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NOTICE OF MOTION
(Returnable July 30, 2018)

ROCKPORT BLOCKER, LLC (“Rockport Blocker”) will make a motion to a Judge
presiding over the Commercial List on July 30, 2018 at 10:00 a.m., or as soon after that time as
the motion can be heard at 330 University Ave., Toronto, Ontario. Any capitalized terms not
otherwise defined herein shall have the meanings given to such terms in the Fourth Kosturos

.Affidavit (as defined below).

THE MOTION WILL BE HEARD ORALLY.
THE MOTION IS FOR:

1. An Order substantially in the form of the draft Order attached at Tab 3 of the Motion

Record for, among other things:

(a) if necessary, abridging the time for service of the Notice of Motion and the Motion

Record and directing that any further service of the Notice of Motion and Motion



(b)

(©)

(d)

(e)

-2

“Record be dispensed with such that this motion is properly returnable on July 30,

2018;

recognizing and enforcing an order, inter alia, (i) approving the Ivanhoé Stipulation;
(ii) approving the DAMA Stipulation; and (iii) authorizing the Debtors to enter into,
perforfn, execute and deliver all documents and take all actions necessary to
immediately effectuate the settlement as between the Debtors and 90287939 Quebec
Inc. cob as DAMA Construction, and the settlement as between the Debtors and IC

SPG POC at Edmonton LP (the “Stipulation Order”),

recognizing and enforcing an order, infer alia, (i) authorizing the Debtors to reject
certain identified nonresidential unexpired leases or subleases of real property
relating to their North America retail locations listed on Schedule 1 to the Omnibus
Lease Rejection Order as of the later of (a) July 31, 2018 and (b) the date that the
Debtors unequivocally surrender possession of the leased premises via the delivery -
of the keys, key codes, and alarm codes, as applicable, to the applicable lease
counterparty; (ii) authorizing the abandonment of certain surplus or burdensome
assets remaining at the premises upon conclusion -of the store closing sales; and (iii)

granting related relief (the “Omnibus Lease Rejection Order”);

lifting the stay‘of proceedings imposed pursuant to the Initial Recognition Order
(Foreign Main Proceeding) granted on May 16, 2018 in the within ancillary
proceedings, for the limited purpose of allowing Ivanhoé to terminate the lease dated
May 16, 2017 (the “Edmonton Lease”) as between Ivanhoé as landlord and
Rockport Canada as tenant, with respect to the premises located at the Edmonton
International Airport in Edmonton, Alberta, in accordance with the terms of the

Ivanhoé Stipulation;

recognizing and enforcing an order, inter alia, (i) establishing deadlines by which
creditors must file proofs of claim in the Chapter 11 cases; and (ii) approving the

form and manner of noticing thereof (the “Bar Date Order”, together with the
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Stipulation Order and the Omnibus Lease Rejection Order, the “Stipulation,

Omnibus Lease Rejection and Bar Date Orders™); and
2. such further and other relief as counsel may request and this Court deems just.

THE GROUNDS FOR THE MOTION ARE:

1. on May 14, 2018, the Debtors commenced insolvency proceedings by filing voluntary
petitions with the United States Bankruptcy Court for the District of Delaware (the “US Court”)
under Chapter 11 of Title 11 of the United States Bankruptcy Code (the “US Proceedings”);

2. on May 15, 2018, the US Court made various orders in the US Proceedings (the “First
Day Orders”), including an order authorizing Rockport Blocker to act as foreign representative
of the US Proceedings and an order placing the Debtors under joint administration in the US

Proceedings;

3. on May 16, 2018, this Court made an Initial Recognition Order (the “Initial Recogniﬁon
Ordér”), inter alia, declaring that Rockport Blocker is the “foreign representative” as defined in
section 45 of the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the
“CCAA”), and a Supplemental Order, inter alia, recognizing the First Day Orders;

4. in the period from June 29, 2018 through to July 18, 2018, the US Court entered several
Orders, including, the Final DIP Financing Order, the Houlihan Retention Order, the Sale Order
and the Intercompany Payment Order, (each as defined in the Third Kosturos Affidavit (as
defined below)), in the US Proceedings;

S.  onlJuly 20, 2018, thié Court made an Order recoghizing and enforcing various orders made
in the US proceedings, namely, the Final DIP Financing Order, the Houlihan Retention Order,
the Sale Order and the Intercompany Payment Order,‘ (each as defined in the Third Kosturos
Affidavit (as defined below));

6. on July 24, 2018, the US Court entered the Stipulation, Omnibus Le'ése Rejection and Bar
Date Orders; -
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7. Rockport Blocker seeks an order of this Court, among other things, recognizing the
Stipulation, Omnibus Lease Rejection and Bar Date Orders to ensure consistency between the

US Proceedings and these proceedings;

8.  the stay of proceedings is preventing Ivanhoé from terminating the Edmonton Lease, in
accordance with the Ivanhoé Stipulation, therefore it is necessary that the stay of proceedings be

lifted in order to give effect to the Ivanhoé Stipulation;
9.  the provisions of the CCAA, including Part IV thereof;

10.  rules 2.03, 3.02, 16, and 37 of the Rules of Civil Procedure, R.R.O. 1990. Reg. 194, as

amended; and
11. such further and other grounds as counsel may advise and this Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

1. the affidavit of Paul Kosturos sworn July 26, 2018 and the exhibits referred to therein (the
“Fourth Kosturos Affidavit”);

2. the affidavit of Paul Kosturos sworn July 19, 2018 (without exhibits) (the “Third
Kosturos Affidavit”);

3. the affidavit of Paul Kosturos sworn June 13, 2018 (without exhibits);
4.  the affidavit of Paul Kosturos sworn May 15, 2018 (without exhibits);
5. the Third Report of Richter to be filed;

6.  the Stipulation, Omnibus Lease Rejection and Bar Date Orders of the US Court made in
the US Proceedings, copies of which are attached to the Fourth Kosturos Affidavit; and
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7. such further and other evidence as counsel may advise and this Court may permit.

July 26,2018

TO: THE SERVICE LIST

BORDEN LADNER GERVAIS LLP
Bay Adelaide Centre, East Tower

22 Adelaide Street West

Toronto, ON MS5H 4E3

Roger Jaipargas — LSO No. 43275C
Tel: 416-367-6266
rjaipargas@blg.com

Alex MacFarlane — LSO No. 28133Q
Tel: 416-367-6305
amacfarlane@blg.com

Evita Ferreira — LSO No. 69967K
Tel: 416-367-6708
eferreira@blg.com

Lawyers for 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
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AFFIDAVIT OF PAUL KOSTUROS
(Sworn July 26, 2018)

I, PAUL KOSTUROS, of the City of San Francisco in the State of California, MAKE
OATH AND SAY as follows:

1. I am the interim Chief Financial Officer of The Rockport Company, LLC (“Rockport”),
a Delaware limited liability company, together with its affiliated companies, who are the debtor
companies in these proceedings. As such I have personal knowledge of the matters deposed to in
this Affidavit, or where I do not possess such personal knowledge, I have stated the source of my

information, and in all such cases I believe that both the information and the resulting statement

to be true.

2. I am also a Senior Director of Alvarez & Marsal Private Equity Services Operations
Group, LLC (“A&M?”). I have more than 20 years’ experience in finance and accounting and
have advised companies across a diverse range of industries in respect of their restructuring and
insolvency proceedings (both in and out of court). I also have experience designing financing

packages and acting as a financial advisor in the purchase or sale of numerous businesses.



-2

3. I have been the interim Chief Financial Officer of Rockport and its affiliated companies

since August 1, 2017,

4, Rockport, 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, Drydock'Footwear, LLC, DD Management Services LLC
(collectively, the “US Debtors™) and Rockpoft Canada ULC (“Rockport Canada”, and together
with the US Debtors, the “Rockport Group” or the “Debtors”) initially retained A&M in March

2017 to provide technology consulting services.

5. . The Rockport Group then expanded A&M’s management to include interim management

services, including my appointment as interim Chief Financial Officer.

6. As aresult of my rolé as the interim Chief Financial Officer of Rockport and its affiliated
companies since my appointment on August 1, 2017, I am generally familiar with the Rockport

Group’s business, day-to-day operations, finances and records.

Introduction

7. On May 14, 2018 (the “Filing Date™), each entity in the Rockport Group filed voluntary
petitions for relief pursuant to Chapter 11 of Title 11 (“Chapter 11”) of the United States
Bankruptcy Code (the “US Code”) (collectively, the “Petitions” and each a “Petition’) with the
United States Bankruptcy Court for the District of Delaware (the “US Court™). The Rockport

Group has requested that the Petitions be jointly administered for procedural purpdses only.

8. On May 185, 2018, the US Court made various orders (the “First Day Orders”),
including orders appointing Rockport Blocker as foreign representative of the Rockport Group
(the “Foreign Representative”) and authorizing the Rockport Group to obtain debtor-in-
possession financing on an interim basis in the United States insolvency proceedings (the “US

Proceedings™).

9. In support of the Petitions, I caused to be filed with the US Court a declaration (the “First
Day Declaration”). The First Day Declaration sets out in greater detail, among other things, the

history of the Rocvkport,Groﬁp and the present challenges leading to the US Proceedings.



-3
Attached hereto and marked as Exhibit “A” is a true copy of the First Day Declaration.

10. On May 15, 2018, 1 swore an Affidavit in these proceedings in support of the application
for the Recognition Orders (the “First Kosturos Affidavit”). The First Kosturos Affidavit sets
out in greater detail the background to this matter and the First Day Orders. Attached hereto and
marked as Exhibit “B” is a true copy of the First Kosturos Affidavit (without exhibits).

11.  On May 16, 2018, this Court made orders, among other things, recognizing the First Day
Orders within Canada (the “Recognition Orders™). Attached hereto and marked as Exhibit “C”
is a true copy of the Initial Recognition Order, the Supplemental Order and the Endorsement

made by Mr. Justice McEwen on May 16, 2018.

12. As detailed in the First Kosturos Affidavit, the Rockport Group entered into an asset
purchase agreement dated as of May 13, 2018 (the “Stalking Horse Agreement”) to sell
substantially all of the Rockport Group’s assets to CB Marathon Opco, LLC (“Marathon”), an
affiliate of Charlesbank Equity Fund IX, Limited Partnership (“Charlesbank”), or another
higher or otherwise better bidder, pursuant to Section 363 of the US Code. The Rockport Group
has determined that value for creditors will be maximized by commencing the US Proceedings

and continuing an orderly sale process.

13. On June 5, 2018 and June 1'3, 2018, the US Court granted certain orders and on June 12, -
2018 entered certain US orders on an unopposed basis (collectively, the “Second Day and

Other US Orders”), as more particularly described in the Second Kosturos Affidavit.

14, On June 13, 2018, [ swore an Affidavit in these proceedings in support of the motion to
recognize the Second Day and Other US Orders in Canada (the “Second Kosturos Affidavit”).
- Attached hereto and marked as Exhibit “D” is a true copy of the Second Kosturos Affidavit

(without exhibits).

15. On June 14, 2018, this Court made an order, among other things, recognizing the Second
Day and Other US Orders (the “Second Day Recognition Order”). Attached hereto and
marked as Exhibit “E” is a true copy of the Second Day Recognition Order made by Mr. Justice
" McEwen on June 14, 2018. ’
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16. In the period from June 29, 2018 through to July 18, 2018, the US Court entered several
Orders, including, the Final DIP Financing Order, the Houlihan Retention Order, the Sale Order
and the Intercompany Payment Order (each as defined in the affidavit of Paul Kosturos sworn
July 19, 2018 (the ;‘Third Kosturos Affidavit”)), as more particularly described in the Third
- Kosturos Affidavit.

17.  The Third Kosturos Affidavit was sworn in support of a motion in the within proceedings
to recognize the Final DIP Financing Order, the Houlihan Retention Order, the Sale Order and
- the Intercompany Payment Order. Attached hereto and marked as Exhibit “F” is a true copy of

the Third Kosturos Affidavit (without exhibits).

18. On July 20, 2018, this Court made an Order, among other things, recognizing the Finél
DIP Financing Order, the Houlihan Retention Order, the Sale Order and the Intercompany
Payment Order (the “Retention, DIP, Sale and Intercompany Payment Order”). Attached
hereto and marked as Exhibit “G” is a true copy of the Retention, DIP, Sale and Intercompany

Payment Order.

19. On July 24, 2018, the US Court entered the Stipulation, Omnibus Lease Rejection and
Bar Date Orders (as defined below). ‘

20.  This Afﬁ‘d‘avit is made in support of a motion by Rockport Blocker, in its capacity as
Foreign Representative of the Rockport Group’ pursuant to the Debtors’ proceedings under Part
IV of the Companies' Creditors Arrangement Act, R.S.C. 1985 c. C-36, as amended (the
“CCAA”), for an order granting certain relief, including, inter alia, recognizing and enforcing in

Canada certain orders (as set out below) of the US Court made in the US Proceedings.
The Stipulation, Omnibus Lease Rejection and Bar Date Orders

21. The US Court entered various Orders on July 24, 2018 (the “Stipulation, Omnibus
Lease Rejection and Bar Date Orders”). The Stipulation, Omnibus Lease Rejection and Bar

Date Orders made by the US Court, include, inter alia:

(a) an order, inter alia, (i) approving the Ivanhoé Stipulation; (ii) approving the

DAMA Stipulation; and (iii) authorizing the Debtors to enter into, perform,



(b)

(c)
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execute and deliver all documents and take all actions necessary to immediately
effectuate the settlement as between the Debtors and 90287939 Quebec Inc. cob
as DAMA Construction and the settlement as between the Debtors and IC SPG

POC at Edmonton LP (“Ivanhoé”) (the “Stipulation Order”). Attached hereto

and marked as Exhibit “H” is a true copy of the Stipulation Order;

an order, inter alia, (i) authorizing the Debtors to reject certain identified
nonresidential unexpired leases or subleases of real property relating to their
North America retail locations listed on Schedule 1 to the Omnibus Lease
Rejection Order (the “Leases”) as of the later of (a) July 31, 2018 and (b) the date
that the Debtors unequivocally surrender possession of the leased premises via the
delivery of the keys, key codes, and alarm codes, as applicable, to the applicable
lease counterparty (the “Rejection Date”); (ii) authorizing the abandonment of
certain surplus or burdensome assets (collectively, the “De Minimis Assets”)
remaining at the premises upon conclusion of the store closing sales; and (iii)
granting related relief (the “Omnibus Lease Rejection Order™). Attached hereto

and marked as Exhibit “I” is a true copy of the Omnibus Lease Rejection Order;

and

an order, inter alia, (i) establishing deadlines by which creditors must file proofs
of claim (the “Proofs of Claim™) in the Chapter 11 cases; and (ii) approving the
form and manner of noticing thereof (the “Bar Date Order”). Attached hereto

and marked as Exhibit “J” is a true copy of the Bar Date Order.

The Edmonton Lease and Stipulation Order

22. On July 24, 2018, the US Court granted the Stipulation Order, which, among other

things:

(a)
(b)
(©)

approved the Ivanhoé Stipulation;
approved the DAMA Stipulation;

authorized the Debtors to enter into, perform, execute and deliver all documents
and take all actions necessary to effectuate the settlement between the Debtors



and DAMA,; and

(d) authorized the Debtors to enter into, perform, execute and deliver all documents
and take all actions necessary to effectuate the termination of the Lease between
Rockport Canada and Ivanhoé. :

23. ‘ The Stipulation Order relates to the Edmonton Lease, entered into by Rockport Canada
and Ivanhoé on May 16, 2017. Rockport Canada took possession of the Leased Premises on
March 1, 2018 to commence certain leasehold improvements. However, due to the anticipated
filing of the US Proceedings, Rockport Canada did not complete the leasehold improvements nor

did it open the store for business.

24. Rockport Canada entered into discussions with Ivanhoé as landlord not only of the
Leased Premises in Edmonton, Alberta, but of other premises leased by the Debtors in various
locations across Canada. The agreement with Ivanhoé with respect to the Leased Premises in
Edmonton was to permit Ivanhoé to terminate the Edmonton Lease, effective prior to the Filing

Date, so as to eliminate any claims against Rockport Canada for occupation rent on a post filing

basis.

25. I am advised by Rockport Canada’s legal counsel, Robyn Gurofsky at Borden Ladner
Gervais LLP and do verily believe that during the course of the negotiations with Ivanhoé
regarding the termination of the Edmonton Lease, it was discovered that a builder’s lien (the
“DAMA Lien”) had been registered égainst title to the Leased Premises by 90287939 Quebéc
Inc., cob as DAMA Construction (“DAMA”) in the amount of CDN$139,892.27 (the “DAMA
Lien Amount”) pursuant to the Builder’s Lien Act (Alberta). The DAMA Lien claimed for

amounts in respect of the discontinued leasehold improvements which DAMA claims it

performed at the Leased Premises.

26. I am further advised by Ms. Gurofsky and do verily believe that a second builder’s lien
(the “Sunco Lien”) was also subsequently registered against title to the Leased Premises 'by
Sunco Drywall Ltd. (“Sunco”). The Sunco Lien claimed for CDN$29,563.47 (the “Sunco Lien
Amount”) and alleged that Sunco contracted with DAMA for the provision of services or

materials at the Leased Premises, effectively making Sunco a subcontractor of DAMA.

27. 1 am advised by Ms. Gurofsky and do verily believe that after discovering the registration
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of the DAMA Lien and later, the Sunco Lien (sometimes together referred to as the “Liens”),
Ivanhoé advised Rockport Canada that it was prepared to enter into an agreement with Rockport
Canadé to terminate the Edmonton Lease, however, indicated that a discharge of the DAMA
Lien was required before any such agreement could become effective. The agreement negotiated
as between Ivanhoé and Rockport Canada is as set out in the Ivanhoé Stipulation, which has been
approved pursuant to the Stipﬁlation Order. The Ivanhoé Stipulation Order is Exhibit “1” to the

Stipulation Order.

28.  The Ivanhoé Stipulation provides, among other things, that upon obtaining Court
approval in the US Proceedings, Ivanhoé will be deemed to have terminated the Edmonton
Leaée, but will not be in a position to advance any claims for rent under the Edmonton Lease
~ arising on or after the Filing Date, and will not be in a position to advance any administrative
claims for costs, expenses or charges arising from the termination of the Lease in the US
Proceedings, or in the within ancillary proceedings. The complete terms governing the

termination of the Edmonton Lease are set out in the Ivanhoé Stipulation.

29. As a result of the registration of the Liens, Rockport Canada, through its legal counsel at
Borden Ladner Gervais LLP, entered into negotiations with counsel for DAMA and later,
counsel for Sunco. I am advised by Ms. Gurofsky and do verily believe that durihg the course of
these negotiations, it was confirmed by counsel for DAMA that as a result of the contractual
relationship between DAMA and Sunco, the amounts claimed under the Sunco Lien were
subsﬁmed in the amounts claimed under the DAMA Lien. In other words, the total amount
claimed in respect of the Liens was the DAMA Lien Amount only. The negotiations as between
Rockport Canada, DAMA and Sunco resulted in the creation of the DAMA Stipulation, which
has been approved pursuant to the Stipulation Order. The DAMA Stipulation is Exhibit “2” to
the Stipulation Order.

30.  The DAMA Stipulation provides that upon payment of the DAMA Lien Amount to the
Information Officer in trust, the DAMA Lien will be discharged, thus allowing Rockport Canada

to implement the agreement with Ivanhoé to terminate the Edmonton Lease. Pursuant to the

DAMA Stipulation:
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(a) The amounts paid to the Information Officer will stand in the place and stead of

the Lien, with the same priority as if the Lien had not been discharged; and

(b)  The Information Officer will hold the DAMA Lien Amount in trust pending an:
assessment of the validity and enforceability of the DAMA Lien and no
distributions by the Information Officer are permitted without an agreement as

between Rockport Canada and DAMA, or an order of the Court.

31,  The complete terms governing the payment of the DAMA Lien Amount to the
Information Officer, the discharge of the DAMA Lien, and the resolution of the DAMA Lien are
set out in the DAMA Stipulation.

32. I am advised by Ms. Gurofsky and do verily believe that Sunco agreed to discharge the
Sunco Lien on substantively the same terms as the DAMA Lien. A separate Sunco Stipulation
was determined to be unnecessary given that no additional funds are required to be paid to the
Information Officer to trigger the discharge of the Sunco Lien. In fact, the Sunco Lien has now
been discharged from title to the Leased Premises as a result of the payment by DAMA of the
Sunco Lien Amount to Sunco’s legal counsel. Thus, the only lien remaining on title to the

[eased Premises in Edmonton is the DAMA Lien.

33. 1 believe that the DAMA Stipulation is fair and reasonable in the circumstances as it
allows for the discharge of the DAMA Lien immediately upon Court approval and payment of
the DAMA Lien Amount into trust, while at the same time protecting the interests of the lien
claimants, whose claims (to the extent they are valid construction lien or ‘trust claims) attach to
the DAMA Lien Amount paid to the Information Officer in trust. I believe that facilitating the
immediate discharge of the Liens and avoiding protracted litigation, will allow Rockport Canada
to implement its agreement with respect to the termination of the Edmonton Lease, thereby
eliminating the risk of incurring post-petition administrative or similar expenses in connection

~with the Edmonton Lease. This, in turn, will benefit the stakeholders of the Rockport Canada

estate.
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34. In granting the Stipulation Order, the US Court was satisfied that the settlement with
respect to the Lien and the Edmonton Lease was in the best interest of the Debtors and their

respective estates, creditors, interest holders and all other parties in interest.

35.  The Ivanhoé Stipulation contemplates that Ivanhoé, as landlord, will terminate the
Edmonton Lease. However, the stay of proceedings currently imposed pursuant to the
Recognition Orders prevents the termination from being effective. As a result, it is necessary to
lift the stay of proceedings for the limited purpose of permitting Ivanhoé to fulfill its obligations
to terminate the Edmonton Lease pursuant to the Ivanhoé Stipulation, Rockport Canada not only
consents to the stay being lifted for this limited purpose, but is asking the Court to do so in order

to assist with the implementation of the Ivanhoé Stipulation.

The Omnibus Lease Rejection Order

36. On July 24, 2018, the US Court entered the Omnibus Lease Rejection Order, which

contemplated, among other things, the following relief:
(a) authorizing the Debtors to reject certain Leases as of the Rejection Date;

(b) authorizing the abandonment of certain De Minimis Assets remaining at the

premises upon conclusion of the store closing sales; and
(©) granting related relief.

37.  As set forth in more detail in the First Day Declaration, the Debtors” North American
- retail assets consisted of a total of 27 stores in the United States and 33 stores in Canada,
including related inventory (collectively, the “North American Retail Assets”). Of those
stores, the Debtors operated both full-price and outlet stores, which were serviced by the

Debtors’ warehousing and distribution centers in California and Ontario, Canada.

38. Prior to the Petition Date, the Debtors, with the assistance of their advisors, conducted a
robust marketing process for a potential sale of all or substantially all of the Debtors’ assets.
This process culminated in the execution of that certain Asset Purchase Agreement, dated as of
May 13, 2018 (the “Stalking Horse Agreement”), between the Debtors and CB Marathon Opco,
LLC (the “Stalking Horse Bidder”), an affiliate of Charlesbank Equity Fund IX, Limited
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Partnership, relating to the sale of substantially all of the Debtors’ assets. While the North
American Retail Assets were identified as “Excluded Assets” under the terms of the Stalking
Horse Agreement, it provided for a twenty-five (25) day period following the Petition Date (the
“No Liquidation Period”) during which the Debtors were not permitted to sell or otherwise
dispose of any Inventory (as defined in the Stalking Horse Agreement), other than in the ordinary
course of business. The No Liquidation Period was intended to provide the Stalking Horse
Bidder with additional time to consider the potential acquisition of the North American Retail

Assets, while preserving ordinary inventory levels at the retail locations.

39.  Notwithstanding the No Liquidation Period, I understand that it became readily apparent
during the marketing process that neither the Stalking Horse Bidder nor any other bidder was
likely fo acquire any of the North American Retail Assets. Accordingly, on May 15, 2018, the
Debtors filed a motion.(the “Store Closing Sales Motion”) seeking authorfty to conduct store
closing sales (the “Store Closing Sales™) at each of the Debtors’ North American retail locations
(the “Stores”), with the goal of liquidating the inventory at the Stores in an expedient and
efficient manner. On June 13, 2018, the US Court entered an order granting the relief requested
in the Store Closing Sales Motion (the “Store Closing Sales Order”) and authorizing the
implementation of the Store Closing Sales. The Store Closing Sales Order was recognized by

this Court on June 14, 2018.

40.  Significantly, the Store Closing Sales Order preserved the Debtors’ ability to terminate
. the Store Closing Sales at any time in the event that a bidder (including the Stalking Horse
Bidder) expressed an interest in pursuing the North American Retail Assets. The Store Closing

Sales commenced on or about June 15, 2018.

41.  Iunderstand that the Debtors anticipate concluding the Stores Closing Sales at all of their
U.S. and Canadian retail locations on or before July 31, 2018, with all retail inventory being sold
or removed from the Stores prior to-that date. Consistent with the completion of the Store

Closing Sales, in requesting that the US Court grant the Omnibus Lease Rejection Order, the |
Debtors sought authority to reject the Leases for each of the Store locations effective as of the

Rejection Date, so as to avoid the incurrence of any additional administrative rent.
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42, [ believe that it is in the best interests of the Debtors’ estates to reject the Leases
following completion of the Store Closing Sales. The Debtors have recently concluded a
comprehensive pre-Petition and post-Petition marketing process for their assets, which has
~ yielded no significant interest in the North American Retail Assets, Indeed, the Stalking Horse
Agreement was the only “qualified bid” received by the Debtors, and the Stalking Horse Bidder
has not expressed an interest in acquiring any of the Debtors’ U.S. or Canadian retail locations.
Moreover, given the current retail environment, the Debtors believe that any benefit to be
derived from a separate marketing of the Leases would be outweighed by the administrative rent

obligations that would be incurred by carrying the Leases during the course of such process.

43, In granting the Omnibus Lease Rejection Order, the US Court was satisfied that rejection

of the Leases is an exercise of the Debtors’ sound business judgment.

44,  The Debtors have determined that rejection of the Leases is appropriate and will avoid

any further risks or costs that may be associated with the Leases.

45, Given that there are 33 stores (both retail and outlet) in Canada, which will be closed, as
is the case with all of the retail locations in the US, recognition of the Omnibus Lease Rejection

Order is necessary to ensure consistency in the treatment of landlords both in Canada and the

US.
The Bar Date Order

46.  On July 24, 2018, the US Court entered the Bar Date Order, which contemplated, among

other things, the following relief

(é) ‘establishing deadlines by which creditors must file Proofs of Claim in the Chapter

11 cases; and

!

(b) approving the form and manner of noticing thereof.

47.  The Debtors requested that the US Court establish a general bar date to be designated by
the Debtors, which shall be no earlier than the first business day that is at least thirty (30) days
after the Service Date of the notice of Bar Dates (the “Bar Date Notice”) at 5:00 p.m.

(prevailing Eastern Time) (the “General Bar Date”), upon all known entities holding potential
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claims subject to the Bar Dates. Attached hereto and marked as Exhibit “K” is a copy of the
Bar Date Notice that was issued, which sets the General Bar Date as August 30, 2018 at 5:00
p.m. (prevailing Eastern Time). The form of Bar Date Notice was approved by the US Court.

48.  The General Bar Date is to be the date by which all creditors holding prepetition claims
must file Proofs of Claim unless they fall within one of the exceptions set forth in the bar date
motion. Subject to these exceptions, the General Bar Date would apply to all creditors holding
claims against the Debtors that arose, or are deemed to have arisen, prior to the Petition Date,
including, without limitation, secured claims, unsecured priority claims (including, without
limitation, claims entitled to priority) and unsecured non-priority claims (the holder of any such

claims, the “Claimant”),

49.  In addition, the Bar Date Order provides that governmental units shall have 180 days
after the petition date, or such later time as the US Federal Rules-of Bankruptcy Procedures may
provide, to file proofs of claim or interest. Accordingly, because the propos‘ed General Bar Date
is earlier than 180 days after the Petition Date, the Debtors requested that the US Court establish
November 12, 2018 at 5:00 p.m. (prevailing Eastern Time) as the deadline for all governmental

units to file Proofs of Claim in the Chapter 11 cases (the “Governmental Bar Date”),

50.  The Debtors further proposed that any person or entity that holds a claim that arises from
the rejection of an executory contract or unexpired lease must file a Proof of Claim based on
suchi rejection by the later of (a) the General Bar Date or (b) 5:00 p.m. (prevailing Eastern Time)
on th‘e date that is thirty (30) days from the date of entry of any order authorizing the rejection of
such executory contract or unexpired lease (unless the order authorizing such rejectibn provides

otherwise) (the “Rejection Bar Date”).

51. The Debtors further propose that, if the Debtors file an amendment (an “Amendment”)
to any of their schedules after the Service Date, and such Amendment (a) reduces the undisputed,
noncontingent, and unliquidated amount of a claimant’s claim, (b) changes the nature or
characterization of a claimant’s claim, or (c) adds a new claim with respect to a claimant to the
schedules, such claimant must file a Proof of Claim with fespect to such amended claim by the
later of (i) the General Bar Date or (ii) 5:00 p.m. (prevailing Eastern Time) on the date that is |

thirty (30) days after service of a notice on such affected claimant of the Amendment (the
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“Amended Schedules Bar Date” and together with the General Bar Date, the Governmental Bar
Date, and the Rejection Bar Date, collectively the “Bar Dates”).

52.  In addition, the Bar Date Order further provides that the Debtors shall cause a notice to
be published once in each of the National Editions of The Globe and Mail and USA Today (the
“Publication Notice”), as soon as practicable after entry of the Bar Date Order. The form of

Publication Notice that was approved by the US Court is attached hereto and marked as Exhibit
“L”

53.  The US Court granted the Bar Date Order having been satisfied with the following

representations by the Debtors in their motion materials:
(a) the notice procedures are reasonable and appropriate; and
(b) such notice procedures satisfy the requirements of due process.

54.  The recognition of the Bar Date Order in Canada is appropriate in order to give effect to a
uniform claims process and bar date for the coordination of the within ancillary proceedings with

the US Proceedings for the identification and quantification of the claims of creditors against the

- Debtors.

55.  This Affidavit is sworn in support of a motion brought by the Foreign Representative for

* the recognition of various Orders made by the US Court and for no other or improper purpose.

SWORN BEFORE ME at the City of
Boston, in the State of Massachusetts,

A reolerna H U LE J)(‘ PAUL KOSTUROS

) .
)

s 26" day of July, 2 -

th{ ay of July, 2018 % ///&7{'-
)

A Notary Public in and for the State of Massachusetts

1 N e s N T AR Rt T S
[T CHRISTINA M. NICOLI %
Notary Public g

' |} COMMONWEALTH OF MASSACHUSETTS
My Commission Expires

B -]
{ 7 June 20, 2019
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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- )

‘Debtors.! Joint Administration Requested

DECLARATION OF PAUL KOSTUROS IN SUPPORT
OF DEBTORS’ CHAPTER 11 PETITIONS AND FIRST DAY MOTIONS

Under 28 U.S.C. § 1764, I, Paul Kosturos, declare as follows under the penalty of
perjury:

1. I am the Interim Chief Financial Officer (“Interim CFO”) of The Rockport
Company, LLC (“Rockport”), a Delaware limited liability company, and its affiliates
(collectively the “Debtors™) in the above-captioned Chapter 11 cases (the “Chapter 11 Cases”),
and a Senior Director of Alvarez & Marsal Private Equity Services Operations Group, LLC
(“A&M?”). 1 am authorized to submit this declaration (the “First Day Declaration™) on behalf
of the Debtors.

2. In March 2017, A&M was retained by the Debtors to provide certain information
technology consulting services. A&M’s retention was later expanded whereby A&M made

certain personnel available to perform interim management services for the Debtors. Pursuant to

! 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, 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.

RLF1 19327273v.1
Docket No. 14

Filed: 05/14/18



the expansion of A&M’s retentioﬁ, I was appointed Interim CFO of Rockport and I have served
in that role since August 1, 2017.

3. I have more than twenty years of experience in finance and accounting and have
advised companies across a diverse range of industries. I have assisted clients both in and
outside of Chapter 11, designed and evaluated ﬁnaﬁcing packages and presentations to various
types of lenders and equity investors and acted as financial advisor to boards of directors and/or
principal shareholders in the purchase or sale of numerous businesses.

4. [ am generally familiar with the Debtors’ business, day-to-day operations,
financial matters, results of operations, cash flows, and uﬁderlying books and records. All facts
set forth in this First Day Declaration are based upon my personal knowledge of the Debtors’
business, operations, and related financial information gathered from my review of their books
and records, relevant documents, and information supplied to me by members of the Debtors’
management team and advisors.. If called to testify, I could and would testify competently to the
facts set forth in this First Day Declaration.

5. On the date hereof (the “Petition Date”), each of the Debtors filed a voluntary
petition for relief in the United States Bankruptcy Court for the District of Delaware (the
“Court”). The purpose of these Chapter 11 Cases is to facilitate the ehtry into an asset purchase
agreement to seli substantially all of the Debtors’ assets to CB Marathon Opco, LLC
(“Marathon”), an affiliate of Charlesbank Equity Fund IX, Limited Partnership, or another
higher or otherwise better bidder pursuant to Section 363 of the Bankruptcy Code (the “Sale”).
Filed concurrently herewith is the Debtors’ Motion of Debtors for Entry of Orders (I)(4)
Approving Bidding Procedures for Sale of Substantially All of fhe Debtors’ Assets, (B)

Approving Stalking Horse Bid Protections, (C) Scheduling Auction for, and Héaring to Approve,
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Sale of Substantially all of the Debtors’ Assets, (D) Approving Form énd Manner of Notice of
Sale, Auction ana" Sale Heariﬁg, (E) Approving Assumption and Assignment Procedures and (F)
Granting Related Relief; and (I1)(4) Approving Sale of Substantially all of the Debtors’ Assets
Free and Clear of All Liens, Claims, Interests and Encumbrances, (B) Approving Assumption
and Assignment of Executory Contracts and Unexpired Leases and (C) Granting Related Relief
(the “Sale Motion™).

6. I submit this First Day Declaration on behalf of the Debtors in support of the
Debtors’ (a) voluntary petitions for relief that were filed under Chapter 11 of the Bankruptcy
Code and (b) “first day” motions, which are being filed concurrently herewith (collectively, the
“First Day Motions”).> The Debtors seek‘the relief set forth in the First Day Motions to
minimize the adverse effects caused by the commencement of these Chapter 11 Cases on their
business so ag to preserve the business pending the Sale. I have reviewed the Debtors’ petitions
and the First Day Motions, or have otherwise had their contents explained to me, and it is my
belief that the relief sought therein is essential to ensure the uninterrupted operation of the
Debtors’ business and to successfully maximize the value of the Debtors’ estates.

7. Part I of this First Day Declaration provides an overview of the Debtors’ business,
capital structure, and significant prepetition indebtedness, as well és a discussion of the Debtors’
financial performance and the events leading to the Debtors’ Chapter 11 Cases. Part II sets forth
a summary of the relief requested in the First Day Motion and the relevant facts in support

thereof.

? Unless otherwise defined herein, all capitalized terms shall have the meanings ascribed to them in the
applicable First Day Motion.
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PART 1
A. General Background

8. Founded in 1971 and headquartered in West Newton, Massachusetts, the 'Debtors
afe a leéding global designer, distributor, and retailer of comfort footwear in more than fifty
markets worldwide. The Debtors offer a wide array of men’s and Women’s casual and dress
style shoes, boots, and sandals, under their namesake Rockport brand and their owned Aravon
and Dunham brands. The Debtors’ Rockpm:t brand is recognized as a global leader in
lightweight, technology-infused comfort footwear for all occasions. . The Debtors also offer
premium footwear for comfort-conscious customers through their women’s-oriented Aravon-and
outdoor-inspired Dunham brands. The Debtors’ comprehensive ass;ortment ;>f footwear products
incorporates industry-leading sports technology to provide customers with superior comfort
without compromising style. |

9. The footwear business is highly competitive, and the Debtors’ business accounts
for a fraction of the total market for men’s and women’s footwear. The Debtors’ compete with
othgr footwear retailers and wholesalers, including department stores, online retailers,
manufacturer-owned factory oﬁtlet stores and other retail and wholesale outlets. At various times
of the year, department store chains, specialty shops, and online retailers offer brand-name
merchandise at substantial markdowns which further intensifies the competitive nature of the
industry.

10.  The Debtors’ business in the United States is operated by Rockport, and the
Debtors’ Canadian business is operated by Debtor Rockport Canada ULC, a British Columbia
vunlimited liability company (“Rockport Canada™). Rockport Canada is a whonlly-owncd
subsidiary of Rockport, all material decisions regarding Rockport Canada and its operations are

made by Rockport personnel in the United States, and substantially all of its books and records

4
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are located in the United States. As a result of thesé and other factors, the Debtors bélieve that
the center of main interest for Rockport Canada is in Ithe United States. As explained in greater
detail in Part IT below, in addition to fhese Chapter 11 Cases, the Debtors anticipate commencing
an ancillary proceeding under Part IV of the Companies’ Creditors Arrangement Act (Canada) in
Toronto, Ontario, Canada before the Ontario Superior Court of Justice (Commercial List) (the
“Canadian Court”).

B. The Debtors’ Business

11.  The Debtors operate a global, multi-channel business, organized by brand,
geography and customer type, consisting of the following segments:

i.  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 all global sales. In North America, the Debtors’
Rockport-branded products are sold through two primary wholesale channels:
(a) key accounts (department stores, family retail outlets, and internet
retailers) and (b) specialty accounts (independently-owned retailers).
International sales of the Debtors’ Rockport-branded products are led by
dedicated personnel in each location. The Debtors’ Aravon- and Dunham-
branded products are sold only through department stores, internet retailers,
and independently-owned retailers.?

ii.  Direct North American Retail Store Business. The Debtors operate eight
(8) full-price and nineteen (19) outlet stores in the United States and fourteen
(14) full-price and nineteen (19) outlet stores in Canada.

iii.  Direct eCommerce Business. The Debtors sell their footwear products
directly  through  their = websites  (http.//www.rockport.com  and
http://www.rockport.ca). This channel gives the Debtors an ideal medium to
engage directly with new and existing customers.

iv.  International Business. The Debtors use a distributor model to leverage their
global brand in foreign markets without having to establish local operations.
Currently, the Debtors are partnered with twenty-two (22) distributors

3 The Debtors’ Dunham brand is sold in the United States and Canada, and their Aravon brand is sold only
in the United States. . '
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worldwide to sell their products in thirty-five countries, including China,
Indonesia, Egypt, South Africa, Mexico, and Peru. In addition to this
distributor model, certain of the Debtors’ non-debtor foreign affiliates (the
“Foreign Affiliates”) operate approximately 121 retail stores around the

world.

12. | In the ordinary course of their business, the Debtors source their inventory,
merchandise, and other materials related to their ongoing operations (collectively, the
“Merchandise”) from third-party manufacturers (the “Vendors"’) located outside of the United
States—primarily (but not exclusively) in mainland China, but also in Vietnam, India, and Brazil.
To that end, the Debtors rely on certain of their Foreign Affiliates to ensure the timely
production and delivery of Merchandise for sale by the Debtors and other Foreign Affiliates. In
addition, the Debtors rely on their global network of common carriers, expeditors, consolidators,
warehousemen and transportation service providers, and other related parties to transport, import,
and take delivery of Merchandise in a timely fashion and on a worldwide basis.

13. 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 (ii) transport and store- Merchandise at the Debtors” warehousing
and distribution centers located in the United States in Rancho Cucamonga, California and
Cincinnati, Ohio, and internationally in Brampton, Ontario, Lisbon, Portugal, Incheon, Korea,
and Tokyo, Japan. |

C. Organizational Structure

14. A detailed organizational chart depicting the ownership structure of the Debtors
and their Foreign Affiliates is attached hereto as Exhibit A. Rockport Blocker, LLC, a Delaware
limited liability company (“Blocker”), is the ultimate parent of each of the other Debtors and

their Foreign Affiliates. A list of the unitholders for each Debtor is attached to each of the

Chapter 11 petitions.
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D. The 2015 and 2017 Transactions

15, In 2015, Reebok International Ltd. (“Reebok”), a subsidiary of adidas AG
(“Adidas”), engaged in a sale transaction (the ‘2015 Transaction”) with Berkshire Partners
LLC (“Berkshire”) and New Balance Holding, Inc. (“New Balance”). Pursuant to the 2015
Transaction, Reebok sold its Rockport division to Debtor The Rockport Group, LLC (“TRG”),
an entity formed by Berkshire and New Balance, and New Balance contributed its owned brands,
Cobb Hill, Aravon, and Dunham, to TRG.

16. At the time of the 2015 Transaction, the Debtors’ operations were deeply
integrated with Adidas’ global logistics and information technology networks (the “Adidas
Networks”). As a result of this integration, TRG and Adidas agreed to separate the Debtors’
operations from the Adidas Networks over a two-year period (the “Transition Period”). During
the Transition Period, the Debtors relied on the Adidas Networks in the ordinary course of their
business consistent with certain transition and management agreements entered into by TRG and
Adidas.

17. In late 2017, Berkshire and New Balance sold 100% of their interests in the
Debtors to the Prepetition Noteholders (as »deﬁned herein) (the “2017 Transaction”). In
connection with the closing of the 2017 Transaction, in December 2017, the Prepetition
Noteholders appointed William Allen, Matthew Sheahan, and Michael LeRoy as independent
directors (the “Independent Directors”) of Blocker. Shortly after their appointment, the
Independent Directors approved the Debtoré’ retention of independent advisors to explore and
evaluate a potential value-maximizing Sale of the Assets (as defined herein).

E. Prepetition Capital Structure

18. In connection with the 2015 Transaction, certain of the Debtors entered into the

Prepetition ABL Credit Agreement, the Prepetition Notes Agreement, and the Prepetition

7
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Subordinated Notes (each as defined herein). As of the Petition Date, the Debtors have total
outstanding liabilities and other obligations of approximately $287 million of funded
indebtedness, comprised of approximately:

o $57 million outstanding under the Prepetition ABL Facility (as defined
herein);

. $188.3 million outstanding under the Prepetition Notes Facility (as defined
herein);

e $11.9 million outstanding under the Prepetition Subordinated Notes; and

e $29.6 million outstanding in trade debt.

