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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF OLD PSG
WIND-DOWN LTD., OLD BHR WIND-DOWN CORP., OLD BPSU WIND-DOWN CORP., OLD
BPSDS WIND-DOWN CORP., OLD EBS WIND-DOWN CORP., OLD PLG WIND-DOWN
CORP., OLD PSGI WIND-DOWN CORP., OLD BHR INC., OLD BH INC., OLD BPSU INC.,
OLD BPSCI INC., OLD BPSUSH INC., OLD EBS INC., OLD PLG INC., AND OLD PSGI INC.

(Applicants)
CCAA APPROVAL ORDER

THIS MOTION, made by Old PSG Wind-down Ltd. (“Parent Debtor”), Old BHR Wind-
down Corp., Old BPSU Wind-down Corp., Old BPSDS Wind-down Corp., Old EBS Wind-down
Corp., Old EBS Wind-down Corp., Old PLG Wind-down Corp., Old PSGI Wind-down Corp., Old
BHR Inc., Old BH Inc., Old BPSU Inc., Old BPSCI Inc., Old BPSCI Inc., Old BPSUSH Inc., Old
EBS Inc., Old PLG Inc., and Old PSGI Inc. (collectively, the “Applicants”) pursuant to the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended, (the “CCAA”") for an
order (the “CCAA Approval Order”), inter alia, (a) approving distributions to the Applicants’
stakeholders; (b) approving certain transactions in respect of the Applicants; and (c) granting
certain ancillary relief in respect of the First Amended Joint Chapter 11 Plan of Liquidation of Old
BPSUSH Inc. and its affiliated debtors filed in the U.S. Bankruptcy Court for the District of
Delaware (the “Bankruptcy Court”) on October 31, 2017 and attached hereto as Schedule “A”,
and the plan supplement documents substantially in the form attached hereto as Schedule “B”
and “C” (the “Plan Supplement”) (collectively, as further amended, restated, modified and
supplemented, from time to time, including pursuant to the Confirmation Order, the “Joint Plan”),
was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavit of Brian Fox sworn December 7, 2017 and the Exhibits
thereto, Declaration of Christina Pullo dated December 15, 2017, and the Twelfth Report of Ernst
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& Young Inc. in its capacity as monitor (the “Monitor”) to the Applicants dated December
14, 2017, and on hearing the submissions of counsel for the Applicants, the Monitor, the
Creditors’ Committee and the Equity Committee, no one appearing for any other party
although duly served as appears from the affidavit of service of Lee Nicholson, filed.

DEFINITIONS

1. THIS COURT ORDERS that all capitalized terms not otherwise defined in this CCAA

Approval Order shall have the respective meanings ascribed to them in the Joint Plan.
JOINT PLAN
2. THIS COURT ORDERS that the Joint Plan is hereby approved.

3. THIS COURT ORDERS that upon the Effective Date, the Joint Plan including, without
limitation, the distributions, transactions, releases, exculpations and injunctions provided for
therein, shall be in full force and effect in Canada and binding on the Applicants, the Equity
Committee, the Creditors’ Committee, Holders of Claims, Holders of Equity Interests, the Lead
Plaintiff, all members of the Putative Class and Holders of Securities Claims, and all other
Persons, including their respective heirs, administrators, executors, legal personal

representatives, successors and assigns.

4, THIS COURT ORDERS that the Global Settlement, as described in the Joint Plan, is
hereby approved and, on the Effective Date, shall become effective and binding on the
Applicants, the Equity Committee, the Creditors’ Committee, Holders of Claims and Holders of
Equity Interests in accordance with the Joint Plan and this CCAA Approval Order.

