnered with 22 distributors worldwide to sell their footwear
products in 35 countries, including China, Indonesia, Egypt, South Africa, Mexico and Peru, without having to
establish local operations. In addition, the Debtors’ non-debtor foreign affiliates operate approximately 121

retail stores across the world.

The Rockport Group sources its inventory and other items related to its operations (collectively, the “Merchandise”)
from third-party manufacturers located primarily in China, Vietnam, India and Brazil. In addition, the Debtors rely on a
global network of carriers, expeditors, consolidators, warehousemen and transportation service providers to transport,

import and take delivery of the Merchandise on a worldwide basis.

In particular, the Debtors rely on warehouseman and logistics providers to (i) coordinate and process various import
duties and related charges at ports or transportation centers around the world and (i) transport and store Merchandise
at the Debtors’ warehousing and distribution centers located in the United States, Canada (in Brampton, Ontario) and
internatibnally.



18.

19.

20.
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The Debtors’ business in the United States is operated by The Rockport Company, LLC (“Rockport US”) and the
Debtors’ Canadian business is operated by Rockport Canada, a British Columbia unlimited liability company. An
organizational chart setting out the corporate structure of the Rockport Group is attached as Exhibit “P" to the Kosturos
Cdn Affidavit.

Details of the Rockport Group, its incorporating jurisdictions and the location of its head offices are as follows:

Debtor Jurisdiction of Head Office
Incorporation

Rockport Blocker, LLC Delaware West Newton, Massachusetts
The Rockport Group Holdings, LLC Delaware West Newton, Massachusetts
TRG 1-P Holdings, LLC Delaware West Newton, Massachusetts
TRG Intermediate Holdings, LLC Delaware West Newton, Massachusetts
TRGClass D, LLC Delaware West Newton, Massachusetts
The Rockport Group, LLC Delaware West Newton, Massachusetts
The Rockport Company, LLC Delaware ‘ West Newton, Massachusetts
Drydock Footwear, LLC Delaware West Newton, Massachusetts
DD Management Services LLC Massachusetts West Newton, Massachusetts
Rockport Canada ULC British Columbia West Newton, Massachusetts

Rockport Canada is the only Debtor incorporated in Canada.

Capital Structure — Debt Obligations

21.

22.

As at the Petition Date, the Debtors’ consolidated long-term debt obligations totaled approximately $257 million. The

Debtors’ consolidated long-term debt obligations outstanding as at the Petition Date are outlined in the below table and

in the paragraphs that follow:

Indebtedness Principal Outstanding (USD$ millions)

Prepetition ABL Facility , : 57.0
Prepetition Notes Fagcility 188.3
Prep