19. A detailed discussion of the Debtors’ capital structure, including their various

debt obligations, is set forth below.

i Prepetition ABL Facility

20.  The Debtors’ have outstanding secured debt to various lenders pursuant to that
certain Revolving Credit Agreement,® dated as of July 31, 2015 (as amended, supplemented,
restated or otherwise modiﬁed from time to time, the “Prepetition ABL Credit Agreement”),
among Rockport, TRG, Rockport Canada, TRG Class D, LLC (“Class D), the Subsidiaries (as
defined therein) of TRG from time to time, the Lenders (as defined therein) (the “ABL
Lenders”), and Citizens Business Capital (“Citizens”), as administrative agent and collateral
agent for the ABL Lenders (Citizens in such capacities, the “ABL Administrative Agent” and,.
together with the ABL Lenders, the “ABL Secured Parties”). The Prepetition ABL Credit
Agreement provides for, among other things, up to $60,000,000.00 in aggregate principal

amount of revolving loan commitments, including letter of credit and swingline loan

* Any summary of an agreement in this First Day Declaration is qualified in its entirety by the terms of that
agreement. ’
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commitments, with a sublimit for letters of credit of $10,000,000.00 (collectively, the
“Prepetition ABL Facility”).

21. As of the Petition Date, the aggregate outstanding amount owed by the Debtors
under the Prepetition ABL Facility is not less than $53,425,436.95, plus $3,550,000.00 of issued
and outstanding letters of credit (collectively, together with any costs and other chargeé or
amounts paid, incurred or accrued prior to the Petition Date in accordance with the Prepetition
ABL Facility, and fuﬁher including all “Obligations” as described in the Prepetition ABL
Facility, including all obligations with respect to cash management services and bank products,
and all interest, fees, costs and other charges allowable under Section 506(b) of the Bankruptcy
Code, the “Prepetition ABL Obligations”). The Debtors, including Rockport Canada, are
jointly and severally liable for the Prepetition ABL Obligations, and such obligations are secured
by a first priority lien on the Revolving Priority Collateral (as déﬁned in the Intercreditor

Agreement) (as defined in the Prepetition ABL Credit Agreement)’) and a second priority lien on

> The term “Revolving Priority Collateral” as defined in the Intercreditor Agreement means all Collateral
consisting of the following:

(1) all Inventory;
(2) all Revolving Accounts Collateral,

(3) to the extent evidencing or governing any of the items referred to in the preceding clauses (1) and (2),
all Documents, General Intangibles (other than Intellectual Property and equity interests of Subsidiaries of Rockport
Group), Instruments (including, without limitation, Promissory Notes); provided, that to the extent any of the
foregoing also relates to Note Priority Collateral, only that portion related to the items referred to in the preceding
clauses (1) and (2) shall be included in the Revolving Priority Collateral,

(4) to the extent evidencing or governing any of the items referred to in the preceding clauses (1) through
(3), all Supporting Obligations; provided, that to the extent any of the foregoing also relates to Note Priority
Collateral, only that portion related to the items referred to in the preceding clauses (1) through (3) shall be included
in the Revolving Priority Collateral;

(5) all books and Records relating to the foregoing (including without limitation all books, databases,
customer lists and Records, whether tangible or electronic, which contain any information relating to any of the
foregoing); and '

(6) all collateral security and guarantees with respect to any of the foregoing and all cash, Money,

instruments, Chattel Paper, insurance proceeds, investment property, securities and financial assets to the extent
received as proceeds of any Revolving Priority Collateral (“Revolving Priority Proceeds™); provided, however, that
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the Note Priority Collateral (as defined in‘ the Intercreditor Agreement)®, subject to the terms of
the Intercreditor Agreement. The Revolving Priority Collateral includes substantially all of the
assets of Rockport Canada, including without limitation, all accounts, goods, inventory, and all
proceeds of Rockﬁort Canada’s assets.

22.  Prior to the Petition Date, the Prepetition ABL Facility was used to fund the
Debtors’ daily operations. As such, the Debtors made daily requests to the ABL Administrative
Agent to transfer available funds under the Prepetition ABL F acility into the Debtors’ primary
operatiﬁg account held by Rockport. Rockport would then use such.funds to fund the Debtors’
global enterprise, including the Debtors’ operations in Canada. Although Rockport Canada did
not borrow any monies ciirectly under the Prepetition ABL Facility, its assets were included in
the facility’s borrowing base and funds received under that facility were used to, among other
things, pufchase merchandise sold by Rockport Canada, pay wages, salaries and benefits of the

Debtors’ corporate employees and other general expenses of the Debtors’ enterprise. Rockport

no proceeds of Revolving Priority Proceeds will constitute Revolving Priority Collateral unless such proceeds of
Revolving Priority Proceeds would otherwise constitute Revolving Priority Collateral.

For the avoidance of doubt, under no circumstances shall Excluded Assets (as defined in the next
succeeding sentence) be Revolving Priority Collateral. As used in this definition of “Revolving Priority Collateral,”
the term “Excluded Assets” shall have the meaning provided in the Revolving Credit Facility (if the Revolving
Credit Facility is then in effect) or in the Revolving Collateral Documents relating thereto, or in any other Revolving
Credit Agreement then in effect (if the Revolving Credit Facility is not then in effect) or in the Revolving Collateral
Documents relating thereto.

¢ The term “Note Priority Collateral” as defined in the Intercreditor Agreement means all of the Collateral
excluding the Revolving Priority Collateral, including all real estate, Intellectual Property, equipment and equity
interests of any Subsidiaries of any Credit Party, and all collateral security and guarantees with respect to any Note
Priority Collateral and all cash, Money, Instruments, Securities and Financial Assets to the extent received as
proceeds of any Note Priority Collateral; provided however, no proceeds of proceeds will constitute Note Priority
Collateral unless such proceeds of proceeds would otherwise constitute Note Priority Collateral or are credited to the
Asset Sales Proceeds Account. For the avoidance of doubt, under no circumstances shall any of the Revolving
Canadian Collateral or Excluded Assets be Note Priority Collateral. As used in this definition of “Note Priority
Collateral,” “Excluded Assets” shall have the meaning provided in the Original Note Purchase Agreement (if the
Original Note Purchase Agreement is then in effect) or in any other Note Purchase Agreement then in effect (if the
Original Note Purchase Agreemerit is not then in effect) or the Note Collateral Documents relating thereto.
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Canada’s indirect access to the funding provided to the other Debtors under the Prepetition ABL
Facility was critical to its ability to operate as a going concern prior to the Petition Date.

23.  In addition, prior to the Petition Date, the Prepetition ABL Credit Agreement was
amended six (6) times, most recently on May 7, 2018, to, among other things, waive certain
defaults by certain of the Debtors under the Prepetition ABL Credit Agreement, modify certain
financial reporting requiremehts, and implement milestones related to a potential Sale of the
Assets (as defined herein) and repayment of the Prepetition ABL Obligations.

ii. Prepetition Notes Facility

24. Prior to the Petition Date, certain of the Debtors issued those certain Senior
Secured Notes Due 2022 pursuant to that certain Note Purchase Agreement, dated as of July 31,
2015 (as amended, supplemented, restated or otherwise modified from time to time, the
“Prepetition Note Purchase Agreement”), among Rockport, TRG, Class D, the Subsidiaries
(as defined therein) of TRG from time to time, Cortland Capital Market Services LLC
(“Cortland™), as collateral agent (Cortland in such capacity, the “Collateral Agent”), and the
Purchasers (as defined therein) (the “Prepetition Noteholders” and together with the ABL
Secured Parties, the “Prepetition Secured Parties”), in the originél principal amount of $130
million (together witll all Senior Notes issued as payment in kind thereon,bthe “Initial
Prepetition Notes™). Prior to the Petition Date, certain additional Senior Notes (together with all
Senior Notes issued as payment in kind thereon, the “Additional Prepetition Notes” and,
together with the Irlitial Prepetition Notes, the “Prepetltion Notes”) were iésued to the
Prepetition Noteholders by certain of the Debtors in an original principal amount of
$40,753,966.05 (together with the Initial Prepetition Notes, collectively, the “Prepetition Notes
Facility” and, together with the Prepetition ABL Facility, the “Prepetition Credit Facilities”).
The Additional Prepetition Notes are senior in right of payment to the Initial Prepetition Notes.
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25.  As of the Petition Date, the aggregate outstanding amount owed by the Debtors in
respect of the Prepetition Notes is not less than $188,253,357.91 (collectively, together with any
costs and other charges or amounts paid, incurred or accrued prior to the Petition Date in
accordance with the Prepetition Notes Facility, and further including all “Obligations” as
- described in the Prepetition Notes Facility, including all interest, fees, costs and other charges
allowable under Section 506(b) of the Bankruptcy Code, the “Prepetition Note Obligations”).
The Prepetition Note Obl.igations are secured by a first priority lien on the Note Priority
Collateral, and a second priority lien on the Revolving Priority Collateral, subject to the terms of
the Intercreditor Agreement.

26.  Proceeds from the Initial Prepetition Notes were used to finance a portion of the
2015 Trénsaction, and proceeds from the Additional Prepetition Notes Were used to provide the
Debtors with additional liquidity and to fund day-to-day operations. Prior to the Petition Date‘,
from time to time the Debtors would request that the Prepetition ‘Noteholders purchase
Additional Prepetition Notes. In fespon;e to such requests, the Prepetition Noteholders would
then transfer available funds under the Prepetition Notes Facility into bank accounts operated by
the Debtors.

27.  Prior to the Petition Date, the Prepetition Noteholder Purchase Agreement was
amended five (5) times, most recently on May 7, 2018, to, among other things, permit the
issuance of the Additional Prepetition Notes, modify certain financial reporting requirements,
and implement milestones related to a potential Sale of the Assets.

iii. Prepetition Subordinated Notes

28.  As of the Petition Date, TRG has approximately $11.9 million in contingent
obligations under certain promissory notes (the “Prepetition Subordinated Notes”) issued by
Reebok: | |
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e that certain Unsecured Subordinated Promissory Note, dated as of July 31,
2015;

e  that certain Unsecured Subordinated Contingent Promissory Note — Tranche
A, dated as of July 31, 2015; and

e that certain Unsecured Subordinated Contingent Promissory Note — Tranche
B, dated as of July 31, 2015. :

29.  The Prepetition Subordinated Notes are unsecured and subordinated to the
Prepetition Credit Facilities pursuant to that cert.ain Subordination Agreement, dated as of July
3 1, 2015, among TRG, Rockport, each of the other Loan Parties (as defined therein) from time to
time, the ABL Administrative Agent, the Prepetition Noteholders, and Reebok.

iv. Trade Debt

30.  As explained above, in the ordinary course of business, the Debtors source their
Merchandise from Vendors located outside of the United States. As of the Petition Date, Debtors
estimate that they owe approximately $29.6 million in trade debt.

F. Events Leading Up to these Chapter 11 Cases

31.  Over the last three years the Debtors have faced economic headwinds and
operational challenges that significantly and adversely impacted the operating performance of
the Debtors’ footwear business, including:

o A costly and time consuming separation from the Adidas Networks.
Separation of the Debtors’ operations from the Adidas Networks was not
completed until November 2017, and proved to be more complex, took
meaningfully longer, and was significantly more expensive than planned. In
addition, the Debtors encountered operational challenges during the initial
development of their own logistics network that negatively impacted revenue.
Ultimately, significant operational challenges and one-time costs associated
with the Debtors’ separation from the Adidas Networks contributed to the
Debtors’ tightening liquidity during the Transition Period.

e Disruptive and costly supply chain interruption. In October 2016, the Debtors
experienced factory delivery delays due to the closure of three factories by
certain of their foreign vendors. "As a result, production of the Debtors’
women’s footwear program was relocated to other factories utilized by the
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Debtors for production of their remaining footwear programs. The
reallocation of factory resources disrupted the Debtors supply chain and
resulted in significant shipment delays across multiple product lines shortly
before the Fall 2017 season. In response to this disruption, the Debtors were
forced to rely on more expensive expedited shipping methods in order to meet
seasonal demands and minimize the delayed arrival of products to their
customers.

e Contract dispute with Expeditors and notice of default. As explained above,
the Debtors rely on warehouse and logistic providers to fulfill their
distribution and warehousing needs in various locations throughout the world.
To service the Debtors operations in the United States and Canada, Expeditors
International of Washington, Inc. (“Expeditors”) operates distribution
warehouse facilities in Rancho Cucamonga, California and Brampton,
Canada. The parties’ relationship is governed by that certain Master
Warehouse and Logistics Services Agreement, dated as of August 1, 2016
(including all statement of works related thereto, as amended, supplemented,
restated or otherwise modified from time to time collectively, the “Expeditors
Agreement”), between Rockport and Expeditors. Since execution of the
Expeditors Agreement, the parties’ relationship has deteriorated, due largely
to disputes over rates charged by Expeditors. On March 23, 2018, Expeditors
sent a notice (the “Default Notice”) alleging that Rockport was in material
breach of the Expeditor Agreement for failure to pay certain charges disputed
by Rockport. Pursuant to the Default Notice, Expeditors indicated that it
would terminate the Expeditor Agreement unless Rockport cured its alleged
breach by paying the disputed amounts on or before May 7, 2018. In order to
ensure product delivery to the Debtors’ customers and avoid irreparable harm
to the Debtors’ as a result of the potential termination of the Expeditors
Agreement, on May 4, 2018, the Debtors paid the disputed amounts under
duress and protest, subject to the right of clawback in the future, and thereby
cured this disputed default.

o A number of stores acquired in the 2015 Transaction performed below
expectations in a competitive retail market. Over the last several years the
Debtors have faced a highly promotional and competitive retail environment,
underscored by a shift in customer preference for online shopping. In this
unfavorable retail environment, many of the stores acquired by the Debtors in
the 2015 Transaction (the “Acquired Stores™) performed below expectations.
Moreover, the Acquired Stores were significantly impacted by the supply-
chain disruption experienced by the Debtors in October 2016. The
unfavorable performance of the Acquired Stores in the current retail
environment has made it difficult for the Debtors to maintain sufficient
liquidity and to operate their business outside of Chapter 11.

32. Given the Debtors’ tight liquidity position in the lead up to these Chapter 11

Cases, the Debtors approached the ABL Administrative Agent and the Prepetition Noteholders
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on several occasions seeking amendments to the Prepetition ABL Credit Agreement and
Prepetition Note Purchase Agreement to, among other things, obtain additional financing (as set
forth in Section E above).

G. Prepetition Marketing Efforts and Objectives of the Sale Process

33.  In December 2017, the Debtors retained Houlihan Lokey, Inc. (“Houlihan’)-an
investment banker with expertise in mergers and acquisitions, recapitalization, and financial
restructuring-to explore a potential sale of the Debtors” assets (collectively, the “Assets”). As
Apart of this effort, Houlihan began facilitating a robust marketing process for the potential
purchase of all, or certain of, the Assets and contacted one hundred and ten (HO) potential
. strategic and financial acquirers (collectively, the “Interested Pafties”) to garner interest in
“pursuing such transaction.

34.  Approximately sixty (60) Interested Parties executed a non-disclosure agreement
to review certain confidential business and financial information of the Debtors, received a
Aconﬁdential information memorandum, and obtained access to an initial set of diligence
materials in a data room. On or around January 12, 2018, Houlihan distributed a process letter to
the remaining Interested Parties inviting such Interested Parties to submit initial, non-binding
indications of interest (the “Imitial IOIs”) by no later than February 6, 2018, at 5:00 p.m.
(prevailing Eastern Time) (the “Initial IOI Submission Deadline”).

35.  In all, Houlihan received Initial IOIs from ten (10) Interested Parties. Shortly
after the Initial IOI Submission Deadline, a more comprehensive data room was made available
to certain Interested Parties who submitted Initial IOIs. Of the ten (10) Interested Parties who
submitted Initial IOIs, seven (7) Interested Parties were granted access to the data room and six
(6) Interested Parties met with senior management of chkport in person to review the
opportunity and to ask any and all questions pertaining thereto.
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36. On or about March 2, 2018, Houlihan requested that the six (6) Interested Parties
that remained interested in pursuing a transaction submit their best and final letter of intent (each
a “Finai Bid”) for the Assets by March 29, 2018 at 12:00 p.m. (prevailing Eastern Time) (the
“Prepetition Bid Deadline”). On March 7, 2018, Houlihan posted a form asset purchase
agreement in the data room for review and comment by the Interested Parties in connection with
submission of their Final Bid. Prior to the Prepetition Bid Deadline, three (3) Interested Parties
submitted a Final Bid. On April 4, 2018, a fourth verbal bid (the “Late Bid,” and togeth&;r with
the Final Bids, the “Bids”) was received from an Interested Party.

37.  After reviewing and carefully considering the Bids received from the four (4)
Interested Parties, the Debtors determined, in consultation with théir advisors, that Marathon (the
“Stalking Horse Bidder”) had submitted the highest or otherwise best offer, pursuant té which
the Stalking Horse Bidder agreed to acquire substantially all of the Assets (other than the
Debtors’ North American retail assets (the “North American Retail Assets”))’ for a purchase
price of (i) $150 ‘million in cash subject to certain working cabital adjustments plus the NAM
Store Inventory Amount; (ii) a warrant to purchase up to 5% of common equity of the indirect
parent of the Stalking Horse Bidder once the Stalking Horse Bidder receives a return equal to 2.5
times its initial equity investment as of the Closing Date (as defined in the Stalking Horse
Agreement); and (iii) the assumption of certain liabilities (collectively, the “Stalking Horse

Bid”).

7 As set forth in the Sale Motion, pursuant to the Stalking Horse Agreement (as defined herein), the
Stalking Horse Bidder is still considering whether to purchase any portion of the North American Retail Assets. The
Stalking Horse Agreement currently identifies the North American Retail Assets as “Excluded Asset;” provided,
however, that section 8.4 of the Stalking Horse Agreement provides for a twenty-five (25) day “No Liquidation
Period” following the Petition Date during which the Debtors may not sell retail inventory other than in the ordinary
course of business. The “No Liquidation Period” is- intended to provide the Stalking Horse Bidder with an
opportunity to further consider the acquisition of any North American Retail Assets (i.e., the Debtors’ retail leases
and related inventory in the United States and Canada) prior to the Debtors commencing any Store Closing Sales (as
defined herein).
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38. Thereafter, the Debtors, ih consultation with their advisors, determined to pursue
the Stalking Horse Bid for the Assets, subject to definitive documenta;[ion. To this end, after
good faith, arm’s-length negotiations between the parties and in consultation with their advisors
and key stakeholders, the Debtors and the Stalking Horse Bidder entered into that certain Asset
Purchase Agreement, dated as of May 13, 2018 (the “Stalking Horse Agreement”), pursuant to
which the Stalking Horse Bidder will acquire the Purchased Assets (as defined in the Stalking
Horse Agreement), subject to higher or otherwise better offers.

39.  Contemporaneously herewith the Debtors filed the Sale Motion seeking, among
oother things: (i) entry of an order (a) establishing bidding and auction procedures (the “Bidding
Procedures”) in connection with the sale of the Assets, (b) approving proposed bid proteétions,
including the payment of a break-up fee in an amount equal to 3 percent (3%) of the Base Cash
Amount (as defined in the Stalking Horse Agreement) (i.e., $4,500,000.00) and (b)
reimbursement of up to $2,000,000.00 for reasonable and documented costs and expenses
incurred by the Stalking Horse Bidder in connection with, among other things, the negotiation
and execution of, and the carrying out of its obligations under, the Stalking Horse Agreement, (c)
scheduling an auction (the “Auction”) and setting a date and time for the sale hearing (the “Sale
Hearing”) and (d) establishing procedures for noticing and determining cure amounts fc;r
contracts and leases to be assumed and assigned in connection with the Sale transaction; and (ii)
at the Sale Hearing, subject to the results of the Auction, the entry of an order (a) approving and
authorizing a sale to the winning bidder, (b) authorizing the assumption and assignment of
certain contracts and leases and (c) authorizing the Debtors to enter into a transition services

agreement as contemplated by the Stalking Horse Agreement.
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40.  Given the Debtors’ extensive prepetition marketing efforts and the significant

information compiled in the schedules to the Stalking Horse Agreement, the Sale Motion

requests the following timeline:

On or before June 4, 2018

Hearing to consider approval of the Bidding Procedures and entry
of the Bidding Procedures Order

June 27, 2018 at 4:00 p.m.
(prevailing Eastern Time)

Sale Objection Deadline

June 29, 2018 at 5:00 p.m.
(prevailing Eastern Time)

Bid Deadline

July 3, 2018 at 5:00 p.m.

Deadline for Debtors to notify Potential Bidders of their status as

(prevailing Eastern Time) Qualified Bidders :
July 10, 2018 at 10:00 a.m. Auction to be held at the offices of Richard, Layton & Finger, P.A.
(prevailing Eastern Time) (if necessary)

July 11, 2018 Target date for the Debtors to file with the Court the Notice of
. Auction Results ;
July 13,2018 Proposed date of the Sale Hearing to consider approval of Sale and
entry of Sale Order ‘ )
On or after July 27, 2018 Closing Date (Unless Successful Bidder agrees to waive the 14-

day stay of Sale Order)

41.  The Bidding Procedures, including the proposed timeline, are designed to

maximize the value received for the Assets and to facilitate a fair and open process in which all

interested bidders may participate. The Débtors believe that the proposed timeline is sufficient

to complete a fair and open sale process that will maximize the value received for the Assets in

light of Debtors’ robust prepetition marketing efforts. Indeed, the most likely competing bidders

are among those who previously submitted a Bid. Thus, these parties need minimal time to

submit competing bids. If new bidders emerge, the proposed timeline will provide them with

sufficient time to perform due diligence given that the process is well understood at this juncture

and bidders can utilize the Stalking Horse Agreement and its schedules as a template upon which

to base their bids. Accordingly, the Debtors believe that the schedule is sufficient, while

respecting the necessity to consummate the Sale as quickly as possible to maximize the value

received for the Assets.

RLF1 19327273v.1
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42. Further; upon entry of the Bidding Procedures Order (as defined in the Sale
Motion), and in compliance with Section 7.1 of the Stalking Horse Agreement, the Debtors will
continue to market and solicit offers for all or a portion of the Assets to a wide range of potential
purchaseré and will work diligently with all parties that have expressed an interést in the Assets
to date.® In this way, the Debtors intend to maximize 6) the number of participants in the sale
process and (ii) the value of the Assets.

43.  As set forth above, the Debtors have determined that value will bé maximized by
commencing these Chapter 11 Cases and continuing an orderly sale process. While the
prepetition solicitation process already was extensive, the commencement of these Chapter 11
Cases and the implementation of a Court supervised sale process allows other bidders to make
competing bids and maximize the value of their estates for the beheﬁt of the‘ Debtors’
stakeholders.

44. A sale pursuant to Section 363 of the Bankruptcy Code is the most appropriate
course of action for the Debtors. As set forth above, if the proposed Sale is consummated, the
Stalking Horse Bidder will purchase substantially all of the Assets, including any | North
American Retail Assets it chooses to acquii‘e. The Debtors have adequate financial and human
resources to maintain their business as a going concern throughout these Chapter 11 Cases in
order to maximize value for their estates and creditors. The proposed sale process will allow the

Debtors to maintain their day-to-day operations with their customers with very little, if any,

® Specifically, upon execution of Stalking Horse Agreement and until the earlier of (i) twenty-five (25) days
from the Petition Date or (ii) entry of the Bidding Procedures Order, the Debtors agreed to pause the active
solicitation of the Assets. During this period, however, the Debtors may provide all information provided to the
Stalking Horse Bidder to those twelve (12) or less parties who entered into confidentiality agreements and provided
either a written or oral indication of interest to the Debtors consistent with Section 7.1(b) of the Stalking Horse
Agreement and engage in discussions with such parties with respect to such information (but may not engage in
negotiations for or knowingly encourage an Acquisition Proposal with such parties). Upon the earlier of (i) twenty-
five (25) days from the Petition Date or (ii) entry of the Bidding Procedures Order, there is no restriction on the
Debtors’ ability to solicit bids for and market the Assets.
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disruptions. In the absénce of a sale transaction conducted in accordance with such timeline, the
Debtors face deterioration in the value of .the business and the value of the Stalking Horse
Agreement. The Debtors do not believe that the Sale could be consummated outside of these
bankruptcy proceedings. Among other reasons, the Stalking Horse Bidder requested that‘ the
Sale be consummated through a process pursuant to Section 363 of the Bankruptcy Code,
whereby the Sale of the Assets would be free and clear of all liens, claims, and encumbrances. ‘

H. Store Closing Sales

45. | Under the teffns of the Stalking Horse Agreement, the Debtors’ North American
Retail Assets (i.e., retail leases and related inventory in the U.S. and Canada) are currently
identified as Exclucied Assets (as defined in the Stalking Horse Agreement). Thé Stalking Horse
Bidder, howéver, is still considering Whether to acquire any portion of the North American R,étail
Assets.9 As a result, the Stalking Horse Agreement provides that, for a period of twenty-five
(25) days following the Petition Date (the “No Liquidation Period”), the Debtors shall not sell
or otherwise dispose of any Inventory (as defined in the Stalking Horse Agreement) other than in
the ordinary course of business. The No Liquidation Period is intended to preserve ordinary
inventory levels at the retail locations should the Stalking Horse Bidder decide to acquire any of
the North American retail locations.

46.  Although the Stalking Horse Bidder is contemplating acquiring a porﬁon of the
North American Retail Assets, based on discussions with the Stalkiﬁg Horse Bidder, the Debtors
do not believe that the Stalking Horse Bidder intends to acquire all or substantially all of the

North American Retail Assets. Further, based on the Debtors’ extensive prepetition marketing

° In the event that the Stalking Horse Bidder chooses to acquire any of the Debtors’ North American Retail
Assets, the purchase price shall be adjusted to include the costs of the acquired inventory consistent with Section 3.1
of the Stalking Horse Agreement.
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process and the prepetition Bids received for the Assets, the Debtors do not expect there to be
any significant interest in the North American Retail Assets. Thus, the Debtors need té be in a
position to wind down their North American retail business immediately upon the conclusion of
the No Liquidation Period (with the goal of concluding such process by July 31, 2018, thereby
stemming the incurrence of August administrative rent).'° Accordingly, c'ontemporane'ously
herewith the Debtors have filed a motion (the “Store Closing Motion™) seeking authority to
conduct store closing sales (the “Store Closing Sales™) with fespect to the North American
Retail Assets, subject to the Debtors’ ability to remove any retail location from the relief granted
therein to the extent necessary to comply with the Stalking Horse Agreement or otherwise

maximize value in connection with the sale process.

PART II

47.  To enable the Debtors to minimize any adverse effects caused by the
commencement of the Chapter 11 Cases on their businesses until the Sale is completed, the
Debtors are seeking approval of the First Day Motions and related orders (the “Proposed
Orders™).

48. I have reviewed each of the ‘F irst Day ‘Motions, Proposed Orders, and exhibits
thereto, and the facts set forth therein are true and correct to the best of my knowledge,
information, and belief. Moreover, I believe that the relief sought in each of the First Day
Motions (a) is vital to enabling the Debtors to make the transition to, and operate in, Chapter 11
with minimum disruption to their business or loss of productivity or value and (b) is essential to

maximizing the value of the Debtors’ estates.

' The Debtors are considering retaining a consultant to assist them in the conduct of the Store Closing
Sales (as defined herein). Should they decide to retain a consultant, the Debtors will seek approval of such
arrangement through a separate motion or application to be filed with the Court (in addition to the Store Closing
Motion).
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A. Joint Administration Motion

49.  Pursuant to this motion (the “Joint Administraﬁon Motion™), the Debtors
request the joint administration of their Chapter 11 Cases, ten in total, for procedural purposes
only. Many of the motions, hearings, and other matters involved in the Chapter 11 Cases will
affect all of the Debtors. Therefore, I believe that the joint administration of these cases will
avoid the unnecessary time and expense of duplicate motions, applications and orders, thereby
saving considerable time and expense for the Debtors and resulting in substantial savings for
their estate. Accordingly, I believe the Court should approve the joint administration of these
Chapter 11 Cases.

B. Application to Appoint Prime Clerk LLC as Claims Agent

50. | The Debtors filed an application (the “Claims Agent Application™)
contemporaneously herewith to retain Prime .Clerk LLC (“Prime Clerk”), as claims and notiéing
agent pursuant to Section 156(c) of Title 28 of the United States Code and Rule 2002-1(f) of the
Local Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the
District of Delaware. Prime Clerk is a bankruptcy administrator that specializes in providing
comprehensive Chaptef 11 administrative services, including noticing, claims processing,
bailoting, and other related services critical to the effective administration of Chapter 11 cases.
Given the complexity of these cases and the number of creditors and other parties in interest
involved, I believe that appointing Prime Clerk as the claims and noticing agent in these Chapter
11 Cases will relieve the administrative burden on the Clerk of the Court for the District of
Delaware and will maximize the value of the Debtors’ estates for all of their stakeholders.

C. Automatic Stay Motion

51.  Pursuant to this motion (the “Automatic Stay Motion™), the Debtors seek entry

of an order enforcing and restating the automatic stay protections and ipso facto prohibitions of
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the Bankruptcy Code. I believe that such‘ an order is appropriate in these Chapter 11 Cases
because the Debtors have customers, vendors, and contract counterparties around the world,
including in Asia, Brazil, Canada, and Europe. Many of the Debtors’ non-U.S. creditors and
contract counterparties may be unfamiliar with the automatic stay, the proﬁibition on
enforcement of ipso factb contract provisions, and the Bankruptcy Code’s éntidiscrimination
protections. Therefore, I believe that an order outlining these provisions, Whicﬁ the Debtors
could transmit to foreign creditors, would maximize the protection the Bankruptcy Code affords
the Debtors. Accordingly, based on the foregoing and those additional reasons set forth in the
Automatic Stay Motion, I believe that the relief requested in such motion is in the best interests
of the Debtors’ estates and their creditors and all other pafties in interest.

D. Foreign Representative Motion

52.  Pursuant to this motion (the “Foreign Representative Motion”), the Debtors
seek entry of an order authorizing Blocker, as a Debtor in these Chapter 11 Cases and as the
ultimate parent of each Debtor, to act as the foreign representative (the “Foreign
Representative”) on behalf of the Debtors’ estates in any judicial or other proceeding in Canada.
Because Debtor Rockport Canada is the operating entity for the Debtors’ business in Canada, the

4Debtors intend to commence an ancillary proceeding (the “Ancillary Proceeding™) under Part
IV of the Companies’ Créditors Arrangement Act (“CCAA”) in the Ontario Superior Court of”
Justice (the “Canadian Court”). Blocker, as the proposed foreign representative for the Debtors
in the Ancillary Proceeding, intends tb seek recognition of these Chapter 11 Cases and certain
orders entered in the Chapter 11 Cases. Apcordingly, ba’sed on the foregoing and those
additional reasons set forth in the Foreign Representative Motion, I believe that the relief
requested in such motion is in the best interests of the Debtors’ estates and their creditors and all

other parties in interest.
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E. Shippers and Warehousemen Motion

53.  Pursuant to this mo‘gion (the “Shippers and ‘Warehousemen Motion™), the
Debtors seek entry of interim and fiﬁal orders, under Sections 105(a), 363 and 503 of the
Bankruptcy Code, (i) authorizing, but not directing, the Debtors, in their sole discretion, to pay
(a) all or a portion of the Shipping and Warehousing Claims (as defined in the Shippers and
Warehousemen Motion) and (b) certain Import Charges (as defined in the Shippers and
Warehousemen Motion); and (ii) authorizing applicable banks and other financial institutions to
- receive, process, honor and pay any and all checks drawn on the Debtors’ general disbursement
account and other transfers to the extent such checks and transfers relate to any of the foregoing.

54.  In operating their global retail, eCommerce and wholesale businesses, the Debtors
depend on the uninterrupted flow of inventory and other goods through their supply chain and
distribution network, including the purchase, importation, warehousing, and shipment of the
Merchandise. Because the substantial majority of the Debtors” Vendors are located outside of
the United States—primarily (but not exclusively) in mainland China, but also in Vietnam, India,
and Brazil, the Debtors’ ability to operate in the ordinary course of business therefore depends on
their concurrént ability to transport, import, and take delivery of Merchandise in a timely fashion
and on a worldwide basis.

55.  If the Debtors fail to pay any of the Shippers or Warehousemen for charges
incurred in connection with the transport of goods, the Shippers or Warehousemen may be
permitted by law or otherwise to assert possessory liens against any of the Merchandise. Further,
because of the commencement of the Chapter 11 Cases, certain Shippers and Warehousemen that
~ hold Merchandise for delivery to or from the Debtors ‘may refuse to release such M¢rchandise
pending receipt of payment for their prepetition services, which would disrupt the Debtors’
operations. The Debtors believe that a disruption in-their chain of transportation and storage
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arrangements due to nonpayment of shipping and warehouse charges could cause substantial
delays, great expense and irreparable harm to the Debtors’ estates.

56.  Because the Debtors are dependent on many third-party Shippers and
Warehousemen, it is essential that the commencement of the Chapter 11 Cases not give such
Shippers and Warehousemen reason or excuse to cease performing services or to retain products
or other Merchandise. Further, the Debtors propose that they may, in their sole discretion,
condition payment of any such Shipping and Warehousing Claims upon an agreement to
continue to supply goods or services to the Debtors on such creditor’s Customary Trade Terms.

57.  As explained above, on May 4, 2018, the Debtors paid certain disputed amounts
to Expeditors under duress and protest, subject to the right of clawback in the future. Pursuant to
the Shippers and Warehousemen Motion, Debtors seek to pay only undisputed amounts to
Expeditors pursuant to the Shippers and Warehousemen Motion.

58. In addition, as noted above, the Debtors receive substantially all of their
Merchandise from foreign countries. Timely receipt of such Merchandise is critical to the
Debtors’ business operations, and the Debtors may be required to pay certain import charges (the
“Impdrt Charges”), including, but not limited to, customs duties, detention and demurrage fees,
tariffs, excise taxes, and other similar obligations. Failure to pay the Import Charges to whom
they are owed may interfere with the Debtor’s supply chain. A disruption in the Debtors’ supply
chain due to nonpayment of Import Charges could cause éubstantial delays, great expense and
irreparable harm to the Debtors’ estates.

59. Accordingly, based on the foregoing and those additional reasons set forth in the

Shipping and Warehousemen Motion, 1 believe that the relief requested in such motion is
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necessary to avoid immediate and irreparable harm and is in the best interests of the Debtors’
estates and their creditors and all other parties in interest.

F. Critical and Foreign Vendors Motion

60. Pursuant to this motion (the “Critical and Foreign Vendors Motion”), the
debtors seek entry of interir;l and final orders, under Sections 105(a), 363, 1107(a), and 1108 of
the Bankruptcy Code, (i) authorizing, but not directing, the Debtors to pay prepetition obligations
of certain (a) Critical Vendors (as defined in the Critical and Foreign Vendors Motion), in the
ordinary course in an amount not to exceed the applicable Critical Vendor Claims Cap (as
defined in the Critical and Foreign Vendors Motion), and (b) Foreign Vendors (as defined in the
Critical and Foreign Vendors Motion) in the ordinary course in an amount not to exceed the
applicable Foreign Vendor Claims Cap (as defined in the Critical and Foreign Vendors Motion);
and (ii) authorizing applicable banks and financial institutions to receive, process, honor and pay
any and all checks drawn on the Debtors’ general disbursement account and other transfers to the
extent these checks and transfers relate to any of the foregoing. For the avoidance of doubt, the
Debtors are not seeking to prepay any Véndor’s Claims (as defined in the Critical and Foreign
Vendors Motion).

61. As described above, the Debtors’ business relies on their access to and
relationship with a network of Vendors in the United States and arouﬁd the world. In particular,
the Debtors rely entirely on Foreign Vendors to source and manufacture all of the Merchandise
sold across the Debtors’ global enterprise, from manufacturing facilities located in Brazil, China,
India, and Vietnam to the Debtors’ distribution warehouses in United States, Canada, Portugal,
Korea, and Japan. Because the Foreign Vendors may lack minimum contacts with the United
States, the Debtors believe that there» is a material risk that the Foreign Vendors may consider
themselves beyond the jurisdiction of this Court, disregérd the automatic stay,. and engage in
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conduct that disrupts the Debtors’ operations, including but not limited to, exercising self-he’lp
remedies under local law, if applicable, and instituting litigation in a foreign forum seeking
recovery of outstanding prepetition obligations. Any disruption to the Debtors’ production and
supply of Merchandise would have a far-reaching economic and operational impact on their
business and could therefore jeopardize the Debtors’ ability to consummat;: a Sale through
Chapter 11.

62.  Accordingly, based on the foregoing and the additional reasons set forth in the
Critical and Foreign Vendors Motion, I believe that the relief requested in such motion is
necessary to avoid immediate and irreparable harm and is in the best interests of the Debtors’
estates and their creditors and all other parties in iﬁterest.

G. Taxes Motion

63.  Pursuant to this motion (the “Taxes Motion™), the Debtors seek entry of interim
and final orders, under Sections 105(a), 363‘(b), 507(a)(8) and 541 of the Bankruptcy Code,_
authorizing (i) the Debtors, in their sole discretion, to pay Covered Taxes and Fees (as defined in
the Taxes Motion) in the ordinary course of business, whether arising prior fo, on or after the
commencement of the Chapter 11 Cases; and (ii) applicable banks and financial institutions to
receive, process, honor and pay any and all checks drawn on the Debtors’ general disbursement
account and other transfers to the extent these checks and transfers relate to any of the foregoing.
For the avoidance of doubt, the Debtors are not seeking to prepay any Covered Taxes and Fees.

64. In the ordinary course of the Debtors’ businesses, the Debtors collect, withhold

and incur the Covered Taxes and Fees, including Income Taxes, Sales and Use Taxes,
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Employment and Wage-Related Taxes,'' Business Taxes, Property Taxes, and certain Other
Taxes (as each is defined in the Taxes Motion). The Debtors remit the Covered Taxes and Feés
to various federal, state, provincial and local govérnmental authorities, including taxing and
licensing authorities (collectively, the “Governmental Authorities™).

65. I believe that many of the Covered Taxes and Fees were collected before the
Petition Date and must be turned over to the relevant Governmental Authorities. Moredver,
failure to pay such amounts may give rise to priority or secured claims that would, in any event,
be entitled to payment in full.

66.  The Debtors also seek to pay prepetition Covered Taxes and Fees in order to
forestall the Governmental Authorities from taking actions that might interfere with the Debtors’
businesses, such as blocking the receipt or renewal of permits required for the Debtors’
continued operations or possibly bringing personal liability actions against the Debtors’
directors, officers and othér employees in connection with non-payment of the Covered Taxes
and Fees. 1 believe that actions against the DeBtors’ directors, officers and other employees
would likely distract key personnel, whose full-time attention to the Chapter 11 Cases is
required, and would likely cause potential business disruptions. Any such business disruptions
would likely erode the Debtors’ business reputation and negatively affect the Chapter 11 Cases.
I believe that, as of the Petition Date, none of the Covered Téxes and Fees are past due or
délinquent and, after entry of the Proposed Orders, intend to pay such amoun;ts as they come due

in the ordinary course of business.

' By the Taxes Motion, the Debtors are not seeking authority to pay the Employment and Wage Related
Taxes, which are addressed separately in the Employee Motion (as defined herein).
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67.  Accordingly, based on the foregoing and those additional reasons set forth in the
Taxes Motion, I believe that the relief requested in such motion is necessary to avoid immediate
and irreparable harm and is in the best interests of the Debtors’ estates and their creditors and all
other parties in interest.

H. Insurance Motion

68.  Pursuant to this motion (the “Insurance Motion™), the Debtors seek entry of
interim and final orders, under Sections 105(a), 362 and 363 of the Bankruptcy Code,
(i) authorizing the Debtors to continue and renew their (a) Insurance Programs (as defined
herein), including Premium Finanéing (as defined herein), and (b) Surety Bond Program (as
defined herein) and honor all obligations under the Insurance and Surety Bond Programs; (ii)
modifying the automatic stay imposed by Section 362 of the Bankruptcy Code to the extent
necessary to permit the Debtors’ employees to proceed with any claims they may have under the
Workers” Compensation Program (as deﬁnéd herein); and (iii) authorizing financial institutions
to honor and process related checks and transfers.

69.  The Debtors maintain their various liability, property, casualty, workers’
compensation and other insurance programs, including the Premium Financing (as defined
herein) in the ordinary course of their businesses (collectively, the “Insurance Programs”)
through several private insurance carriers (collectively, the “Insurance Carriers”). As part of
the Insurance Programs, the Debtors also maintain workers’ compensation insurance coverage
(the “Workers’ Compensation Program”) and premium financing (the “Premium
Financing”) to pay certain of the Insurance Premiums (as defined in the Insurance Motion). All
of the Insurance Programs are essential to the ongoing operation of the Debtors’ businesses and

the pfeseryation of the value of the Debtors’ estates.
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70.  Additionally, in the ordinary course of business, the Debtors are required to
provide a customs surety bond (the “Customs Bond™) to the United States Bureau of Customs
and Border Protection to secure the payment or enforcement of certain obligations of Roékport
(the “Surety Bond Program”). These obligations generally relate to (i) customs and import
duties, (ii) the clearance of c‘ontainers that move internationally, and (iii) foreign-ti‘ade zone
activity. Failure to provide, maintain, or timely replace the Customs Bond will prevent Rockport
from undertaking essential functions related to the Debtors’ operations.

71.  The Debtors employ Marsh & McLennan Agency (the “Broker”) to assist them
with the procurement and management of the Insurance Programs. Amounts due to the Brokers
are paid directly through the premiums the Debtors pay'to Insurance Carriers. Thé employinent
of the Broker allows the Debtors to obtain and manage tﬁe Insurance Programs in a reasonable
and prudent manner and to realize considerable savings in the procurement of such policies.

72.  The nature of the Debtors’ businesses makes it essential for the Debtors to
maintain their Insurance Programs and Surety Bond Program on an ongoing and uninterrupted
basis. The non-payment of any premiums, deductibles or related fees under the Insurance
Programs could result in one or more of the Insurance Carriers terminating or declining to renew
their insurance policies or refusing to enter into new insurance policies with the Debtors in the
future. If any of the Insurance Programs lapse without renewal, the Debtors could be in violation
of state and/or federal law and be exposed to substantial liability for personal and/or property
damages, to th¢ detriment of all parties in interest. Likewise, the Debtors would be exposed to
substantial liability without the ability to make annual payments towards the Surety Premiums or

post new or replacement collateral to secure the Indemnity Obligations.
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73.  Finally, the Debtors’ request modification of the automatic stay as it relates to any
workers’ compensation claims to allow the Debtors’ employees to proceed with any valid claims
under the Debtors’ Workers’ Compensation Prograrns.‘ The Debtors believe that, absent this
relief, employees would face significant harm and may voluntarily terminate their employment
which would severely disrupt the Debtors’ business and could jeopardize the Debtors’ ability to
consummate a Sale through Chapter 11.

74.  Accordingly, based on the foregoing and those additional reasons set forth in the
Insurance Motion, I believe that the relief requested in such motion is necessary to avoid
immediate and irreparable harm and is in the‘best interests of the Debtors’ estates and their
creditors and all other parties in interest.