5. THIS COURT ORDERS that the Applicants, the Distribution Agent, the Monitor, the
Chief Wind-Down Officer, the Litigation Representative, the Claims and Solicitation Agent, the
Liquidation Trust and the Liquidation Trustee, as the case may be, are hereby authorized and
directed to take all steps and actions necessary or appropriate to implement the Joint Plan and
this CCAA Approval Order, including the Plan Transactions, and enter into, execute, deliver,
complete, implement and consummate all of the steps, transactions, distributions, deliveries,
allocations, instruments and agreements contemplated by the Joint Plan or this CCAA Approval
Order, and all such steps and actions are hereby authorized, ratified and approved. Neither the
Applicants, including their directors, officers, employees and agents, the Chief Wind-Down
Officer, the Litigation Representative, the Liquidation Trust Advisory Board, the Liquidation
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Trustee nor the Monitor nor any professionals employed by any of the foregoing, shall incur any
liability as a result of acting in accordance with, and in furtherance of, the terms of the Joint Plan
and this CCAA Approval Order.

6. THIS COURT ORDERS that, on the Effective Date, any contingent or unexercised
option, warrant, or right, contractual or otherwise, to acquire or be awarded any interest in an
Applicant, including but not limited to unvested restricted share units, or other such forms of
interest, including those held by former officers, employees or directors of the Applicants as a
form of compensation, except for restricted share units and deferred share units identified in
Exhibit “E” of the Plan Supplement, shall be cancelled without the exchange of any similar
interest or other form of consideration.

7. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of the CCAA Proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of any of the Applicants and
any bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of any of the Applicants;

the transactions, distributions, deliveries, allocations, instruments and agreements contemplated
by the Joint Plan shall be binding on any trustee in bankruptcy that may be appointed in respect
of the Applicants and shall not be void or voidable by creditors of the Applicants, nor shall it
constitute nor be deemed to be a fraudulent preference, assignment, fraudulent conveyance,
transfer at undervalue, or other reviewable transaction under the Bankruptcy and Insolvency Act
(Canada) or any other applicable federal or provincial legislation, nor shall it constitute
oppressive or unfairly prejudicial conduct pursuant to any applicable federal or provincial
legislation.

8. THIS COURT ORDERS that the Confirmation Order is enforceable in Canada and the
CCAA Proceedings as if it was an Order granted by this Canadian Court.
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GOVERNANCE

9. THIS COURT ORDERS that upon the Effective Date, all of the then serving officers and
directors of each Applicant shall be deemed to resign and the five (5) duly qualified nominees
identified in Exhibit “A” of the Plan Supplement shall be appointed to the board of directors of
the Reorganized Parent Debtor. The board of directors of the Reorganized Parent Debtor shall
appoint directors to serve on the board of directors of each Subsidiary Debtor pending the
Subsidiary Debtors’ anticipated dissolution.

10. THIS COURT ORDERS that upon the Effective Date, the Chief Wind-Down Officer
identified in the Plan Supplement shall be validly and duly appointed and shall be authorized
and empowered to carry out its obligation set forth in the Joint Plan, including, among other
things, winding-up the Applicants’ estates.

11. THIS COURT ORDERS that the amended articles of the Parent Debtor, substantially in
the form attached as Exhibit “F” of the Plan Supplement, are hereby approved and shall be
effective upon the Effective Date.

12. THIS COURT ORDERS that, during the pendency of the CCAA Proceedings, the
Applicants and the Liquidation Trust, to the extent applicable, shall not be required to comply
with any applicable reporting or disclosure requirements or the obligations requiring, among
other things, the holding of shareholders’ meetings under applicable corporate law governing
the Applicants, namely the Business Corporations Act (British Columbia) (the “BCBCA”) in
respect of the Parent Debtor, the Securities Act (Ontario) and the applicable securities laws of
each of the other provinces and territories of Canada, the regulations and rules made and forms
prescribed thereunder or any applicable published rules, instruments, policy statements and
blanket orders and rulings of Canadian securities regulatory authorities and in so doing none of
the Applicants, the Monitor, the Chief Wind-Down Officer, the Litigation Representative, the
Liquidation Trust, the Liquidation Trustee or any of their respective directors, officers,

employees or agents shall be liable for any such non-compliance.

13. THIS COURT ORDERS that, on and following the Effective Date, the Applicants shall be
entitled to proceed with the implementation of the Joint Plan on the basis that the Applicants are
deemed to be in compliance with the corporate law under BCBCA.
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CLASS SETTLEMENT

14. THIS COURT ORDERS that the Class Settlement, as described in the Joint Plan and
Class Plaintiff Stipulation, is hereby approved and, on the Effective Date, shall become effective
and binding on the Applicants, the Liquidation Trust, the Equity Committee, the Lead Plaintiff ,
each member of the Putative Class, Holders of Securities Claims, Holders of Claims and
Holders of Parent Equity Interests and all other Persons, including, their respective heirs,
administrators, executors, legal representatives, successors and assigns. The Joint Plan shall
not be modified or amended in any manner that alters or otherwise impacts the terms of the
Class Settlement or the treatment of the Securities Claims under the Joint Plan, without the
consent of the Lead Plaintiff.

15. THIS COURT ORDERS that the distribution protocol for individual members of the
Putative Class with respect to the Class Settlement Cash Consideration and any Class
Settlement Litigation Proceeds shall be addressed by the District Court and an order of the
District Court entered in the Securities Litigation (or, if necessary, the Bankruptcy Court,
pursuant to and in accordance with the Joint Plan), and such distribution protocol shall not
require any further Order of the Canadian Court. The Applicants, the Chief Wind-Down Officer,
the Monitor, the Liquidation Trust, the Liquidation Trustee, and the Liquidation Trust Advisory
Board shall have no responsibility or liability for any distributions or payments of the Class
Settlement Cash Consideration or any Class Settlement Litigation Proceeds to the individual

members of the Putative Class.
CCAA CHARGES

16. THIS COURT ORDERS that the Term Loan DIP Charge, ABL DIP Charge, Bid
Protection Charge, Intercompany Charge, and Key Employee Charge, each as defined in the
CCAA Initial Order or the Order of the Canadian Court dated January 10, 2017, are hereby
terminated, released and discharged on the Effective Date and the Administration Charge and
the Directors’ Charge as defined in the CCAA Initial Order, shall continue and attach against the
Applicants’ Cash, including the Sale Proceeds, from and after the Effective Date, as hereafter

amended.

17. THIS COURT ORDERS that on the Effective Date, the Administration Charge shall be
reduced to US$5,000,000 and, in addition to the obligations presently secured thereby, shall
also on and after Effective Date secure all obligations of the Applicants to pay or indemnify the
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Chief Wind-Down Officer or the Litigation Representative for fees, expenses or liabilities, and
the Director's Charge on and after the Effective Date shall secure only the claims of directors

serving after the Effective Date.

18. THIS COURT ORDERS that notwithstanding paragraph 10 of the CCAA Initial Order,
the Litigation Representative, on behalf of the Applicants and the Liquidation Trust, may enter
into third-party funding arrangements as contemplated by Article V.E.2 of the Joint Plan, and the
Directors’ Charge may be subordinated or postponed to any Encumbrances, including any
future security interests or mortgages in respect of the Applicants’ or Liquidation Trust's current
and future assets, undertakings and properties, by written agreement of the Board of Directors

of the Reorganized Parent Debtor, without any further Order of the Canadian Court.
FEE AND PRIORITY TAX CLAIMS

19. THIS COURT ORDERS that the Applicants or the Monitor, as applicable, shall pay or

cause to be paid, as applicable, on the Effective Date, to the extent not already paid:

(a) the Canadian Fee Claims in Cash in the ordinary course as such Canadian Fee

Claims become due and payable;

(b) to the Holder of an Allowed CCAA Charge Claim, an amount equal to such
Allowed Claim in Cash each pursuant to, and in accordance with, the Joint Plan;

and

(c) to the Holder of an Allowed Priority Tax Claim, the amount equal to such Allowed
Claim either in Cash or by deferred cash payments, each pursuant to and in

accordance with the Joint Plan.