I. Employee Motion

75.  Pursuant to this motion (the “Employee Motion”), the Debtors seek entry of
interim and final orders, under Sections 105(a), 363, and 507(a) of the Bankruptcy
Code, authorizing (i) the Debtors to (a) pay certain employee compensation and benefits, (b)
maintain such benefits and other employee-related programs, and (c) pay the prepetition claims
of independent contractors and temporary workers; and (ii) applicable banks and other financial
institutions to receive, process, honor and pay any and all checks drawn on the Debtors’ general
disbursement account and other transfers to the extent such checks and transfers relate to any of
the foregoing.

76. Specifically, the Debtors seek the authorizatiop to honor and continue prepetition
Compensation and Benefit Programs (as defined in the Employee Motion), including (i) wages,
salaries, independent contractor obligations, temporary worker obligations, vacation pay, other
accrued compensation, (ii) reimbursement of business, travel and other expenses, and (iii)
Beneﬁts in the form of health, dental, and vision insurance, health and flexible savings accounts,
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dental coverage, continuation coverage under COBRA,12 basic term life insurance, accidental
death and dismemberment insurance, short-term and long-term disability, and other
miscellaneous benefits provided to Employees in the ordinary course of business. The Debtors
request that the Cqurt confirm their right to continue each of the Compensation and Benefit
Programs in the ordinary course of business during the pendency of these Chapter 11 Cases in
the manner and to the extent that such Compensation and Benefit Programs were in effect
immediately prior to the filing of these cases and to make payments in connection witﬁ expenses
incurred in the post-petition administration of any Compensation and Benefit Programs.

77.  In addition, the Debtors seek authorization to pay Severance Obligations (as
defined in the Employee Motion) to fifty-one (51) non-insider, retail Employees terminated
shortly before the Petition Date. The Debtors seek authority, but not direction, to pay $70,000.00
in the interim period and $140,000.00 on a final basis with respect to Severance Obligations.
The Debtors believe it is necessary for them to have the aufhorization to honor the Severance
Obligations to Employees terminated shortly before the Petition Date in order to maintain
Employee morale and goodwill at their retail locations. If Employee morale suffers and
-Employees depart, the value of the Debtors’ business may decline, which could jeopardize the
Debtors’ ability to successfully close the Sale of substantially all of their Assets and wind down
their North American retail operations. By separate motion to be filed with the Court, the
Debtors intend to seek authority to pay certain retention and shrink bonuses to Employees at any

of their retail locations subject to the Store Closing Sales.

"2 As part of their COBRA obligations, the Debtors. seek authority to pay the COBRA premiums of three
(3) Former Non-Retail Employees (as defined in the Employee Motion) during the interim period in order to provide
< these Former Non-Retail Employees sufficient opportunity to obtain appropriate medical insurance.
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78.  The Debtors also seek authorization to pay any and all local, state, provincial, and
federal withholding and payroll-related or similar tafies relating to the prepetition workforce
obliga.tions including, but not limited to, all Withhoklding taxes, federal social security (and their
Canadian equivalents), and various wage garnishments required by law. In addition, the Debtors
seek authorization to pay to third parties any and all amounts deducted from the employees’
paychecks by the Debtors for payments on behalf of the Employees for savings programs
(including 401(k) plans and their Canadian equivalents), benefit plans, insurance programs, and
other similar programs and plans. |

79.  Accordingly, based on the foregoing and those additional reasons set forth in the
Employee Motion, I believe that the relief requested in such motion is necessary to avoid
immediate and irreparable harm and is in the best interests of the Debtors’ estates and their
creditors and all other parties in interest. |

J. Customer Programs Motion

80.  Pursuant to this motion (the '“Custorher Programs Motion”), the Debtors seek
entry of an order under Sections 105, 363, and 507 of the Bankruptcy Code authorizing, but not
directing, (i) the Debtors to (a) continue to administer certain Customer Programs (as defined
herein) and (b) honor or pay Customer Obligations (as defined in the Customer Programs
Motion) in the ordinary coﬁrse of business; and (ii) applicable banks and other financial
institutions to receive, process, honor and pay any and all checks drawn on the Debtors’ general
disburserherit account and other transfers to the extent such checks and transfers relate to any of
the foregoing.

81.  In the ordinary course of their businesses, the Debtors engage in certain marketing
and sales practices that are, among other things, (i) targeted to develop and sustain a positive
reputation for their goods in the marketplace and (ii) designed to attract new customers and
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reward and provide incentives to existing customers (collectively, the “Customer Programs”).
The Customer Programs, all of which are described in detail in the Customer Programs Motion,
include (a) online sales promotions, (b) wholesale sales promotions, (c¢) the co-op marketing
agreements, (d) the coupon program, (e) the gift card program, (f) return, refund and exchange
policies, (g) the affiliate program, (h) the GiftNow program, (i) the wholesale sales associates
programé, and (j) the credit card processing programs. Customer programs are standard in retail,
wholesale and e-commerce businesses. Without the ability to continue the Customer Programs
and to satisfy prepetition obligations in connection therewith, the Debtors risk losing customer
loyalty, goodwill, and market share, which could cause a precipitous decline in the value of their
businesses at a critical juncture. The Debtors’ ability to continue their Customer Programs and
honor obligations related thereto is necessary to keep the reputation of the Debtors’ brands intact,
meet competitive market pressures, ensure customer satisfaction, and, ultimately, maximize
value for the Debtors’ estates and their stakeholders.

82.  Accordingly, based on the foregoing and those additional reasons set forth in the
Customer Programs Motion, I believe that the relief requésted in such motion is necessary to.
avoid immediate and.irreparable harm and is in the best interests of the Debtors’ estates and their
creditors and all other parties in interest.

K. Utilities Motion

83.  Pursuant to this motion (the “Utilities 'Motion”), the Debtors request entry of
iﬁterim and final orderé, under Section 366 of the Bankruptcy Code, (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 requests by the utilities for additional

adequate assurance of payment.
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84.  In connection with the operation of their businesses and management of their
properties, the Debtors obtain utility services, .including electricity, natural gas, telephone,
iﬁtemet, waste removal, and other similar services (collectively, “Utility Services”) from more
than fifty (50) utilities, as that term is used in section 366 of the Bankruptcy Code (collectively,
the “Utility Companies”). Uninterrupted Utility Services are essential to the Debtors’ ongoing
operations and, therefore, the preservation of the value of the Debtors’ estates. Should any
Utility Company alter, refuse, or discontinue service, even for a brief period, the Debtors’
business operations could be disrupted, and such disruption could jeopardize the Debtors’ ability
to consummate a Sale through Chaptér 11. Therefore, the Debtors seek to establish an orderly
process for providing adequate assurance to their Utility Companies without hindering the
Debtors’ ability to maintain operations. -Specifically, by the Utilities Motion, the Debtors seek
approval of an adequate assurance deposit of approximately $43,000.00 (which is approximately
fifty percent (50%) of the estimated mo\nthly cost of the Utility Services, based on historical
averages over the prior twelve (12) months) into a newly-created segregated, interest—bearing
account, as adequate assurance of postpetition payment to the Utility Companies pursuant to
- Section 366(b) of the Bankruptcy Code. Further, I am informed and believe that the proposed
Adequate Assurance Procedures (as defined in the Utilities Motion) are éonsistent with
procedures that are typically approved in Chapter 11 cases in this District.

85.  Accordingly, based on the foregoing and those additional reasons set forth in the
Utilities Motion, I believe that the relief requested in such motion is necessary to avoid
immediate and irreparable harm and is in the best interests of the Debtors’ estafes and their

creditors and all other parties in interest.

35
RLF1 19327273v.1 :



L. Cash Management Motion

86. Pursuant to this motion (the “Cash Management vMotion”), the Debtors seek
entry of interim and final orders,‘under Sections 105,’34‘5, 363, and 507 of the Bankruptcy Code,
requesting the entry of an order (i) authorizing the Debtors to continue to use their cash
management system (the “Cash Management System”) and bank accounts, as set forth below;
(i1) waiving certain bank account and related requirements of the Office of the United States
Trustee for the District.of Delaware (the “U.S. Trustee”); (iii) authorizing the Debtors to
coﬁtinue their existing depésit practices under the Cash Management System (subject to the
Debtors’ implementation of certain reasonable changes to the Cash Management System); (iv)
extending time to comply with Section 345(b) of the Bankruptcy Code; (v) authorizing
Intercompany Transactions (as defined in the Cash Management Motion) consistent with
historical practice and granting administrative expense priority to Intercompany Transactions;
and (vi) granting related relief.

87.  In the ordinary course of business, the Debtors utilize the Cash Management
System to collect, concentrate, and disburse funds (primarily payroll and payments to Vendors)
to manage their business. The Cash Management System also enables the Debtors to efficiently
monitor and control their cash position and maintain control over Intercompany Transactions.
Indeed, the continue.d use of the Cash Management System during the pendency of these Chapter
11 Cases is essential to the Debtors’ business operations and their goal of maximizing value for
the benefit of all parties in interést.

88.  Moreover, in the ordinary course of business, the Debtors engage in certain
transactions between and among the Debtors as well as certain of their non-debtor Foreign
Affiliates (the “Intercompany Transactions”). Historically, the Debtors have engaged in
Intercompany Transactions as business is transacted among (i) Rockport‘and Rockport Canada
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| and (ii) Rockport and the Foreign Affiliates. Typically, Rockport funds the operationé of certain
Foreign Afﬁliates, primarily those in China, Hong Kong, India, and Vietnam (the “Sourcing and
Sales Foreign Affiliates”), that (i) work directly with the Debtors’ Vendors or (ii) with respect
to the Hong Kong Sourcing and Sales Foreign Affiliate, engage in sales, customer service, and
merchandising with a focus on distributors. Thg Intercompany Transactions with the Sourcing
and Sales Foreign Affiliates ensure the timely production and délivery of the Merchandise sold
by the Debtors and its non-Sourcing and Séles Foreign Affiliates to customers around the world.
Intercompany Transactions also occur between Rockport and its non-Sourcing and Sales Foreign
Affiliates, i.e., those entities in Korea, Japan, and Western Europe: after Rockport purchases the
merchandise directly from the Vendors, it sells the merchandise to its non-Sourcing and Sales
Foreign Affiliates, resulting in a transfer of funds to Rockport for use by the Debtors in their day-
to-day operations in the United States.

89.  In addition, Intercompany Trénsactions regularly occur between Rockport and
Rockport Canada when funds are transferred between those entities as necessary, including, but
not limited to, transfers as a result of the Rockpoﬁ’s sale of Merchandise to Rockport Canada."
Following the Petition Date, Rockport Canada will continue to transfer funds to Rockport on
account of (i) Merchandise purchased postpetition from Rockport as necessary for Rockport
Canada’s ongoing operations'* and (ii) postpetition back-dfﬁcé services provided by Rockport

(the “Permitted Rockport Canéda Intercompany Transactions”)."> Other than the Permitted

" As of the Petition Date, Rockport Canada owes approximately $28.3 million to Rockport and Debtor
Drydock Footwear, LLC on account of these Intercompany Transactions.

" Rockport Canada will pay Rockport on a cash on delivery basis for postpetition Merchandise prior to
receiving delivery of such Merchandise.

' Rockport Canada will pay Rockport for back-office services in accordance with existing practices.
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Rockport Canada Intercompany Transactions, following the Petition Date, Rockport Canada will
not transfer funds to Rockport on account of any prepetition Intercompany Transactions unless
otherwise ordered by the Court. |

90.  Generally, the Débtors’ non-Sourcing and Sales Foreign Affiliates operate solely
on funds generated in their respective jurisdictions. Occasionally, funds generated by a non-
Sourcing and Sales Foreign Affiliate are insufficient to cover such entity’s operating costs. In
that limited circumstance, Rockport provides supplemental operational funding to the affected
non-Sourcing and Svales Foreign Affiliate. The Debtors believe that continuing these
Intercompany Transactions in these limited circumstances is necessary to preserving their equity
interests in the. non-Sourcing and Sales Foreign Affiliates, and thus, is in the best interests of the
Debtors and their estates. In fact, the Stalking Horse Bidder intends to acquire the Debtors’
equity interests in the Foreign Affiliates pursuant to the Sale of substantially all of the Assets
(other than the Debtors’ North American Retail Assets) under Section 363 of the Bankruptcy
Codé. As a result, the Debtors believe that continuance of the Intercompany Transactions,
including the Permitted Rockport Canada Intercompany Transactions, is critical to preserving the
value of the Foreign Affiliates which will enure to the benefit of the Debtors’ estates and
stakeholders in connection with the Sale.

91. Addiﬁonally, to minimize expenses to their estates, the Debtors seek authorization
to continue their correspondence and business forms, including, but not limited to, purchase
orders, letterhead, checks, invoices, sales order acknowledgements and other business forms i;’l
the forms existing immediately prior to the Petition Date, without reference fo the Debtors’ Status
as debtors in possession; provided, however, that in the event that the Debtors generate new

checks during the pendency of these cases other than from their existing stock of checks, such
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checks will include a legend witﬁ the designation “Debtor-in-Possession.” In addition, with

‘respect to checks which the Debtors or their agents print themselves, the Debtors will begin
printing the “Debtor in Possession” legend and the bankruptcy case number on such items within
ten (10) days of the date of entry of an order approving the Cash Management Motion. The
Debtors also seek authority to use all correspondence and other business forms (iﬁcluding,
without limitation, letterhead, purchase orders and invoices) without reference to the Debtors’
status as debtors in possession.

92.  Also, by the Cash Management Motion, the Debtors seek a thirty (30) day
extension of the time to comply with Section 345(b) of the Bankruptcy Code, without prejudice
to the Debtors’® ability to seek a further extension (upqn agreement with the United States
Trustee) or a waiver of those requirements. During the extension period, the Debtors propose to
eng‘age the U.S. Trustee in discussions to determine if compliance with Section 345(b) of the
Bankruptcy Code is necessary under the circumstances of these Chapter 11 Cases. The Debtors
believe that the benefits of the requested extension far outweigh aﬁy harm to the estate.

93.  Accordingly, based on the foregoing and those additional reasons set forth in the
Cash Management Motion, I believe that the relief requested in such motion is necessary to
avoid immediate and irreparable harm and is in the best interests of the Debtors’ estates and their
creditors and all other parties in interest.

M. DIP Motion

94.  Pursuant to this motion (the “DIP Motion”), the Debtors request entry of interim
and ﬁnai orders (respectivély, the “Interim DIP Order” and the “Final DIP Order” and,
collectively the “DIP Orders”) authorizing them to obtain postpetition secured DIP financing in
an aggregate amount of up to $80 million consisting of (i) up to a $60 million DIP ABL Facility
(as deﬁned in the DIP Motion) and (ii) up to a $20 million new money DIP Note Facility (as
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defined in the DIP Motion).lé By the DIP Motion, the Debtors also request that the Court
authorize related relief, including the coﬁsensual use of the Prepetition Secured Parties Lenders’
Cash Collateral (as defined in the DIP Motion).

95. The DIP ABL Facility provides the Debtors with a $60 millien facility upoﬁ entry
of the Interim DIP Order. Pursuant to the DIP ABL Credit Agreement (as defined in the DIP
Motion)band the DIP Orders, following entry of the Interim DIP Order the Debtors intend to
repay the Prepetition ABL Obligations outstanding under the Prepetition ABL Facility initially
as a creeping roll-up by applying the collection of receivables and other proceeds ‘of the
Revolving Priority Collateral to satisfy amounts owed under the Prepetition ABL Facility and
free up corresponding borrowing availability under the DIP ABL Facility. Upon entry of the
Final DIP Order, the Debtors will use the proceeds of the next advance under the DIP ABL
Credit Agreement to “roll-up” all amounts outstanding under the Prepetition ABL Facility to
satisfy all Prepetition ABL Obligations in full in accordance with the terms of the Prepetition
Resolving Credit Agreement.

96. The DIP Note Facility further- provides the ]jebtors with approximately $10
million upon entry ‘of the Interim DIP Order and an additional availability of $10 million
following entry of thevF inal DIP Order to be funded in increments. Pursuant to the DIP Note
Purchase Agreement (as defined in the DIP Motion) and the DIP Orders, Prepetition Notes in an
amount equal to $20 million will Be deemed exchanged fbr notes issued under the DIP Note

Facility upon entry of the Interim DIP Order, and an additional $20 million will be deemed

'® The lenders under the DIP ABL Facility are identical to- the lenders under the Prepetition Revolver
Facility and the purchasers under the DIP Note Facility are identical to the purchasers under the Prepetition Note
Facility.
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exchanged for notes issued under the DIP Note Facility upon entry of the Final DIP Order, for a
total “partial roll-up” of $40 million of Prepetition Notes.

97.  In addition to providing the Debtors with up to $20 million of incremental
liquidity, the DIP Facilities (as defined in the DIP Motion) also provide the Debtors with access
to the use of the Prepetition Se;;ured Parties Lenders’ collateral (including Cash Collateral) on a
consensual basis. The repayment of the Prepetition ABL Facility and the Prepetition Note
Facility pursuant to ;the terms of the DIP Facilities is a material component of the structure of the
DIP Facilities and was required by the DIP Lenders (as defined in the DIP Motion) as a
condition to their commitment to provide postpetition financing, and the consensual use of Cash
Céllateral.

98.  The Debtors believe they must immediately instill confidence in their employees,
vendors and customers, reassuring them that these Chapter 11 Cases will not erode their
relationships with the Debtors or the overall value of the Debtors’ estates. The Debtors further
believe they must provide assurances to their stakeholders as to their ability to seamlessly
transition into Chapter 11, operate in a “business as usual” fashion, but with increased liquidity,
and ultimately consummate a Sale of their business to the Stalking Horse Bidder, or otherwise
highest and best bidder pursuant to Section 363 of the Bankruptcy Code. In particular, the
Debtors believe that the initial success of these Chapter 11 Cases depends on the comfort level of
the Debtors’ stakeholders—in particular the Debtors’ third-party vendors located outside of the
United States—which, in turn, depends upon the Debtors’ ability to minimize the disruption
caused by the Chapter 11 filings.

99.  The DIP Facilities, as a package covering all the Debtors’ typical financing needs,

will provide the working capital necessary to allow the Débtors, including Rockport Canada, to,
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among other things, continue operating their businesses until consummation of the proposed
Sale, which in turn will help maintain value of the Debtors’ estates for the benefit of all creditors
and parties in interests. I believe that without access to the DIP Facilities, the Debtors, including
Rockport Canada, would lack sufficient liquidity to operate their business, thereby immediately .
and irreparably harming their business, depleting their going-concern Valge of their Assets, énd
jeopardizing consummation of the proposed Sale.

100. In particular, consistent with prepetition praCtides, funds available under the
facility will be used to, among other things, provide 'Rockport Canada with merchandise to sell,
pay wages, salaries and benefits of th‘e Debtors’ corporate employees and other general expenses

~of the Debtors’ enterprise. Indeed, Rockport Canada’s assets were an important component of
the borrowing base under the Prepetition ABL Facility, and thus relied upon by the ABL Lenders
to secure the Prepetition ABL Obligations. Without Rockport Canada’s assets in the borrowing
base (as calculated in accordance with the Prepetition ABL Credit Agreement), the availability
under the Prepetition ABL Facility (and thus the outstanding Prepetition ABL Obligations)
Woﬁld have been reduced dollar-fof-dollar. Similarly, the inclusion of Rockport Canada’s assets
in the borrowing base under the DIP ABL Facility is an integral component of such facility, and
is a condition to the DIP ABL Lenders’ commitment to provide postpetition financing. Thus, the
Debtors believe that Rockport Canada’s indirect access to funds provided to the other Debtors
uﬁder the DIP ABL Facility is critical to Rockport Canada’s ability to operate as a going concern
until consummation of the proposed Sale. Accordingly, the credit to be provided under the DIP
Facilities is necessary to presefve the value of the Debtors’ estates for the benefit of all

stakeholders.
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101.  In order to properly apportion the joint and several liability among Rockport

Canada, on the one hand, and all of the remaining Debtors, on the other hand, of the Prepe;tition

- ABL Obligations, the Debtors, the ABL Lenders, and the Prepetition Noteholders, and Richter
Advisory Group Inc., in its capacity as the proposed Canadian Court-appointed information
officer of the Debtors, have initiated discussions over the fair and equitable allocation of the
Debtors’ liability under the Prepetition ABL Facility as between Rockport Canada, on the one
hand and the remaining Debtors, on the other hand.

102. Subject to consideration and approval by the Court at the Final Hearing, the
Debtors, the ‘ABL Lenders, and the Prepetition Noteholders have determined that an appropriate
allocation of the Prepetition ABL Obligations should be based upon the net asset values set foﬁh
in the most recent Borrowing Base Certification (as of April 15, 2018) under the Prepetition
ABL Facility with respect to Rockport Canada’s Revolving Priority Collateral and(the remaining
Debtors’ Revolving Priority Collateral. The net asset values of the Revolving Priority Colla:ceral
(as determined by the April 15, 2018 Borrowing Base Certificate), as between Rockport Canada
and the remaining Debtors is set forth on Exhibit D attached to the DIP Motion.!” As reflected

therein, and based upon the agreement of the Debtors, the Prepetition Secured Parties, the DIP

' This exhibit sets forth both the “gross” value of the Debtors’ eligible assets under the Prepetition ABL
Facility as reflected on the Debtors’ books (“Gross Value”) and the net value of these same assets (“Net Value”)
" (split between Rockport Canada and the remaining Debtors). Net Value reflects the ABL Lenders’ calculation of
what they were willing to lend against, or the “Availability” under the Prepetition ABL Facility. The deductions
made to Gross Value to arrive at Net Value include: (i) reserves, which are established to discount collateral value
for, among other things, accounts receivable that are over sixty (60) days past due or deemed difficult to collect like
foreign, inventory shrinkage, and inventory that may not be readily accessible due to location, and (ii) net orderly
liquidation value (“NOLV”), which represents a percentage of the eligible inventory that reflects the estimated
proceeds from the liquidation of such inventory after deducting all associated direct operating costs and liquidator
fees. The ABL Lenders utilized professionals to determine both their reserve levels and the NOLV in order to
calculate the Net Value (thereby determining the Availability under the Prepetition ABL Facility). The Debtors
believe that utilizing the Net Value of the various Debtors’ eligible assets under the Prepetition ABL Facility as of
the Petition Date is the appropriate methodology for determining the Proposed  ABL Liability Allocation as it best
reflects the actual value of the assets in the borrowing base that the ABL Lenders were willing to lend against, and
thus the allocable amount of the Prepetition ABL Obligations as between Rockport Canada and the remaining
Debtors and their eligible assets as of the Petition Date.
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ABL Agent and the DIP Note Purchasers, the Debtors believe that Rockport Canada’s allocable
share of the Prepetition ABL Obligations should be 18.4% of such outstanding amount, and the
other Debtors’ allocable share should be 81.6% (the “Proposed ABL Liability Allocation”).
The Debtors will seek épproval of this proposed allocation at the final hearing on the DIP
Motion.

103. Alfhough the Proposed ABL Liability Allocation will not be considered by the
Court until the F ihal Hearing, the DIP Note Purchasers are willing to provide up to $10 million
in New Money Notes (as defined in the DIP Note Purchase Agreement) upon entry of the Interim
Order. However, as set forth in the Interim Order, as a condition to providing any additional
New Money Notes under the DIP Notes Facility, the DIP Note Purchasers are requiring that the
Proposed ABL Liability Allocation be approved by the Court at the Final Hearing and be part of
the Final Order.

104.  Further, the DIP Facilities are the result of arm’s-length negotiations between the
Debtors and the Prepetition Secured Parties related to the Debtors’ liquidity issues, financing
needs, and goals of these Chapter 11 Cases. Firsf, the DIP Lenders, including the DIP Note
Purchasers, were represented by separate counsel for negotiating the terms of the DIP Facilities.
Second, the Independent Directors, who were advised by independent counsel, approved thé DIP
Facilities. Third, the DIP Lenders received all of the protections that a third-party DIP lender
would have demanded and received in a comparable context. Finally, the fees payable to thé
DIP Agents (as defined in the DIP Motion) and the DIP Lenders pursuant to the DIP Documents
(as defined in the DIP Motion) were negotiated at arm’s length, are an integral component of the
overall terms of the DIP Facilities, are the best financing terms available, and I have been

advised that such fees are reasonable and customary for similar transactions.
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105. The Debtors do not believe that alternative sources of financing with terms as
favorable as those of the DIP Facilities are readily available to the Debtors. During the
prepetition marketing process and negotiation of the Stalking Horse Agreement, Houlihan, on
behalf of the Debtors, contacted a number of traditional and non-traditional lenders, including
the Stalking Horse Bidder, with experience providing DIP financing. None of the parties
contacted by Houlihan were willing to provide DIP financing that Wés junior to both the ABL
Secured Parties and the Prepetition Noteholders. One party indicated it would be willing to
provide DIP financing that was junior to the liens held by the ABL Secured Parties Lenders, but
- would require priming of the Prepetition Noteholders—Ilikely vresulting in expensive and
distracting litigation at the outset of these Chapter 11 Cases. |

106. The Debtors believe, in consultation Wiﬂ'] their advisors, that the DIP Facilities
represent the Debtors’ best alternative for postpetition ﬁnancing under the circumstances as they
provide the Debtors with sufficient and immediate liquidity on terms negotiated at arms’ length.
Indeed, due largely to the fact that substantially all of the Assets are encumbered under the
Prepetition Credit Facilities, the Debtors believe that a workable DIP financing, and successful
start to the Chapter 11 Cases, is likely only if such DIP financing has the support of, or is
provided by, the Prepetition Secured Partiés. Moreover, as with any third-party proposal, the
Debtors would have incurred executioh risk associated with a new lender transaction, including
material timing and due diligence constraints, necessarily involving the péyment of additional
professional fees. In contrast, the proposed DIP Facilities offered by the DIP Lenders allow the
Debtors to avoid the need to engage in a costly and time-consuming priming ﬁght at the outset of

these Chapter 11 Cases.
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107.  Accordingly, based on the foregoing and those additional reasons set forth in the
DIP Motion, I believe that the relief requested in such motion is necessary to avoid immediate
and irreparable harm and is in the best interests of the Debtors’ estates and their creditors and all

- other parties in interest.

CONCLUSION

108.  The Debtors’ ultimate goal in these Chaptér 11 Cases is to maximize the value of
their estates for the benefit of their stakeholders. A Sale of the Assets via Section 363 is the best
way to accomplish ;chis. In the near term, however, to minimize any loss of value to their
business, the Debtors’ immediate objective is to promote stability and maintain ordinary course
operations during the early stages of these Chapter 11 Cases, with as little disruption to
operations as possible. I believe that if the Court grants the relief requested in each of the First
Day Motions, the prospect for achieving these objectives and completing a successful sale of the
Debtors’ business will be substantially enhanced.

109. I hereby certify that the foregoing statements are true and correct to the best of my
knowledge, information and belief and respectfully request that all of the relief requested in the

First Day Motions be granted, together with such other and further relief as is just and proper.
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I declare under penalty of perjury that the foregoing is true and correct.

Executed this 14th day of May, 2018.

RLF1 19327273v.1 -

The Rockport Company, LLC, et al.
Debtors and Debtors in Possession

/s/ Paul Kosturos

Paul Kosturos
Interim Chief Financial Officer
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Court File No:

ONTARIO 4
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, LL.C, THE ROCKPORT GROUP
HOLDINGS, LLC, TRG 1-P HOLDINGS, LLC, TRG INTERMEDIATE HOLDINGS,
LLC, TRG CLASS D, LL.C, THE ROCKPORT GROUP, LL.C, 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.8.C. 1985, ¢. C-36, AS AMENDED

AFFIDAVIT OF PAUL KOSTUROS
(Sworn May 15, 2018)

I, PAUL KOSTUROS, of the City of San Francisco in the State of California, MAKE
OATH AND SAY as follows:

1. I am the interim Chief Financial Officer of The Rockport Company, LLC (“Rockport”™), |
a Delaware limited liability company and its affiliated companies, the debtor companies in these
proceedings, and as such have personal knowledge of the matters deposed to in this Affidavit, or
where I do not possess such personal knowledge, I have stated the source of my information, and

in all such cases I believe that both the information and the resulting statement to be true.

2. I am also a Senior Director of Alvarez & Marsal Private Equity Services Operations
Group, LLC (“A&M™). 1 have more than 20 years’ experience in finance and accounting and
have advised companies across a diverse range of industries in respect of their restructuring and
insolvency proceedings (both in and out of court). I also have experience designing financing

packages and acting as a financial advisor in the purchase or sale of numerous businesses.




3. I have been the interim Chief Financial Officer of Rockport and its affiliated companies

since August 1, 2017. -

4, Rockport, 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, Drydock Footwear, LLC, DD Management Services L1.C (collectively, the “US Debtors™)
and Rockport Canada ULC (“Rockport Canada”, and together with the US Debtors, the
“Rockport Group” or the “Debtors”) initially retained A&M in March 2017 to provide

technology consulting services.

3. The Rockport Group then expanded A&M’s management to include interim management

services, including my appointment as interim Chief Financial Officer.

6. As a result of my role over the past 10 months, I am generally familiar with the Rockport

Group’s business, day-to-day operations, finances and records.

Introduction

7. On May 14, 2018 (thé “Filing Date”), each entity in the Rockport Group filed voluntary
petitions for relief pursuant to Chapter 11 of Title 11 (“Chapter 11”) of the United States Code
(the “US Code”) (collectively, the “Petiﬁons” and each a “Petition”) with the United States
Bankmptcy Court for the District of Delaware (the “US Court”). Attached hereto and marked as
Exhibit “A” is a true copy of the filed Petitions. The Rockport Group has requested that the

-

Petitions be jointly administered for procedural purposes only.

8. As of the date of this Affidavit, I am not aware of any other insolvency proceedings
involving the Rockport Group other than the proceedings before the US Court commenced by
the Petitions (the “US Proceedings™) and these proceedings.

9. In support of the Petitions, I caused to be filed with the US Court a declaration (the “First
Day Declaration”). The First Day Declaration sets out in greater detail, among other things, the
history of the Rockport Group and the present challenges leading to the US Proceedings.
Attached hereto and marked as Exhibit “B?” is a true copy of the First Day Declaration.




10.  As detailed below, the Rockport Group entered into an asset purchase agreement to sell
substantially all of the Rockport Group’s assets to CB Marathon Opco, LL.C (“Marathon”), an
affiliate of Charlesbank Equity Fund IX, limited Partnership (“Charlesbank”™), or another higher
or otherwise better bidder, pursuant to Section 363 of the US Code. The Rockport Group has
determined that value for creditors will be maximized by commencing the US Proceedings and

continuing an orderly sale process.

11.  This Affidavit is made in support of an application by Rockport Blocker, LLC
(“Blocker™), in its capacity as foreign representative of the Rockport Group, pursuant to the
Companies’ Creditors Arrangement Act, R.S.C. 1985 c. C-36, as amended (the “CCAA”), for

orders granting certain relief, including, inter alia:

(a) abridging the time for service of the materials such that this application is

properly returnable on May 16, 2018;

) decla;ring‘ that Blocker is a “foreign representative” as defined in section 45 of the

CCAA in respect of the jointly administered insolvency proceedings;

(¢)  recognizing the US Proceedings under Chapter 11 of the US Code and declaring
the US Proceedings as a foreign main proceeding with respect to each member of

the Rockport Group, including Rockport Canada;

(d)  recognizing and enforcing certain orders (as set out below) of the US Court made

in the US Proceedings;

(a) staying all proceedings that might be taken against the Rockport Group under the
Bankruptcy and Insolvency Act R.S.C. 1985, c. B-3, as amended, or the Winding-
Up and Restructuring Act, R.S.C. 1985, ¢. W-11, as amended;

(e)  restraining further proceedings and any action, suit or proceeding against the

Rockpott Group;

) prohibiting the commencement of any action, suit or proceeding against the

Rockport Group;




(g)  granting the Court-ordered charges, namely the Administration Charge (as
defined below) to a maximum of CDN$300,000 and the DIP Lender’s Charge (as
defined below), to a maximum of US$60,000,000; and

(h) appointing Richter Advisory Group Inc. (“Richter”) as information officer (the
“Information Officer”) in these proceedings.

The First Day Motions

12, As part of the first day motions (the “First Day Motions™) that were heard by the US

Court on May 15, 2018, the US Court made several orders (collectively, the “First Day
Orders”). The First Day Orders made by the US Court include, inter alia:

(®)

(b)

(d)

©

an order permitting the joint administration of the Chapter 11 cases of the
Rockport Group in the US Proceedings, which is attached hereto and marked as
Exhibit “C” (the “Joint Administration Order”); '

an order authorizing the Rockport Group to appoint Prime Clerk LLC (“Prime

Clerk™) as claims and noticing agent, which is attached hereto and marked as

Exhibit “D” (the “Claims Agent Order”);

an order confirming the enforcement and applicability of the protections pursuant
to Sections 362, 365, 525 and 541 of the Code, which is attached hereto and
marked as Exhibit “E” (the “Automatic Stay Order”),

an order recognizing Blocker as the foreign representative of the Rockport Group,
which is attached hereto and marked as FExhibit “F” (the “Foreign

Representative Order”);

an interim order (i) authorizing, but not directing, Rockport Group, in their sole
discretion, to pay (a) all or a portion of the shipping and warehousing claims and
(b) certain import charges; and (ii) authorizing applicable banks and other
financial institutions to feceive, process, honour and pay any and all cheques

drawn on the Debtors’ general disbursement account and other transfers, to the




®

(8

B

extent such cheques and transfers relate to any of the foregoing, which is attached

hereto and marked as Exhibit “G” (the “Shippers and Warehousemen Order”);

an interim order (i) authorizing, but not directing, the Rockport Group to pay

prepetition obligations of certain {(a) critical vendors, up to US$2,000,000, on an

interim basis; and (b) foreign vendors up to US$12 million on an interim basis;

and (ii) authorizing applicable banks and financial institutions to receive, process,
honor and pay any and all cheques drawn on the Rockport Group’s general
disbursement account and other transfers, to the extent these cheques and transfers
relate to any of the foregoing, which is attached hereto and marked as Exhibit

“H” (the “Critical and Foreign Vendors Order”),

an interim order (a) authorizing, but not directing, the Rockport Group, in their
sole discretion, to pay Covered Taxes and Fees (as defined in the First Day

Declaration), whether asserted prior to, on or after the commencement of the

| Chapter 11 cases; and (b) authorizing and directing applicable banks and financial

institutions to receive, process, honor and pay any and all cheques drawn on the
Rockport Group’s general disbursement account and other transfers to the extent
these cheques and transfers relate to any of the foregoing, which is attached hereto

and marked as Exhibit “I” (the “Taxes Order™),

an interim order (i) authorizing the Rockport Group to continue and renew their

(a) Insurance Programs (as defined in the First Day Declaration), including

- Premium Financing (as defined in the First Day Declaration), and (b) Surety Bond

Program (as defined in the First Day Declaration) and honor all obligations under
the Insurance and Surety Bond Programs; (ii) modifying the automatic stay
imposed by Section 362 of the Bankruptcy Code to the extent necessary to permit
the Rockport Group’s employees to proceed with any claims they may have under
the Workers’ Compensation Program (as defined in the First Day Declaration);
and (iii) authorizing financial institutions to honor and process related cheques
and transfers, which is attached hereto and marked as Exhibit “J” (the

“Insurance Order”™);




1) an interim order authorizing the Rockport Group to pay pre-Petition wages,
compensation, employee benefits and claims of independent contractors which is

attached hereto and marked as Exhibit “K” (the “Wages Order™);

) an order authorizing, but not directing, the Rockport Group to among other things,
(i) maintain certain Customer Programs (as defined in the First Day Declaration);
(ii) satisfy obligations related to the Gift Card 'Program (as defined in the First
Day Declaration); and (iii) honor or pay all other Customer Obligations (as
defined in the First Day Declaration), which is attached hereto and marked as
Exhibit “L” (the “Customer Program Order”);

k) an interim order with respect to utilities providers: (i) prohibiting the Rockport
Group’s utility service providers from altering or discontinuing service; (ii)
approving an adequate assurance deposit as adequate assurance of post-Petition
payment to the utilities; and (iii) establishing procedures for resolving any
subsequent requests by the utilities for additional adequate assurance of payment,

which is attached hereto and marked as Exhibit “M” (the “Utilities Order™),

O an interim order authorizing, but not directing, the Rockport Group to maintain
their existing bank accounts, cash management system and authorizing the
continuation of (and administrative expense priority status of) intercompany
transactions, subject to certain limitations set out therein, which is attached hereto

and marked as Exhibit “N” (the “Cash Management Ordex”); and

(m) an interim order, among other things, () approving post-Petition financing; (i)
granting liens and super-priority administrative expense claim status to Citizens
Business Capital, as adm'mistrative and collateral agent (the “DIP ABL Agent”)
for the DIP ABL Lenders (as defined in the First Day Declaration) and (iii)
modifying the automatic stay; and (iv) scheduling the final hearing, which is
attached hereto and marked as Exhibit “O” (the “Interim DIP Financing
Order™).

Foreign Representative Order and the Joint Administration Order




13.  The US Court made the Foreign Representative Order appointing Blocker as the foreign
representative of the Rockport Group to, among other things, seek recognition of the US
Proceedings in Canada. Pursuant to the Foreign Representative Order, the US Court requested

the assistance of the Ontario Superior Court of Justice (the “Canadian Court”) in aiding and

supporting the US Proceedings.

14.  Pursuant to the Joint Administration Order, the US Court directed that the Chapter 11
cases of each member of the Rockport Group would be administered jointly, including having

one court file and one service list.

15.  In granting the Foreign Representative Order and the Joint Administration Order, the US
Court was satisfied that each order was necessary for the US Proceedings and the efficient
administration of the US Proceedings. Blocker seeks recognition of the Foreign Representative
Order and the Joint Administration Order, so that these proceedings can be managed efficiently

and in a manner consistent with the US Proceedings.

Claims Agent Order

16.  Pursuant to the Claims Agent Order, the US Court appointed Prime Clerk as claims and
noticing agent for the Rockport Group in order to administer the claims of the Rockport Group’s

creditors. Prime Clerk is a bankruptcy administrator that specializes in administering Chapter 11

proceedings.

17.  In making the Claims Agent Order, the US Court determined that the appointment of
Prime Clerk as claims agent was reasonable and appropriate to ensure the efficient and effective

administration and determination of claims against the Rockport Group.

18.  Blocker seeks recognition of the Claims Agent Order from this Honourable Court to
ensure consistency in the administration of these proceedings and the US Proceedings.
However, Blocker does not propose that the role of Prime Clerk supplant or replace the proposed

role of Richter as information officer in these proceedings.




Automatic Stay Order

19.  Pursuant'to the Automatic Stay Order, the US Court enforced and restated the automatic
stay of the US Code and the Rockport Group’s right to continue operations, including

authorization to satisfy all ordinary course business obligations incurred after the Fiﬁng Date.

20.  In making the Automatic Stay Order, the US Court determined that enforcing and
restating the stay provisions of the US Code was appropriate and necessary to maintain the
Rockport Group’s operations, while it continues its efforts to facilitate the entry into an asset

purchase agreement.

21.  Blocker seeks recognition of the Automatic Stay Order from this Honourable Court and
submits that such recognition is necessary to ensure consistency between these proceedings and

the US Proceedings.
Shippers and Warehousemen Order

22. The US Courf made the Shippers and Warehousemen Order, which authorizes (but does
not direct) the Rockport Group to, in their sole discretion, pay all or a portion of certain accrued
pre-Petition shipping and warehousing claims and certain pre~Petiﬁori import charges. The
Rockport Group sought this order to ensure its supply of inventory and other goods would not be
interrﬁpted. The Shippers and Warehousemen Order was made on an interim basis, and will be

subject to a further hearing and final order of the US Court.

23.  In making the Shippers and Warehousemen Order, the US Court was satisfied that it is
necessary for the Rockport Group to be allowed to pay cértain shippers and warehousemen for
charges incurred in connection with the transport of goods, so that such shippers or
warehousemen do not assert possessory liens against any of the Rockport Group’s merchandise
or otherwise refuse to release such merchandise pending receipt of payment, which would
disrupt the Rockport Group’s operations and potentially cause substantial delays, great expense

and irreparable harm to the Rockport Group’s estates.

24,  The US Court was further satisfied in making the Shippers and Warehousemen Order that
it is necessary for the Rockport Group to be allowed to pay certain import charges (including, but




not limited to, customs duties, detention and demurrage fees, tariffs, excise taxes and other

similar obligations) on merchandise delivered from foreign countries as non-payment could

cause substantial delays, great expense and irreparable harm to the Rockport Group’sy estates. In

exchange for the payments pursuant to this Order, the recipients are to provide service in the

ordinary course.

25.

Blocker seeks recognition of the Shippers and Warechousemen Order from the Canadian

Court and submits that such recognition is necessary to ensure consistency in the treatment of

these payments between these proceedings and the US Proceedings.

- 26.

27.

Critical and Foreign Vendors Order

Pursuant to the Critical and Foreign Vendors Order, the US Court authorized the
Rockport Group to pay pre-Petition obligations to (i) certain critical vendors up to the
Critical Vendor Claims Cap (as defined in the First Day Declaration) and (ii) certain
fbreign vendors up to the Fofeign Vendér Claims Cap (as defined in the First Day
Declaration).. The Rockport Group sought this order to ensure its critical and foreign.
vendors would continue to supply necessary merchandise to the group. In particular, the
Rockport Group was concerned that foreign vendors may not consider themselves bound
by the US Proceedings without a specific order. The Critical and Foreign Vendors Order

was made on an interim basis, and will be subject to a further hearing and final order of

the US Court.

In making the Critical and Foreign Vendors Order, the US Court was satisfied that the
Critical and Foreign Vendors Order was necessary to ensure that certain critical and
foreign vendors integral to sourcing and manufacturing all of the Rockport Group’s
merchandise do not disregard the automatic stay and engage in conduct disruptive to the
Rockport Group’s operations, potentially jeopardizing its continued efforts to facilitate an
asset purchase. In exchange for the payments pursuant to this Order, the recipients are to

provide service in the ordinary course.




28,  Blocker seeks recognition of the Critical and Foreign Vendors Order from the Canadian
Court and submits that such recognition is necessary to ensure there is no disruption to the

Rockport Group’s global sourcing and manufacturing network.

Taxes Order

29, Pursuant to the Taxes Order,' the US Court authorized the Rockport Group, in its
discretion, to pay certain taxes and fees (defined as in the Taxes Order as Covered Taxes an&
Fees). The Covered Taxes and Fees include income taxes, sales and use taxes, employment
taxes, business taxes and property taxes. I believe that many of the Covered Taxes and Fees
‘were collected before the Petitions and must be paid over to the relevant taxing authérity and that
a failure to do so would result in priority liens. The Taxes Order applies to Canadian taxation
authorities, including with respect to sales taxes. The Taxes Order was made on an interim basis, |

~ and will be subject to a further hearing and final order of the US Court.