20. THIS COURT ORDERS that any Claim or demand for fines or penalties related to a
Priority Tax Claim assessed after October 31, 2016 shall be disallowed and the Holder of an

Allowed Priority Tax Claim shall not assess or attempt to collect any such fine or penalty.
FUNDING OF RESERVES

21. THIS COURT ORDERS that the Liquidation Trust Expense Reserve and the Holdback
Amount Reserve are hereby approved and, on the Effective Date, the Distribution Agent shall

fund the Reserves with Cash in the manner and amounts specified in the Joint Plan, which
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Reserves shall be held by Reorganized Parent Debtor until (a) the issuance of applicable
Clearance Certificates (except in the case of the Holdback Amount Reserve); or (b) the decision
of the Board of Directors of the Reorganized Parent Debtor to disburse such Reserves that are
held by the Reorganized Parent Debtor.

22. THIS COURT ORDERS that notwithstanding paragraph 16 of this CCAA Approval
Order, on the Effective Date, the Applicants are hereby directed to cause at least US$100,000
of the Liquidation Expense Trust Reserve to be funded into the Liquidation Trust pursuant to
and in accordance with the Joint Plan and this CCAA Approval Order within sixty (60) days
following the Effective Date, unless the Board of Directors of the Reorganized Parent Debtor,
with the consent of the Liquidation Trustee, which consent shall not be unreasonably withheld,

reasonably determines that such funding should not be made.
LIQUIDATION TRUST AND LIQUIDATION TRUSTEE

23. THIS COURT ORDERS that the formation of the Liquidation Trust pursuant to and in
accordance with the Joint Plan and the Liquidation Trust Agreement is hereby approved.

24, THIS COURT ORDERS that upon the Effective Date, the Liquidation Trustee and the
members of the Liquidation Trust Advisory Board, identified in Exhibit “C” of the Plan
Supplement, respectively, shall be validly and duly appointed and shall be authorized and
empowered to carry out its obligation set forth in the Joint Plan and Liquidation Trust

Agreement.

25. THIS COURT ORDERS that the Liquidation Trust Agreement and the Cost Sharing
Agreement, substantially in the forms attached as Exhibits “D” and “G” of the Plan Supplement,
respectively, are hereby approved, and the Reorganized Parent Debtor and the Liquidation
Trust are hereby authorized to enter into and carry out their obligations set forth in the the
Liquidation Trust Agreement and the Cost Sharing Agreement.

26. THIS COURT ORDERS that the Theseus Strategy Group LLC is hereby appointed as
Litigation Representative of the Applicants under the Joint Plan and shall have the sole power
and authority on behalf of the Applicants to investigate, prosecute and abandon, settle, liquidate
or otherwise resolve the Retained Causes of Action and to exercise all powers, rights and
privileges pursuant to, and in accordance with, the Joint Plan without further Order of the
Canadian Court.

6768494



-8-

27. THIS COURT ORDERS that, as soon as reasonably practicable after the Effective Date,
the Parent Equity Interests of those Holders of Allowed Parent Equity Interests who elect Option
1 in accordance with the Joint Plan shall be deemed to be mandatorily purchased and cancelled
in exchange for the property, assets, distributions and rights to be received by such Holders

under, and in accordance with, the Joint Plan.

28. THIS COURT ORDERS that, as soon as reasonably practicable after the Effective Date,
the Liquidation Trust Assets shall vest in the Liquidation Trust in accordance with the Joint Plan,
free and clear of and from any and all security interests (whether contractual, statutory, or
otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or
otherwise), liens, executions, levies, charges, or other financial or monetary claims, whether or
not they have attached or been perfected, registered or filed and whether secured, unsecured or
otherwise including, without limiting the generality of the foregoing: (i) any of the CCAA
Charges, 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 referred to as the “Encumbrances”), except as expressly provided to
the contrary in the Joint Plan, including, but not limited to, the obligation to pay any Class
Settlement Litigation Proceeds to the Lead Plaintiff as provided in the Plan and the Class
Settlement Stipulation.

29. THIS COURT ORDERS that the Liquidation Trustee, the Chief Wind-Down Officer and
the Litigation Representative shall not take possession of the Applicants’ current and future
assets, undertakings and properties of every nature and kind whatsoever, and wherever situate,
including all proceeds thereof (the “Property”) and shall not, by fulfilling its obligations
hereunder, be deemed to have taken or maintained possession or control of the business or the
Property, or any part thereof. Without limiting the foregoing, the Liquidation Trustee, the Chief
Wind-Down Officer and the Litigation Representative shall not, as a result of this CCAA
Approval Order or anything done pursuant to its duties and powers pursuant to this CCAA
Approval Order or the Joint Plan, be deemed to occupy or to take control, care, charge,
possession or management of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, or the
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Ontario Occupational Health and Safety Act and regulations thereunder; provided however, if
the Liquidation Trustee, the Chief Wind-Down Officer or the Litigation Representative is
nevertheless later found to be in possession of any Property, then the Liquidation Trustee, the
Chief Wind-Down Officer and the Litigation Representative shall be deemed to be Persons
who has been lawfully appointed to take, or has lawfully taken, possession or control of
such Property for the purposes of section 14.06(1.1)(c) of the Bankruptcy and Insolvency Act
(the “BIA”) and shall be entitled to the benefits and protections in relation to the Applicants or
the Liquidation Trust and such Property as provided by section 14.06(2) of the BIA to a

“trustee” in relation to an insolvent Person and its property.

30. THIS COURT ORDERS that the Liquidation Trustee, the Chief Wind-Down Officer and
the Litigation Representative shall not incur any liability or obligation as a result of their
appointment or the carrying out of the provisions of this CCAA Approval Order or the Joint Plan
and the Liquidation Trustee, the Chief Wind-Down Officer and the Litigation Representative
shall not have any liability with respect to any losses, claims, damages or liabilities, of any
nature or kind, to any Person from and after the date of this CCAA Approval Order except to the
extent such losses, claims, damages or liabilities result from the gross negligence or willful
misconduct on the part of the Liquidation Trustee, Chief Wind-Down Officer or Litigation

Representative, as applicable.

31. THIS COURT ORDERS that no action or other proceeding shall be commenced directly,
or by way of counterclaim, third party claim or otherwise, against or in respect of the Liquidation
Trustee, the Chief Wind-Down Officer or the Litigation Representative and all rights and
remedies of any Person against or in respect of the Liquidation Trustee, the Chief Wind-Down
Officer and the Litigation Representative are hereby stayed and suspended, except with leave
of this Court on notice to the Applicants, the Monitor and the Liquidation Trustee, the Chief
Wind-Down Officer or the Litigation Representative, as applicable. Notice of any such motion
seeking leave of this Court shall be served upon the Applicants and the Monitor, and the
Liquidation Trustee, the Chief Wind-Down Officer or the Litigation Representative, as applicable,

at least seven (7) days prior to the return date of any such motion for leave.

32. THIS COURT ORDERS that, without limiting any other provision of this CCAA Approval
Order, the Applicants shall indemnify the Chief Wind-Down Officer and the Litigation
Representative for obligations and liabilities that it may incur as result of their appointment
under the Joint Plan and this CCAA Approval Order, in accordance with the terms of the Joint
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Plan, except to the extent that such obligation or liability was incurred as a result of gross
negligence or willful misconduct on the part of the Chief Wind-Down Officer and the Litigation

Representative, as applicable.
DISTRIBUTIONS

33. THIS COURT ORDERS that, on the Effective Date, the Distribution Agent is hereby
authorized and directed to complete distributions to Holders of Allowed Claims and to take any
related steps or actions, as the case may be, in accordance with the Joint Plan, and such

distributions, steps and actions related thereto, are hereby approved.

34. THIS COURT ORDERS that distributions to Holders of Allowed Claims shall be made

free and clear of all Encumbrances, including the CCAA Charges.

35. THIS COURT ORDERS that the aggregate recovery under the Joint Plan and this CCAA
Approval Order shall not exceed 100% of the Allowed amount of any Claim for which more than
one Applicant is liable, whether on account of a theory of primary or secondary liability, by
reason of a guarantee agreement, indemnity agreement, joint and several liability or otherwise,
as determined in accordance with the Joint Plan, this CCAA Approval Order or the Claims
Resolution Order.