30. In making the Taxes Order, the US Court determined that it was appropriate and
necessary for the Rockport Group to have discretion to pay pre-Petition and post-Petition taxes
and fees to facilitate its continued operations and avoid potential disruptions to the Rockport

Group’s operations, including interruptions to necessary permits and distracting the efforts of

critical employees.

31.  Blocker seeks recognition of the Taxes Order from the Canadian Court, and submits that
such recognition is necessary to ensure the efficient and consistent administration of the
Rockport Group’s operations and stability throughout its efforts to restructure and to implement
the restructuring plan. Blocker also seeks recognition of the Taxes Order from the Canadian

Court to ensure that Canadian taxation authorities are treated consistently with those in the US.

Insurance Order

32. The US Court made the Insurance Order, which authorizes the Rockport Group to
continue and renew certain insurance programs, including premium financing and surety bond
programs. The Iﬁsurance Order also modified the automatic stay under Section 362 of the US
Code, to allow the Rockport Group’s employees to proceed with any claims they may have under

workers’ compensation insurance coverage (the “Workers’ Compensation Program”)
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maintained by the Rockport Group. The Insurance Order was made on an interim basis and will

be subject to a further hearing and final order of the US Court.

33. In making the Insurance Order, the US Court was satisfied that all of the insurance
programs covered by the Insurance Order are essential to the ongoing operation of the Rockport

Group’s businesses and the preservation of the value of the Rockport Group’s estates.

34.  Blocker seeks recognition of the Insurance Order from the Canadian Court and submits
that such recognition is necessary to ensure consistency of the insurance coverage between the

US Debtors and\Rockport Canada.
Wagés Order

35.  The US Court granted the Wages Order authorizing the Rockport Group to, inter alia,
pay pre-Petition wages and other amounts owed to its employees and claims of independent
contractors, to continue all employee benefit programs and to pay all withholding obligations, as
such obligations are due. The Wages Order was made on an interim basis and will be Subject to

a further hearing and final order of the US Court.

36. In granting the Wages Order, the US Court was satisfied that the failure to make
payments for these obligations to the Rockport Group employees (and for withholdings related to
those employees) and claims of independent contractors would threaten the Rockport Group’s
ability to operate and.its efforts to facilitate the entry into an asset purchase agreement. The US
Court was further satisfied that authorizing the payment of these amounts was a sound exercise

of the Rockport Group’s business judgment.

37.  Blocker seeks recognition of the Wages Order from the Canadian Court to ensure that all
Rockport Group employees, independent contractors and government entities receiving

withholdings are treated consistently.
Customer Program Order

38. . The US Court made the Customer Program Order, which authorizes the Rockport Group
to maintain certain market and sales practices that, among other things, are targeted to develop

and sustain a positive reputation for the Rockport Group goods in the marketplace and to attract
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new customers and provide incentives, including rewards, to existing customers. These
| programs include online sales promotions, wholesale sales promotions, the coupon program, the
gift card program, return, refund and exchange policies, the gift card program and the credit card
processing program. The Customer Program Order further authorizes the Rockport Group to

pay certain pre-Petition obligations relating to these activities.

39.  Inmaking the Customer Program Order, the US Court was satisfied that without such an
order, the Rockpori Group was at risk of losing customer loyalty, goodwill, and market share,
which could cause a precipitous decline in the value of their businesses at a critical jﬁnctme. The
US Court was further satisfied that the Customer Program Order was necessary to keep the
reputation of the Rockport Group’s brands intact in order to avoid irreparable harm and to

maximize value for the Rockport Group’s estates and their stakeholders.

40.  Blocker seeks recognition of the Customer Program Order from this Honourable Court
and submits that such recognition is necessary to ensure that the Rockport Group brand is

maintained consistently across jurisdictions and that Canadian customers receive the same

treatment in these proceedings as those based in the US.

Utilities Order

41.  Pursuant to the Utilities Order, the US Court approved adequate assurance of payment for
certain utility providers, establishing procedures for resolving claims by utility providers and
prohibited the utility providers from terminating service solely on the basis of the
commencement of the US Proceedings. The utilities providers include those supplying gas,
electricity, phone and internet services. The Utilii:ies Order includes 17 Canadian utilities
providers. The Utilities Order was made on an interim basis and will be subject to a further

hearing and final order of the US Court.

42.  In making the Utilities Order, the US Court was satisfied that continued service was
reasonable, appropriate and necessary to maintain the Rockport Group’s operations while it

continues its efforts to enter into an asset purchase agreement.

43. Blocker seeks the recognition of the Utilities Order from this Honourable Court and

submits that such recognition is necessary to ensure consistency between these proceedings and
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the US Proceedings. Blocker‘also seeks recognition of the Utilities Order from this Honourable

Court to ensure -Canadian utilities providers are treated consistently with the US utilities

providers.
Cash Management Order

44.  The US Court made the Cash Manégement Order, which authorizes the Rockport Group
to continue to operate its existing cash management system (including its existing bank
accounts), to maintain its existing business forms (such as chéques), and to continue to perform
intercompany transactions consistent with past préctice, subject to the Permitted Rockport
Canada Intercompany Transactions (as defined below). The intercompany transactions include
payments between Rockport and Rockport Canada and payments between Rockport and other
foreign affiliates. The Cash Managemert Order Was made on an interim basis and will be

subject to a further hearing and final order of the US Court.

45. Intercompany transactions regularly occur between Rockport and Rockport Canada when |
funds are transferred between those entities as necessary, including, but not limited to, transfers
as a result of the Rockport’s sale of merchandise to Rockport Canada. Following the Petition
Date, Rockport Canada will continue to transfer funds to Rockport on account of (i) merchandise
purchased postpetition from Rockport,‘ as necessary for Rockport Canada’s ongoing operations
and (i) postpetition back-office services provided by Rockport (the “Permitted Rockport
Canada Intercompany Transactions”). Other 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, unless otherwise ordered

by the US Court.

46.  In granting the Cash Management Order, the US Court was satisfied that the existing
system, subject to the Permitted Rockport Canada Intercompany Transactions, was ‘essential to.
the Rockport Group’s ongoing operations in order to maximize value in its sale efforts and that
- there would be no prejudice to the Rockport Group continuing to use pre-printed business forms

without modification to identify the members of the Rockport Group as debtors in possession.
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47.  The US Court was also satisfied that the intercompany transactions, subject to the
Permitted Rockport Canada Intercompany Transactions, should continue because the system
enables the Rockport Group to efficiently monitor and control their cash position and maintain
control over Intercompany . Transactions (as defined in the First Day Declaration). The continued
use of the cash management system in such manner during the pendency of the US Proceedings
is essential to the Rockport Group’s business operations and their goal of maximizing value for
the benefit of all parties in interest. In making the Cash Management Order, the US Court was
further satisfied that the Cash Management Order was necessary to avoid immediate and
irreparable harm and is in the best interests of the Rockport Group’s estates and their creditors

and all other parties in interest.

48.  Blocker seeks recognition of the Cash Management Order from the Canadian Court to
ensure that the Rockport Group finances, which are highly integrated, can continue in the
ordinary course, subject to the Permitted Rockport Intercompany Transactions, and to ensure the
efficient administration of the Rockport Group, as it works to facilitate the entry into an asset

purchase agreement.
Interim DIP F: inancing Order
49,  Pursuvant to the Interim DIP Financing Order:

(a)  the Rockport Group is authorized to borrow up to US$60 million of post-Petition
revolving loans under the DIP ABL Facility (as defined in the First Day
Declaration), with a Canadian sublimit of zero (the “DIP ABL Financing”); and

(b)  the US Debtors are authorized to borrow up to US $20 million of post-Petition
financing under the DIP Note Facility (as defined in the First Day Declaration
(the “DIP Note Financing” and together with the DIP ABL Financing, the “DIP

Financing”)

on such terms and conditions set out in the applicable post-Petition credit agreement, or

note purchase agreement and related documents. -

14




50.  Consistent with the Prepetition Revolving Credit Agreement (as defined in the First Day
Declaration), Rockport Canada will be a borrower under the DIP ABL Financing pursuant to the
post-Petition Senior Secured Super-Priority Debtor-in-Possession Revolving Credit Agreement
(the “DIP ABL Credit Agreement”) and related documents (together with the DIP ABL Credit

Agreement, the “DIP Financing Documents”).

51.  Consistent with the pre-Petition Note Purchase Agreement dated as of July 31, 2015 (as
amended or supplemented to the date hereof), Rockport Canada will not be a party to the DIP
Note Financing. The DIP Note Financing will be on the terms and conditions of a Debtor-In-
Possession Note Purchase and Security Agreement (the “DIP Note Purchase Agreement”) by
and among the US Debtors, as borrowers, the purchasers party thereto from time to time, and
Cortland Capital Market Services LLC, as collateral agent for the note purchasers thereunder (the
“DIP Note Purchasers”).

52.  The DIP Note Purchase Agreement provides for the purchasé of postpetition notes from
time to time thereunder in the amount of up to US$20,000,000 during the Interim Period (as
defined in the First Day Orders) to (i) fund the Debtors' Chapter 11 cases and the continued
operation of their businesses as US Debtors, and certain fees and expenses associated with the
consummation of the transactions and (ii) issue notes under the DIP Note Purchase Agreement,

in exchange for Senior Secured Notes (as defined in the First Day Orders) held by the DIP Note

Purchasers.

53.  The DIP ABL Financing is being provided by a syndicate of lenders (the “DIP ABL
Lenders”). The DIP ABL Lenders consist of the syndicate of lenders that provided the Rockport
Group with its Prepetition ABL Facility (as defined in the First Day Declaration) and the DIP
ABL Agent is the same administrative and collateral agent under the Prepetition ABL Facility
(the “Prepetition ABL Agent”). Although Rockport Canada currently has no borrowings under
that facility, it is a co-borrower and a guarantor of the US Debtors’ Borrowings under that facility
and has granted a security interest over its assets, property and undertakings in favour of the

Prepetition ABL Agent in respect of those obligations.

54.  Pursuant to the DIP ABL Financing Documents, and consistent with the pfe-Petition

financing terms, Rockport Canada is a co-borrower, the Canadian sublimit under the DIP ABL

15




Financing will be zero, and Rockport Canada will guarantee all of the obligations of the US
Debtors under the DIP ABL Financing Documents. The assets of the US Debtors provide
security for the borrowings under the DIP ABL Financing and the assets of Rockport Canada

provide security, as co-borrower and guarantor, of the borrowings under the DIP ABL Financing.

55.  The DIP Financing will provide the working capital necessary for the Rockport Group to
continue its business in the ordinary course until consummation of the proposed sale, with a view

to maintaining value for the benefit of all creditors and stakeholders.

56.  The US Court ordered that the DIP Financing be secured by security interests and liens in
accordance with the US Code and that the amounts owed under the DIP Financing would
constitute super-priority claims in priority to all other obligations and liabilities of the Rockport
Group, subject only to: (a) the DIP Credit Agreements (as defined in the Interim DIP Financing
Order), (b) the Carve-Out (as defined in the Interim DIP Financing Order), (¢) a charge in a
maximum amount of CDN$300,000 to secure the professional fees and expenses of Richter as
information officer and its counsel, and (d) any existing liens that, under applicable law, are
senjor to, and have not been subordinated to, the liens of the Prepetition Secured Parties (és
defined in the Interim DIP Financing Order), but only to the extent that such existing liens are

valid, perfected, enforceable, and unavoidable liens as of the Petition Date.

57.  The Interim DIP Financing Order authorizes the Debtors to use all cash, collections and
proceeds of the ABL Priority Collateral (as defined in the Interim DIP Financing Order) (except
ABL Priority Collateral of Rockport Canada) to reduce the Debtors’ obligations under the
Prepetition ABL Facility dﬁring the Interim Period (as defined in the Interim DIP Financing
Order). Upon entry of the Final Order (as defined in the Interim DIP Financing Order), sﬁbjeot to
the terms and conditions set out in paragraph 38 of the Interim DIP Financing Order, the Debtors
will use the proceeds of the DIP ABL Credit Agreement to fu11y> satisfy all of their obligations
uhder the Prepetition ABL Facility. As of the Petition Date, the aggregate outstanding amount
owed by the Rockport Group under the Prepetition Revolving Credit Agreement is
approximately US$53,425,436.95, plus 1US$3,550,000 of issued and outstanding letters of credit.

.58.  The Interim DIP Financing Order deems each DIP Note Purchaser to have exchanged a

portion of its claims arising under the Senior Secured Notes (as defined in the Interim DIP
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Financing Order), in an amount equal to the amount of such DIP Note Purchaser’s DIP
Commitment (as defined in the DIP Note Purchase Agreement), for Roll Up Notes (as defined in
the DIP Note Purchase Agreement) on a dollar-for-dollar basis. Upon entry of the Final Order,
each DIP Note Purchaser shall be deemed to have exchanged an additional portion of its claims
arising under the Senior Secured Notes, in an amount equal to such DIP Note Purchaser’s DIP
Commitment, for Roll Up Notes (as defined in the DIP Note Purchase Agreement) on a dollar-
for-dollar basis. As of the Filing Date, US$188,300,000 in principal amount of Senior Secured

Notes was outstanding.

59.  The Interim DIP Financing Order also authorizes the Rockport Group to use its cash

collateral in accordance with the terms of that order.

60.  The DIP ABL Financing is made on substantially similar terms as the Prepetition ABL
Facility.

61.  The costs and fees of the DIP Financing are market for similar levels of financing in
similar circumstances. The US Court was satisfied that the terms and conditions of DIP
Financing, and the fees paid and to be paid thereunder, are fair, reasonable, and the best available
to the Debtors under the circumstances, reflect the Debtors exercise of prudent and sound
business judgment consistent with their fiduciary duties and are supported by reasonably

equivalent value and consideration.

62.  The US Court was satisfied that the Interim DIP Financing Order was necessary for the
orderly continuation and operation of the Rockport Group, to maintain business relationships and
to satisfy its business and operational needs (including payroll and other expenses incurred in the
ordinary course of business) and to fund the administration of the US Proceedings and the

Rockport Group’s efforts to facilitate the entry into an asset purchase agreement.

63.  The US Court was satisfied that the Rockport Group did not have sufficient available
sources of capital and financing to operate its business or maintain its properties in the ordinary

course of business without the DIP Financing and the use of cash collateral.
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64.  The US Court was also satisfied that the Rockport Group would not be able to obtain
financing on more favourable terms and would not be able to obtain adequate unsecured credit

under the US Code.

65. . The US Court was further satisfied that the DIP Financing was a sound exercise of the

Rockport Group’s business judgment.
66.  Blocker seeks recognition of the Interim DIP Financing Order from the Canadian Court.

67.  Blocker seeks recognition of the Interim DIP Financing Order from the Canadian Court,
with a corresponding charge for the DIP ABL Financing, to ensure the financing remains
available and that the Rockport Group can meet its obligations and continue its efforts to

facilitate the entry into an asset purchase agreement.

68.  The obligations that Rockport Canada will undertake under the DIP ABL Financing
correspond to its pre-Petition obligations. That is, Rockport Canada is a co-borrower and a
guarantor of the obligations under the DIP ABL Facility and security will be granted over
Rockport Canada’s assets for its obligations under that facility. While Rockport Canada is listed

~as a borrower under the DIP ABL Financing, it has no borrowing évaﬂability.

The Business of the Rockport Groilp

69.  The Rockport Group is a leading global designer, distributor, and retailer of comfort
footwear in more than ﬁfty markets worldwide. The footwear business is highly competitive,
and the Rockport Group’s business accounts for a fraction of the total market for men’s and
women’s footwear. The Rockport Group competes with other footwear retailers and wholesalers,
including department stores, online retailers, manufacturer-owned factory outlet stores and other
retail and wholesale outlets. At various times of the year, department store chains, specialty
shops, and online retailers offer brand-name merchandise at substantial markdowns which

further intensifies the competitive nature of the industry.

70.  Further details of the history and business of the Rockport Group (including the

circumstances leading to the Chapter 11 Petitions), are set out in the First Day Declaration.
Corporate Structure of the Rockport Group
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71.
Massachusetts, United States and is the ultimate parent of each of the other entities in the

Blocker is a Delaware limited liability corporation headquartered in West Newton,

Rockport Group. Rockport Canada is an indirect wholly-owned subsidiary of Rockport.

72.

operations are operated by Rockport Canada.

73.

Details of the Rockport Group, its incorporating jurisdictions and the location of its head

offices are as follows:

74.

The Rockport Group’s US operations are operated by Rockport and its Canadian

Name Jurisdiction of Location of Head
Incorporation Office/Headquarters
Rockport Blocker, LLC Delaware West Newton, Massachusetts
‘I'Id‘ieCRockp ort Group Holdings, Delaware West Newton, Massachusetts
TRG 1-P Holdings, LL.C Delaware West Newton, Massachusetts
EE(C}} Intermediate Holdings, Delaware West Newton, Massachusetts
TRG Class 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

The corporate structure of the Rockport Group is set out in an organizational chart, which

is attached hereto as Exhibit “P”,
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Centre of Main Interest
The US Debtors
75.  The Rockport Group’s operations are based in the United States.

76.  The US Debtors each have their registered office and conduct all operations in the United

States. The US Debtors have no assets or operations in Canada and the US Debtors have no

Canadian creditors or employees.

77.  All material decisions with respect to business and operations of the US Debtors are
directed by management located in the United States (in particular, the head office in West
Newton, Massachusetts), including, without limitation, all decisions regarding administration,

finances, human resources, strategic planning, management, communication and accounting.

Rockport Canada

78.  Rockport Canada has its registered and records office in Vancouvér, British Columbia.
Attached hereto and marked as Exhibit “Q” is a true éopy of the British Columbia Corporate
Registry search for Rockport Canada, obtained from the British Columbia Corporate Registry on
or about April 26, 2018, Rockport Canada is also extra-provinoially registered in Alberta,

Manitoba, Nova Scotia, Ontario, Quebec and Saskatchewan.

79.  Rockport Canada’s sole director is Robert Infantino, a resident of West Newton,

Massachusetts.

80.  Rockport Canada’s officers are Robert Infantino and Karla Jarvis, each of whom are

residents of Massachusetts.
81.  Asnoted above, Rockport Canada is an indirect wholly owned subsidiary of Rockport.
82.  The Canadian assets and operations of Rockport Canada can be summarized as follows:

()  Rockport Canada has the following bank accounts:

20




83.

(b)

(d

(e)

®

6] an account with HSBC Bank Canada (“HSBC”) that serves as Rockport

Canada’s operating account;
(iiy  anaccount with HSBC that is currently inactive;

(iif)  anaccount with HSBC that serves as Rockport Canada’s US Dollar

disbursement account (the “USD Disbursement Account”); and
(iv)  alockbox account with HSBC for payments from wholesale customers;

its operations include outlet stores and retail stores which are located in Alberta .
(6), British Columbia (3), Manitoba (2), Nova Scotia (1), Ontario (16), Prince
Edward Island (1), and Quebec (4);

all of the Canadian retail and outlet locations are léased by Rockport Canada;

it operates a warehouse and distribution facility located in Brampton, Ontario,
which is leased by Expeditors International of Washington, Inc. (“Expeditors™).
Expeditors coordinates and processes import duties and arranges for transport of
the Rockport Group’s inventory (including inventory of Rockport Canada in the

Brampton warehouse);

it owns inventory located in Canada, valued at approximately CDN$24,320,532;
and . '

it employs 220 Canadian employees, which is comprised of 4 salespeople and 216
retail employees. The 4 salespeople each hold the title of Manager, Territory
Sales and 2 of the individuals are based in Ontario, 1 person is in BC and the
fourth person is in Quebec. The retail employees work in Rockport Canada’s

stores across Canada and include store managers and area managers.

Rockport Canada’s stores that are located throughout Canada are summarized as follows:

Province Number of Retail Stores | Number of Outlet Stores
Alberta 4 2
British Columbia 1 2
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Manitoba 1 1

Nova Scotia 1 0
Ontario 6 10

Prince Edward Island 0 1
Quebec 1 3
Total Number of Stores 14 19

84.  None of Rockport Canada’s employees are members of any unions.
85.  Rockport Canada does not have any pension plan with respect to its employees.

86.  The Wages Order authorized Rockport Canada to continue to pay Rockport Canada’s
employees in the ordinary course. Any amounts owed to any Rockport Canada employees,
including for vacation pay, severance pay and benefits, are expected to be paid in the ordinary

course, in accordance with the Wages Order.

87.  Rockport Canada maintains compensation and benefits for its employees, including
wages, employee benefits and an RRSP program. Pursuant to the RRSP program, the Rockport
Group contributes an amount equal to 7.5% of an empioyee’s earnings, provided that the
employee contributes at least 2.5% of his or her eatnings. As of the Petition Date, Rockport
Canada owes approximately US$140,000 in amounts due to its employees under the

compensation and benefits program. All benefits plans, including insurance, medical and dental,

are paid through May 2018.

88.  The payroll and benefits programs for Rockport Canada are managed by the accounting
and benefits group of Rockport, which is based in West Newton, Massachusetts.

89.  All of Rockport Canada’s assets are located within Canada.
90.  Rockport Canada’s head office is located in West Newton, Massachusetts.

91.  Rockport Canada is an indirect wholly owned subsidiary of Rockport. Rockport makes
all material decisions regarding Rockport Canada and all of Rockport Canada’s operations are

managed by Rockport personnel in the United States. In particular, all of Rockport Canada’s
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treasury and financial decisions, including borrowing and setting prices are made by the head
office in West Newton, Massachusetts. All Canadian locations provide their financial data and
information directly to the head office in West Newton, Massachusetts, which consolidates the

information and uses it to make the financial decisions.

92.  All accounts payable and accounts receivable are managed from the Rockport Group

head office in West Newton, Massachusetts.
Rockport Canada is fully integrated in the US management of the Rockport Group

- 93.  Asnoted above, all material decisions regarding Rockport Canada and its operations are

made by Rockport Group personnel in the United States.

94.  The Rockport Group operations, including Rockport Canada, are highly integrated and‘éll

corporate decisions are made from the head office in West Newton, Massachusetts.

95.  There are no management personnel employed directly by Rockport Canada or located in
Canada, except that Rockport Canada employs store managers and area managers to oversee the
day-to-day operations of Rockport Canada’s stores. The store managers feport to the area
managers. The area managers oversee the posting of jobs and identifying staffing needs, but
they cannot make decisions on hiring or terminating employees without approval from Rockport

Canada’s head office in West Newton, Massachusetts.

96.  Rockport Canada does not have any human resources personnel. Human resources issues
and questions for Rockport Canada are managed by two Rockport employees based in West

Newton, Massachusetts.

97.  Rockport Canada’s inventory is distributed from a warehouse based in Brampton,
Ontario, but all decisions regarding inventory management are made by the Rockport head office
in West Newton, Massachusetts. Rockport uses forecasts to determine inventory needs, and the

head office in West Newton, Massachusetts places orders on behalf of Rockport Canada.

98.  Rockport Canada does not have any infonnatioh technology personnel. All technology
decisions and issues are managed by Rockport from the head office in West Newton,

Massachusetts. In particular, the e-commerce site is based out of and managed from the US.
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99.  Rockport makes all marketing decisions for the Rockport Group, including Rockport
Canada, from its head office in West Newton, Massachusetts.

100. Rockport Canada’s strategic decisions, including asset management, capital expenditure

and planning decisions are driven from the head office in West Newton, Massachusetts.

101,  Other than the retail employees based at Rockport Canada’s stores throughout Canada,
there are no customer service personnel located within Canada or employed by Rockport
Canada. The Rockport Group head office in West Newton, Massachusetts provides all customer

service for Rockport Canada (other than in-store service).

102. As noted in the First Day Declaration and discussed in further detail below, the
Prepetition Revoh‘/ing Credit Agreement is a credit facility for the Rockport Group, including
Rockport Canada. The Prepetition Revolving Credit Agreement is administered by the Rockport
Group finance department based in West Newton, Massachusetts. '

103. Based on the forgoing, I verily believe that the Rockport Group, including Rockport
Canada, is managed from West Newton, Massachusetts from a corporate, strategic and
management perspective and that significant creditors would recognize West Newton,

Massachusetts as the centre of Rockport Canada’s operations.

Rockport Canada’s Cash Management

104, The Canadian segment of the Rockport Group’s cash management system is made up of
accounts held in Rockport Canada’s name at HSBC. The system is made up of three active
accounts at HSBC and one inactive account. The system is managed out of the finance and
accounting department based in West Newton, Massachusetts. None of Rockport Canada’s

emplbyees has access to the HSBC accounts, other than to request deposit slips for the operating

account.

105. The Canadian operating account serves as the primary collection and disbursement
account for Rockport Canada’s operations. Revenues generated from wholesale operations,
retail credit card sales and retail cash sales are deposited directly into the Canadian operating

account. The cash transactions are deposited into the account by an armoured car service, which
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picks up the cash and delivers it to HSBC, and all other payments are ¢lectronic and deposited

directly into the account.

106. The Canadian operating account is also used to fund disbursements in Canadian dollars
related to the Rockport Group’s day-to-day operations in Canada, including disbursements to
lvendors, shippers, taxes, customs and duties and amounts due to employees. Under the pre-
Petition arrangements, excess cash from the Canadian operating account is periodically

transferred to accounts maintained by Rockport.

107. The USD Disbursement Account is used to disburse cheques and witres in US dollars to
suppliers and US-based vendors of Rockport Canada. Funds are transferred from the Canadian
operating account to the USD Disbursement Account as needed. There is minimal activity

associated with the USD Disbursement Account.

108. The lockbox account is used to receive cheques from the Rockport Group’s wholesale
customers in Canada. At the end of each day, funds in the lockbox account are swept into the

Canadian operating account.

109. Rockport Canada intends to close the inactive account at HSBC. This account was
previously used to collect revenue from retail credit card sales (which are now deposited directly

into the Canadian operating account).

110.  During the course of these proceedings, Rockport will cease the practice of sweéping
excess cash from the Canadian operating account, so that all such funds are available to Rockport

Canada throughout these proceedings.
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Intercompany Transactions

111. Rockport Canada is a party to intercompany transactions with Rockport. In particular,
the pre-Petition arrangement is for the head office in West Newton, Massachusetts to monitor
Rockport Canada’s liquidity on approximately a weekly or bi-weekly basis, and transfer excess

funds from Rockport Canada’s operating account to Rockport.

112. As noted above, the practice of transferring excess cash from Rockport Canada’s

operating account to Rockport will not continue in the course of these proceedings.

113. Rockport determines the inventory required and places orders on behalf of all of the
Rockport Group and its foreign subsidiaries. The pre-Petition arrangement is for Rockport
Canada to pay Rockport for the inventory received, plus a mark-up to cover its portion of the
management expenses, which includes costs associated with services, which include accounting,
human resources and inventory management services, among others, provided by Rockport to
Rockport Canada. As noted above, the Cash Management Order permits Rockport Canada to

continue to pay for the Permitted Rockport Canada Intercompany Transactions during the course

of these proceedings.

114.  The Rockport Group tracks, monitors and reviews all fund transfers and book entries
related to intercompany transactions in their respective accounting ledgers. The Rockport Group

accounting department regularly reviews the settlement of all intercompany claims.

Rockport Canada’s Finances

115.  Rockport Canada does not independently report its financial performance. Its financial

reporting is part of a consolidated reporting prepared for the Rockport Group.

116. Based on the consolidated financial statements ended December 31, 2017, the Rockport
Group’s consolidated revenue for that period was approximately US$296.5 million, with
Rockport Canada representing approximately US$40.9 million (13.8% of revenue) over that
period. Attached hereto and marked as Exhibit “R” is a true copy of the consolidated financial

‘ “statements ended December 31, 2017 for the Rockport Group.
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117.  Attached hereto and marked as Exhibit “S” is a true copy of the cash flow and budget for
the Rockport Group (on a consolidated basis) during the restructuring proceedings, along with

the cash flow and budget for Rockport Canada alone,

Rockport Canada’s Creditors

118. In the First Day Declaration, Rockport Canada is a borrower along with certain other of
the Rockpért Group entities under the Prepetition Revolving Credit Agreement (as defined in the
First Day Declaration), which provides for borrowing of up to $60 million in aggregate principal
for revolving loan commitments and a sublimit of $10 million for letters of credit. However,
Rockport Canada’s borrowing availability undér the Prepetition Revolving Credit Agreement has
been reduced to zero. Rockport Canada is also a guarantor of the US Debtors’ obligations under
the Prepetition Revolving Credit Agreement and has provided security over all of its assets to

secure such obligations.

119.  Accordingly, the Prepetition ABL Agent and the Lenders (as defined in the Prepetition

Revolving Credit Agreement) are significant creditors of Rockport Canada.

120.  The revolving facility is used to fund the Rockport Group’s daily operations. Each day,
Rockport makes a request to the Prepetition ABL Agent to transfer available funds to its
operation account. Rockport then distributes funds to the other entities in the Rockport Group, as
needed. On December 26, 2017, Rockport Canada’s borrowings and the Canadian sub-limit
‘pursuant to the Prepetition Revolving Credit Agreement was reduced to zero. Since December

26, 2017, Rockport Canada has not needed to access credit under the Prepetition Revolving

Credit Agreement.

121.  As of the Petition Date, the aggregate outstanding amount owed by the Rockport Group
under the Prepetition Revolving Credit Agreement is approximately US$53,425,436.95, plus
US$3,550,000 of issued and outstanding letters of credit.

122, If the Lenders were to require repayment in full of the amounts owed by Rockport
Canada, as a co-borrower and under its guarantee of the US Debtors’ obligations under the
Prepetition Revolving Credit Agreement, Rockport Canada would be unable to repay the full

amount owed.
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123.  Other than the lenders under the Prepetition Revolving Credit Agreement, Rockport
Canada has no other registered secured creditors in the provinces that it conducts business. As
shown on the PPR Searches (as defined below), Rockport Canada is subject to security interest

registrations in favour of the Prepetition ABL Agent.

124. Rockport Canada has approximately 64 unsecured creditors that are owed approximately
CDN$760,000. These unsecured claims are primarily for amounts due to employees, landlords

and for the point of sale system.

125.  Rockport Canada is also indebted to each of The Rockport Group, LLC in the amount of
US$18,104,735 and Drydock Footwear, LLC in the amount of US$10,200,012, in respect of the
advance of inventory to Rockport Canada that was purchased by each of these US Debtors.

These intercompany claims against Rockport Canada are not secured.

126.  The US Debtors are also indebted pursuant to (i) a Prepetition Note Facility (as defined in
the First Day Declaration), and (ii) Prepetition Subordinated Notes. Rockport Canada is not a

party to these note facilities.

Environmental Claims

127. Based on the nature of the Rockport Group’s assets and operations, there are no known or

expected environmental claims or issues.

Searches

128. 1 am advised by Roger Jaipargas, a partner with Borden Ladner Gervais LLP (“BLG”),
and do verily believe, that searches were conducted of the personal property registries for
Rockport Canada (each, a “PPR Search” and collectively, the “PPR Searches™) for each of the

Provinces in which Rockport Canada conducts business.

(a) Attached hereto and marked as Exhibit “T” is a true copy of the Quebec PPR
Search dated April 25, 2018;

(b)  Attached hereto and marked as Exhibit “U” is a true copy of the Alberta PPR
Search dated April 25, 2018;
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(c) Attached hereto and marked as Exhibit “V” is a true copy of the Ontario PPR
Search dated April 11, 2018;

(d)  Attached hereto and marked as Exhibit “W?” is a true copy of the Nova Scotia
PPR Search dated April 25, 2018;

() Attached hereto and marked as Exhibit “X* is a true copy of the Prince Edward
Island PPR Search dated April 25, 2018;

® Attached hereto and marked as Exhibit “Y” is a true copy of the Manitoba PPR
' Search dated April 25, 2018; and

(g)  Attached hereto and marked as Exhibit “Z” is a true copy of the British
Columbia PPR Search dated May 7, 2018.

The Asset Purchase Transaction

129. In December 2017, the Rockport Group retained Houlihan Lokey, Inc. (“Houlihan™), an
investment bank, to explore a potential sale of the Rockport Group’s assets. Houlihan contacted
one hundred and ten (110) potential strategic and financial acquirers to garner interest in
pursuing such transaction, of which sixty (60) executed a non-disclosure agreement, received a
confidential information memorandum, and obtained access to an initial set of diligence
materials. Ten (10) of these parties later provided initial, non-binding indications of interest of -
which seven (7) were gfanted access to a more robust data room and six (6) met with senior

management of the Rockport Group in person to ask questions pertaining thereto.

130.  On or before March 29, 2018, three (3) parties submitted final bids, and on April 4, 2018,
a fourth verbal bid was received. After reviewing and carefully considering the bids received, the
Rockport Group determined, in consultation with their advisors, that Charlesbank had submitted -
the highest or otherwise best offer, pursuant to which Charlesbank agreed to acquire substantially
all of the Rockport Group’s assets (other than the Rockport Group’s North American retail
assets) for a purchase price of (1) US$150,000,000 in cash (subject to certain adjustments); (ii) a
warrant to purchase up to 5% of the common equity of the Purchaser (as defined in the Stalking

Horse Agreement (as defined below)), at an exercise price equal to 2.5 times the price of the
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equity invested by the Equity Commitment Party (as defined in the Stalking Horse Agreement)
in Parent Holdco (as defined in the Stalking Horse Agreement) as of the Closing Date (as defined

in the Stalking Horse Agreement); and (iii) the assumption of certain liabilities.

131.  After good faith, arm’s-length negotiations between the parties and in consultation with
- their advisors and key stakeholders, the Rockport Group and Charlesbank entered into an Asset
Purchase Agreement, dated as of May 13, 2018 (the “Stalking Horse Agreement”), pursuant to
which Charlesbank will acquire the Purchased Assets (as defined in the Stalking Horse

Agreement), subject to higher or otherwise better offers.

132,  The Rockport Group anticipates obtaining a bidding procedures order (the “Bidding
Procedures Order”) from the US Court to, among other things: ‘

(a) establish bidding and auction procedures in connection with the sale of the

Rockport Group’s assets;

(b) approve the proposed bid protections, including the payment of a break-up fee in

the amount of $4.5 million, pursuant to the S‘ialking Horse Agreement;

(¢)  reimburse certain expenses of Charlesbank (up to US$2 million), in accordance

with the Stalking Horse Agreement;
| (d)  schedule an auction and set a date and time for the sale hearing; and

(e)  establish procedures for notice and to determine cure amounts for contracts and

leases to be assumed and assigned in connection with any sale transaction.

133.  The anticipated Bidding Procedures Order will also authorize, subject to the results of the
auction, entry of an order to (a) approve and authorize a sale to the winning bidder; (b) authorize
the assumption and assignment of certain contracts and leases; and (c) authorize the Rockport

Group to enter into a transition services agreement, as contemplated by the Stalking Horse

Agreement.

134.  The anticipated timeline pursuant to the Bidding Procedures Order is:
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On or before June 4, 2018 Hearing to consider approval of the bidding procedures
and entry of the Bidding Procedures Order

June 27, 2018 at 4:00 pm EST | Sale objection deadline

June 29, 2018 at 5:00 pm EST | Bid deadline

July 3, 2018 at 5:00 pm EST | Deadline for Rockport Group to notify potential bidders
: of their status as “Qualified Bidders”

July 10, 2018 at 10:00 am EST | Auction to be held at the offices of Richard, Layton &
" | Finger, P.A. (if necessary)

July 11,2018 Target date for the Rockport Group to file with the US
Court the “Notice of Auction Results”

July 13, 2018 Proposed date of the “Sale Hearing” to consider
approval of the sale and entry of “Sale Order”

On or after July 27, 2018 Closing Date (unless successful bidder agrees to waive
the 14-day stay of the Sale Order) :

135.  Prior to commencing the US Proceedings and these proceedings, the Rockport Group has
conducted a robust marketing effort for its assets. Based on my experience in restructuring
matters, in light of the pre-Petition marketing efforts, I believe that the proposed Bidding
Procedures Order and the proposed timeline is sufficient to complete a fair and open sale process

that will maximize the value received for the assets.

. Information Officer

136. Blocker, as foreign representative of the Rockport Group, seeks the appointment of

Richter as the Information Officer in these proceedings. Richter is a licensed trustee-in-

bankruptey.

137. In light of the complex corporate and financial structure of the Rockport Group, the
stakeholders located in Canada, including Rockport Canada’s employees and the amount of debt
owed by the Rockport Group, Blocker, as foreign representative, believes that the appointment of

the Information Officer is appropriate in the circumstances to ensure that both the Canadian
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Court and Rockport Canada’s creditors and stakeholders are kept informed of these proceedings

and the Chapter 11 proceedings.

138. The appointment of Richter as the Information Officer is reasonable in the circumstances
to ensure that both the Canadian Court and Canadian creditors are kept informed of these
proceedings and the US Proceedings. Attached hereto and marked as Exhibit “AA” is a true

copy of the executed Consent of Richter to act as Information Officer.

Administration Charge

139. Blocker, as foreign representative of the Rockport Group, seeks the granting of an
administration charge over the assets of the Rockport Group in Canada with respect to the fees
and disbursements of Richter, the Information Officer, and its counsel, Stikeman Elliott LLP, to

a maximum of CDN$300,000 (the “Administration Charge”).

140. Based on my experience in restrucfuring matters, I verily believe that the granting of the
Administration Charge, and the amount of the charge proposed, is appropriate, fair and
reasonable in the circumstances, particularly in light of the complexity of the Rockport Group’s

~ business operations and the proposed role of Richter.

141. I understand that Richter requires the Administration Charge as security for their fees in
order to act in this matter and that the Administration Charge should rank as a first charge,

including in priority to any charge granted for interim financing,
DIP Lender’s Charge

142.  Pursuant to the Interim DIP Financing Order, the US Court also authorized the Rockport
Group to borrow on an interim financing facility and that the funds borrowed under that facility
would have super-priority over the assets of the Rockport Group, in priority to all of the

Rockport Group’s creditors.

143." Based on my review of the DIP Financing Documents, I believe that the lenders will not
advance funds under the DIP Financing without a priority charge to secure repayment of the DIP

Financing,
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144.  As noted above, Rockport Canada’s assets will only secure the borrowing pursuant to the
DIP ABL Financing, and the obligations pursuant to this facility are substantially similar to
Rockport Canada’s obligations pursuant to the pre-Petition financing documents. In my view,

the proposed DIP Lender’s Charge in respect of the DIP ABL Financing is appropriate under the

circumstances.
SWORN BEFORE ME at City of )
Willmington in the State of Delaware this )
15" day of May, 2018 ) / / %
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Court File Noa/w/ g “5@773 F-000-

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
e % T
FHE HONOURABLE )  WEDNESDAY, THE 16
' )
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, 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, LL.C, 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-36, as amended (the "CCAA") for an Order
substantially in the form enclosed in the Application' Record, was heard t,his day at 330

University Avenue, Toronto, Ontario.

ON READING the Notice of Application, the afﬁdavity 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,
counse] 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 Agteement, 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 from the Affidavit of Service of Evita Ferreira

sworn May 15, 2018:

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.

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 Baﬁkruptcy 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:

(2) 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 tlﬁs 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.

.
@/\cé& C

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

MAY 16 2018
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Schedule "A"

Form of Newspaper Notice




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, LL.C, 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.S8.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, LL.C, 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 busmess 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: Rlaipargas@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 LL.C

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/t/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)
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ONTARIO
SUPERIOR COURT OF JUSTICE -
(COMMERCIAL LIST)

THE HONOURABLE | ) WEDNESDAY, THE 16™

p—

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, LL.C, 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-36, as amended (the "CCAA") for an Order
substantially in the form encloéed 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 Ivanhoe
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:




(a)

(b)
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an order authorizing Rockport Blocker to act as the foreign representative of the

Debtors (the "Foreign Representative Order™);

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 Clerk LLC as claims and noticing

agent (the "Claims Agent Order");

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

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");

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

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

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");

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 tesolving any subsequent request by utilities for additional adequate assurance

of payment (the "Utilities Order");

O an interim order authorizing the Debtors to, inter alia, continue to use their cash

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

(m)  an interim order, inter 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 foregomg, 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 oi‘ 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 tﬁat, subject to paragraph 22, during the Stay Period, no
Person shall discontinue, fail to honour, alter, interfere with, repudiate, terminate or cease to
perform any right, renewal right, contract, agreement, licence or permit in favour of or held by

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,Y 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 protections 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:

() 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 petsons 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 Officer 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 ‘pia‘ssing of accounts.
The Debtors are hereby authorized and directed to pay the accbunts of the Information Officer
and counsel for the Information Officer and, in addition, the Debtors are hereby authorized to
pay 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 thei'r'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 Comxhercial 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




-9.

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 Event 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 F inancing
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.

23.  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, register, record or perfect the Charges.

24, THIS COURT ORDERS that each of the Charges (all as constituted and defined
herein) shall constitute a charge on the Propérty 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.

25.  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 prior 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 proceedings and the declarations of insolvency made herein; (ii) any
application(s) for bankruptcy order(s) issued pursuant to the Bankrupicy 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 negativé
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 prefefences, 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 conteniplated 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 Iibelty to serve or distribute this Order, any other materials and
orders as may be reasonably required in these proéeedings, including any notices, or other
correspondence, 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/scj/practice/practice-directions/toronto/e-service-
protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall conétitute
an order for substituted service pursuant to Rule 1‘6.04 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 Debtors, 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, pérsonal delivery or facsimile transmission to the Debtors’ creditors or
other interested parties at their respective addresses as last shown oh 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

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

34, THIS COURT HEREBY REQUESTS the aid and recognition vof 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 Foreign Representative, the
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Information Ofﬁcef, and their respective agents in carrying out the terms of this Order. All
coufts, 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 court,
tribunal, regulatory or administrative body, wherever located, for the recognition of this Order

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

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 recognition 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 Lendérs’ 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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Guidelines ;
Applicable to Court-to-Court Conmmunications
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 proccedings, it is even
more essential that the supervising 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 foreign 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 administrators or

courts.

A Court intending to employ the Guidelines — in whole or patt, with or 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 concetned in the matter. The adopting Coutt 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 ate not subject to
different standards of conduct.

The Guidelines should be adopted following such notice to the parties and eounsel
as would be given under local procedutes with regard to any important procedural
decision under similar circumstances, If communication with other courts is urgently
needed, the local procedures, including notice requirements, that are used in urgent 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 reptesentative counsel) and the nature of the court’s
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consideration of any objections (for example, with or without a hearing) ate governed by
the Rules of Procedure in each jurisdiction 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 expetience 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 are 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 Court 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 ate 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 Court may communicate with another Court in connection with matters relating
to proceedings before it for the purposes of coordinating and harmonizing proceedings
before it with those in the other jurisdiction. .