36. THIS COURT ORDERS that, following the Initial Cash Distributions and receipt of
applicable Clearance Certificates, the Distribution Agent is hereby authorized and directed to
distribute the Equity Available Cash to Holders of Allowed Parent Equity Claims and to take any
related steps or actions, as the case may be, in accordance with the Joint Plan, and such

distributions and steps and actions related thereto, are hereby approved.

37. THIS COURT ORDERS that, following the Initial Cash Distributions and receipt of
applicable Clearance Certificates, the Distribution Agent is hereby authorized and directed to
distribute the Class Settlement Cash Consideration and the Class Settlement Litigation
Proceeds to the Lead Plaintiff (on behalf of itself and the Putative Class) in accordance with the
Joint Plan and Class Plaintiff Stipulation and to take any related steps or actions, as the case
may be, in accordance with the Joint Plan and Class Plaintiff Stipulation, and such distributions,

steps and actions related thereto, are hereby approved.

38. THIS COURT ORDERS that distributions to Holders of Allowed Parent Equity Interests
and the Lead Plaintiff (on behalf of itself and the Putative Class) shall be made free and clear of
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all Encumbrances, including the CCAA Charges, provided that the Holders of Allowed Claims
have been Paid in Full in Cash and cash reserves have been established for the payment of
each Disputed Claim in an amount equal to the amount of such Disputed Claim or such lesser
amount as may be agreed by the holder of the applicable Disputed Claim or as determined by
the Canadian Court or the Bankruptcy Court, as applicable, subject to any applicable
withholding taxes or any other sources deductions required by law to be paid in accordance with
paragraph 42 of this CCAA Approval Order, on the date of such distribution.

39. THIS COURT ORDERS that no distribution shall be made with respect to any Disputed
Claim until all disputes with respect to such Claim are resolved by the Liquidation Trustee or the

Monitor, as applicable and such Disputed Claim becomes an Allowed Claim.

40. THIS COURT ORDERS that distributions to Holders of Allowed Claims and Holders of
Allowed Parent Equity Interests shall occur in accordance with Article VII.B of the Joint Plan and

at such times contemplated by Article VII.C of the Joint Plan.
41.  THIS COURT ORDERS AND DECLARES that:

(a) the directors, officers, employees or agents of the Applicants, the Monitor, the
Distribution Agent, the Chief Wind-Down Officer, the Liquidation Trust, the
Litigation Representative or the Liguidation Trustee do not hold any Assets of the
Applicants or make, authorize, acquiesce or participate in any distributions,
payments and/or disbursements under the Joint Plan or this CCAA Approval
Order (other than a distribution or payment of Cash to a Holder of Parent Equity
Interests), and no provision under the Joint Plan or this CCAA Approval Order

shall be construed to have such effect; and

(b) in respect of the payment, distribution and/or disbursement to any Person under
the Joint Plan or this CCAA Approval Order (other than a payment, distribution
and/or disbursement of Cash to a Holder of Parent Equity Interests), the directors
and officers of the Applicants, the Monitor, the Distribution Agent, the Chief Wind-
Down Officer, the Liquidation Trust, the Litigation Representative or the
Liquidation Trustee shall not be an assignee, liquidator, liquidator of succession,
receiver, receiver-manager, curator, receiver of any kind, trustee, trustee in
bankruptcy, heir, administrator, executor, liquidator of succession, committee or

any other like person, administering, winding-up, controlling or otherwise dealing
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with the property, business, succession, income or commercial activity of the
Applicants.

42. THIS COURT ORDERS that any tax amounts or other source deductions required by
law to be withheld from distributions made in accordance with the Joint Plan and this CCAA
Approval Order shall be withheld and remitted to the appropriate tax authority in accordance
with the Joint Plan and this CCAA Approval Order on a best efforts basis, without any obligation
of the Distribution Agent to withhold and remit such funds and that any amounts so withheld and
remitted shall be considered to be paid to the Person entitled to receive the distribution in
respect of which such withholdings were made. The Applicants, the Chief Wind-Down Officer,
the Liquidation Trust, the Litigation Representative or the Liquidation Trustee (and their
respective directors and officers) and the Distribution Agent shall have no liability to any party,
including any taxing authority, for failure to withhold such amounts or for incorrectly calculating
the amounts to be withheld.