Guideline 3

A Court 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 harmonization 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 Court, or through an
Insolvenicy Administtator 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 receive communications from a foreign Court or from an authorized
Representative of the foreign Court or from a foreign Insolvency Administrator and
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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 tespond 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 Court may take place by or through the

Court:

(a)

®)

(©

Sending or transmitting copies of formal orders, judgments, opinions,
reasons for decision, endotsements, transcripts of proceedings, or other
documents ditectly to the other Cowrt and providing advance notice to
counsel for affected parties in such manner as the Court considers

appropriate;

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

Participating in two-way communications with the other Coutt 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 dirccted by either of the two Coutts:

(a)

(b)

©

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 Court;

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;

Copies of any recording of the communication, of any transcript of the
communication prepared pursuant to any Ditection 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
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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 bplace for comimunications 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

airangements for the communication without the necessity for

participation by counsel unless otherwise ordered by either of the Coutrts.

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 Guidelines 3 and 5 by means of telephone or video conference call or other
electronic means, unless otherwise directed by the Court:

@

(b

©

(d)

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 Court;

The communication should be recorded and may be transcribed. A written
transcript may be prepared fiom a recording of the communication which,
with the approval of the Court, can be treated as an official transcript 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 transctipt prepared from a recording should be filed as part 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 any
such joint hearing, the following should apply, unless otherwise ordered or unless
otherwise provided in any previously approved Protocol applicable to such joint hearing:

(a)

Each Court should be able to simultaneously hear the proceedings in the
other Coutt.
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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 Coutt, be transmitted 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 or
its public availability in an electronic system should not subject the party
filing the material in one Court to the jurisdiction of the other Court.

(c)  Submissions or applications by the representative of any party should be
made only to the Court in which the representative making the
submiissions 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 hearing.

(6)  Subject to Guideline 7(b), the Court, subsequent to the joint hearing,
should be entitled to communicate with the other Court, 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 vahd gxounds and then only to
the extent of such objection, recognize and accept as authentic the provisions of statutes,
statutory or administrative 1egulat10ns, and tules of court of general application
applicable to the proceedings in the other jurisdiction without the need for further proof

‘or exemplification thereof.
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 pr oper ly made or entered on or about their respective dates and
accept that such Orders require no further proof or excmphﬁcatmn for putposes of the
proceedings before it, subject to all such proper reservations as in the opinion of the
Court are appropriate regarding proceedings by way of appeal or 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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Patties”). All notices, applications, motions, and other matenals setved 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 matetials available electronically in a publicly
accessible system or by facsimile transmission, certified or registered mail or delivery by
courier, 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 authorized 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 Coutt,
Guideline 14

The Court may direct that any stay of proceedings affecting the parties before it
shall, subject to further order of the, Couit, 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-Coutt communications in accordance with Guidelines 6
and 7 hereof may take place if an apphcatmn or motlon 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 Coutt 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
Coutt 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 desctibed above and to reflect 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 Coutt should give
the other Courts invelved 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 nor 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

© The American Law Institute — www.ali.org




, (- 5GFFEP-Cacs
‘ Court File No.:
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 CON[PANY LLC, DRYDOCK
FOOTWEAR, LLC, DD MANAGEMENT SERVICES LL.C 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.
C-36, AS AMENDED v .

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDINGS COMMENCED AT TORONTO

SUPPLEMENTAL ORDER
(Foreign Main Proceeding - May 16, 2018)

BORDEN LADNER GERVAIS LLP
Bay Adelaide Centre, East Tower
22 Adelaide Street West
Toronto ON MS5H 4E3
Tel: 416-367-6000
Fax: 416-367-6749

Roger Jaipargas — LSO No. 43275C
Tel: 416-367-6266

rjaipargas@blg.com

Alex MacFarlane — LSO No. 28133Q
Tel: 416-367-6305
amacfarlane@blg.com

Lawyers for 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
_ i Management Services LLC and Rockport Canada ULC

TORO1: 7380723: v11




ENNE. . L NN gl

| N | 4 W | N | ___§ | @ — —

Court File No.:

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.5.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.S.C. 1985,

c. C-36, AS AMENDED

~ : ONTARIO
\ (s R\f\dﬂ & SUPERIOR COURT OF JUSTICE
c\\\e \\({t—»o«k QQ R Sl (COMMERCIAL LIST)
W O T oy S, € PROCEEDINGS COMMENCED AT TORONTO
b ﬁg G;\ G_,Ch~
APPLICATION RECORD
A MW( %) «“Qus R (;e/ /\n@ mw@% (Volume 1 of 3)
C o= ‘ (Returnakl: May 16, 2018) -
—\ 00 _
;ﬂ& (< S@?C t T o Q‘vx‘”{% mOL@ﬁ-—\» Flar - BORDEN LADNER GERVAIS LLP
< N - fZC ~~ el b Bay Adelaide Centre, East Tower
i\“‘/%c/ (‘L/\&ALT W SL/V\ ! SOLA(/ \ 22 Adelaide Street WestO

KOW\O(#O

/\/\NQ Caonw T s lv\%‘Q V.
o5l Vet o Qf@\»c relotwer T A

C’W‘Q“'\‘/\ o E@m{w\ O&/\MWO Q’\@@L‘“
o Qoref =
o Rl W*V\Q («c

e Popaedh Cool V\/\D
oe  Foas Mo “ha

AN

»—*\C‘(Q&JUWA(
A\ S

Y= \/\»@ %\D/km/(// .\; Fr

N

g (5T TSV e
‘ AN =P P Y

< <o/ Se%

TORO1: 7395961: v2 .

Toronto ON M5H 4E3
Tel: 416-367-6000
Fax: 416-367-6749

Roger Jaipargas — LSO No. 43275C
Tel: 416-367-6266
rjaipargas@blg.com

Alex MacFérlane — LSO No. 28133Q
Tel: 416-367-6305
amacfarlane@blg.com

Lawyers for Rockport Blocker, LLC, The Rockport Group
Holdings, LLC, TRG 1-P Holdings, LLC, TRG Intermediate
ldings, LLC, TRG Class D, LLC, The Rockport Group, LLC,
The Rockport Company, LLC, Drydock Footwear, LLC, DD
Management Services LLC and Rockport Canada ULC

(\/\cg\:\‘“——



Tab D



THIS IS EXHIBIT “D” TO THE AFFIDAVIT
OF PAUL KOSTUROS SWORN BEFORE ME

ON THIS 26™ DAY OF JULY, 2018

to}\luh&ﬁkw M. MLM\(

A Notary Public in and for the State of
Massachusetts

5_.:;, CHRISTINA M. NICOLI
5y piotary Public
\ i‘v COMMONWEALTH OF MASSACHUSETTS
k“ My Commlssion Expiras
June 20, 2019

NN

.‘;h S Pl

B Eu A R



Court File No: CV-18-597987-00CL

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, LL.C, THE ROCKPORT
COMPANY, LLC, DRYDOCK FOOTWEAR, LLC, DD MANAGEMENT SERVICES
LLC AND ROCKPORT CANADA ULC (THE “DEBTORS”)

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

AFFIDAVIT OF PAUL KOSTUROS
(Sworn June 13, 2018)

I, PAUL KOSTUROS, of the City of San Francisco in the State of California, MAKE
OATH AND SAY as follows:

1. I am the Interim Chief Financial Officer of The Rockport Company, LLC (“Rockport™),
a Delaware limited liability company and its affiliated companies, the debtor companies in these
proceedings, and as such have personal knowledge of the matters deposed to in this Affidavit, or
where I do not possess such persohal knowledge, I have stated the source of my information, and

in all such cases I believe that both the information and the resulting statement to be true.

2. I am also a Senior Director of Alvarez & Marsal Private Equity Services Operations
Group, LLC (“A&M?™). T have more than 20 years’ experience in finance and accounting and
have advised companies across a diverse range of industries in respect of their restructuring and
insolvency proceedings (both in and out of court). I also have experience designing ﬁnancing

packages and acting as a financial advisor in the purchase or sale of numerous businesses.
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3. I have been the interim Chief Financial Officer of Rockport and its affiliated companies

since August 1, 2017,

4. Rockport, '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, Drydock Footwear, LLC, DD Management Services LLC (collectively, the “US Debtors”)
and Rockport Canada ULC (“Rockliort Canada”,‘ and together with the US Debtors, the
“Rockport Group” or the “Debtors™) initially retained A&M in March 2017 to provide

technology consulting services.

5. The Rockport Group then expanded A&M’s management to include interim management

services, including my appointment as interim Chief Financial Officer.

6. As a result of my role over the past 10 months, I am generally familiar with the Rockport

Group’s business, day-to-day operations, finances and records.

Introduction

7. On May 14, 2018 (the “Filing Date”), each entity in the Rockport Group filed voluntary
petitions for relief pursuant to Chapter 11 of Title 11 (“Chapter 11”) of the United States |
‘Bankruptcy Code (the “US Code”) .(coliectively, the “Petitions” and each a “Petition”) with the
United States Bankruptcy Court for the District of Delaware (the “US Court”). The Rockport
Group has requested that the Petitions be jointly administered for procedural purposes only.

8. As of the date of this Affidavit, I am not aware of any other insolvency proceedings
involving the Rockport Group other than the proceedings before the US Court commenced by
the Petitions (the “US Proceedings”) and these proceedings. '

9. On May 15, 2018, the US Court made various orders (the “First Day Orders”),
including orders appointing Rockport Blocker as foreign representative of the Rockport Group

and authorizing the Rockport Group to obtain debtor-in-possession financing on an interim basis.

10.  In support of the Petitions, I caused to be filed with the US Court a declaration (the “First
Day Declaration™). The First Day Declaration sets out in greater detail, among other things, the

history of the Rockport Group and the present challenges leading to the US Proceedings.
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Attached hereto and marked as Exhibit “A” is a true copy of the First Day Declaration.

11.  On May 15, 2018, I swore an Affidavit in these proceedings in support of the application
for the Recognition Orders (the “First Kosturos Affidavit”). The First Kosturos Affidavit sets
out in greater detail the background to this matter and the First Day Orders. Attached hereto and
marked as Exhibit “B” is a true copy of the First Kosturos Affidavit (without exhibits).

12, On May 16, 2018, this Court made orders, among other things, recognizing the First Day
Orders within Canada (the “Recognition Orders”). Attached hereto and marked as Exhibit “C”
is a copy of the Initial Recognition Order, the Supplemental Order and the Endorsement made by

Mr. Justice McEwen on May 16, 2018.

13.  As detailed in the First Kosturos Affidavit, the Rockport GTdup entered into an asset
purchase agreement dated as of May 13, 2018 (the “Stalking Horse Agreement”) to sell
substantially all of the Rockport Group’s assets to CB Marathon Opco, LLC (“Marathon”), an
affiliate of Charlesbank Equity Fund IX, Limited Partnership (“Charlesbank™), or another
higher or otherwise better bidder, pursuant to Section 363 of the US Code. The Rockport Group
has determined that value for creditors will be maximized by commencing the US Proceedings

and continuing an orderly sale process.

14, This Affidavit is made in support of a motion by Rockport Blocker, in its capacity as
Foreign Representative of the Rockport Group pursuant to the Debtors’ proceedings under Part
IV of the Companies’ Creditors Arrangement Act, R.S.C. 1985 c. C-36, as amended (the

“CCAA”), for an order granting certain relief, including, inter alia:

(a)  abridging the time for service of the materials such that this motion is properly

returnable on June 14, 2018; and

(b)  recognizing and enforcing in Canada certain orders (as set out below) of the US

Court made in the US Proceedings.

The Second Day and Other US Orders

15, The US Court heard several motions on June 5, 2018 and June 13, 2018, as applicable,

and granted orders in connection therewith, as well as entered certain uncontested orders on June
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12, 2018, (collectively, the “Second Day and Other US Orders”™) which include, infer alia:

@

(b)

an ordet, inter alia, (i) approving the proposed bidding procedures, attached as
Exhibit 1 to the Bidding Procedures Order (the “Bidding Procedures”), pursuant
to which the Debtors will solicit and select the highest or otherwise best offer for
the sale (the “Sale”) of all or substantially all of the Debtors® assets (collectively,
the “Assets™), (ii) approving the Stalking Horse Protections (as defined in the
Bidding Procedures Order) provided by the Debtors to Marathon, an affiliate of
Charlesbank (the ;‘Stalking Horse Bidder”), (iii) scheduling an auction (the
“Auction”), if necessary, (iv) authorizing and approving the Sale Notice (as
defined below) and the Potential Assumption and Assignment Notice (as defined
below), (v) approving the amendments to Sections 4.4(i) and 4.6(a) of the
Stalking Horse Agreement (as defined in the Second Kosturos Affidavit),
substantially in the form attached to the Bidding Procedures Order as Exhibit 4
thereto, to address the unsecured creditors’ committee’s objection to the Stalking
Horse Protections (as defined in the Bidding Procedures Order), (vi) authorizing
and approving procedures for the assumption and assignment of the Contracts and
Leases (as defined below) and the determination of Cure Costs (as defined below)
with respect thereto (collectively, the “Assumption and Assignment
Procedures™), (vii) scheduling a hearing to approve the Sale (the “Sale
Hearing”), and (viii) granting related relief (the “Bidding Procedures Order”).
Attached hereto and marked as Exhibit “D” is a true copy of the Bidding

Procedures Order;

an order, infer alia, (1) authorizing, but not directing, the Debtors to (a) conduct
store closing sales (the “Store Closing Sales™) at the Debtors’ retail stores in the
United States and Canada (collectively, the “Closing Stores”) in accordance with
the terms of the store closing sale guidelines attached as Exhibit 1 to the Store
Closing Sales Order (the “Store Closing Sale Guidelines”), and (b) pay retention
and shrink bonuses (the “Store Closing Bonuses”) to non-insider retail
employees at the Closing Stores who remain employed for the duration of the

Store Closing Sales, and (if) granting certain related relief (the “Store Closing
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Sales Order™). Attached hereto and marked as Exhibit “E” is a true copy of the
Store Closing Sales Order;

an order, among other things, authorizing, but not directing, the Debtors to retain
and pay professionals utilized in the ordinary course of business (each, an
“Ordinary Course Professional” and, collectively, the “Ordinary Course
Professionals™), including, buf not limited to those set forth on Exhibit 1,
attached to the Ordinary Course Professionals Order, as of the Filing Date or the
applicable date of engagement, in accordance with the procedures proposed
therein (the “Ordinary Course Professionals Order”). Attached hereto and
marked as Exhibit “F” is a frue copy of the Ordinary Course Professionals Order;

an order, among other things, authorizing the Debtors to employ and retain Prime
Clerk LLC (“Prime Clerk™) as administrative advisor in the US Proceedings,
nunc pro tunc, to the Filing Date (the “Administrative Advisor Order”).
Attached hereto and marked as Exhibit “G” as a true éopy of the Administrative
Advisor Order; | ‘

an order, among other things, (i) authofizing the Debtors to retain Alvarez &
Marsal North America, LLC together with employees of its professional service
provider affiliates (all of which are wholly-owned by its parent company and
employees) and its Wholly—owned subsidiaries. (collectively,. “A&M and
Affiliates™) pursuant to the terms of that certain letter agreement between A&M
and Affiliates and the Debtors, dated March 1, 2018 (replacing the prior
engagement letter dated as of October 10, 2017, the “A&M Engagement
Letter”) to provide the Debtors with an interim chief financial officer (“Interim
CFO”), interim chief opérating officer (the “Interim COOQO”) and additional
employees of A&M and Affiliates (the “Additional Personnel”, and togetﬁer
with the Interim CFO and Interim COO, the “Engagement Personnel”), as
needed to assist the Interim CFO and Interim CQO, (ii) designating Paul Kosturos
as Interim CFO and Josh Jacobs as Interim COO to the Debtors effective, nunc

pro tunc, as of the Filing Date, and (iii) granting certain related relief (the “A&M
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Retention Order”). Attached hereto and marked as Exhibit “H” is a true copy of
the A&M Retention Order;

an order, among other things, (i) authorizing the retention and employment of
HYPERAMS, LLC as the Debtors® liquidation consultant (the “Consultant™),
nunc pro tunc, to May 25, 2018 (the “Effective Date”), and (ii) modifying certain
reporting requirements under the Local Rules (the “Consultant Retention
Order”). Attached hereto and marked as Exhibit “I” is a true copy of the

Consultant Retention Order;

a final order (i) authorizing, but not directing, Rockport Group, in their sole
discretion, to pay (a) all or a portion of the shipping and warehousing claims and
(b) certain import charges; and (ii) authorizing applicable banks and other
financial institutions to receive, process, honour and pay any and all cheques
drawn on the Debtors’ general disbursement account and other transfers, to thé
extent such cheques and transfers relate to any of the foregoing (the ‘;Final
Shippers and Warehousemen Order”). Attached hereto and marked as Exhibit

“J” is a true copy of the Final Shippers and Warehousemen Order;

a final order (i) authorizing, but not directing; the Rockport Group to pay
prcpeﬁtion obligations of certain (a) critical vendors, up to US$2,000,000; and (b)
foreign vendors up to US$20 million; and (ii) authorizing applicable banks and
financial institutions to receive, process, honor and pay any and all cheques drawn
on the Rockport Group’s general disbursement account and other transfers, to the
exteﬁt these cheques and transfers relate to any of the foregoing (the “Final |
Critical and Foreign Vendors Order”). Attached hereto and marked as Exhibit
“K?” is a true copy of the Final Critical and Foreign Vendors Order;

a final order (1) authorizing, but not directing, the Rockport Group, in their sole
discretion, topay Covered Taxes and Fees (as defined in the First Day
Declaration), whether asserted prior to, on or after the commencement of the
Chapter 11 cases; and (ii) authorizing and directing applicable banks and financial -

institutions to receive, process, honor and pay any and all cheques drawn on the
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Rockport Group’s general disbursement account and other transfers to the extent
these cheques and transfers relate to any of the foregoing (the “Final Taxes
Order”). Attached hereto and marked as Exhibit “L” is a true copy of the Final

Taxes Order;

a final order (i) authorizing the Rockport Group to continue and renew their (a)
Insurance Programs (as defined in the First Day Declaration), including Premium
Financing (as defined in the First Day Declaration), and (b) Surety Bond Prdgram
(as defined in the First Day Declaration) and honor all obligations under the
Insurance and Surety Bond Programs; (ii) modifying the automatic stay imposed
by Section 362 of the Bankruptcy Code to the extent necessary to permit the
Rockport Group’s employees to proceed with any claims they may have under the
Workers’ Compensation Program (as defined in the First Day Declaration); and
(iti) authorizing financial institutions to honor and process related cheques and
transfers (the “Final Insurance Order”). Attached hereto and marked as Exhibit

“M?” is a true copy of the Final Insurance Order;

~a final order authorizing the Rockport Group to pay pre-Petition wages,

compensation, employee benefits and claims of independent contractors (the
“Final Wages Order”). Attached hereto and marked as Exhibit “N” is a true
copy of the Final Wages Order;

a final order, with respect to utilities providers, (i) prohibiting the Rockport
Group’s utility service providers from altering or discontinuing service; (ii)
approving an adequate assurance deposit as adequate assurance of post-Petition
payment to the utilities; and (iii} establishing procedures for resolving any
subsequent requests by the wutilities for additional adequate assurance of payment
(the “Final Utilities Order”). Attached hereto and marked as Exhibit “O” is a
true copy of the Final Utilities Order; and

a final order authorizing, but not directing, the Rockport Group to maintain their
existing bank accounts, cash management system and authorizing the continuation

of (and administrative expense priority status of) intercompany transactions,
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subject to certain limitations set out therein (the “Final Cash Management
Order”). Attached hereto and marked as Exhibit “P” is a true copy of the Final

Cash Management Order.

The Bidding Procedures Order

16.  On June 5, 2018, the US Court made the Bidding Procedures Order, which contemplated,

inter alia, the following relief:

@)

(b)

(©)

d

approving the Bidding Procedures, pursuant to which the Debtors will solicit and
select the highest or otherwise best offer for the Sale of all or substantially all of
the Debtors’ Assets, including the bid deadline of 5:00 p.m. (prevailing Eastern
Time) on June 29, 2018 (the “Bid Deadline”) and the deadline by which the
Debtors shall notify Potential Bidders (as defined in the Bidding Procedures) of
their status as Qualified Bidders (as defined in the Bidding Procedures);

approving the Stalking Horse Protections (as defined in the Bidding Procedures
Order), namely the Breal-Up Fee and Expense Reimbursement (as such terms are
defined in the Stalking Horse Agreement) provided by the Debtors to the Stalking
Horse Bidder;

scheduling the Auction, in the event the Debtors receive, on or before the Bid
Deadline, one or more Qualified Bids (as defined in the Bidding Procedures) in
addition to the bid of the Stalking Horse Bidder, which Auction will be conducted
at the office of Richards, Layton & Finger, P.A., One Rodney Square, 920 North
King Street, Wilmington, Delaware 19801 at 10:00 a.m. (prevailing Eastern
Time) on July 10, 2018 or such other date, time or location as the Debtors shall

notify all Qualified Bidders (including the Stalking Horse Bidder);

authorizing and approving the (i) notice of the Sale, the Bid Deadline, the Auction
and the Sale Hearing, substantially in the form attached to the Bidding Procedures
Order as Exhibit 2 thereto (the “Sale Notice™), and (ii) notice to each relevant
non-Debtor counterparty to an executory contract or unexpired lease related to the

Assets of the potential assumption and assignment of their executory contract or
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unexpired lease (the “Contracts and Leases™) and the calculation of the amount
necessary to cure any monetary defaults thereunder (the “Cure Costs™),
substantially in the form attached to the Bidding Procedures Order as Exhibit 3

thereto (the “Potential Assumption and Assignment Notice”);
approving the amendments to the Stalking Horse Agreement;
authorizing and approving the Assumption and Assignment Procedures;
scheduling the Sale Hearing; and

granting related relief.

17.  In making the Bidding Procedures Order, the US Court found and determined, inter alia,

the following:

(@)

(b)

©

(d)

()

®

the Bidding Procedures in the form attached to the Bidding Procedures Order as
Exhibit 1 thereto are fair, reasonable and appropriate and are designed to

maximize creditor recoveries from a sale of the Assets;

the Bidding Procedures and the Stalking Horse Agreement were each negotiated
in good faith and at arm’s-length among the Debtors and the Stalking Horse
Bidder;

the Stalking Horse Agreement represents the highest or otherwise best offer that

the Debtors have received to date for the Assets;

the process for selecting the Stalking Horse Bidder was fair and appropriate under

the circumstances and in the best interests of the Debtors’ estates;

the Debtors have demonstrated a compelling and sound business justification for

the US Court to enter the Bidding Procedures Order; and

the Stalking Horse Protections, as approved by the Bidding Procedures Order, are

fair and reasonable and provide a benefit to the Debtors’ estates and stakeholders.
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The Store Closing Sales Order

18. On June 13, 2018, the US Court made the Store Closing Sales Order, which

contemplated, infer alia, the following relief:

() authorizing, but not directing, the Debtors to (i) conduct the Store Closing Sales at
the Debtors’ Closing Stores in accordance with the terms of the Store Closing
Sale Guidélines, and (ii) pay the Store Closing Bonuses to non-insider retail
employees at the Closing Stores who remain employed for the duration of the

Store Closing Sales; and
(b)  granting certain related relief.
19.  Paragraph 3 of the Store Closing Sales Order provides as follows:

... The Debtors are authorized, in their discretion and business judgment, to enter into an
agreement with any landlord modifying the Store Closing Sale Guidelines with respect to
-a specific Closing Store (a “Landlord Agreement”); provided that (i) any Landlord
Agreement shall not have a material adverse effect on the Debtors or their estates and (ii)

no Landlord Agreement shall modify paragraph 7 of the Store Closing Sale Guidelines...

20.  Rockport Canada has negotiated an agreement with three (3) sets of counsel to Canadian
landlords representing in excess of twenty (20) Canadian stores, as contemplated by paragraph 3
of the Store Closing Sales Order, which modifies the Store Closing Sale Guidelines to address
the concerns of the Canadian landlords represented by such counsel (the “Canadian Landlord
Agreement”). In order to be fair and even-handed, Rockport Canada has entered into such
agreement and has extended the terms of such agreement to the benefit of all Canadian landlords,
which landlords are set out on Schedule “A” thereto (the “Canadian Landlords™). Attached

hereto and marked as Exhibit “Q” is a true copy’of the Canadian Landlord Agreement.

21.  The US Court granted the Store Closing Sales Order having been satisfied with the

following representations by the Debtors in their motion materials:

(a)  the Debtors have demonstrated sound business justifications for the Store Closing‘

Sales;
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(b)  notice of the Store Closing Sales is reasonable and appropriate;

(¢}  the Store Closing Sales will produce fair and reasonable prices for the Debtors’
North American retail assets comprising a total of 27 stores in the United States
and 33 stores in Canada, including related inventory (collectively, the “North

American Retail Assets”);

(d)  the Debtors’ efforts to sell the North American Retail Assets have been in good

faith to maximize value to the estates; and

(¢)  payment of the Store Closing Bonuses is wartanted and in the sound business

judgment of the Debtors.

The Ordinary Course Professionals Order

22. On Fune 12, 2018, the US Court entered the Ordinary Course Professionals Order on an
uncontested basis, which contemplated, inter alia, authorizing, but not directing, the Debtors to
retain and pay the Ordinary Course Professionals as of the Filing Date or-the applicable date of
engagement in accordance with the procedures proposed therein. An initial list of the Debtors’
current Ordinary Course Professionals expected to incur an average of US$35,000.00 or less of
fees and expenses per month is attached to the Ordinary Course Professionals Order as Exhibit 1

thereto. The Debtors reserve the right to supplement this exhibit in the future,

23.  The Debtors desire to continue to employ and retain the services of the Ordinary Course
Professionals, while operating as debtors in possession under the US Code, will enable them to
continue the normal business activities that are essential to the achievement of their Chapter 11
objectives. The Ordinary Course Professionals provide services to the Debtors in a variety of
matters unrelated to the US Proceedings, including, but not limited to, legal, regulatory,
employment, tax and accounting services. Moreover, the work of the Ordinary Course
Professionals, albeit ordinary course, is directly related to the preservation of the value of the
Debtors, their non-debtor affiliates, and the Debtors’ estates, even though the amount of fees and
expenses incurred by the Ordinary Course Professionals represenits only a fraction of that value.
Although the automatic stay and other issues in these cases may decrease the Debtors’ need for

the services of certain Ordinary Course Professionals, the Debtors cannot now quantify or
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qualify their needs.

24. In light of the significant costs associated with the preparation of employment
applications for professionals who will receive relatively modest fees, the preparation and
submission of individual applications and proposed retention orders for each Ordinary Course

Professional would be impractical, inefficient and extremely costly for the Debtors.

25. It is anticipated that the Debtors will employ the Ordinary Course Professionals to
perform ongoing services during the pendency of the US Proceedings. Except as may be set forth
in the Procedures (as defined in the Ordinary Course Professionals Order), during the pendency
of the éases, no single Ordinary Course Professional listed on Exhibit 1 to the Ordinary Course
Professionals Order will be paid more than the monthly caps set for therein (the “Cap
Amounfs”) on an average over a rolling three (3) month period during the pendency of the US
Proceedings. To the extent any contingency fees are earned by any Ordinary Course Professional
on account of recoveries realized on behalf of the Debtors, such contingency fees will be subject
to approval by the US Court based upon a separate application for allowance of fees and

expenses under Sections 330 and 331 of the US Code. The Debtors may increase the monthly |

Cap Amount, if necessary under the circumstances, upon notice and opportunity to object.

26.  The US Court determined that the relief requested in the Ordinary Course Professionals

Order is in the best interests of the Debtors, their estates, their creditors, and other parties in

interest.

27.  The recognition of the Ordinary Course Professionals Order in Canada is appropriate
given that Crupi Law is Canadian real estate counsel to the Rockport Group and McCarthy
Tetrault LLP is Canadian counsel to the Rockport Group in corporate matters and as registration
agent. Accordingly, in an effort to recognize the coordination of these proceedings in the US and

Canada, it is appropriate and necessary to recognize the Ordinary Course Professionals Order.

The Administrative Advisor Order

28. On June 12, 2018, the US Court entered the Administrative Advisor Order on an
uncontested basis, which authorizes (i) the Debtors to employ and retain Prime Clerk as

Administrative Advisor in the US Proceedings, nunc pro tunc, to the Filing Date under the terms
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of the Engagement Agreement (as defined in the Administrative Advisor Order and attached as

- Exhibit C thereto) and (ii) Prime Clerk to perform certain bankruptcy administration services.

29.  Prime Clerk’s rates are competitive and comparable to the rates its competitors charge for
similar services. Indeed, the Debtors conducted a review and competitive comparison of other
firms and reviewed the rates of other firms prior to selecting Prime Clerk as Administrative
Advisor. Prime Clerk will seek reimbursement from the Debtors for reasonable expenses in

accordance with the terms of the Engagement Agreement.

30.  Additionally, under the terms of the Engagement Agreement, the Debtors have agreed to
indemnify, defend and hold harmless Prime Clerk and its members, officers, employees,
representatives and agents under certain circumstances specified in the Engagement Agreement,
except in circumstances arising solely from Prime Clerk’s gross negligence or willful misconduct
or as otherwise provided in the Engagement Agreement. I believe that such an indemnification
obligations is customary, reasonable and necessary to retain the services of an Administrative

Advisor in the US Proceedings.

31. The US Court found that the granting the Administrative Advisor Order is in the best
interests of the Debtors, their estates, creditors and all parties in interest and that the legal and
factual bases set forth in the related application established just cause for the relief granted in the

Administrative Advisor Order.

32.  Pursuant to their role, Prime Clerk will interact with Canadian creditors through
soiicitation, balloting and tabulation of votes of a plan of arrangement (a “Plan™), if any, and will
submit declarations in support of voting on any Plan, and so on, As such, the recognition of the

Administrative Advisor Order in Canada is appropriate.

The A&M Retention Order

33. On June 13, 2018, the US Court made the A&M Retention Order; which provides for,

among other things, the following relief:

(a)  authorizing the Debtors to retain A&M and Affiliates pursuant to the terms of the
A&M Engagement Letter to provide the Debtors with an Interim CFO, Interim
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COO and Additionai Personnel, as needed to assist the Interim CFO and Interim

COQO;

(b)  designating Paul Kosturos as Interim CFO and Josh Jacobs as Interim COO to the

Debtors effective, nunc pro tunc, as of the Filing Date, and

(c) granting certain related relief.

34,  In consideration of the size and complexity of the Debtors’ businesses, as well as the
exigencies of the circumstances, all as more fully described in the First Day Declaration, the
Debtors have determined that the services of an experienced restructuring manager will
substantially enhance their attempts to maximize the value of their estates. A&M and Affiliates
possess extensive knowledge and expertise in the areas of bankruptcy and financial matters

relevant to the US Proceedings, and are well qualified to serve as the Debtors’ interim

management service providers.

35.  The Engagement Personnel specialize in interim management, turnaround consulting,
operational due diligence, creditor advisory services, and financial and operational restructuring.
 A&M and Affiliates® debtor advisory services have included a wide range of activities targeted at
stabilizing and improving a company’s financial position, including (i} developing or validating
forecasts and business plans and related assessments of a business’s strategic position, (ii)
monitoring and managing cash, cash flow and supplier relationshipé, (iii) assessing and
recommending cost reduction strategies, and (iv) designing and negotiating financial

restructuring packages.

36.. The US Court determined that the granting of the A&M Retention Order is in the best
interests of the Debtors, their estates, creditors and all parties in interest and that the legal and
factual bases set forth in the related application established just cause for the relief granted in the

A&M Retention Order.,

37.  The recognition of the A&M Retention Order in Canada is appropriate for the same
reasons set out in paragraph 35 as A&M and Affiliates have been working with Houlihan in its
sale, restructuring and realization efforts and have been providing services to all Debtors in

conmection with their role.
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The Consultant Retention Order

38.  On June 13, 2018, the US Court granted the Consultant Retention Order, which provided

for, among other things, the following relief’

(a) authorizing the retention and employment of HYPERAMS, LLC as the Debtors’

Consultant, nunc pro tune, to the Effective Date; and
(b)  modifying certain reporting requirements under the Local Rules.

39.  In connection with the Store Closing Sales, as set out in the Store Closing Sales Order,
the Debtors seek the assistance of the Consultant to efficiently manage the Store Closing Sales in
accordance with the Store Closing Sale Guidelines and maximize the value returned from the
North American Retail Assets. At the time the Debtors filed the store closing motion, the
Debtors had not engaged a liquidation consultant or agent, as the Debtors have considerable in-
house experience in operating these types of sales, However, the Debtors have determined that it
 is in the best interests of their estates to retain a professional liquidation consultant to advise and
assist the Debtors in the management and direction of the Store Closing Sales. The Debtors’
search for a liqguidation consultant focused on retaining a consultant that, in the Debtors’ business
judgment, will provide added value to the Store Closing Sales, without adding unnecessary
expenses in connection therewith. Consistent with this approach, the Debtors’ discussions
culminated in entering into the consulting agreement dated as of May 25, 2018, between the
Consultant and Rockport (the “Consulting Agreement”j, a copy of which is attached as EM

1 to the Consultant Retention Order, to provide liquidation consulting services for the Store

Closing Sales.

40.  The US Court found that the relief sought by the Consultant Retention Order is in the best

interests of the Debtors, their estates and the creditors, and all parties in interest.

The Final Shippers and Warehousemen Order
41.  On June 13, 2018, the US Court made the Final Shippers and Warehousemen Order,

which authorizes (but does not direct) the Rockport Group to, in their sole discretion, pay all or a

portion of certain accrued pre-Petition shipping and warehousing claims and certain pre-Petition
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import charges. The Rockport Group sought this ordef to ensure its supply of inventory and
other goods would not be interrupted. The Final Shippers and Warehousemen Order grants on a
final basis, substantially the same relief granted on an interim basis in the Shippers .and
Warehousemen Order (as defined in the First Kosturos Affidavit), with the modifications
outlined in the supplement filed by the Debtors on June 7, 2018 (the “Supplement to the
Shippers and Warehousemen Motion”). The Supplement to the Shippers and Warehousemen

Motion was filed to:

(a) inform all parties in interest of the inadvertent payment by the U.S. Customs and
Border Protection (“USCBP”) in excess of the import charges cap provided for in
the Interim Shippers and Warehousemen Order in the amount of US$300,000.00
(the “Import Charges Cap”) in order to satisfy the accrued import charges in an

amount of approximately US$435,000.00 (the “Import Charges Payment”);

(b)  modify the final relief requested in this motion with respect to the import charges

to increase the Import Charges Cap to include the Import Charges Payment; and

(© modify the final relief requested in this motion to seek authority to pay the
prepetition amounts due to USCBP for the year 2017 in connection with the
annual reconciliation by the debtors of any import charges due to USCBP and
payment as a result of any underpayment with interest in the amount of

US$275,000.00.

42.  In making the Final Shippers and Warchousemen Order, the US Court was satisfied that
it is necessary for the Rockport Group to be allowed to pay certain shippers and warehousemen
for charges incurred in connection with the transport of goods, so that such shippers or
warehousemen do not assert possessory liens against any of the Rockport Group’s merchandise
or otherwise refuse to release such merchandise pending receipt of payment, which would
disrupt the Rockport Group’s operations and potentially cause substantial delays, great expense

and irreparable harm to the Rockport Group’s estates.

- 43, The US Court was further satisfied in making the Final Shippers and Warehousemen
Order that it is necessary for the Rockport Group to be allowed to pay certain import charges
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(including, but not limited to, customs duties, detention and demurrage fees, tariffs, excise taxes
and other similar obligations) on merchandise delivered from foreign countries as non-payment
could cause substantial delays, great expense and irreparable harm to the Rockport Group’s
estates. In exchange for the payments pursuant to this Order, the recipients are to provide ser‘vice

in the ordinary course.

44.  Rockport Blocker seeks recognition of the Final Shippers and Warehousemen Order from
the Canadian Court and submits that such recognition is necessary to ensure consistency in the

treatment of these payments between these proceedings and the US Proceedings.

The Final Critical and Foreign Vendors Order

45.  Pursuant to the Final Critical and Foreign Vendors Order entered by the US Court on
June 12, 2018 on an uncontested basis, the US Court authorized the Rockport Group to pay pre-
Petition obligations to (i) certain critical vendors up to the Critical Vendor Claims Cap (as
defined in the First Déy Declaration) and (ii) certain foreign vendors up to the Foreign Vendor
Claims Cap (as defined in the First Day Declaration). The Rockport Group sought this order to
ensure its critical and foreign vendors would continue to supply necessary merchandise to the
group. In particular, the Rockport Group was concerned that foreign vendors may not consider
themselves bound by the US Proceedings without a specific order. The Finai Critical and
Foreign Vendors Order grants on a final basis substantially the same relief granted on an interim

basis in the Critical and Foreign Vendors Order (as defined in the First Kosturos Affidavit).

46.  In making the Final Critical and Foreign Vendors Order, the US Court was satisfied that
the Final Critical and Foreign Vendors Order was necessary to ensure that certain critical and
foreign vendors integral to sourcing and manufacturing all of the Rockport Group’s merchandise
do not disregard the automatic stay and engage in conduct disruptive to the Rockport Group’s
operations, potentially jeopardizing its continued efforts to facilitate an asset purchase. In
exchange for the payments pursuant to this Order, the recipients are to provide service in the

ordinary course.

47.  Rockport Blocker seeks recognition of the Final Critical and Foreign Vendors Order from
the Canadian Court and submits that such recognition is necessary to ensure there is no

disruption to the Rockport Group’s global sourcing and manufacturing network.
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The Final Taxes Order

48.  Pursuant to the Final Taxes Order entered by the US Court on June 12, 2018 on an
uncontested basis, the US Court authorized the Rockport Group, in its discretion, to pay certain
taxes and fees (defined as in the .Téxes Order as Covered Taxes and Fees). The Covered Taxes
and Fees include income taxes, sales and use taxes, employment taxes, business taxes and
property taxes. I believe that many of the Covered Taxes and Fees were collected before the
Petitions and must be paid over to the relevant taxing authority and that a failure to do so would
- result in priority liens. The Final Taxes Order applies to Canadian taxation authorities, including
with respect to sales taxes. The Final Taxes Order grants on a final basis substantially the same
relief granted on an interim basis in the Taxes Order (as defined in the First Kosturos Affidavit),

with the cap on foreign vendors increasing from US$12 million to US$20 million.

49.  In making the Final Taxes Order, the US Court determined that it was appropriate and
necessary for the Rockport Group to have discretion to pay pre-Petition and post-Petition taxes
and fees to facilitate its continued operations and avoid potential disruptions to the Rockport
Group’s operations, including interruptions to necessary permits and distracting the efforts of

critical employees.

50.  Rockport Blocker secks recognition of the Final Taxes Order from the Canadian Court,
and submits that lsuch recognition is necessary to ensure the efficient and consistent
administration of the Rockport Group’s operations. Rockport Blocker also seeks recognition of
the Taxes Order from the Canadian Court to ensure that Canadian taxation authorities are treated

consistently with those in the US.
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The Final Insurance Order

51. The US Court entered, on an uncontested basis, the Final Insurance Order on June 12,
2018, which authorizes the Rockport Group to continue and renew certain insurance programs,
including premium financing and surety bond programs. The Final Insurance Order also
modified the automatic stay under Section 362 of the US Code, to allow the Rockpott Group’s
employees to proceed with any claims they may have under workers’ compensation insurance
coverage (the “Workers’ Compensation Program”) maintained by the Rockport Group. The
Final Insurance Order grants on a final basis substantially the same relief granted on an interim

basis in the Insurance Order (as defined in the First Kosturos Affidavit).

52.  In making the Final Insurance Order, the US Court was satisfied that all of the insurance
programs covered by the Final Insurance Order are essential to the ongoing operation of the

Rockport Group’s businesses and the preservation of the value of the Rockport Group’s estates.

53.  Rockport Blocker seeks recognition of the Final Insurance Order from the Canadian
Court and submits that such recognition is necessary to ensure conmsistency of the insurance

coverage between the US Debtors and Rockport Canada.

The Final Wages Order

54.  The US Court entered the Final Wages Order on June 12, 2018 on an uncontested basis,
authorizing the Rockport Groﬁp to, inter alia, pay pre-Petition wages and other amounts owed to
its employees and claims of independent contractors, to continue all employee benefit programs
and to pay all withholding obligations, as such obligations are due. The Final Wages Order
grants on a final basis substantially the same relief granted on an interim basis in the Wages

Order (as defined in the First Kosturos Affidavit).

55.  In granting the Final Wages Order, the US Court was satisfied that the failure to make
payments for these obligations to the Rockport Group employees (and for withholdings related to
those employees) and claims of independent contractors would threaten the Rockport Group’s
ability to operate and its efforts to facilitate the entry into an asset purchase agreement. The US
Court was further satisfied that authorizing the payment of these amounts was a sound exercise

of the Rockport Group’s business judgment.
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56.  Rockport Blocker seeks recognition of the Final Wages Order from the Canadian Court
to ensure that all Rockport Group employees, independent contractors and government entities

receiving withholdings are treated consistently.

The Final Utilities Order
57, Pursuant to the Final Utilities Order entered by the US Court on June 12, 2018 on an

uncontested basis, the US Court approved adequate assurance of payment for certain utility
providers, establishing procédures for resolving claims by utility providers and prohibited the
utility providers from terminating service solely on the basis of the commencement of the US
Proceedings. The utilities providers include those supplying gas, electricity,' phone and internet
services. The Final Utilities Order includes 17 Canadian utilities providers. The Final Utilities
Order grants on a final basis substantially the same relief granted on an interim basis in the

Utilities Order (as defined in the First Kosturos Affidavit).

58.  In making the Final Utilities Order, the US Court was satisfied that continued service was
reasonable, appropriate and necessary to maintain the Rockport Group’s operations while it

continues its efforts to enter into an asset purchase agreement.

59.  Rockport Blocker seeks the recognition of the Final Utilities Order from this Court and
submits that such recognition is necessary to ensure consistency between these proceedings and
the US Proceedings. Rockport Blocker also seeks recognition of the Final Utilities Order from

this Court to ensure Canadian utilities providers are treated consistently with the US utilities

providers.

The Final Cash Management Order
60. The US Court entered the Final Cash Management Order on June 12, 2018 on an

uncontested basis; which authorizes the Rockport Group to continue to operate its existing cash
management system (including its existing bank accounts), to maintain its existing business
forms (such as cheques), and to continue to perform intercompany transactions consistent with
past practice, subject to the Permitted Rockport Canada Intércompany Transactions (as defined
below). The intercompany transactions include payments between Rockport and Rockport

Canada and payments between Rockport and other foreign affiliates. The Final Cash
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Management Order grants on a final basis substantially the same relief granted on an interim

basis in the Cash Management Order (as defined in the First Kosturos Affidavit).

61. Iﬁtercompany‘transactions regularly occur between Rockport and Rockport Canada when
funds are transferred between those entities as necessary, including, but not limited to, transfers
as a result of the Rockport’s sale of merchandise to Rockport Canada. Following the Petition
Date, Rockport Canada continued to transfer funds to Rockport on account of (i) merchandise-
purchased postpetition from Rockport, as necessary for Rockport Canada’s ongoing operations
and (ii) postpetition back-office services provided by Rockport (the “Permitted Rockport
Canada Intercompany Transactions”). Other than the Permitted Rockport Canada
Intercompany Transactions, following the Petition Date, Rockport Canada has not transferred
funds to Rockpbrt on account of any prepetition intercompany transactions, unless otherwise

ordered by the US Court.

62. In granting the Final Cash Management Order, the US Court was satisfied that the
existing system, subject to the Permitted Rockport Canada Intercompany Transactions, was
essential to the Rockport Group’s ongoing operations in order to maximize value in its sale
efforts and that there would be no prejudice to the Rockport Group continuing to use pre-printed
business forms without modification to identify the members of the Rockport Group as debtors

in possession.

63.  The US Court was also satisfied that the intercompany transactions, subject to the
Permitted Rockport Canada Intercompany Transactions, should continue because the system
enables the Rockport Group to efficiently monitor and control their cash positiori and maintain
control over Intercompany Transactions (as defined in the First Day Declaration). The continued
~use of the cash management s&stem in such manner during the pendency of the US Proceedings
is essential to the Rockport Group’s business operations and their goal of maximizing value for
the benefit of all parties in interest. In making the Final Cash Managerﬁen’c Order, the US Court
was further satisfied that the Cash Management Order was necessary to avoid irreparable harm
and is in the best interests of the Rockport Groui)’s estates and their creditors and all other parties

in interest.

64.  Rockport Blocker seeks recognition of the Final Cash Management Order from the
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Canadian Coutt to ensure that the Rockport Group finances, which are highly integrated, can
continue in the ordinary course, subject to the Permitted Rockport Canada Intercompany
Transactions, and to ensure the efficient administration of the Rockport Group, as it works to

facilitate the entry into an asset purchase agreement.
65.  This Affidavit is sworn in support of a motion brought by the Foreign Representative for

the relief set out in paragraph 14 of this Affidavit and for no other or improper purpose.

SWORN BEFORE ME at the City of
Wilmington, in the State of Delaware,

PAUL KOSTUROS -
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Court File No. CV-18-597987-00CL

ONTARIO
o SUPERIOR COURT OF JUSTICE
G 5/ (COMMERCIAL LIST)
R '"‘ffz‘izg: HE &3& 5 ;/ . ‘ .
ONOURABLE ) THURSDAY THE 14TH
)
JUSTICE MCEWEN ) DAY OF JUNE, 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, 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.S.C. 1985, c. C-36, AS AMENDED

ORDER

THIS MOTION, made by Rockport Blocker, LLC (“Rockportv Blocker”)‘, in its
capacity as the foreign representative (the “Foreign Representative’s) 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 Motion Record was heard this day at 330

University Avenue, Toronto, Ontario,

ON READING the affidavit of Paul Kosturos sworn June 13, 2018 and the exhibits
thereto (the “Second Kosturos Affidavit”), the first report of Richter Advisory Group Inc.
(“Richter”) in its capacity as the Court-appointed information officer (the “Information

Officer”) dated June 14, 2018 (the “First Report”), and on hearing the submissions of counsel
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for the Debtors, counsel for the 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 Cushman & Wakefield Asset Services Inc., Ivanhoe Cambridge Inc.,
RioCaﬁ Real Estate Investment Trust, and upon no one appearing for any other parties although

duly served as appears from the Affidavit of Service of Evita Ferreira sworn June 13,2018, filed,

SERVICE

1. THIS COURT ORDERS that the time for service and filing of the Notice of Motion and
the Motion Record is hereby abridgéd and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof,

RECOGNITION OF FOREIGN ORDERS-

2. THIS COURT ORDERS that any capitalized terms not otherwise defined herein shall

have the meanings given to such terms in the Second Kosturos Affidavit.

3. THIS COURT ORDERS that the following orders of the United States Bankruptcy Court
for the District of Delaware (the “US Court”) made in the insolvency proceedings of the Debtors
under Chapter 11 of Title 11 of the United States Bankruptcy Code are hereby recognized and

given full force and effect in all provinces and territories of Canada pursuant to Section 49 of the

CCAA:

a.  anorder, inter alia, (i) approving the bidding procedures, attached as Exhibit 1 to the

Bidding Procedures Order, pursuant to which the Debtors will solicit and select the
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highest or otherwise best offer for the sale (the “Sale”) of all or substantially all of
the Debtors’ assets, (ii) approving the Stalking Horse Protections (as defined in the
Bidding Procedures Order) provided by the Debtors to CB Marathon Opco, LLC, an
affiliate of Charlesbank Equity Fund IX, Limited Partnership, (iii) scheduling an
auction, if necessary, (iv) authorizing and approving the Sale Notice, substantially in
the form attached to the Bidding Procedures; Order as Exhibit 2 thereto, and the
Potential Assumption and Assignment Notice, substantially in the form attached to
the Bidding Procedures Order as Exhibit 3 thereto, (v) approving the amendments to
Sections 4.4(i) and 4.6(a) of the Stalking Horse Agreement, substantially in the form |
attached to the Bidding Procedures Order as Exhibit 4 thereto, to address the

unsecured creditors’ committee’s objection to the Stalking Horse Protections (as

defined in the Bidding Procedures Order), (vi) authorizing and approving procedures -
for the assumption and assignment of the Contracts and Leases and the determination

of Cure Costs with respect thereto, {Vii) scheduling a hearing to approve the Sale, and

(viii) granting related relief (the “Bidding Procedures Order”);

an order, inter alia, (1) authorizing, but not directing, the Debtors to (a) conduct store
ciosing sales (the “Store Closing Sales”) at the Debtors’ retail stores in the United .
States and Canada (collectively, the “Closing Stores”) in accordance with the terms
of the store closing sale guidélines attached as Exhibit 1 to the Store Closing Séles
Order, and (b) pay retention and shrink bonuses to non-insider retail employees at the
| Closing Stores who remain employed for the duration of the Store Closing Sales, and>

(ii) granting certain related relief (the “Store Closing Sales Order”);
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an order, among other things, authorizing, but not directing, the Debtors to retain énd
pay professionals utilized in the ordinary course of business, including, but not
limited to those set forth on Exhibit 1, attached to the Ordinary Course Professionals
Order, as of the Filing Date or the applicable date of engagement, in accordance with

the procedures proposed therein (the “Ordinary Course Professionals Order”);

an order, among other things, authorizing the Debtors to employ and retain Prime
Clerk LLC as administrative advisor in the US Proceedings, nunc pro tunc, to the

Filing Date (the “Administrative Advisor Order”);

an order, among bther things, (i) authorizing the Debtors to retain Alvarez & Marsal
North America, LLC together with employees of its professional service provider
affiliates (all of which are wholly-owned by its parent company and employees) and
its wholly-owned subsidiaries (collectively, “A&M and Affiliates”) pursuant to the
terms of that certain letter agreement between A&M and Affiliates and the Debtors,
dated March 1, 2018 (replacing the prfor engagement letter dated as of October 10,
2017) to provide the Debtors with an interim chief financial officer (‘fInterim
CFO”), interim chief operating officer (the “Interim COO”) and additional
employees of A&M and Affiliates (the “Additional Personnel”, and together with
the Interim CFO-and Interim COO, the‘ “Engagement Personnel”), as needed to
assist the Interim CFO and Interim COO, (ii) designating Paul Kosturos as Interim
CFO and Josh Jacobs as Interim COO to the Debtors effective nunc pro tunc as of
the Filing Date, and (iii) granting certain related relief (the “A&M Retention

Order”);
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an order, afnong other things, (i) authorizing the retention and employment of
HYPERAMS, LLC as the Debtors’ liquidation consultant munc pro tunc to May 25,
2018, and (ii) modifying certain reporting requirements under the Local Rules (the

“Consultant Retention Order”);

a final order (i) authorizing, but not directing, the Rockport Group, in their sole
R discretion, to pay (a) all or a portion of the shipping and warehousing claims and (b)
certain import charges; and (ii) authorizing applicable banks and other financial
institutions to receive, process, honour and pay any and all cheques drawn on the
Debt01'§’ general disbursement account and othe;‘ transfers, to the extent such
cheques and transfers relate to any of the forégoing (the “Final Shippers and

Warehousemen Order”),

a final order (i) authorizing, but not directing, the Rockport Group to pay prepetition
obligations of certain (a) critical vendors, up to US$2,000,000; and (b) foreign
vendors up to US$20 million; and (ii) authorizing applicable banks and financial
institutions to receive, process, honor and pay any and all cheques drawn on the
Rockport Group’s general disbursement account and other transfers, to the extent
these cheques and transfers relate to any of the fbregoing (the “Final Critical and

Foreign Vendors Order”);

a final order (i) authorizing, but not directing, the Rockport Group, in their sole
discretion, to pay Covered Taxes and Fees (as defined in the First Day Declaration),
whether asserted prior to, on or after the commencement of the Chapter 11 cases; and

(ii) authorizing and directing applicable banks and financial institutions to receive,
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process, honor and pay any and all cheques drawn on the Rockport Group’s general
disbursement account and other transfers to the extent these cheques and transfers

relate to any of the foregoing (the “Final Taxes Order™);

a final order (i) authorizing the Rockport Group to continue and renew their (a)
Insurance Programs (és defined in the First Day Declaration), including Premium
Financing ((as defined in the First Day ADec‘Iaration), and (b) Surety Bond Program (asv
defined in the First Day Declaration) and honor all obligations under the Insurance
and Surety Bond Programs; (ii) modifying the automatic stay imposed by Section
362 of the Bankruptcy Code to the extent necessary to permit the Rockport Group’s
employees to proceed with any claims they may have under the Workers’
Compensation Program (as defined in the First Day Declaration); and (iii)
authorizing financial institutions to honor and process related cheques and transfers

(the “Final Insurance Order”);

a final order authorizing the Rockport Group to pay pre-Petition wages,
compensation, employee benefits and claims of independent contractors (the “Final

Wages Order”);

a final order, with respect to utilities prbviders, (i) prohibiting the Rockport Group’s
utility service providers from altering or discontinuing service; (ii) approving an
adequate assurance deposit as adequate assurance of post-Petition payment to the
utilities; and (iii) establishing procedures for resolving any subsequent requests by
the utilities for additional adequate assurance of payment (the “Final Utilities

Order”); and
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m.  a final order authorizing, but not directing, the Rockport Group to maintain their
existing bank accounts, cash management system and authorizing the continuation of
(and administrative expense priority status of) iritercompany transactions, subject to
certain limitations set out therein (the “Final Cash Management Order”, togefher

with the aforementioned orders, the “Second Day and Other US Orders”);

provided, however, that in the event of any conflict between the terms of the Second Day and
Other US Orders and the Orders of this Court made in these proceedings, the Orders of this
Court shall govern with respect to the Property (as defined in the Supplemental Order. (Foreign
Main Proceeding) of this» Court made in these proceedings on May 16, 2018) in Canada, Copies
of the Second Day and Other ﬁS Orders are attached as Exhibits D to P of the Second Kosturos

Affidavit.
GENERAL -

4, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Foreign Representative, the Debtors, the Information Officer
and their respective agents in carrying out the terms Aof this Order. All courts, tribunals,
regulatory and administrative bodies are hereby respectfully reqvuestedv to make such orders and
to provide such assistance to the Foreign Representative, the Debtors, the Information Officer, as
an officer of this Court, as may be necessary or desirablé to givg effect to this Order or to assist
the Foreign Representative, the Debtors, the Information Officer and their respective agents in

carrying out the terms of this Order.
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5. THIS COURT ORDERS that each of the Foreign Representative, the Debtors and the
Information Officer be at liberty and is hereby authorized and empowered to apply to any court,
tribunal, regulatory or administrative body, wherever located, for the recognition of this Order

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

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

JUN 14 2018
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Court File No: CV-18-597987-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AFFIDAVIT OF PAUL KOSTUROS
(Sworn July 19, 2018) '

I, PAUL KOSTUROS, of the City of San Francisco in the State of California, MAKE
OATH AND SAY as follows:

L I'am the interim Chief Financial Officer of The Rockport Company, LLC (“Rockport™),
2 Delaware limited liability company and its affiliated companies, the debtor companies in these
proceedings, and as such have personal knowledge of the matters deposed to in this Affidavit, or
where I do not possess such personal kpowledge, I have stated the source of my information, and

in all such cases I believe that both the information and the resulting statement to be true,

2. I am also a Senior Director of Alvarez & Marsal Private Equity Services Operationé
Group, LLC (“A&M”). I have more than 20 years’ experience in finance and accounting and
have advised companieé across a diverse range of industries in respect of their restructuring and
insolvency proceedings (both in and out of court). I also have expetience designing financing

“packages and acting as a financial advisor in the purchase or sale of numerous businesses.

K
1
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3. I have been the interim Chief Financial Officer of Rockport and its affiliated companies
since August 1, 2017.

4. Rockport, 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, Drydock Footwear, LLC, DD Management Services LLC
(colle,ctively, the “US Debtors”) and Rockport Canada ULC (“Reckport Canada”, and together
with the US Debtors, the “Rockport Group” or the “Debtors™) initially retained A&M in March
2017 to provide technology consulting services. '

5. The Rockport Group then expanded A&M’s management to include interim management

services, including my appointment as interim Chief Financial Officer.

6. Asa 'reéult of my role as the interim Chief Financial Officer of Rockport and its affiliated
companies since my appointment on Augﬂét 1, 2017, I am generally familiar with the Rockport

Group’s business, day-to-day operations, finances and records.

Introduction

7. On May 14, 2018 (the “Filing Date™), each entity in the Rockpott Group filed voluntary
petitions for relief pursuant to Chapter 11 of Title 11 (“Chapter 11”) of the United States
- Bankruptcy Code (the “US Code”) (collectively, the “Petitions” and each a “Petition”) with the
United States Bankruptcy Court for the District of Delaware (the “US Court”). The Rockport -
Group has requested that the Petitions be jointly administered for procedural purposes only.

8. On' May 15, 2018, the US Court made various orders& (the “First Day Orders”),
-including orders appointing Rockport Blocker as foreign representative of the. Réckport Group
(the “Foreign Representative”) and authorizing the Rockport Group to obtain debtor-in-

possession financing on an interim basis in the United States insolvency proceedings (the “US

Proceedings™).

9. In support of the Petitions, I caused to be filed with the US Court a declaration (the “First
Day Declaration”). The First Day Declaration sets out in greater detail, among other things, the
history of the Rockport Group and the present challenges leading to the US Proceedings.




-3-

Attached hereto and marked as Exhibit “A” is a true copy of the First Day Declaration.

10.  OnMay 15, 2018, I swore an Affidavit in these proceedings in support of the application
for the Reéogm'tion Orders (the “First Kosturos Affidavit”). The First Kosturos Affidavit sets
out in greater detail the background to this matter and the First Day Orders. Attached hereto and
marked as Exhibit “B” is a true copy of the First Kosturos Affidavit (without exhibits).

1. On May 16, 2018, this Court made orders, among other things, recognizing the First Day
Orders within Canada (the “Recognition Orders”). Attached hereto and marked as Exhibit “C”
is a true copy of the Initial Recognition Order, the Supplemental Order and the Endorsement

made by Mr. Justice McEwen on May 16, 2018.

12, As detailed in the First Kosturos Affidavit, the Rockport Group entered into an asset
purchase agreement dated as of May 13, 2018 (the “Stalking Horse Agreement”) to sell
substantially all of the Rockport Group’s assets to CB Marathon Opco, LLC (“Marathon”), an
affiliate of Charlesbank Equity Fund IX, Limited Partnership (“Charlesbank™), or another
higher or otherwise better bidder, pursuant to Secﬁon 363 of the US Code. The Rockport Group

previously determined that value for creditors will be maximized by commencing the US

Proceedings and continuing an orderly sale process.

13.  On June 5, 2018 and June 13, 2018, the US Court granted certain orders and on June 12,
2018 entered certain US orders on an unopposed basis (collectively, the “Second Day and

Other US Orders”), as more particularly described in the Second Kosturos Affidavit.

14.  On June 13, 2018, T swore an Affidavit in these proceedings in support of the motion to
recognize the Second Day and Other US Orders in Canada (thé “Second Kosturos Affidavit™).
Attached hereto and marked as Exhibit “D” is a true copy of the Second Kosturos Affidavit

(without exhibits).

15.  On June 14, 2018, this Court xﬁade an order, among other things, recognizing the Second
Day and Other US Orders (the “Second Day Recognition Order”). Attached hereto and
marked as Exhibit “E” is a true copy of the Second Day Recognition Order made by Mr. Justice

McEwen on June 14, 2018.
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16.  After hearings in the US Proceedings on June 13 and June 18, 2018, the US Court entered
the Final DIP Financing Order (as defined below), on June 29, 2018.

17. OnJuly 5, 2018 the US Court entered the Houlihan Retention Otder (as defined below).
After a hearing on July 16, 2018, the US Court entered the Sale Order (as defined below) and the
Intercompany Payment Order (as defined below), on July 18, 2018. ‘

18.  This Affidavit is made in support of a motion by Rockport Blocker, in its capacity as
Foreign Representative of the Rockport Group pursuant to the Debtors’ proceedings under Part
IV of the Companies’ Creditors Arrangemem‘ Aet, RS.C. 1985 c. C-36, as amended (the
“CCAA™), for an order granting certain feﬁef, including, inter alia, recognizing and enforcing in
Canada certain orders (as set out below) of the US Court made in the US Proceedings. '

The Houlihan Retention, Final DIP Financing, Sale and Intercompany Payment Orders

19. The US Court heard motions on June 13, 2018, June 18, 2018 and Tuly 16, 2018, as
applicable, and entered orders in connection therewith, including the Final DIP Financing Order
(as defined below) on June 29, 2018, the Houlihan Retention Order (as defined below) on July 5,
2018, the Sale Order (as defined below) on July 18, 2018 and the Intercompany Payment Order
(as defined below), on July 18, 2018 (collectively, the “Houlihan Retehtion, Final DIP
Financing, Sale and Intercompany Payment Orders”). The Houlihan Retention, Final DIP
‘Financing, Sale and In’cercompény Payment Orders made by the US Court, include, infer alia:

(8)  an order, inter glia, (i) authorizing the Debtors to employ and retain Houlihan
Lokey Capital, Inc. (“Houlihan Lokey”) as their financial advisor and investment
banker, nunc pro tunc, to the Filing Date, pursuant to that certain engagement
letter dated December il, 2017, a copy of which is attached to the Houlihan
Retention Order as Exhibit 1 (the “Houlihan Engagement Letter”), by and
between Houlihan Lokey and Rockport; (ii) approving the terms of the Houlihan

- Engagement Letter; (iii) waiving certain time-keeping requirements pursuant to
Rule 2016-2(h) of the Local Rules of Bankruptcy Practice and Procedure of the
US Court (the “Local Rules”); and (iv) granting related relief (the “Houlihan

- Retention Order?). Attached hereto and marked as Exhibit “F” is a true copy of




the Houlihan Retention Order;

(b)  a final order, inter alia, (i) approving post-Petition financing; (ii) granting liens
and super-priority administrative expense claim status to Citizens Business
Capital, as Administrative Agent and Collateral Agent for the lenders under the
Senior Secured Super-Priority Debtor-in-Possession Revolving Credit Agreement
(the “DIP ABL Agent”) for the DIP ABL Lenders (as defined in the First Day
Declaration); and (iii) modifying the automatic stay (the“‘Final DIP Financing
Order”). Attached hereto and marked as Exhibit “G” is a true copy of the Final

DIP Financing Order;

(c)  an order, inter alia, (i) authorizing and approving the sale (the “Sale”) of the
Purchased Assets (as defined in the asset purchase agreement dated as of May 13,
2018 (the “Stalking Horse Agreement”) between the Debtors and CB Marathon
Opco, LLC (“Marathon™), an affiliate of Charlesbank Equity Fund IX, Limited
Partnership, to Marathon of such assets as determined in accordance with the
Bidding Procedures, free and clear of all liens, claims, interests and
encumbrances, except certain permitted encumbrances as determined by the
Debtors and Marathon; (ii) authorizing the assumption and assignment of certain
executory contracts and unexpired Ieaseé (“Contracts and Leases”) in
connection with the proposed Sale; and (iii) granting related relief (the “Sale
Order”). Attached hereto and marked as Exhibit “H” is a true copy of the Sale

Order; and

(d  an order approving stipulation modifying final cash management order to permit
intercompany transfers between Rockport Canada ULC and The Rockport
Company, LLC (the “Intercompany Payment Order”). Attached hereto and
marked as Exhibit “I” is a true copy of the Intercompany Payment Order.

The Houlihan Retention Order

20.  Asreferred to in paragraph 129 of the First Kosturos Affidavit, attached hereto as Exhibit
“B”, the Rockport Group retained Houlthan Lokey, an investment bank, to explore a potential
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- sale of the Rockport Group’s assets, whose efforts have culminated in the Sale, contemplated by
the Sale Order, of assets located in both the United States and Canada. (which Sale is described

in further detail below).

21. On Hly 5, 2018; the US Court entered the Houlihan Retention Order, which

contemplated, infer alig, the following relief:

(a)  authorizing the Debtors to employ and retain Houlihan Lokey as their financial
advisor and investment banker, nunc pro tunc, to the Filing Date, purstant to the

Houlihan Engagement Letter; and
(b)  approving the terms of the Houlihan Engagement Letter.

22. I granting the Houlihan Retention Order, the US Court found, among other things, that
Houlihan Lokey (i) does not hold an interest adverse to the interests of the estate with respect to
those matters on which Houlihan Lokey will be employed, and (ii) is a “disinterested person” as

such that term is defined under Section 101(14) of the US Code.

23. ° The US Court determined that the granting of the Houlihan Retention Order is in the best
interests of the Debtors, their estates, creditors and all parties in interest and that the legal and
factual bases set forth in the related application establish just cause for the relief granted in the

Houlihan Retention Order.

24. . The recognition of the Houlihan Retention Order in Canada is appropriate given that
Houlihan Lokey has been working on the sale and restructuring efforts and have provided

services to all Debtors in connection with their role.

The Final DIP Financing Order

25.  The hearing in respect of the Final DIP Financing Order was heard on June 13, 2018.
Richter Advisory Group Inc., it is capacity as information officer (the “Information Officer”)
filed an objection (the “IO Objection™) to the Final DIP Financing Order on account of its
concerns regarding the proposed allocation of a portion of the secured debt owing under the
Revolving Credit Agreement dated July 4, 2015 with certain lenders and Citizens Business
Capital (“Citizens”), as administrative agent and collateral agent for the ABL Lenders (the
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“ABL Secured Parties”). Aftached hereto and marked as Exhibit “J” is a copy of the IO
Objection. Attached hereto and marked as Exhibit “K* is a copy of the Debtors’ response to the

IO Objection.

26.  After a lengthy hearing on June 13, 2018, the Honourable Judge Silverstein reserved
judgment in respect of the Final DIP Financing Order sought, On June 18, 2018, Judge
Silverstein provided reasons for declining to resolve the allocaﬁon issue at that time, but made it
clear that she was prepared to approve the Final DIP Financing Order, with the Committee
Comproniise (as defined below) in place' (the “June 18 Reasons™). Attached hereto and marked

as Exhibit “L” is a true copy of the June 18 Reasons.

27.  There was also an objection filed by the Unsecured Creditors’ Committee in respect of
the Final DIP Financing Order. The Unsecured Creditors’ Committee objection to the Final DIP
Financing Order was resolved by way of a compromise (the “Committee Compromise™), as set

out in the supplement to the Final DIP Financing Order (“Final DIP Order Supplement”),
which provided Athat, among other things: :

¢ after payment in full in cash of (i) all DIP ABL Obligations owed under the DIP ABL
Facility and (ii) all ABL Obligations owed under the ABL Facility, the proceeds of the
Sale to the Stalking Horse Bidder (being Marathdn) in the amount of US$2,500,000, plus
funds sufficient to cover budgeted expenses incurred but hot paid prior to closing, shall
be used to fund a wind-down reserve that shall be used to pay, infer alia, professional
fees and other administrative costs incutred by the Debtors after the closing of the Sale to
confirm a plan of liquidation for the Debtors in the Us Proceedings consistent with the
Final DIP Order Supplement (the “Plan”) and have the Plan recdgnized in the Canadian
ancillary proceeding for Rockport Canada (or some other resolution of the Rockport
Canada proceedings that is reasonably acceptable to the Secured Noteholders) and (2)
unbudgeted administrative and priority claims against the Debtors that have not been paid
prior to closing and are not assumed by the Stalking Horse Bidder (being Marathon),
provided that the Wind-Down Reserve Amount shall be increased or decreased in

accordance with a formula set out in the Final DIP Order Supplement;

e upon confirmation of a Plan that creates a trust for the benefit of general unsecured
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29.

30.
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creditors (the “Liguidating Trust”), any unused amount of the Wind-Down Reserve

shall be vested in the Liquidating Trust; and

upon the effective date of a Plan, it is anticipated that the Liquidating Trust shall be
vested with assets, including but not limited to, commetcial tort claims of the Debtors and

avoidance actions and certain bankruptcy recoveries.

The Final DIP Financing Order entered by the US Court on June 29, 2018 contained a

reservation of rights at paragraph 52 negotiated by and with the Information Officer as

follows:

Reservation of Rights: Notwithstanding anything to the contraty in this
Final Order, the Final DIP Order Supplement, or the DIP Documents, the
“approval of this Final DIP Order and the Final DIP Order supplement shall
be without prejudice to, and the Information Officer on behalf of the
Canadian creditors reserves its rights with respect to the Agreed ABL
Liability Allocation, the allocation of proceeds of any sale of the Debtors’
assets among the Debtors, the allocation of the costs of the Debtors’ Chapter
11 Proceedings among the Debtors, and the treatment of claims against

Rockport Canada ULC,

The Final DIP Financing Order provided for, infer alia, the following relief:

(@)  the Rockport Group is authorized to borrow up to US$60 million of post-Petition
revolving loans under the DIP ABL Facility (as defined in the First Day
Declaration), with a Canadian sublimit of zero (the “DIP ABL Financing”); and

(b)  the US Debtors are authorized to borrow up to US$20 million of post-Petition
financing under the DIP Note Facility (as defined in the First Day Declaration)
(the “DIP Note Financing” and together with the DIP ABL Financing, the “DIP

Financing”)

on such terms and conditions set out in the applicable post-petition credit agreement, or

note purchase agreement and related documents.

Consistent with the Prepetition Revolving Credit Agreement (as defined in the First Day

Declaration), Rockport Canada is a borrower under the DIP ABL Financing pursuant to the post-
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Petition Senior Secured Super-Priority Debtor-in-Possession Revolving Credit Agreement (the

“DIP ABL Credit Agreement”) and related documents (together with the DIP ABL Credit

Agreement, the “DIP Fihancing Documents”).

31.  Consistent with the pre-Petition Note Purchase Agreement dated as of July 31, 2015 (as
amended or supplemented to. the date hereof), Rockport Canada is not a party to the DIP Note
Financing. The DIP Note Financing is on the terms and conditions of a Debtor-In-Possession
Note Purchase and Secun'ty Agreement (the “DIP Note Purchase Agreement”) by and among
the US Debtors, as borrowers, the purchasers party thereto from time to time, and Cortland
Capital Market Services LLC, aé collateral agent for the note purchasers thereunder (the “DIP

Noté Purchasers™).

32.  The DIP Note Purchase Agreement provides for the purchase of post-Petition notes from
time to time thereunder in the amount of up to US$20,000,000 to (i) fund the Debtors' Chapter
11 cases and the continued operation of their businesses as US Debtors, and certain fees and
expenses associated- with the consummation of the transactions and (ii) issue notes under the DIP

Note Purchasé Agreement, in exchange for Senior Secured Notes (as defined in the First Day

Orders) held by the DIP Note Purchasers.

33.  The DIP ABL Financing is being provided by a syndicate of lenders (the “DIP ABL
Lenders”). The DIP ABL Lenders consist of the syndicate of lenders that provided the Rockport
Group with its Prepetition ABL Facility (as defined in the First Day Declaration) and the DIP
ABL Agent is the same administrative and collateral agent under the Prepetition ABL Facility
(the “Prepetition ABL Agent”). Although Rockport Canada currently has no borrowings under
that facility, it is a co-borrower and a guarantor of the US Debtors’ borrowings under that facility
and has granted a security interest over its assets, property and undertakings in favour of the

Prepetition ABL Agent in respect of those obligations.

34.  Pursuant to the DIP ABL Financing Documents; and consistent with the pre-Petition
financing terms, Rockport Canada is a co-borrower, the Canadian sublimit under the DIP ABL
Financing is zero, and Rockport Caﬁada guarantees all of the obligations of the US Debtors
under the DIP ABL Financing Documents. The assets of the US Debtors provide security for the
borrowings under the DIP ABL Financing and the assets of Rockport Canada provide security,
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as co-borrower and guarantor of the borrowings under the DIP ABL Financing.

35. The DIP Financing will provide the working capital necessary for the Rockport Group to
(i) finance ongoing debtor-in—possessioﬂ working capital purposes, as provided for in the budget,
and other general corporate purposes, (ii) finance transaction fees, costs and expenses related to
the DIP ABL Credit Agreement, and (iii) make intercqmpany loans to, and other investments in,
certain Debtor and non-Debtor affiliates, in each case, ‘solely to the extent permitted under the

DIP Documents and as provided for in the budget, all with a view to maintaining value for the

benefit of all creditors and stakeholders,

36.  The US Court ordered that the DIP Financing be secured by security interests and liens in
accordance with the US Code and that the amounts owed under the DIP Financing would
constitute super-priority claims in priority to all other obligations and liabilities of the Rockport
Group, subject only to: (a) the DIP Credit Agreements (as defined in the Final DIP Financing
| Order), (b) the Carve-Out (as defined in the Final DIP Financing Order), (c) a charge in a
maximum amount of CDN$300,000 to secure the professional fees and expenses of the
Information Officer and its counsel, and (d) any existing liens that, under applicable law, are
senior to, and have not been subordinated to, the liens of the Prepetition Secured Parties (as
defined in the Final DIP Financing Order), but only to the extent that such existing liens are

valid, perfected, enforceable and unavoidable liens as of the Petition Date.

37.  Upon entry of the Final DIP Financing Order, the Debtors shall use the proceeds of the
next advance under the DIP ABL Credit Agreement to satisfy all outstanding ABL Obligations
(as defined in the Final DIP Financing Order) in full in accordance with the terms of the ABL
Credit Agreement (as defined in the Final DIP Financing Ordet) (the “Final ABL Roll-Up”).

38.  The Final DIP Financing Order also authorizes the Rockport Group to use its cash

collateral in accordance with the terms of that order.

39.  The DIP ABL Financing is made on substantially similar terms as the Prepetition ABL
Facility. . ‘

40.  In addition to the issuance of $20,000,000 aggregate principal amount of Roll-Up Notes
(as defined in the DIP Note Purchase Agreement) pursuant to, ahd approved by, the Interim DIP
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Financing Ordér, which issuance was approved by the US Court on a final basis upon the entry
of the Final DIP Financing Order, immediately upon the issuance of any New Money Notes (as
defined in the DIP Note Purchase Agreement) from time to time after the entry of the Final DIP
Financing Order (“Additional New Money Notes™), each DIP Note Purchaser shall be deemed
to have.e'xchanged an additional portion of its claims arising under the Senior Secured Notes (as
defined in the Final DIP Financing Order), in an amount equal to the aggregate principal amount
of such Additional New Money Notes by such DIP Note Purchaser for Roll Up Notes (as defined
in the DIP Note Purchase Agreement) (“Additional Roll-Up Notes™) on a dollar-for-dollar basis
(the “Final DIP Note Roll-Up” and, together with the Final ABL Roll-Up, the “Final Roll- -

Up”).

‘41. The costs and fees of the DIP Financing are market for similar levels of financing in
similar circumstances. The US Court was satisfied that the terms and conditions of DIP
Financing, and the fees paid and to be paid thereunder ate fair, reasonable and the best available
to the Debtors under the circumstances, reflect the Debtors' exercise of prudent and sound
business judgment consistent with their fiduciary duties and are supported by reasonably

equivalent value and consideration.

42.  The US Court was satisfied that the Final DIP Financing Order was necessary for the
orderly continuation and operation of the Rockport Group, to maintain business relationships and
to satisfy ifs business and operational needs (including payroll and other expenses incurred in the

ordinary coutse of business) and to fund the administration of the US Proceedings.

43, The US Court was satisfied that the Rockport Group did not have sufficient available
sources of capital and financing to operate its business or maintain its properties in the ordinary

course of business without the DIP Financing and the use of cash collateral.

44. = The US Court was also satisfied that the Rockport Group would not be able to obtain

financing on more favourable terms and would not be able to obtain adequate unsecured credit

under the US Code.

45.  The US Court was further satisfied that the DIP Financing was a sound exercise of the
Rockport Group’s business judgment.

1
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~ 46.  Rockport Blocker seeks recognition of the Final DIP Financing Order from the Canadian
Court, with a corresponding charge for the DIP ABL Financing, to ensure the financing remains

available and that the Rockport Group can meet its obligations and continue its efforts to

facilitate the restructuring.

47.  The obligations that Rockport Canada has undertaken under the DIP ABL Financing
correspond to its pre-Petition obligations; That is, Rockport Canada is a co-borrower and a
guarahtor of the obligations under the DIP ABL Facility and security has been granted over
Rockport Canada’s assets for its oBligations under that facility. |

48.‘ The Final DIP Financing Order provides at paragraph 39 that as 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), and notwithstanding anything to the contrary in the
Final DIP Financing Order, the amount of proceeds realized from the sale or liquidation of the
ABL Collateral (as defined in the Final DIP Financing Order, and aé determined immediately
prior to the Filing Date) and/or the DIP ABL Collateral (as defined in the Final DIP Financing
Order) of Rockport Canada, which shall be paid or deemed paid to the ABL Lenders (as defined
in the Final DIP Financing Order) and/or the DIP ABL Lenders in partial satisfaction of the
outstanding ABL Obligations (aé defined in the Final DIP Financing Order, and as determined
immediately prior to the Filing Date) and/or the DIP ABL Obligations (as defined in the Final
DIP Financing Order), shall be based on a portion of the ABL Obligations (as defined in the
Final DIP Financing Order) reasonably allocable to Rockport Canada, as determined by the US
Court in a final order (the “Agreed ABL Liability Allocation™).

49,  The Final DIP Financing Order also provides at paragraph 39 that, for the avoidance of
doubt, b(i) the Court’s determination of the Agreed ABL Liability Allocation shall not be a
condition to the repayment in full at or prior to closing of any sale as contemplated by the sale
motion in cash of the ABL Obligations and/or the DIP ABL Obligations (as each of such terms
are defined in the Final DIP Financing Order) and (i) the payment of the ABL Obligations
and/or the DIP ABL Obligations (as each of such terms are defined in the Final DIP Financing
Order) prior to the Court’s determination of the Agreed ABL Liability Allocation shall be
Withoutprejudice to the Secured Note Parties (as defined in the Final DIP Financing Ordet) or
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the DIP Note Purchasers, and such prior payment of ABL Obligations and/or DIP Obligations

(as each of such terms are defined in the Final DIP Financing Order) shall be deemed to have
been made in accordance with the Agreed ABL Liability Allocation.

The Sale Order
50, On July 18, 2018, the US Court entered the Sale Order, which contemplated, inter alia,
the following relief: ’ '
©) | authorizing and approving the Sale of the Debtors’ Assets to the Successful
Bidder, free and clear of all liens, claims, interests and encumbrances, except
certain permitted encumbrances as determined by the Debtors and the Successful
Bidder; and .
(b)  authorizing - the assumption and assignment of the Contracts and Leases in
connection with the proposed Sale.
51. In granting the Sale Order, the US Court found, -among other things, that it had

jurisdiction to hear and determine the motion, the legal and factual bases set forth in the

motion and at the Sale heenjing established just cause for the relief granted therein,

including but not limited to the following:

€Y

(b)

Marathon is purchasing the Purchased Assets (as defined in the Stalking Horse
Agreement) in good faith and is a good faith buyer within the meaning of Section

363(m) of the Bankruptcy Code;

the Stalking Horse Agreement constitutes the highest or best offer for the

Purchased Assets (as defined in the Stalking Horse Agreement), and will provide

a greater recovery for the Debtors” estates than would be provided by any other
available alternative, and the Debtors’ vdetemlinatibn, in consultation with the
Consultation Parties (as defined in the bidding procedures, attached as Exhibit 1
to the Bidding Procedures Order dated June 5, 2018), that the Stalking Horse (as
defined in the Stalking Horse Agreement) constitutes the highest or best offer for

the Purchased Assets and constitutes a valid and sound exercise of the Debtors’
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business judgment; and

(¢)  the Debtors have demonstrated bompeﬂing circumstances and a good, sufficient

and sound business purpose and justification for the Sale ptior to, and outside of a

plan of reorganization,

52.  The details with regard to the robust marketing efforts undertaken by the Debtors, with
the assistance of Houlihan Lokey for a sale of its assets, are set out at paragraphs 129 to 135 of

the First Kosturos Affidavit.

+ 53, There were no other offers submitted by the bid deadline of June 29, 2018 at 5:00 pm
EST (the “Bid Deadline”). Accordingly, thete was no requirement for an auction to be held,

given the result at the Bid Deadline.

54.  The recognition of the Sale Order by this Honourable Court is a condition set out in the
Stalking Horse Agreement. The transaction éontemplated by the Stalking House Agreement

includes the purchase of the inventory located at a warehouse and distribution facility in

Brampton, Ontario,

55.  As I stated at paragraph 10 of the First Kosturos Affidavit, the Debtors determined that
value for creditors would be maximized by commencing the Chapter 11 Proceedings and
continuing an orderly sale process to determine if an otherwise higher or better offer might

emerge. That process has now been completed, pursuant to Bidding Procedure Order made by

the US Court, which was recognized by this Court.

56.  In addition to approving the proposed transaction, the Sale Order also provides for certain

distributions to be made upon closing. In connection therewith, paragraphs 28 and 29 of the Sale

Order provides as follows:

Application of Sale Proceeds |

28. All sale proceeds shall be promptly paid at closing on any such
sale to (x) in the case of proceeds of ABL Priority Collateral, to the DIP
ABL Agent for application to the DIP ABL Obligations and (y) in the case
of proceeds of Secured Notes Priority Collateral, the DIP Note Purchasers
for application in accordance with the DIP Note Purchase Agreement;
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provided, however, that the sale proceeds shall first be used to pay the
Break-Up Fee and Expense Reimbursement to the extent that such amounts
have been triggered and are required to be paid pursuant to the terms of the
Bidding Procedures Order. . Notwithstanding anything to the contrary
herein, the payment or distribution of the sale proceeds to the DIP ABL
Agent for application to the DIP ABL Obligations shall be deemed to have
been made in accordance with the Agreed ABL Liability Allocation, as
contemplated under Paragraphs 39 and 52 of the Final Order (I) Authorizing
the Debtors (A) to 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, (III) Modifying the Automatic Stay, and (IV) Granting Related
Relief [Docket No. 320] (the “Final DIP Order”), and shall be without
prejudice to the rights of the Secured Note Parties, the DIP Note Parties, the
Information Officer and the Committee under the Final DIP Order. For
greater certainty, the balance of the sales proceeds shall be held pending
further order of this Court, including in respect of the final allocation of
proceeds and costs in respect of Rockport Canada ULC (“Rockport
Canada”). :
29, For greater certainty, any initial payments or distributions paid
from the sales proceeds shall remain subject to final reconciliation based on
entry of a final order by this Court or agreement by the parties with respect
to the allocation of debt, proceeds, and costs with respect to Rockport
- Canada; provided, however, that any further reconciliation with regards to
payments or distributions made to the DIP ABL Agent for application to the
DIP ABL Obligations shall be limited to a determination of an appropriate
allocation of debt, proceeds and costs as between Rockport and Rockport
Canada and shall not in any way affect or unwind the payment of sale
proceeds to the DIP ABL Agent. Notwithstanding anything to the contrary
herein, the reservation of rights found in Paragraph 52 of the Final DIP
Order, entered on June 29, 2018, remains in full force and effect. For
greater certainty, the balance of the sales proceeds shall be held pending
further order of this Court, including in respect of the final allocation of
proceeds and costs with respect of Rockport Canada.

57, Accordingly, the proposed distributions have been reflected in the draft Order filed with
this Court in connection with the within Motion. '

58.  The recognition of the Sale Order will help to implement a key aspect of this
restructuring proceeding. Accordingly, in an effort to recognize the coordination of these
proceedings in the US and Canada, it is appropriate and necessary to récognize the Sale Order.

lee Intercompany Payment Order
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59.  During the week of July 9, 2018, it became apparent that the Debtors were going to
experience a liquidity issue in the coming days, This was as a result of additional reserves being
taken by the ABL Secured Parties and the shrinking of the borrowing base, in connection with
the credit facilities extended by the ABL Secured Parties (as a result of the liquidation of the
inventory). In addition, the ABL Secured Parties were not prepared to recognize the cash that

had accumulated in Canada for the purposes of 'calcula’cing its reserves and borrowing base. .

60. What further complicated matiers was the ringfencing provisions of the Cash
Management Order (as defined in the First Kosturos Affidavit), which prevented intercompany
transfers. The result was that Rockport Canada had accumulated over CDN$8,000,000 in cash,
but that same could not be released to the US Debtors, to assist with ongoing liquidity needs,

including payroll obligations, as a result of the provisions of the Cash Management Order (as

. defined in the First Kosturos Affidavit).

61.  As a result, the Debtors and its édvisors commenced discussions with the Information
Officer, with a view to implementing a process that would unlock some of the cash that had
accumulated in Canada, in order to fund ongoing liquidity needs. The Information Officer and
its counsel worked steadfastly with the Debtors and its advisors to find a solution to the liquidity

issues that had arisen.

62. At the sale hearing before Judge Silverstein on July 16, 2018, Judge Silverstein was
advised of the liquidity issues that had developved and that the Debtors were working on a
solution that would address this issue and that it was anticipated that same would be the subject
of a Stipulation modifying the Cash Management Order (as defined in the First Kosturos
Affidavit) (the “Intercompany Transfer Stipulation”), that would be submitted to the US

Court.