MONITOR’S ACTIVITIES

43. THIS COURT ORDERS that the powers granted to the Monitor in the CCAA Initial Order
include those as set out in this CCAA Approval Order, including, without limitation, the power to
act as Distribution Agent in accordance with this CCAA Approval Order and the Joint Plan.

44, THIS COURT ORDERS that (a) in carrying out the terms of this CCAA Approval Order
and the Joint Plan, the Monitor shall have all of the protections given to it by the CCAA, the
CCAA Initial Order, the Joint Plan, and as an officer of the Canadian Court, including the stay of
proceedings in its favour, and (b) the Monitor shall incur no liability or obligation for any act or
omission as a result of carrying out the provisions of this CCAA Approval Order and the Joint

Plan, save and except for any gross negligence or wilful misconduct on its part.
RELEASES AND INJUNCTIONS

45, THIS COURT ORDERS AND DECLARES that the compromises, releases, exculpations
and injunctions set out in Article X of the Joint Plan are hereby approved and shall be binding
and effective as at the Effective Date in accordance with and subject to the Joint Plan. For the
avoidance of doubt, consistent with paragraph 10(b) of the Class Plaintiff Stipulation, the
releases in Article X.B of the Joint Plan are not intended to, and shall not, release any claims set
forth in the Securities Litigation against any non-Applicant defendant.
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46. THIS COURT ORDERS that, as of the Effective Date, the Exculpated Parties (which, for
greater certainty, includes the Applicants’ former directors) shall not have or incur any liability to
any Holder of any Claim or Equity Interest, the Applicants’ estates or any successor thereto, or
any other Person (including any Affiliate of any of the foregoing) for, or be subject to any right of
action in respect of, any act or omission on or after the Petition Date and on or before the
Effective Date in connection with, related to, or arising out of the Chapter 11 Cases or the CCAA
Proceedings, provided that, nothing in the Joint Plan and this CCAA Approval Order shall
release the Applicants’ directors and former directors from Claims specified in section 5(2) of
the CCAA.

47. THIS COURT ORDERS AND DECLARES that, pursuant to section 142 of the Courts of
Justice Act (Ontario), no Person shall be liable for any act done in good faith in accordance with
any Order issued in the CCAA Proceedings, and any Person who takes any action whatsoever
in reliance on this CCAA Approval Order prior to the commencement of any appeal hereof or
the expiry of any appeal period shall not be prejudiced or harmed in any manner by any such
subsequent appeal.

48.  THIS COURT ORDERS that the Holder of any Claim for which a proof of Claim has not
been filed by the applicable Bar Date, or which was not scheduled on the Applicants’
Schedules, shall be and is hereby forever barred from making any Claim and such Claim shall
be and is hereby forever barred and extinguished.

49.  THIS COURT ORDERS that the Holder of any Administrative Claim, other than (a) a
Fee Claim; (b) claims of Alvarez & Marsal North America, LLC, (c) an Administrative Claim that
has that has been Allowed on or before the Effective Date; (d) a claim for U.S. Trustee Fees, (e)
a Canadian Fee Claim; or (f) any claim of the CRA or any other Canadian or provincial taxing
authority for which a post-petition tax return is still required to be filed, must file a proof of Claim
with Claims and Solicitation Agent in accordance with the Joint Plan within thirty (30) days after
service of the notice of the Effective Date, and any Holder that does not submit such proof of
Claim shall be and is hereby forever barred from making any Administrative Claim and such
Administrative Claim shall be and is hereby forever barred and extinguished.