63. . The discussions with respect to the liquidity issues that commenced in the days prior to
the hearing on July 16, 2018 and have continued after the said hearing, culminated in the

Intercompany Transfer Stipulation, that provides for the transfer of US$4,500,000 from Rockport
Canada to the US Debtors, to assist with the liquidity needs,

64.  The key terms of the Intercompany Transfer Stipulation, which is an Exhibit to the
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Intercompany Payment Order, provide for the following:

1. 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
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. Auny Rockport Canada Intercompany Transfer shall be accorded

supetpriority —administrative expense priority (a “Intercompany

Superpriority Claim”) under Section 507(b) of the Bankruptcy Code;

provided, however, that such Intercompany Superpriority 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 supetpriority 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 operational 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
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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 proceeds, and costs
among the Debtors with respect to Rockport Canada. :

65. - As a result of implementing these arrangements, much needed liquidity will be made
available to the US Debtors, in order to facilitate the ongoing liquidation of the retail stores in
North America and work towards a closing of the transaction contemplated by the Sale Order.
Accordingly, in an effort to recognize the coordination of these proceedings in the US and

Canada, it is appropriate and necessary to recognize the Intercompany Payment Order.

66.  This Affidavit is sworn in support of a motion brought by the Foreign Representative for
an order granting certain relief, including, infer alia, recognizing and enforcing in Canada the
Houlihan Retention, Final DIP Financing, Sale and Intercompany Payment Orders made by the

US Court in the US Proceedings and for no other or improper purpose.
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Ve, * NTHEMATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
N s S R.S.C. 1985, ¢. C-36, AS AMENDED

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.8.C. 1985, ¢. C-36, AS AMENDED

ORDER
(Sale/Final DIP/Retention/Intercompany Transfer Order)

THIS MOTION, made by Rockport Blocker, LLC (“Rockport Blocker”), 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 Motion Record was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of Paul Kosturos sworn July 19, 2018 and the exhibits
thereto (the “Third Kostures Affidavit”), the second 1'epoft of Richter Advisory Group Inc.
(“Richter”) in its capacity as the Court-appointed information officer (the “Information

Officer”) dated July 19, 2018 (the “Second Report”), and on hearing the submissions of counsel
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" for the Debtors, counsel for the 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 (the “DIP ABL Agent”),
counsel for the Senior Secured Noteholders and DIP Note Lenders, counsel for The Cadillac
Fairview C0rp91'éti011 Limited, counsel for Cushman & Wakefield Assef Services Inc., Ivanhoe
Cambridge Inc., RioCaﬁ Real Estate Investment Trust, counsel for Montez Hillcrest Inc.,
Hillcrest Holdings Inc., Scarborough Town Centre Holdings Inc., Oxford Properties Retail
Holdings Inc., Oxford Properties Retail Holdings II Inc. and Yorkdale Shépping Centre Holdings
Inc., and upon no one appearing for any other parties although duly served as appears from the

Affidavit of Service of Mariela Adriana Gasparini sworn July 19, 2018, filed,

SERVICE

1. THIS COURT ORDERS that the time for service and filing of the Notice of Motion and

the Motion Record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that any capitalized terms not otherwise defined herein shall

have the meanings given to such terms in the Third Kosturos Affidavit.

RECOGNITION OF FOREIGN ORDERS

3. THIS COURT ORDERS that the following orders of the United States Bankruptcy Court
for the District of Delaware (the “US Court”) made in the ‘insolvency proceedings of the Debtors

under Chapter 11 of Title 11 of the United States Bankruptcy Code are hereby recognized and
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given full force and effect in all provinces and territories of Canada pursuant to Section 49 of the

CCAA:

‘b.

an order, inter alia, (i). authorizing the Debtors to.employ and retain Houlihan Lokéy
Capital, Inc. (“Houlihan Lokey”) as their financial advisor and investment banker,
munc pro tunc, to the Filing Date, pursuant to that certain engagement letter dated |
December 11, 2017, a copy of which is attached to the Houlihan Retention Order as
Exhibit 1 (the “Houlihan Engagement Letter”), by and :betweeﬁ Houlihan Lokey
and Rockport; (ii) approving the terms of the Houlihan Engagement Letter; (iif)
waiving certain time-keei)ing requirements pursuant to Rule 2016-2(h) of the Local
Rules of Bankrﬁptcy Practiée and Procedure of the US Couﬁ; and (iv) granting

related relief (the “Houlihan Retention Order”);

a final order, inter alia, (i) approving post-Petition financing; (ii) granting liens and
super-priority administrative expense claim status to the DIP ABL Agent on its own
behalf and on behalf of the DIP ABL Lenders (as defined in the First Day
Declaration); and (iii) modifying the automatic stay (the “Fihal DIP Financing -

Order”);

an order, inter alia, (i) authorizing and approving the sale (the “Sale”) of the
Purchased Assets (as defined in the asset purchase agreement dated as of May 13,
2018 (the “Stalking Horse Agreement”) between the Debtors and Rockport Canada
Holdings Ltd. (collectively, the “Sellers”) and CB Marathon Opco, LLC
(“Marathon”), an affiliate of Charlesbank Equity Fund IX, Limited Partnership, to

Marathon of such assets as determined in accordance with the Bidding Procedures,
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free and clear of all liens, plaims, interests and cncumt)rances, except certain
permitted encumbrances as determined by the Sellers and Marathon; (ii) authorizing
the assumption and assignment of certain executory contracts and unexpired leases in
connection with the proposed Sale and (iii) granting related relief (the “Sale

Order”); and

‘d.  an order approving stipulation mo‘difying final cash management order to permit
intercompany transfers between Rockport Canada ULC and The Rockport Company,

LLC (the “Intercompany Payment Order”);

‘provided,‘ however, that in the event of any conflict between the terms of the Houlihan Retention
Ordef, the Final DIP Financing Order, the Seﬂe Order, the Intercompany Payment Order and the
Orders of this Court made in these proceedings, the Orders of this Court shall go§e1n with
respect to fhe Property (as defined in the Supplemental Order (Foreign Main Proceeding) of this
Court made in ;chese proceedings on May 16, 2018) in Canada. Copies of the Houlihan Retention
Order, the Final DIP Financing Order, the Sale Order and the Intercompany Payment Order are

attached as Exhibits “F” to “I”” to the Third Kosturos Affidavit.
VESTING OF PURCHASED ASSETS AND APPLICATION OF SALE PROCEEDS

4. THIS COURT ORDERS AND DECLARES that, upon the delivery of a Foreign
Representative certificate to the Purchager, substantially in the form attached as Schedule A
hereto (the "Foreign Representative Certificate"), all of the Sellers right, title and interest in
and to the Purchased Assets (as defined in‘ the Stalkingr Horse Agreement), shall vest absolutely
in Marathon or a deéignated affiliate of Marathon, as provided for by the Stalking Horse

Agreement (the “Purchaser”), free and clear of and from any and all security interests (whether
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contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether‘
.contr_actual, statutory, or otherwise), liens, executions, levies, charges, or other financial or
monetary claims, whether or not they have aﬁachéd or been perfected, register@d or filed and
whether secured, unsecured or otherwise (collectively, the “Claims”) including, without limiting
the generality of the foregoing: (i) any encumbrances or charges created by the Supplemental
Order (Foreign Main Proceeding) dated May 16, 2018; and (ii) all charges, security interests or
claims evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or
any other personal property registry system (all of which are collectively refetred to as the
“Encumbrances”), and, for greater certainty, this Court orders‘ that all of the Encumbrances
affectjng or relating to the Purchased Assets are hereby expunged and discharged as against the

Purchased Assets.

5. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the ﬁet proceeds from the sale of the Purchased Assets (as defined in the Stalking Horse
Agreement) shall stand in the place and stead of the Purchased Assets, and that from and after ‘
the delivery of the Foreign Representative Certificate, all Claims and Encumbrances shall attach
to the net proceeds from the sale of the Purchased Aséets with the same priority as they had with
respect to the Purchased Assets immediately prior to the sale, as if the Purchased Assets (as
vdeﬁned in the Stalking Horse Agreement) had not been sold and remained in the possession or
control of the person having that possession or control immediately prior to the sale and this
Court further orders that the proceeds of the sale shall be applied as set forth in paragraph 28 and

paragraph 29 of the Sale Order,

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Sellers are authorized and permitted
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to disclose and transfer to the Purchaser all human resources and péyroll information in the
Sellers records pertaining to the Sellers past and current employees. The Purchaser shall
maintain and protect the privacy of such information and shall be entitled to use the personal
information provided to it in a manner which is in all material respects identical to the prior use

of such information by the Sellers.
7. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of Rockport Canada ULC
(“Rockport Canada”) and any bankruptcy order issued pursuant to any such

applications; and
(©) any assignment in bankruptcy made in respect of Rockport Canada,

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may'be appointed in respect of Rockport Canad;cl and shall not be
void or voidable by creditors of the Sellers, nor shall it constitute nor be deemed to be a
fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other
reviewable transaction under the Banmkruptcy and Insolvency.‘ Act (Cénada) or any other
applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct pursuént to any applicable federal or provincial legislation.

GENERAL
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8. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or iﬁ the United States to give
effect to this Order and to assist the Foreign Representative, the Sellers, the Information Officer
and their respective agents in carrying out the terms of this- Order. All courts, tribunalé,
regulatory and administrati{'e bodies are hereby respectfully requested to make such orders and
to provide such assistance to the Foreign Representative, the Sellers, the Information Officer, as
an officer of this Couﬂ:, as may be necessary or desirable to give effect to this Order or to assist
the Foreign Representative, the Sellers, the Information Officer aﬁd their respective agents in

carrying out the terms of this Order.

9. THIS COURT ORDERS that each of the Foreign Representative, the Debtors and the
Information Officer be at liberty and is hereby authorized and empowered to apply to any court,
tribunal, regulatory or administrative body, wherever located, for the recognition of this Order

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

ENTERED AT / INSCRIT A TORONTO

ON / BOOK NO: |
LE / DANS LE REGISTRE NO:

JUL 20 2018

PER/PAR: M‘Q



Schedule A — Form of Foreign Representative Certificate

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.S.C. 1985, c. C-36, AS AMENDED

FOREIGN REPRESENTATIVE CERTIFICATE

RECITALS

A. All capitalized terms used and not otherwise defined herein shall have the meanings
ascribed thereto in the assct purchase agreement dated as of May 13, 2018 between the Debtors
and Rockport Canada Holdings Ltd. (collectively, the "Sellers") and CB Marathon Opco, LLC,
an affiliate of Charlesbank Equity 'Fund IX, Limited Partnership (the "Stalking Horse

Agreement").

B. Pursuant to the Initial Recognition Order (Foreign Main Proceeding) and Supplemental
- Order (Foreign Main Proceeding) of the Honourable Juétice McEwen of the Ontariq Superior
Couit of Justice (Commercied List) (the "Court") each dated May 16, 2018, Rockport Blocker,
LLC was appointed as the foreign representative (the "Foreign Representative") of the
undertaking, property and assets of The Rockport Company, LLC, 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, Drydock Footwear, LLC, DD Management
Services LLC and Rockport Canada ULC (the "Debtors").
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C. Pursuant to an Order of the Court dated July 20, 2018, the Court approved the Stalking
Horse Agreement between the Sellers and the Purchaser and provided for the vesting in the
Purchaser of the Seller’s right, title and interest in and to the Purchased Assets, which vesting is
“to be effective with respect to the Purchased Assets upon the delivery by the Foreign
Representative to the Purchaser of a certificate confirming (i) the payment by the Purchaser of
the Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out in
Article X of the Stalking Horse Agreement have been satisfied or waived by the Sellers and the

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Foreign

Representative.

D. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Stalking Horse Agreement.
THE FOREIGN REPRESENTATIVE CERTIFIES the following:

1. The Purchaser has paid the Purchase Price for the Purchased Assets payable on the

Closing Date pursuant to the Staking Horse Agreement;

2. The conditions to Closing as set out in Article X of the Stalking Horse Agreement have

been satisfied or waived by the Sellers and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Foreign Representaﬁve.
4. This Certificate was delivered by the Foreign Representative at [TIME] on
[DATE].

ROCKPORT BLOCKER, LLC, in its
capacity as Foreign Representative of the -
Debtors, and not in its personal capacity

Per:

Name:
Title:



Court File No.: CV-18-597987-00CL

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 (THE “DEBTORS”)

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

c. C-36, AS AMENDED

TORO1: 7461802: v11

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDINGS COMMENCED AT TORONTO

ORDER

(Sale/Final DIP/Retention/Intercompany Transfer Order)

BORDEN LADNER GERVAIS LLP
Bay Adelaide Centre, East Tower
22 Adelaide Street West
Toronto ON M5SH4E3

Tel: 416-367-6000
Fax: 416-367-6749

Roger Jaipargas — LSO No. 43275C
Tel: 416-367-6266
rjaipargas@blg.com

Alex MacFarlane — LSO No. 28133Q
Tel: 416-367-6305
amacfarlane@blg.com

Evita Ferreira — LSO No. 69967K
Tel: 416-367-6708
eferreira@blg.com

Lawyers for 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

2
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THIS IS EXHIBIT “H” TO THE AFFIDAVIT
OF PAUL KOSTUROS SWORN BEFORE ME

ON THIS 26" DAY OF JULY, 2018

Oy\n,uahm . H, U(z{ (Ju'

A Notary Public in and for the State of
Massachusetts

Notary Public

wl s
1 "5:‘.;) | COMMONWEALTH OF MASSACHUSETTS
k‘& \M ,/f My Commission Expiros
Sy June 20, 2019

é £, CHRISTINA M. NICOLI
§

P—
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

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

Debtors.! Jointly Administered

Re: Docket No. 339

ORDER APPROVING STIPULATIONS WITH
(I IC SPG POC AT EDMONTON LP, AND (II) 90287939 QUEBEC INC, COB AS
DAMA CONSTRUCTION, REGARDING LEASE OF NON-RESIDENTIAL REAL
PROPERTY LOCATED AT EDMONTON INTERNATIONAL AIRPORT, UNIT 438

Upon the motion (the “Motion™)? of the above-captionéd debtors (co'llectively, the
“Debtors™), for entry of an order (this “Order”), pursuant to Sections 105(a), 363(b), and 554 of
the Bankruptcy Code and Bankruptcy Rules 6007 and 9019, approving (i) the stipulation
attached as Exhibit 1 hereto (the “Ivanhoé Stipulation™) and (ii) the stipulation attached as
Exhibit 2 hereto (the “DAMA Stipulation,” and together with the Ivanhoé Stipulation, the
“Stipulations”), as'mor'e fully described in the Motion; and the Court having reviewed and
considered the Motion; and the Court having held a hearing on the Motion, if necessary; and the
Court having jurisdiction to consider the Motion and the relief requested therein in accordance
with 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference from the United

States District Court for the District of Delaware, dated February 29, 2012; and the relief

! 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 used but not otherwise defined herein shall have the respective meanings ascribed to
such terms in the Motion,

RLF1 19693898v.1
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requested in the Motioﬁ being a core proceeding under 28 U.S.C. § 157(b); and venue of the
Chapter 11 Cases and the Motion in this district being proper under 28 U.S.C, §§ 1408 and 1409;
and notice of the Motion being proper; and the Court having found that the legal and factual
bases set forth in the Motion eétablish just cause for the relief granted herein; and the Court
having found that the entry of this Order is in the best interests of the Debtors and their estates,
creditors, interest holders and all other parties in interest; and upon all of the proceedings had
before the Cowrt; and after due deliberation and sufficient cause appearing therefor,

IT ISHEREBY ORDERED THAT:

1. The Motion is granted as set forth herein.

2, The Ivanhoé Stipulation attached as Exhibit 1 hereto is hereby approved.

3. The DAMA Stipulation attached as Exhibit 2 hereto is hereby approved.

4, The Debtors are hereby authorized to enter into and perform their obligations
under the Stipulations.

5. The Debtors are authérized to enter into, perform, execute, and deliver all
documents, and take all actions, necessary to immediately effectuate the settlement between the
Debtors and DAMA Construction in accordance with the terms, conditions, and agreements }
related thereto, all of which are hereby approved.

6. The Debtors are authorized to enter into, perform, execute, and deliver all
documents, and take all actions, necessary to immediately effectuate the termination of the Lease
between theADebtors and Ivanhoé in accordance with the terms, conditions, and agreéments
related thereto, all of which are hereby approved.

7. Nothing in this Order shall be deemed to constitute (i)a grant of third-party
beneficiary status or bestowal of any additiohal rights on any third party or (ii) a waiver of any

rights, claims or defenses of the Debtors.

RLF1 19693898v.1
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8. Notwithstanding any applicability of Bankruptcy Rules 6004(h), 7062, or 9014,
this Order shall be immediately effective and enforceable upon its entry.

9. The Debtors are hercby authorized to take such actions and to execute such
documents as may be necessary to implement the relief granted by this Order.

10.  This Court shall retain jurisdiction with respect to all matters arising from or

- related to the implementation and/or interpretation-of this Order.

Date&: Oz/iw XL&L ,2018 MMW

Wilmit@ton, Delaware £ ;
~ THE HONORABLE LAURIE SELBER SILVERSTEIN
UNITED STATES BANKRUPTCY JUDGE

RLF1 19693898v.1
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Exhibit 1

Ivanhoé Stipulation
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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

- STIPULATION WITH IC SPG POC AT EDMONTON LP
WITH RESPECT TO LEASE OF NON-RESIDENTIAL REAL PROPERTY
LOCATED AT EDMONTON INTERNATIONAL AIRPORT, UNIT 438

This stipulation (this “Stipulation™) is entered into by and between The Rockport

Company, LLC (“Rockport”) and certain of its affiliates that are debfors and debtors in

- possession (collectively, the “Debtors™) in the above-captioned Chapter 11 cases, on the one

hand, and IC SPG POC at Edmonton LP. ‘(“Ivanhoé”,r and together with the Debtors, the
“Parties”), on the other hand, by and through their respective undersigned counsel.
Recitals

WHEREAS, on May 14, 2018 (the “Petition Date”), the Debtors filed voluntary
petitions in this Court commencing the Chapter 11 cases for relief under Title 11 of the United
States Code, 11 U.S.C. §§ 101-1532, et. seq. (the “Bankruptey Code™);

WHEREAS, on May 15, 2018, the Debtors commenced an ancillary proceeding under
Part IV of the Companies’ Creditors Arrangement Act (Canada) in Totronto, Ontario, Canada

before the Ontario Superior Court of Justice {Commercial List);

! 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, LL.C (3025), TRG 1-P
Holdings, LL.C (4756), TRG Tntermediate Holdings, LLC (8931), TRG Class D, LLC (4757), The Rockpart 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,

RLF1 19693898v.1
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WHEREAS, prior to the Petition Date, Debtor Rockport Canada ULC (“Rockport

‘Canada”) entered into a lease (the “Lease”) of non-residential real property at Edmonton

International Aitport, Unit 438 (the “Property”) with Ivanhoé, as landlord;

WHEREAS by letter dated April 25, 2018 Ivanhod, as landlord wrote to Rockport

Canada as tenant advising it that it was in breach of the Lease, which breach entitled Ivanhoé to

terminate the Lease and claim damages arising therefrom;

WHEREAS, Rockport Canada has not and will not operate a store at the premises subject
to the Lease;

WHEREAS, on May 22, 2018, 90287939 ’Quebec Inc., cob as DAMA Construction
(“DAMA”) and on June 4, 2018 Sunco Drywall Ltd each registered av builder’s lien against title .
to Rockport Canada’s leasehold interest in the Property (collectively the “Liens™);

WHEREAS, the Parties engaged in good faith, arm’s length negotiations and have agreed
that Ivanhoé will terminate the Lease, as set forth below;

NOW, THEREFORE, THE PARTIES HEREBY STIPULATE AND AGREE:

1. The above recitals are true and correct and are incorporated herein by teference,

2. The Parties agree that the effectiveness of this Stipulation is dependent on the

discharge of the Liens.

3. The Parties agree that upon the Court’s approval of this Stipulation, Ivanhoé shall

be deemed to have terminated the Lease effective nunc pro tunc to the date of the discharge of

the Liens, and abandonment of any property of the Debtors remaining at the premises, with the
exception of certain equipment that Ivanho¢ and the Debtors agree will be removed by the

Debtors before the Court’s approval of this Stipulation.

RLF1 19693898v.1
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4. Any property of the Debtors remaining on the Property that is not claimed or
removed by the Debtors as of the date the Court approves this Stipulation shall be abandoned to
Ivanhoé, free and clear of all rights, claims, and interests.

5. The Parties’ rights with respect to any claims or defenses arising from the Lease,
or the termination thereof, are hereby reserved, however, any claims for rent under the Lease
arising on or after the Petition Date and any costs, expenses or charges arisi'ng from the
termination of the Lease shall not be claimed by Ivanhoé or otherwise as an administrative
expense in the within proceedings or in the ancillary proceeding under Part IV of the Companies’
Creditors Arrangement Act (Canada). For clarification purposes, nothing in the Stipulation shall
prohibit Ivanhoé from making claims for rent, costs, expenses or other charges under the Lease
for the period on or after the Petition Date, as an unsecured creditor. Further, nothing in this
Stipulation constitutes a predetermination of claim, or an agreement or acceptance of any claim
advanced by Ivanhoé and the Debtors hereby reserve any and all rights to object to all or a

portion of such claim by Ivanhoé as they deem appropriate in the circumstances.

6. This Stipulation shall become effective on the date that the Court enters an order
approving the Stipulation.
7. The Parties represent and warrant to each other that the signatories to this

Stipulation have full power and authority to enter into this Stipulation.

8. The Court shall retain non-exclusive jurisdiction to hear any disputes arising fiom

or related to this Stipulation.

[signature page follows)

RLF1 19693898v.1




ST

Case 18-11145-LSS Doc 406-1 Filed 07/25/18 Page 5 of 5

Dated: July 5, 2018
Wilmington, Delaware

RLF1 19693898v.1

Agreed:

/s/ Mark D. Collins

Mark D. Collins (No. 2981)
Michael J. Merchant (No. 3854)
Amanda R. Steele (No. 5530)
Brendan J. Schlauch (No. 6115)
RICHARDS, LAYTON & FINGER, P.A.
One Rodney Square
1920 North King Street
Wilmington, Delaware 19801
Telephone: 302-651-7700 .
Fax: 302-651-7701
Email: collins@rif.com
merchant@rlf.com
steele@tlf.com
schlauch@rlf.com

Counsel to the Debtors

/s/ Linda Galessiere

Linda Galessiere

CAMELINO GALESSIERE LLP
6 Adelaide St. East, Suite 220
Toronto, ON M5C 1H6
Telephone: 416-306-3827

Fax: 416-306-3820

Email: Igalessiere@cglegal.ca

Counsel to Ivanhoé
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Exhibit 2

DAMA Stipulation
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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 (LSS)

Debtors.! Jointly Administered

S’ N N N N N N N

STIPULATION WITH 90287939 QUEBEC INC. COB DAMA CONSTRUCTION
WITH RESPECT TO BUILDER’S LIEN RELATED TO NON-RESIDENTIAL REAL

PROPERTY LOCATED AT EDMONTON INTERNATIONAL AIRPORT, UNIT 438
This stipulation (this “Stipulaﬁon”)‘ is entered into by and between 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™), on the one hand, and 90287939 Quebec Inc., cob DAMA Construction (“DAMA
Construction” and tdgether with the Debtors, the “Parties™), on the oﬁlel' »hand, by and through
their respective undersigned counsel.
RECITALS

‘WHEREAS, on May 14, 2018 (the “Petition Date™), the Debtors filed voluntary
petitions in the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy
Court”) commencing the Chapter 11 cases for relief under of Title 11 of the United States Code,

11 U.S.C. 88 101-1532, et. seq. (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. '

RLF1 19693898v.1
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WHEREAS, on May 15, 2018, tﬁe Debtors commenced an ancillary proceeding under
Part IV of the Companie;s*’ Creditor& Arrangement Act (Caﬁada) in Toronto, Ontario, Canada
before the Ontario Superior Court of Justice (Commercial List) (the “Canadian Court™);

WHEREAS, prior to the Petition Date, Debtor Rockport Canada ULC (“Rockport
Canada™) entered into a lease (the “Lease™) of ‘non-residential real property at Edmonton
International Airport, Unit 438 (£he “Property”);

WHEREAS, Rockport Canada has not and will not operate a store at the premises subject
to the Lease; |

WHEREAS, DAMA. Construction registered a lien (the “Lien™) against title to the
leasehold interest of Rockport Canada in the premises located at the Premium Outlet Collection
Edmonton Intcrnationai Airport (the “Lands”), pursuant to the Builders’ Lien Act (Alberta) (the
“BLA”);

WHEREAS, the Debtors seek to terminate the Lease of the Property;

WHEREAS, the Parties engaged in good faith, arm’s length negotiations and have agreed
that the Debtors will cause CAD$139,892.27 (the “Lien Amount”) to be posted and held in the
trust account maintained by Richter Advisory Group Inc. (“Richter”), in its capacity as
Information Officer of Rockport Canada and its affiliates (the “Rockport Group”) pursuant to
the proceedings commenced under Part IV Companies’ Creditors Arrangement Actin the

Canadian Court in exchange for the discharge of the Lien by DAMA Construction, as set forth

below;

RLF1 19693898v.1
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NOW, THEREFORE, THE PARTIES HEREBY STIPULATE AND AGREE;:

1. DAMA Construction or any assignee of the Lien (as defined herein) shall
immediately tender to Borden Ladner Gervais LLP (attn: R. Gurofsky) (“BLG”) a registrable
Discharge of Builder’s Lien (the “Discharge”), to effect a discharge of the Lien.

2. The Discharge shall be held in trust by BLG pending confirmation that the Lien
Amount has been paid into the Richter trust account, as contemplated by paragraph 3, below, at
Which time BLG shall be at liberty to register the Discharge with the Alberta Land Titles Office.

3. The Lien Amount shall be paid into the trust account of the Information Officer
and the Lien Amount shall stand in the place and stead of the Lien, with the same priority as it
had as if the Lien had not been discharged.

4, For greater certainty, any subsequent change to Rockport Canada’s leasehold

interest shall not impact the Lien and the validity and enforceability of the Lien shall be assessed

as if it remained registered against Rockport Canada’s leasehold interest in the Lands.

5. The requirement to commence an action and register a certificate of /is pendéns in
respect of DAMA Construction’s Lien pursuant to section 43 of the BLA (the “Section 43
Requirements”) is hereby dispensed with and the determination of the validity and
enforceabilify of the Lien shall be made as if the time period for the Secﬁion 43 Requirements has
been tolled.

6. Richter shall hold the Lien Amount pending an assessment of the validity and
enforceability of the Lien and shall make no distributions of all or any portion of the Lien
Amount, unless there is an agreement between Rockport Canada and DAMA. Construction or

further Order of the Canadian Coutt.

RLFI 19693898v.1
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7. Neither the payment of the Lien Amount to Richter, nor any term of the within
proposal constitutes an admission or agreément that the Lien is either valid or enforceable and
for clai’ity, the Lien must be proven before any distribution of the Lien Amount can be made.

8. This Stipulation shall become effective on the date that the Bankruptcy Court
enters an order approving the Stipulation.

9. The Parties represent and warrant to each other that the signatories to this
Stipulation have full power and authority to enter into this Stipulation.

10.  The Bankruptcy Court or the Canadian Court shall retain non-exclusive

jurisdiction to hear any disputes arising from or related to this Stipulation.

[signature page follows]

RLF1 19693898v.1
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Dated: July 5, 2018
Wilmington, Delaware

RLF1 19693898v.1

Agreed:

/s/ Mark D. Collins

Mark D. Collins (No. 2981)
Michael J. Merchant (No. 3854)
Amanda R, Steele (No. 5530)
Brendan J. Schlauch (No. 6115)
RICHARDS, LAYTON & FINGER, P.A.
One Rodney Square '
920 North King Street
Wilmington, Delaware 19801
Telephone: 302-651-7700
Fax: 302-651-7701
Email: collins@rlf.com
merchant@rlf.com
steele@rlf.com
schlauch@rlf.com

Counsel to the Debtors

/s/ Bruce E. Mintz

Bruce E. Mintz

MINTZ LAW _
BARRISTERS & SOLICITORS
400, 10357 - 109 Street
Edmonton, Alberta T5J 1N3
Telephone: (780) 425-2041
Fax: (780) 425-2195

Email: BMintz@mintzlaw.ca

Counsel to DAMA Construction
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

THE ROCKPORT COMPANY, LLC, ef al, Case No. 18-11145 (LSS)
Debtors.! (Jointly Administered)

Re: Docket No. 343

ORDER (I) AUTHORIZING REJECTION OF CERTAIN
UNEXPIRED LEASES OF NONRESIDENTIAL REAL PROPERTY,
(II) AUTHORIZING ABANDONMENT OF CERTAIN PROPERTY IN

CONNECTION THEREWITH AND (II) GRANTING RELATED RELIEF

Upon the motion (the “Motion™)* of 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 “Chabter 11 Cases™) for entry of an order under
Sections 105(a), 365, énd 554 of the Bankruptcy Code, (i) authoﬁzing the Debtors to reject the
identified unexpired leasés or subleases listed on Schedule 1 annexed he,re"co (the “Leases™) as of
the Rejection Date, (ii) authorizing the abandonment of cerfain De Minimis Assets, aﬁd
(iii) granting related relief, all as more fully set forth in the Motion; and the Court having
jurisdiction to consider the Motion and the relief requested therein pursuant to 28 U.S.C.
§§ 157(a)-(b) and 1334(b), and the Amended Standing Order of Reference from the United States

District Court for the District of Delaware, dated February 29, 2012; and consideration of the

! The debtors and debtors in possession in these cases and the last four digits of their respected 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, L1.C (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 used but not otherwise defined herein shall have the meanings ascribed to such terms in
the Motion. :

RLF1 19697751v.1
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Motion and the requested relief being a core proceeding purswant to 28 U.S.C‘. § 157(b); and
venue being proper before this Court pursuant to 28 US.C. §§ 1408 and 1409; and due and
proper nofice of the Motion having been provided; and it appearing that no other or further notice
need be provided; and this Court having held a hearing, if any, to consider the relief requested in
the Motion; and the Court having determined that the legal and factual bases set forth in thé
Motion establish just cause for the relief granted herein; and it appearing that the relief requested
in the Motion is in the best interests of the Debtors, their estates, creditqrs, and all patties in
interest, and upon all of the proceedings had before the Court and after due deliberation and
sufficient cause appearing therefor, |

IT IS HEREBY ORDERED THAT:

1. The Motion is granted as set forth herein.

2. - The Leases listed on Schedule 1 attached hereto are hereby rejected as set forth
herein, effective as of the later of (i) July 31, 2018 and (ii) the date that the Debtors
unequivocally smrénder possession of the leased premises via the delivery of the keys, key
codes, 'and alarm codes, as applicable, to the applicable lease counterparty (the “Rejection
Date”).

3. The Debtors may, but are not required to, submit to the Court (via Certification of
Counsél) supplemental orders (each, a “Supplemental Order”) ﬁxing‘speciﬁc Rejection Dates
with regards to individual Leases; provided, however, that in the absence of the entry of a
Supplemental Order, this Order shall control with respect to the applicable Rejection Date for
each Lease and no other or further order of the Court shall be necessary to authorize or effectuate

the rejection of the Leases.

RLF1 19697751V.1
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4, | The Debtors are authoﬁzed, but not directed, to abandon any De Minimis Assets.
Any personal property or De Minimis Assets of the Debtors remaining at a Store on or after the
Rejection Date of the applicable Iease shall be deemed abandoned as of the Rejection Date.

5. With resp'ect to any personal pl'opel;ty or De Minimis Assets abandoned at one of
the Debtors’ leased properties, the applicable landlord or other designee shall be fiee to dispose of
such property without notice or liability to any Debtor or non-Debtor third party and without
further notice or order of the Court.

6. Nothing herein shall prejudice the rights of ‘the Debtors to argue that any of the
Leases were tetminated prior to the Petition Date; that any claim for damages arising from the
rejection of the Leases is limited to the remedies available under any applicable termination
provision of such Lease; or that any such claim is an obligation of a third party and not that of tﬂe
Debtors or their estates.

7. Nothing in the Motion or this Order shall be deemed or construed as an approval
of an assumption of any lease, sublease, or contract pursuant to Section 365 of the Bankruptcy
Code.

8. Any proofs of claim for rejection damages or other related claims, if any, asserted
by couﬁterparties to the Leases shall be filed on or before the later of (i) the claims bar date
established by the Court in thelse Chapter 11 Cases, if any, and (ii) thirty (30) days after entry of
this Order. ‘

9. The requirements set forth in Bankruptcy Rule 6004(a) are hereby waived,

10.  Notwithstanding Bankruptcy Rule 6004(h), to the extent applicable, this Interim

Order shall be effective and enforceable immediately upon entry hereof.

RLFI 19697751V.1
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o ‘11, The Debtors are hereby authorized to take such actions and to execute such

s

" documents as may be necessary to implement the relief granted by this Order.
12. ° This Court shall retain jurisdiction with respect to all matters arising from or

related to the implementation and/or interpretation of this Order.
Dated: (\,}1{,&’4’ 52 ‘}& ,2018

W?ning"ton Delaware : /4 / /ﬁ |
’ / } ! v

THE HONORABLE LAURIE SELBER SILVERSTEIN
UNITED STATES BANKRUPTCY JUDGE

RLF119697751V.1
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800 | Gilroy Premium Outlets, The Rockport 681 Leavesley Road, Suite C270 July 31, 2018
LLC ‘ Company, LLC | Gilroy, CA 95020
United States _
809 | Chelsea Limerick The Rockport 18 Lighteap Road Suite 723 July 31,2018
Holdings, LL.C Company, LLC | Pottstown, PA 19464
: ’ United States
810 | Cincinnati Premjum The Rockport 622 Premium Outlet Drive Suite 622 | July 31, 2018
Outlets, LL.C Company, LLC | Monroe, OH 45050
United States \ ,
811 | Premium Outlet Partners, | The Rockport 800 Highway 400 South Suite 1052 July 31,2018
LP Company, LLC | Dawsonville, GA 30534
United States ,
816 | Tanger Properties Limited | The Rockport 300 Tanger Boulevard, Suite 220 July 31, 2018
Partoership Company, LLC | Branson, MO 65616
United States
818 | Columbus Outlets, LL.C The Rockport 400 South Wilson Road, Suite 610 July 31, 2018
Company, LLC | Sunbury, OH 43074
United States
820 | TWMB Associates, L1.C The Rockport 10827 Kings Road, Suite 810 July 31,2018
Company, LLC | Myrtle Beach, SC 29572
United States
825 | New Plan Realty Trust The Rockport 537 Monmouth Road, Suite 326 July 31,2018
Company, LLC | Jackson, NJ 083527
United States
826 | Tanger Properties Limited | The Rockport 627 Stanley Tanger Blvd July 31,2018
Partnership ‘ Company, LLC | Lancaster, PA 17602
United States

RLF1 19598588V.1
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827 | Tanger Properties Limited | The Rockport 1770 West Main Street, #1503 July 31, 2018
Partnership Company, LLC | Riverhead, NY 11901
United States
828 | Chelsea GCA Realty The Rockport 1 Premium Outlet Blvd, Space #417 | July 31, 2018
Partnership, LP Company, LLLC | Wrentham, MA 02093
‘ United States
829 | Woodburn Premium The Rockport 1001 Arney Road, #632 July 31,2018
Outlets, LLC Company, LLC | Woodburn, OR 97071
United States :
831 | CPG Partners, LP The Rockport 990 Camarillo Center Drive #1012 July 31, 2018
: Company, LLC | Camarillo, CA 93010
United States
833 | Mid-South Outlet Shops, The Rockport 5205 Airways Blvd, Suite 1010 July 31, 2018
LLC Company, LLC | Southaven, MS 38671
: United States
835 | COROC/Rehoboth I, LLC | The Rockport 35016 Midway Outlet Drive, Suite July 31, 2018
Company, LLC | 319
Rehoboth Beach, DE 19971
United States ,
836 | Tanger National Harbor, The Rockport 6800 Oxon Hill Road, Suite 845 July 31, 2018
LLC Company, LLC | Oxon Hill, MD 20745
United States _
837 | Riverwalk Marketplace ‘The Rockport 500 Port of New Orleans, Suite 260 July 31,2018
{New Orleans), LLC Company, LLC | New Orleans, LA 70130 ‘
United States
838 | Tampa Premium Outlets, | The Rockport 2200 Grand Cypress Drive, Suite 150 | July 31, 2018
LLC Company, LL.C | Lutz, FL 33559
‘ United States _—
839 | Tanger Properties Limited | The Rockport 4000 Arrowhead Blvd, Suite 854 July 31, 2018
Partnership Company, LLC | Mebane, NC 27302 :
United States

RLF1 19599588V.1
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902 | William P. Egan The Rockport 240 Thames Street July 31, 2018
' Company, LLC | Newport, RI 02840
‘ United States
917 | Tysons Corner Holdings, The Rockport 8039 Tysons Corner Center July 31,2018
LIC Company, LLC | McLean, VA 22102
United States ; :
922 | MacArthur Shopping The Rockport 300 Monticello Ave, Space 201 July 31, 2018
Center, LL.C Company, LLC | Norfolk, VA 23510
United States
924 | The Mall In Columbia The Rockport | 10300 Little Patuxent Pkwy, Suite July 31,2018
Business Trust Company, LLC | 1955
Columbia, MD 21044
United States
927 | Rouse SI Shopping Center, | The Rockport 2655 Richmond Avenue, Suite 2035 | July 31,2018
LLC Company, LLC | Staten Island, NY 10314
United States
928 | Westland Garden State The Rockport 1 Garden State Plaza July 31, 2018
Plaza Limited Partnership | Company, LLC | Paramus, NJ 07652
, United States ' ,
938 | Queens Mall Limited The Rockport 90-15 Queens Blvd, #1025 July 31, 2018
Partnership Company, LLC | Elmhurst, NY 11373
United States
939 | The Retail Property Trust | The Rockport 630 Old Country Road, #1071A July 31, 2018
Company, LLC | Garden City, NY 11530
United States
1812 | Riocan Management, Inc Rockport 170A Chemin du Lac Millette July 31, 2018
Canada ULC St. Sauveur, QC JOR 1R0 ,
Canada
1815 | T.E.C. Leaseholds Limited | Rockport 220 Yonge Street July 31,2018
Canada ULC Toronte, ON M5B 2H1
Canada

RLF1 19598588V.1
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1816 | Le Carrefour Laval Rockpoft 3003 Boul Le Carrefour July 31,2018
Leaseholds, Inc. Capada ULC Laval, QC H7T 1C7
Canada
1821 | Halton Hills Shopping Rockport 13850 Steeles Ave, West. Unit #849 July 31, 2018
Centre Partnership Canada ULC Halton Hills, ON L7G 0J1
Canada
1827 | Ontrea, Inc Rockport 6455 MacLeod Trail, Unit #1161 July 31,2018
’ Canada ULC Calgary, AB T2H 0K8
Canada
1832 | Place Vertu Holdings, Inc | Rockport 3131 Boul de 1a Cote Vertu July 31,2018
Canada ULC Ville Saint-Laurent, QC H4R 1Y8
Canada
1840 | Templeton Doc Limited Rockport 7899 Templeton Road, Unit 19 July 31,2018
Partnership Canada ULC Richmond, BC V7B 1Y7
Canada
1841 | Ivanhoe Cambridge II, Inc | Rockport 1 Bass Pro Mills Drive, Unit 141 July 31, 2018
' Canada ULC Vaughan, ON L4K 5W4
’ Canada
1842 | Ivanhoe Cambridge, Inc Rockport - 5000 Canoe Pass Way, Suite 210 July 31,2018
Canada ULC Tsawwassen, BC V4M 0B3
Canada .
1847 | HCR LP (Ontario), Inc Rockport 1571 Sandhurst Circle, Unit #11 July 31,2018
Canada ULC Scarborough, ON M1V 1V2
Canada :
1848 | Riocan Management, Inc Rockport 3311 Highway 89, Suite C24 July 31,2018
Canada ULC Cookstown, ON LOL 110
' Canada
1849 | Sunlife Assurance Rockport 25 Benjamin Road July 31, 2018
Company of Canada; Canada ULC Waterloo, ON N2V 2G$8
St. Jacobs Countryside, Inc Canada

RLF1 19599588V.1
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1850 | Market Mall Leaseholds, Rockport 3625 Shaganappi Trail NW, Unit July 31, 2018
Inc Canada ULC E015 ,
Calgary, AB T3A 0E2
Canada
1851 | OPB Realty, Inc Rockport 7001 Mumford Road, Unit 102B July 31, 2018
Canada UL.C Halifax, NS B3L 4718
Canada
1852 | Oshawa Centre Holdings, | Rockport 419 King Street West July 31,2018
Inc Canada ULC Oshawa, ON L1J 2K5 ‘
Canada
1853 | West Edmonton Mall Rockport 8882 170 Street, Unit 1173 July 31,2018
.| Property, Ine Canada ULC Edmonton, AB T5T 4J2
Canada
1854 | Bayshore Shopping Centre | Rockport 100 Bayshore Drive, Unit CC13 July 31,2018
Limited Canada ULC Nepean, ON K2B 8C1
Canada
1855 | Ontrea, Inc Rockport 1485 Portage Avenue, Unit 0314 July 31, 2018
Canada ULC Winnipeg, MB R3G 0W4
Canada
1856 | Oxford Properties Retail Rockport 100 Anderson Road SE, Unit 246B July 31, 2018
Holdings, Inc; Canada ULC Calgary, AB T2J 3V1
Oxford Properties Retail Canada
Holdings II, Inc
1857 | Pacific Centre Leaseholds | Rockport | 701 West Georgia Street, Unit R103 | July 31, 2018
Limited Canada ULC Vancouver, BC V7Y 1G5
' Canada
1858 | Yorkdale Shopping Centre | Rockport 3401 Dufferin Street, Unit 226 July 31, 2018
Holdings, Inc Canada ULC Toronto, ON M6A 2T9
Canada

RLF1 19598588V.1
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1859 | Scarborough Town Centre | Rockport 300 Borough Drive, Unit #0252 July 31, 2018
Holdings, Inc Canada ULC Scarborough, ON M1P 4P5
‘ Canada A
1870 | Ivanhoe Cambridge II, Inc Rockport 1250 South Service Road, Unit #55 July 31,2018
, : Canada ULC Mississauga, ON LSE 1V4 '
Canada ~
1872 | The Outlet Collection Rockport 300 Taylor Road, Unit 615 July 31, 2018
(Niagara) Limited Canada ULC Niagara-On-The-Lake, ON L0S 1J0
Canada ,
1873 | Mirabel Outlet Centre Rockport 19001 Chemin Notre Dame, #303 July 31, 2018
General Partnership Canada ULC Mirabel, QC J7J 0T1 .
Canada
1874 | JLA Factory Outlet Rockport 7500 Lundy’s Lane July 31, 2018
Holdings Limited Canada ULC Niagara Falls, ON L.2H 1G8 ‘
k Canada
1875 | KCAP Kingston, Inc Rockport 97 Dalton Avenue, Unit 13 July 31, 2018
Canada ULC Kingston, ON K7K 0C4
_ Canada
1876 | Stamper, Inc Rockport 15 Milky Way Drive July 31, 2018
Canada ULC Charlottetown, PE C1E 2E2
Canada
1878 | GPM Managed Rockport 50 Sportsworld Crossing Road, Unit | July 31, 2018
Investments, Inc Canada ULC E1-01
Kitchener, ON N2P 0A4
. Canada
1879 | Cameron Corporation; Rockport 1409-99 St. N.W., Unit #103 July 31,2018
Grosvenor Canada Limited | Canada ULC Edmonton, AB T6N 0B4
Canada
1880 | Ivanhoe Cambridge, Inc Rockport 261055 CrossIron Blvd, Suite 432 July 31,2018
Canada ULC Calgary, AB T4A 0G3 :
Canada
7
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1900 | Montez Hillerest, Inc; Rockport 9350 Yonge Street, Unit E005 July 31,2018
Hillerest Holdings, Inc | Canada ULC Richmond Hill, ON L4C 5G2
: ' Canada . ;
1881 | Seasons Retail Rockport 555 Sterling Lyon Parkway July 31, 2018
Corporation; Capada ULC Winnipeg, MB R3P 1E9
The Outlet Collections at Canada
Winnipeg
8
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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)

N e’ e N N e N S

Re: Docket No. 341

ORDER ESTABLISHING BAR DATES AND
RELATED PROCEDURES FOR FILING PROOFS OF CLAIM
(INCL.UDING FOR ADMINISTRATIVE EXPENSE CLAIMS ARISING UNDER
SECTION 503(b)(9) OF THE BANKRUPTCY CODE) AND
APPROVING THE FORM AND MANNER OF NOTICE THEREOF

Upon consideration of the motion (the “Motion)? of the Debtors for entry of an order,
under to Sections 501 and 502 of the Bankruptey Code, Bankruptcy Rules 2002 and 3003(c)(3)
and Local Rule 2002-1(e), establishing Bar Dates and related procedures by which creditors must
file their Proofs of Claim, as more fully described in the Motion; and the Cdurt having reviewed
the Motion; and the Court having determined that the relief requested in the Motion is in the best
interests of the Debtors, their estates, their creditors, and other parties in interest; and the Court
having jurisdiction to consider the Motion and the relief requested therein in accordance with 28
U.S.C. §§ 157 and 1334 and the Amen?ied Standing Order of Reference from thé United States
District Court for the District of Delaware dated as of February 29, 2012; and it appearing that

proper and adequate notice of the Motion has been given and that no other or further notice is

! 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 02463,

*Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to
such terms in the Motion,

RLF1 19619564v.2
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necessary; and upon the record herein; and after due deliberation thereon; and good and
sufficient cause appearing therefor,
IT IS HEREBY ORDERED THAT:
1. The relief requested in the Motion is he;eby granted as set forth herein.
2. The Court hereby approves (i) the form of the Bar Date Notice attached hereto as
Exhibit A, and the forms of the Proof of Claim Form, and the Publication Notice, substantially in -

the forms attached to the Motion as Exhibit C and Exhibit D, respectively, and (ii) the manner of

providing notice of the Bar Dates as described in the Motion.

3. Pursuant to Bankruptcy Rule 3003(0)(2), any creditor (as defined in Section
101(10) of the Bankruptcy Code) or equity security holder (as defined in Section 101(17) of the
Bankruptcy Cdde) who asserts a claim (as defined in Section. 101(5) of the Bankruptey Code)
against the Debtors that arose, or is deemed to have arisen, prior to May 14, 201é (the “Petition
Date”) and whose claim is either (i) not listed on the Debtors’ schedules of assets and Iiabilities
(collectively, the “Schedules”j or (ii) is listed on the Schedules as disputed, contingent or
unliquidated, or with an unknown or a zero amount, or if you disagree with the amount, nature
and/or priority listed in the Schedules and/or if you disagree with the Debtor who is listed as
having the obligation, must file a Proof of Claim on or prior to the General Bar Date to be
designated by the Debtors, which shall be no earlier than the first business day that is at least
thirty (30) days after the Service Date of the Bar Date Notice at 5:00 p.m. (prevailing Eastern
Time) (the “General Bar Date”). The Debtors shall include the designated General Bar Date in

the Bar Date Notice thereby maldng the designated General Bar Date a matter of record.

RLFI 19619564v.2
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4, Notwithstanding paragraph 3 above, the deadline for governrﬁental units (as
defined in Section 101(27) of the Bankruptcy Code) to file a Proof of Claim against the Debtors
is November 12, 2018 at 5:00 p.m. (prevailing Eastern Time) (the “Governmental Bar Date”).

S. Any person or entity (including, without limitation, each individual, partnership,

joint venture, corporation, estate, trust and governmental unit), that holds, or seeks to assert, a

claim (as defined in Section 101(5) of the Bankruptcy Code) against the Debtors that arose, or is

.deemed to have arisen, prior to the Petition Date, no matter how remote, contingent, or
unliquidated, including, without limitation, secured claims, unsecured priotity claims (including,
without limitation, claims entitled to priority under Sections 507(a)(3) through 507(a)(10) and
503(b)(9) of the Banktuptcy Code) and unsecured non-priority claims (the holder of any such
claim, the “Claimant™), must properly file a Proof of Claim on or before the applicable Bar Date
iﬁ order to share in the Debtors’ estates.

6. All Claimants must sﬁbmit (by overnight mail, courier service, hand delivery,
regular mail, in person or electronically through the online Proof of Claim Form available at
https.//cases.primeclerk.com/rockporf) an original, written préof of claim that substantially

conforms to the Proof of Claim Form so as to be actually received by Prime Clerk LLC (“Prime

Clerk™), the Debtors’ claims and noticing agent, by no later than 5:00 p.m. (prevailing Eastern
Time) on or before the applicable Bar Date at the following address:

The Rockport Company, LI.C Claims Processing Center

c/o Prime Clerk LL.C

850 Third Avenue, Suite 412
Brooklyn, NY 11232

RLF1 19619564v.2
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A Proof of Claim must satisfy all of the following requirements to be considered

properly and timely filed in these Chapter 11 Cases:

8.

a.

be actually received by Prime Clerk as described in paragraph 6 above by
overnight mail, courier service, hand delivery, regular mail, in person or
electronically through the Proof of Claim Form available on Prime Clerk’s
website on or before the applicable Bar Date; '

be signed by the Claimant;
be written in the English language;

be denominated in lawful currency of the United States (and to the extent
such claim is converted to currency of the United States, the conversion
rate used in such conversion); '

conform substantially to the Proof of Claim Form or Official Form 410;

specify the Debtor against which the Proof of Claim is filed as well as the
bankruptcy case number corresponding to such Debtor;

. set forth with specificity the legal and factual basis for the alleged claim;

and

include supporting documentation or an explanation as to why such
documentation is not available. :

Proofs of Claim sent to Prime Clerk by facsimile, telecopy, or electronic mail will

not be accepted and will not be considered properly or timely filed for any purpose in these

Chapter 11 Cases.

9.

Notwithstanding the above, holders of the following claims are mot required to

file a Proof of Claim on or before the applicable Bar Date solely with respect to such claim:

* RLF1 19619564v.2

a.

| a claim against fhe Debtors for which a signed.proof of claim has already

been properly filed with the Clerk of the Bankruptcy Court for the District
of Delaware or Prime Clerk in a form substantially similar to Official
Bankruptcy Form No. 410;

a claim that is listed on the Debtors’ Schedules if and only if (i) such
claim is not scheduled as “disputed,” “contingent,” or “unliquidated” and
(ii) the holder of such claim agrees with the amount, nature and priotity of
the claim as set forth in the Schedules;
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c. an administrative expense claim allowable under Sections 503(b) and
507(a)(2) of the Bankruptcy Code as an expense of administration (other
than any claim allowable under Section 503(b)(9) of the Bankruptcy
Code); ' ‘ ’

d. an administrative expense claim for postpetition fees and expenses
incurred by any professional allowable under Sections 330, 331, and

503(b) of the Bankruptcy Code;

e. a claim that has been paid in full by the Debtors in accordance with the
Bankruptcy Code or an order of this Court;

f. a claim that has been allowed by an order of this Court entered on or
before the applicable Bar Date; :

g. a claim for which specific deadlines have been fixed by an order of this
Court entered on or before the applicable Bar Date; and

a. a claim by the (i) DIP ABL Lenders, on account of a claim under the DIP
ABL Documents; (ii) DIP Note Purchasers, on account of a claim under
the DIP Note Documents; (iii) ABL Secured Parties, on account of a claim
under the Prepetition ABL Credit Agreement, and (iv) Prepetition
Noteholders, on account of a claim under the Prepetition Note Purchase
Agreement.

10.  Any Claimant exempted from filing a Proof of Claim pursuant to -paraggaph 9
above must still properly and timely file a Proof of Claim for any other claim that does not fall |
within the exemptions provided by paragraph 9 above.

11.  Any person or entity holding an equity security (as defined in Section 101(16) of
the Bankruptcy Code and including, without limitation, common stock; preferred stock, wan*én’cs,
or stock options) or other ownership intereét in the Debtors (an “Interest Holder”) is not
required to file a proof of interest on or before the applicable Bar Date; provided, however, that
an Interest Holder that wishes to assert claims against the Debtors that arise out of or relate to the
ownel'éhjp or purchase of an equity security or other ownership interest, including, but not
limited to, a claim for damages or rescission based on the purchase or sale of such equity security

or other ownership interest, must file a Proof of Claim on or before the applicable Bar Date. The

RLFI 19619564v.2
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Debtors reserve the right to seek relief at a later date establishing a deadline for Interest Holders
to file proofs of interest.

12.  Any person or entity that holds a claim that arises from the rejection of an
executory contract or unexpired lease must file a Proof of Claim based on such rejection by the
later of (a) the General Bar Date or (b) 5:00 p.m. (prevailing Eastern Time) on the date that is
thirty (30) days from the date of the entry of any order authorizing the rejection of such
executory contract or unexpired lease (unless the order authorizing such rejection provides

otherwise),

13.  If the Debtors amend their Schedules, then the deadline to submit a Proof of

- Claim for those creditors affected by any such amendment shall be the later of (i) the General

Bar Date or (ii) 5:00 p.m. (prevailing Eastern Time) on the date that is thirty (30) days from the

date that the Debtors serve written notice to the affected creditor that the Schedules have been

amended.

14, Within five (5) business days after entry of this Order, the Debtors shall serve the

Bar Date Notice, together with a copy of the Proof of Claim Form, by first class United States

mail, postage prepaid (or equivalent service), to the folloWing parties:

é. all known holders of potential claims and their counsel (if known),
including all persons and entities listed in the Schedules at the addresses
set forth therein as potentially holding claims;

b. all parties that have requested notice of the proceedings in these Chapter
11 Cases pursuant to Bankruptcy Rule 2002 as of the date of the Bar Date

~ Order; '
C. all parties that have filed proofs of claim in these Chapter 11 Cases as of

the date of the Bar Date Order;

d. all known holders of equity securities in the Debtors as of the date of the
Bar Date Order;

RLF1 19619564v.2
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e. all known parties to executory contracts and unexpired leases with the
Debtors, as indicated on the Schedules;

f. all known parties to litigation with the Debtors;

g. the District Director of the Internal Revenue Service for the District of
Delaware;
h. all other known taxing authorities for the jurisdictions in which the

Debtors maintain or conduct business;

i all attorneys general for states in which the Debtors maintain or conduct
business;

] the Office of the United States Trustee for the District of Delaware;

k. any environmental authorities listed in Part 12 of the Debtors® Statement

of Financial Affairs; and

L all current employees and all former employees who were employed by
the Debtors’ within the two years prior to the Petition Date,

15.  In accordance yvith Bankruiatcy Rule 2002(a)(7), service of the Bar Date Nofipe
and Proof of Claim Fq;m in the manner set forth in this Order is and shall be deemed to be good
and sufficient notice of the Bar Date to known Claimants.

16. Pursuant to Bankruptey Rule 2002(1), the Debtors shall cause the Publicatioﬁ
Notice to be published once in each of the National Editions of The Globe and Mail and USA
Today, as soon as practicable after entry of this Order. Such form and manner of publication
notice is héreby approved and authorized and is and shall be deemed to be good and sufficient
notice of the Bar Dates to unknown Claimants,

17.  Properly filing an original, written Proof of Claim that substantially conforms to
the Proof of Claim Form shall be deemed to satisfy the procedural requirements for the assertion

of administrative priority claims under Section 503(b)(9) of the Bankruptcy Code; provided,

- however, that all other administrative claims under Section 503(b) of the Bankruptcy Code must

RLF! 19619564v.2




Case 18-11145-LSS Doc 405 Filed 07/25/18 Page 8 of 9

be made by separate requests for payment in accordance with Section 503(a) of the Bankruptcy
Code and will not be deemed proper if made by Proof of Claim, |

18.  Claimants filing claims under Section 503(b)(9) of the Bankruptcy Code (or
proofs thereof) shall attach to the Proof of Claim a supplemental statement setting forth with
specificity: (i) the date of shipment of the goods the Claimant contends the Debtors received in
the twenty (20) days before the Petition Date; (ii) the date, place, and method (including carrier
name) of delivery of the goods the Claimant contends the Debtors received in the twenty (20)
days before the Petition Date; (iii) the value of the goods the Claimant cbntends the Debtors
recetved in the twenty (20) days before the Petition Date; and (iv) whether the Claimant timely
made a demand to reclaim such goods under Section 546(c) of the Bankruptey Code, including
any documentation identifying such demand.

19.  Pursuant to Bankruptcy Rule 3003(0)(2), any Claimant that is :equired to file a
Proof of Claim in these Chapter 11 Cases pursuant to the Bankruptcy Code, the Bankruptcy
Rules or this Order with respect to a particular claim against the Debtors, but that fails to do so

properly by the applicable Bar Date, shall not be treated as a creditor with respect to such claim

for pusposes of voting upon any plan in these Chapter 11 Cases and distribution from property of

the Debtors’ estates.

20. Nothing contained in this Order, the Publication Notice, or the Bar Dafe Notice is
intended or shall be construed as a waiver of any of the Debtors’ rights, including, without
limitation, their rights to: (a) dispu’ce, or assert offsets or defenses against, any filed claim or any
claim listed or reflected in the Schedules as to the nature, amount, liability, or classification
thereof; (b) subsequently designate any scheduléd claim as disputed, contingent, or unliquidated;

or (c) otherwise amend or supplement the Schedules. In addition, nothing contained in this

RLF1 19619564v.2
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Order, the Publication Nétice or the Bar ljate Notice is intended or shall be constmed as an
admission of the Vaiidity of ény claim against the Debtors or an approval, assumption or
rejection of any agreement,» contract, or lease under Section 365 of the Bankruptcy Code. All
such rights and remedies are reserved.

21.  The provisions of this Order apply to all claims of whatever character or nature
against the Debtors or their assets, whether secured or unsecured, priority or non-priority,
liquidated or unliquidated, fixed or contingent.

22.  All Claimants who desire to rely on the Schedules with respect to ﬁling a proof of
claim in these Chapter 11 Cases shall have the sole responsibility for determining that their
respective claim is accurately listed therein.

23.  The Debtors and“ Prime Clerk are authorized to take all actions necessary or
appropriate to effectuate the relief granted pursuant to this Order.

24.  The Court shall retain jurisdiction with respect to any matters, claims, rights or

disputes arising from or related to this Order.

Dated’p 7

{ ﬁ .,;,"f 2018
[miggton, Delaware

THE HONORABLE LAURIE SELBER SILVERSTEIN
UNITED STATES BANKRUPTCY JUDGE

RLF1 19619564v.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 (LSS)

Debtors.! (Jointly Administered)

NOTICE OF DEADLINE FOR THE FILING OF PROOFS OF CLAIM, INCLUDING FOR

CLAIMS ASSERTED UNDER SECTION 503(b)(9) OF THE BANKRUPTCY CODE

(GENERAL BAR DATE IS AUGUST 30, 2018, AT 5:00 P.M. (PREVAILING EASTERN TIME))
TO: ALL HOLDERS OF POTENTIAL CLAIMS AGAINST THE DEBTORS (AS LISTED BELOW)

Please take notice that on May 14, 2018 (the “Petition Date”), the debtors and debtors in
possession ‘in the above-captioned cases (together, the “Debtors”) filed voluntary petitions for relief
under Chapter 11 of the Bankruptcy Code (the “Chapter 11 Cases”) with the United States Bankruptcy
Court for the District of Delaware (the “Court”).

Please take further notice that on July 25, 2018, the Court entered an order (the “Bar Date
Order”) establishing August 30, 2018, at 5:00 p.m. (prevailing Eastern Time) (the “General Bar
Date”) as the last date and time for each person or entity to file a proof of claim in the Chapter 11 Cases
(the “Proof of Claim” or “Proofs of Claims,” as applicable); provided that, solely with respect to a
governmental unit, the last date and time for such governmental unit to file a Proof of Claim in the
Chapter 11 Cases is_November 12, 2018, at 5:00 p.m. (prevailing Eastern Time) (the “Governmental
Bar Date,” and together with the General Bar Date, the “Bar Dates™).

For your convenience, enclosed with this Notice is a proof of claim form (the “Proof of Claim
Form”). To the extent your claim is listed in the Debtors’ schedules of assets and liabilities filed in these
Chapter 11 Cases (collectively, the “Schedules”), such Proof of Claim Form identifies on its face the
amount, nature and classification of your claim in the Schedules.

~ Please take further notice that the Bar Date Order and the procedures set forth therein and herein
for the filing of Proofs of Claim apply to all claims (the holder of any such claim, a “Claimant”) against
the Debtors that arose, or are deemed to have arisen, prior to the Petition Date, regardless of their
character or nature, whether secured or unsecured, priority or non-priority, liquidated or unliquidated,

" 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. .

RLF1 19709649v.2
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fixed or contingent, including, without limitation, claims entitled to administrative priority status under
Section 503(b)(9) of the Bankruptcy Code, no matter how remote or contingent.

As used in this Notice, the term “creditor” has the meaning given to it in Section 101(10) of the
Bankruptcy Code, and includes all persons, entities, estates, trusts, governmental units and the United
States Trustee. In addition, the terms “persons,” “entities,” and “governmental units” are defined in
Sections 101(41), 101(15) and 101(27) of the Bankruptcy Code, respectively.

As used in this Notice, the term “claim” or “Claim” has the meaning given to it in Section 101(5)
of the Bankruptcy Code, and includes as to or against the Debtors: (a) any right to payment, whether or
not such right is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured,
disputed, undisputed, legal, equitable, secured, or unsecured; or (b) any right to an equitable remedy for
breach of performance if such breach gives rise to a right to payment, whether or not such right to an
equitable remedy is reduced to judgment, fixed, contingent, matured, unmatured, disputed, undisputed,
secured, or unsecured.

YOU ARE RECEIVING THIS NOTICE BECAUSE YOU MAY HAVE OR YOU MAY ASSERT
A CLAIM AGAINST THE DEBTORS IN THE ABOVE-CAPTIONED CHAPTER 11 CASES.
THEREFORE, YOU SHOULD READ THIS NOTICE CAREFULLY AND DISCUSS IT WITH
YOUR ATTORNEY. IF YOU DO NOT HAVE AN ATTORNEY, YOU MAY WISH TO
CONSULT ONE.

General Information about the Debtors’ Cases. The Debtors’ cases are being jointly administered
under case number 18-11145 (LSS). On May 23, 2018, the Office of the United States Trustee for the
District of Delaware appointed an official committee of unsecured creditors in these Chapter 11 Cases.
As of this date, no trustee or examiner has been appointed in these Chapter 11 Cases.

Individual Debtor Information. The last four or five digits of each Debtor’s federal tax identification
number are set forth below. The Debtors’ mailing address is 1220 Washington Street, West Newton,
Massachusetts 02465.

Debtor . Case No. - EID# (Last 4
Digits)
The Rockport Company, LLC 18-11145 5456
Rockport Blocker, LLC 18-11146 5097
The Rockport Group Holdings, LLC 18-11147 3025
TRG 1-P Holdings, LLC 18-11148 4756
TRG Intermediate Holdings, LLC 18-11149 8931
TRG Class D, LLC 18-11150 4757
The Rockport Group, LLC 18-11151 5559
Drydock Footwear, LLC 18-11152 7708
DD Management Services LLC : 18-11153 8274
Rockport Canada ULC 18-11154 , 3548

A CLAIMANT SHOULD CONSULT AN ATTORNEY IF THE CLAIMANT HAS ANY
QUESTIONS, INCLUDING WHETHER SUCH CLAIMANT SHOULD FILE A PROOF OF
CLAIM.




1. PERSONS OR ENTITIES WHO MUST FILE A PROOF OF CLAIM.

Any person or entity that has or seeks to assert a claim against the Debtors which arose, or is
deemed to have arisen, prior to the Petition Date, including, without limitation, a claim under Section
503(b)(9) of the Bankruptcy Code, MUST FILE A PROOF OF CLAIM ON OR BEFORE THE
APPLICABLE BAR DATE in order to potentially share in the Debtors’ estates.

Under the Bar Date Order, the filing of a Proof of Claim Form shall be deemed to satisfy the
procedural requirements for the assertion of administrative priority claims under Section 503(b)(9) of the
Bankruptcy Code:. All other administrative claims under Section 503(b) of the Bankruptcy Code must be
- made by separate requests for payment in accordance with Section 503(a) of the Bankruptcy Code and
shall not be deemed proper if made by proof of claim. No deadline has yet been established for the filing
of administrative claims other than claims under Section 503(b)(9) of the Bankruptcy Code. Claims
under Section 503(b)(9) of the Bankruptcy Code must be filed by the General Bar Date.

Acts or omissions of the Debtors that occurred or arose before the Petition Date may give rise to
Claims against the Debtors that must be filed by the applicable Bar Date, notwithstanding that such
Claims may not have matured, are contingent or have not become fixed or liquidated prior to or as of the
Petition Date.

THE FACT THAT YOU HAVE RECEIVED THIS NOTICE DOES NOT MEAN THAT
YOU HAVE A CLAIM OR THAT THE DEBTORS BELIEVE THAT YOU HAVE A CLAIM. A
CLAIMANT SHOULD CONSULT AN ATTORNEY IF THE CLAIMANT HAS ANY
QUESTIONS, INCLUDING WHETHER SUCH CLAIMANT SHOULD FILE A PROOF OF
CLAIM.

A. Claims For Which No Proof of Claim is Required to be Filed.

Notwithstanding the above, holders of the following claims are not required to file a Proof of
Claim on or before the applicable Bar Date solely with respect to such claim:

Q) a claim against the Debtors for which a signed proof of claim has already been
properly filed with the Clerk of the Bankruptcy Court for the District of Delaware or Prime Clerk LLC
(“Prime Clerk”) in a form substantially similar to Official Bankruptcy Form No. 410;

(i) a claim that is listed on the Debtors’ Schedules if and only if (i) such claim is not
scheduled as “disputed,” “contingent,” “unliquidated,” or with an unknown or zero amount and (ii) the
holder of such claim agrees with the amount, nature and priority of the claim or the Debtor whom such
claim is asserted against as set forth in the Schedules;

(iii) an administrative expense claim allowable under Sections 503(b) and 507(a)(2)
of the Bankruptcy Code as an expense of administration (other than any claim allowable under Section
503(b)(9) of the Bankruptcy Code);

(iv) an administrative expense claim for postpetition fees and expenses incurred by
any professional allowable under Sections 330, 331, and 503(b) of the Bankruptcy Code;

) a claim that has been paid in full by the Debtors in accordance with the
Bankruptcy Code or an order of this Court; '



(vi) a claim that has been allowed by an order of this Court entered on or before the
applicable Bar Date; and '

(vii)  a claim for which specific deadlines have been fixed by an order of this Court
entered on or before the applicable Bar Date.

(viiiy  a claim by the (a) DIP ABL Lenders, on account of a claim under the DIP
ABL Documents; (b) DIP Note Purchasers, on account of a claim under the DIP Note
Documents; (¢) ABL Secured Parties, on account of a claim under the Prepetition ABL Credit
Agreement; and (d) Prepetition Noteholders, on account of a claim under the Prepetition Note
Purchase Agreement..

Please take notice that any Claimant exempted from filing a Proof of Claim pursuant to
paragraph A above must still properly and timely file a Proof of Claim for any other claim that
does not fall within the exemptions provided by paragraph A above. As set forth in clause (v) above,
creditors are not required to file a proof of claim with respect to any amounts paid by the Debtors. To the
extent that any amounts paid by the Debtors to a creditor are subject to disgorgement pursuant to a
postpetition trade agreement or otherwise, such creditor shall have until the later of (i) the applicable Bar
Date and (ii) thirty (30) days from the date of any disgorgement to file a Proof of Claim for the disgorged
amount. :

B. No Bar Date for Proof of Interest.

Any person or entity holding an equity security (as defined in Section 101(16) of the Bankruptcy
Code and including, without limitation, common stock, preferred stock, warrants, or stock options) or
other ownership interest in the Debtors (an “Interest Holder™) is not required to file a proof of interest on
or before the applicable Bar Date; provided, however, that an Interest Holder that wishes to assert claims
against the Debtors that arise out of or relate to the ownership or purchase of an equity security or other
ownership interest, including, but not limited to, a claim for damages or rescission based on the purchase
or sale of such equity security or other ownership interest, must file a Proof of Claim on or before the
applicable Bar Date. The Debtors have reserved the right to establish at a later time a bar date requiring
Interest Holders to file proofs of interest, If such a bar date is established, Interest Holders will be
notified in writing of the bar date for filing of proofs of interest at the appropriate time.

C. Claims Arising from Reiecte'd Executory Contracts or Unexpired Leases.

Any person or entity that holds a claim that arises from the rejection of an executory contract or
unexpired lease must file a Proof of Claim based on such rejection by the later of (a) the General Bar Date
or (a) the General Bar Date or (b) 5:00 p.m. (prevailing Eastern Time) on the date that is thirty (30) days
from the date of the entry of any order authorizing the rejection of such executory contract or unexpired
lease (unless the order authorizing such rejection provides otherwise).

D. Amendment to the Debtors’ Schedules.

If the Debtors amend their Schedules after you receive this notice, the Debtors will give notice of
that amendment to the holders of claims that are affected by it, and those holders will be given an
opportunity to file proofs of claim before a new deadline that will be specified in that future notice.



2. WHEN AND WHERE TO FILE.

All Claimants must submit (by overnight mail, courier service, hand delivery, regular mail, or in
person) an original, written Proof of Claim that substantially conforms to the Proof of Claim Form so as
to be actually received by Prime Clerk, the Debtors’ claims and notice agent, by no later than 5:00 p.m.
(prevailing Eastern Time) on or before the applicable Bar Date at the following address:

The Rockport Company, LLC Claims Processing Center
c/o Prime Clerk LLC

850 Third Avenue, Suite 412

Brooklyn, NY 11232

Alternatively, Claimants may submit a Proof of Claim electronically by completihg the Proof of
Claim Form that can be accessed at Prime Clerk’s website, https.//cases.primeclerk.com/rockport.

Proofs of Claim will be deemed timely filed only if actually received by Prime Clerk on or
before the applicable Bar Date. Proofs of Claim may not be delivered by facsimile, telecopy, or
electronic mail transmission. Any facsimile, telecopy, or electronic mail submissions will not be accepted
and will not be deemed filed until a proof of claim is submitted to Prime Clerk by overnight mail, courier
service, hand delivery, regular mail, in person, or through Prime Clerk’s website listed above.

Claimants wishing to receive acknowledgment that their Proofs of Claim were received by Prime
Clerk must submit (i) a copy of the Proof of Claim and (ii) a self-addressed, stamped envelope (in
addition to the original Proof of Claim sent to Prime Clerk). .

3. CONTENTS OF A PROOF OF CLAIM.

As noted above, the Debtors are enclosing a Proof of Claim Form for use in these Chapter 11
.Cases, or you may use another proof of claim form that substantially conforms to Official Bankruptcy
Form No. 410. The Proof of Claim Form is available free of charge on Prime Clerk’s website,
https.//cases.primeclerk.com/rockport.

To be valid, your Proof of Claim MUST (i) be signed by the Claimant; (ii) be written in the
English language; (iii) be denominated in lawful currency of the United States (and to the extent such
claim is converted to currency of the United States, the conversion rate used in such conversion); (iv)
conform substantially to the Proof of Claim Form or Official Form 410; (v) specify the Debtor against
which the Proof of Claim is filed as well as the bankruptcy case number corresponding to such Debtor;
(vi) set forth with specificity the legal and, factual basis for the alleged claim; and (vii) include supporting
documentation or an explanation as to why such documentation is not available.

If you are filing a Claim under Section 503(b)(9) of the Bankruptcy Code, you must indicate
in Box 13 of the Proof of Claim Form available on Prime Clerk’s website at
https://cases.primeclerk.com/rockport the amount of the Claim that arises under Section 503(b)(9) of
the Bankruptcy Code. For each Claim under Section 503(b)(9) of the Bankruptcy Code, you must
attach to the Proof of Claim Form a supplemental statement setting forth with specificity: (i) the
date of shipment of the goods you contend the Debtors received in the twenty (20) days before the
Petition Date; (ii) the date, place, and method (including carrier name) of delivery of the goods you
contend the Debtors received in the twenty (20) days before the Petition Date; (iii) the value of the
goods you contend the Debtors received in the twenty (20) days before the Petition Date; and (iv)
whether you timely made a demand to reclaim such goods under Section 546(c) of the Bankruptcy
Code, and, if so, include any documentation identifying such demand.



4. CONSEQUENCES OF FAILURE TO FILE PROOF OF CLAIM BY THE BAR DATE.

Any Claimant that is required to file a Proof of Claim in these Chapter 11 Cases pursuant to the
Bankruptcy Code, the Bankruptcy Rules, or the Bar Date Order with respect to a particular claim against
the Debtors, but that fails to do so properly by the applicable Bar Date, may not be treated as a creditor
with respect to such claim for purposes of voting upon any plan and distribution from property of the
Debtors’ estates.

5. CONTINGENT CLAIMS.

Acts or omissions of or by the Debtors that occurred, or that are deemed to have occurred, prior to
the Petition Date, including, without limitation, acts or omissions related to any indemnity agreement,
guarantee, services provided to or rendered by the Debtors, or goods provided to or by the Debtors, may
- give rise to claims against the Debtors notwithstanding the fact that such claims (or any injuries on which
they may be based) may be contingent or may not have matured or become fixed or liquidated prior to the
Petition Date. Therefore, any person or entity that holds a claim or potential claim against the Debtors, no
matter how remote, contingent, or unliquidated, MUST file a Proof of Claim on or before the applicable
Bar Date.

6.  THEDEBTORS’ SCHEDULES.

You may be listed as the holder of a claim against the Debtors in the Schedules. The Schedules
are available free of charge on Prime Clerk’s website at Attps.//cases.primeclerk.com/rockport. 1f you
rely on the Schedules, it is your responsibility to determine that your claim is accurately listed in the
Schedules. As described above, if (i) you agree with the nature, amount and status of your claim as listed
in the Schedules and (ii) your claim is NOT described as “disputed,” “contingent,” or “unliquidated,”
then you are not required to file a Proof of Claim in these Chapter 11 Cases with respect to such claim.
Otherwise, or if you decide to file a Proof of Claim, you must do so before the applicable Bar Date in
accordance with the procedures set forth in this Notice and the Bar Date Order.

7. RESERVATION OF RIGHTS.

Nothing contained in this Notice or the Bar Date Order is intended or should be construed as a
waiver of any of the Debtor’s rights, including without limitation, their rights to: (a) dispute, or assert
offsets or defenses against, any filed claim or any claim listed or reflected in the Schedules as to the
nature, amount, liability, or classification thereof; (b) subsequently designate any scheduled claim as
disputed, contingent, or unliquidated; or (c¢) otherwise amend or supplement the Schedules. In addition,
nothing contained herein is intended or should be construed as an admission of the validity of any claim
against the Debtors or an approval, assumption, or rejection of any agreement, contract, or lease under
Section 365 of the Bankruptcy Code. All such rights and remedies are reserved.



8.  ADDITIONAL INFORMATION.

The Schedules, the Proof of Claim Form and Bar Date Order are available free of charge on
Prime Clerk’s website at https://cases.primeclerk.com/rockport. 1f you have questions concerning the
filing or processing of Claims, you may contact the Debtors’ claims agent, Prime Clerk, at (844) 224-
1137. If you require additional information regarding the filing of a Proof of Claim, you may contact
counsel for the Debtors in writing at the addresses below.

Dated: July 25, 2018
Wilmington, Delaware '

/5/ Brendan J. Schlauch

Mark D. Collins (No. 2981)

Michael J. Merchant (No. 3854)

Amanda R. Steele (No. 5530)

Brendan J. Schlauch (No. 6115)

Megan E. Kenney (No. 6426)

RICHARDS, LAYTON & FINGER, P.A.

One Rodney Square

920 North King Street

Wilmington, Delaware 19801

Telephone: 302-651-7700

Fax: 302-651-7701

Email: collins@rlf.com
merchant@rlf.com
steele@rlf.com
schlauch@rlf.com -
kenney@rlf.com

Counsel to the Debtors
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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 (LSS)

Debtors.' (Jointly Administered)

NOTICE OF DEADLINE FOR THE FILING OF PROOFS OF CLAIM, INCLUDING FOR
CLAIMS ASSERTED UNDER SECTION 503(b)(9) OF THE BANKRUPTCY CODE
(GENERAL BAR DATE IS __,2018, AT 5:00 P.M. (PREVAILING EASTERN TIME))

PLEASE TAKE NOTICE OF THE FOLLOWING:

On May 14, 2018 (the “Petition Date™), the debtors filed voluntary petitions for relief under
Chapter 11 of the Bankruptcy Code with the United States Bankruptcy Court for the District of Delaware
(the “Court”). On , 2018, the Court entered an order [Docket No. __ ] (the “Bar Date
Order”) establishing certain deadlines for the filing of proofs of claim in the Chapter 11 cases of the
following debtors and debtors in possession (together, the “Debtors”): ’

Debtor Case No. EID# (Last 4
Digits)
The Rockport Company, LLC 18-11145 5456
Rockport Blocker, LLC 18-11146 5097
The Rockport Group Holdings, LLC 18-11147 3025
TRG 1-P Holdings, LLC 18-11148 4756
TRG Intermediate Holdings, LLC 18-11149 8931
TRG Class D, LLC : 18-11150 4757
The Rockport Group, LLC 18-11151 5559
Drydock Footwear, LLC 18-11152 7708
DD Management Services LLC 18-11153 8274
Rockport Canada ULC 18-11154 3548

Pursuant to the Bar Date Order, each person or entity (including, without limitation, each
individual, partnership, joint venture, corporation, estate, and trust) that holds or seeks to assert a claim
(as defined in Section 101(5) of the Bankruptcy Code) against the Debtors that arose, or is deemed to
have arisen, prior to the Petition Date (including, without limitation, claims entitled to administrative
priority status under Section 503(b)(9) of the Bankruptcy Code), no matter how remote or contingent such
right to payment or equitable remedy may be, MUST FILE A PROOF OF CLAIM on or before 5:00

'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.

RLF1 19176988v.8



p.m. (prevailing Eastern Time), on , 2018 (the “General Bar Date”), by sending an
original proof of claim form to Prime Clerk LLC (“Prime Clerk”), or by completing the online proof of
claim form available at https.//cases.primeclerk.com/rockport, so that it is actually received on or before
the General Bar Date; provided that, solely with respect to governmental units (as defined in Section
101(27) of the Bankruptcy Code), the deadline for such governmental units to file a proof of claim against
the Debtors is November 12, 2018 at 5:00 p.m. (prevailing Eastern Time) (the “Governmental Bar
Date”). Proofs of claim must be sent by overnight mail, courier service, hand delivery, regular mail, or in
person, or completed electronically through Prime Clerk’s website. Proofs of claim sent by facsimile,
telecopy, or electronic mail will not be accepted and will not be considered properly or timely filed for
_ any purpose in these Chapter 11 Cases.

ANY PERSON OR ENTITY THAT IS REQUIRED TO FILE A PROOF OF CLAIM IN THESE
CHAPTER 11 CASES WITH RESPECT TO A PARTICULAR CLAIM AGAINST THE DEBTORS,
BUT THAT FAILS TO DO SO PROPERLY BY THE APPLICABLE BAR DATE, SHALL NOT BE
TREATED AS A CREDITOR WITH RESPECT TO SUCH CLAIM FOR PURPOSES OF VOTING
AND DISTRIBUTION.

A copy of the Bar Date Order and proof of claim form may be obtained by contacting the

- Debtors’ Claims Agent, in writing, at Prime Clerk, 830 Third Avenue, 3rd Floor, New York, NY 10022,

or online at https.//cases.primeclerk.com/rockport.” The Bar Date Order can also be viewed on the Court’s

website at http://www.uscourts.gov. If you have questions concerning the filing or processing of claims,
you may contact the Debtors’ claims agent, Prime Clerk, at (844) 224-1137.

Dated: | ], 2018

Wilmington, Delaware

Mark D. Collins (No. 2981)

Michael J. Merchant (No. 3854)

- Amanda R. Steele (No. 5530)

Brendan J. Schlauch (No. 6115)

Megan E. Kenney (No. 6426)
RICHARDS, LAYTON & FINGER, P.A.
One Rodney Square

920 North King Street

Wilmington, Delaware 19801

ATTORNEYS FOR THE DEBTORS AND DEBTORS IN POSSESSION
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Court File No. CV-18-597987-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) MONDAY THE 30™
)
JUSTICE | ) DAY OF JULY, 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, 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.S.C. 1985, ¢. C-36, AS AMENDED

ORDER
(Stipulation/Omnibus Lease Rejection/Bar Date Order)

THIS MOTION, made by Rockport Blocker, LLC (“Rockpoft Blocker”), in ité
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 Motion Record was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of Paul Kosturos sworn July 26, 2018 and the exhibits
thereto (the “Fourth Kosturos Affidavit”), the third report of Richter Advisory Group Inc.
(“Richter”) in its capacity as the Court-appointed information officer (the “Information

Officer”) dated July e, 2018 (the “Third Report”), and on hearing the submissions of counsel



.

for the Debtors, counsel for the 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 (the “DIP ABL Agent”),
counsel for the‘ Senior Secured Noteholders and DIP Note Lenders, counsel for The Cadillac
Fairview Corporation Limited, counsel for Cushman & Wakefield Asset Services Inc., Ivanhoe
Cambridge Inc., RioCan Real Estate Investment Trust, counsel for Montez Hillcrest Inc.,
Hillcrest Holdings Inc., Scarborough Town Centre Holdings Inc., Oxford Properties Retail
Holdings Inc., Oxford Properties Retail Holdingg I Iné. and Yorkdale Shopping Centre Holdings
Inc., and upon no one appearing for any other parties although duly served as appears from the

Affidavit of Service of ® sworn July e, 2018, filed,

SERVICE

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

today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that any capitalized terms not otherwise defined herein shall

have the meaningé given to such terms in the Fourth Kosturos Affidavit.
RECOGNITION OF FOREIGN ORDERS

3. THIS COURT ORDERS that the following orders of the United States Bankruptcy Court
for the District of Delaware (the “US Court”) made in the insolvency proceedings of the Debtors

under Chapter 11 of Title 11 of the United States Bankruptcy Code are hereby recognized and
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given full force and effect in all provinces and territories of Canada pursuant to Section 49 of the

CCAA:

a.  an order, inter alia, (i) approving the Ivanhoé Stipulation; (ii) approving the DAMA
Stipulation; and (iii) authorizing the Debtors to enter into, perform, execute and
deliver all documents and také all actions ’necessary to immediately effectuate the
settlement as between the Debtors and 90287939 Quebec Inc. cob as DAMA
Construction, and the settlement as between the Debtors and IC SPG POC at

Edmonton LP (“Ivanhoé”) (the “Stipulation Order™);

b. an order, inter alia, (i) authorizing the Debtors to reject certain identified
nonresidential unexpired leases or subleases of real property relating to their North
America retail locations listed on Schedule 1 to the Omnibus Lease Rejection Order
as of the later of (a) July 31, 2018 and (b) the date that the Debtors unequivocally
surrender possession of the leased prémises via the delivery of the keys, key godes, ,
and alarm codes, as applicable, to the applicable lease counterparty; (ii) authorizing
the abandonment of certain surplus or burdensome assets remaining at the premises
upon conclusion of the store closing sales; and (iii) granting related relief (the

“Omnibus Lease Rejection Order™);

c.  an order, inter alia, (i) establishing deadlines by which creditors must file proofs of
claim in the-Chapter 11 cases; and (ii) approving the form and manner of noticing.
thereof (the “Bar Date Order”, together with the Stipulation Order and the Omnibus
Lease Rejection Order, the “Stipulation, Omnibus Lease Rejection and Bar Date

Orders”),
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provided, however, that in the event of any conflict between the terms of the Stipulation,
Omnibus Lease Rejection and Bar Date Orders, and the Orders of this Court made in these
proceedings, the Qrders of this Court shall govern with respect to the Property (as defined in the
Supplemental Order (Foreign Main Proceeding) of this Court made in these proceedings on May
1v6, 2018) in Canada. Copies of the Stipulation, Omnibus Lease Rejection and Bar Date Orders

- are attached as Exhibits “H”, “I” and “J” respectively, to the Fourth Kosturos Affidavit.

EDMONTON LEASE

4. THIS COURT ORDERS that the stay of proceedings imposed pursuant: to (i) the Initial
Recognition Order (Foreign Main Proceeding) dated May 16, 2018; and (ii) the Supplemental
Order (Foreign Main Proceeding) dated May 16, 2018, in the within proceedings, is hereby lifted
for the Hmited purpose of allowing Ivanhoé to terminate the lease dated May 16, 2017, as
between Ivanhoé as landlord and Rockport Canada as tenant, with respect to premises located at
the Edmonton International Airport in Edmonton, Alberta, in accordanee with the terms of the

Ivanhoé Stipulation.
GENERAL

5. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to fhis Order and to assist the Foreign Representative, the Information Officer and their
respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory and
admiﬁistrative bodies are hereby respectfully requested to make such orders and to provide such

assistance to the Foreign Representative, the Information Officer, as an officer of this Court, as
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~ may be necessary or desirable to give effect to this Order or to assist the Foreign Representative,

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

6. THIS COURT ORDERS that each of the Foreign Representative, the Debtors and the
Information Officer be at liberty and is hereby authorized and empowered to apply to any court,
tribunal, regulatory or administrative body, wherever located, for the recognition of this Order

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