50. THIS COURT ORDERS if any Canadian or provincial taxing authority, including CRA,
asserts an Administrative Claim for which a post-petition tax return must be filed, the applicable
taxing authority shall submit to the Claims and Solicitation Agent or the Monitor a request for
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such Administrative Claim in accordance with the Joint Plan within ninety (90) days after the
applicable post-petition tax return has been filed by Applicants, and any Canadian or provincial
taxing authority that does not submit such proof of Claim shall be and is hereby forever barred
from making any Administrative Claim and such Administrative Claim shall be and is hereby
forever barred and extinguished.

STIPULATION

51. THIS COURT ORDERS that the Order of the Bankruptcy Court approving the stipulation
among the Applicants, Equity Committee, and certain of the Applicants’ former directors (the
“Stipulation”), resolving certain claims filed by the Applicants’ former directors, shall be
enforceable in Canada and the CCAA Proceedings. The Monitor shall be authorized and
directed to take any and all actions necessary or appropriate to enforce such Stipulation and the
Order of the Bankruptcy Court approving the same.

MISCELLANEOUS

52.  THIS COURT ORDERS that notwithstanding anything to the contrary in the Joint Plan or
this CCAA Approval Order, (a) the stay of proceedings in respect of the Applicants contained in
the CCAA Initial Order shall be lifted solely to permit the action styled as Milner v. AIG
Commercial Insurance Company of Canada (insurer of Mission-ITECH Hockey Ltd. a/k/a/
Mission Roller Hockey, Bauer Hockey Corporation; and Bauer Performance Sports Ltd.);
Filochrome Inc. and Actufil, Inc., Case No. 12-6441, pending before the Superior Court of Rhode
Island, to proceed to its conclusion solely against AIG Commercial Insurance Company of
Canada and any non-Applicants; and (b) to the extent the Claim of William J. Milner
(represented by Proof of Claim number 442) is Allowed, such Claim may be entitled to a
distribution under the Joint Plan only up to the US$50,000, the self-insured retention that is
required under the insurance policy applicable to the Claim.

53. THIS COURT ORDERS that no distributions under Joint Plan shall be made on account
of an Allowed Claim, other than the Securities Claims, that is payable pursuant to the
Applicants’ or the Liquidation Trust’s insurance policies until the Holder of such Allowed Claim
has exhausted all remedies with respect to such insurance policy, except as required under any

such insurance policy with respect to a deductible or retention.

MONITOR’S CERTIFICATE
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54. THIS COURT ORDERS that, as soon as practicable following the Effective Date, the
Monitor shall be authorized and directed to serve on the service list in the CCAA Proceedings
and post on the website established by the Monitor in respect of the CCAA Proceedings a
certificate in the form attached hereto as Schedule “D” (the “Monitor's Certificate”), signed by
the Monitor, certifying that the Effective Date has occurred. The Monitor shall file the Monitor's

Certificate with the Canadian Court as soon as reasonably practicable.

55. THIS COURT ORDERS that, with respect to the delivery of the Monitor’s Certificate, the
Monitor may rely on written notice from the Applicants, the Creditors’ Committee and the Equity
Committee, or each of their respective counsel, that the conditions to the occurrence of the
Effective Date have been satisfied or waived pursuant to the Joint Plan, and shall incur no

liability with respect to delivery of the Monitor’s Certificate.
STAY EXTENSION

56. THIS COURT ORDERS that the Stay Period, as defined in the CCAA Initial Order, is
hereby further extended to December 31, 2018.

GENERAL

57. THIS COURT ORDERS that this Canadian Court shall continue to have jurisdiction over
all matters and issues arising in the CCAA Proceedings, including without limitation such
matters as are contemplated by the Joint Plan, and the Liquidation Trust Agreement shall in no
way limit or impair this Canadian Court’s jurisdiction with respect to this CCAA Approval Order
and the CCAA Proceedings.

58. THIS COURT ORDERS that the Applicants, the Monitor, the Chief Wind-Down Officer,
the Litigation Representative and the Liquidation Trustee shall each have standing to apply to
this Court for advice and directions concerning the implementation and carrying out of the Joint

Plan, this CCAA Approval Order and any related matters.

59. THIS COURT ORDERS that this CCAA Approval Order shall have full force and effect in
all provinces and territories in Canada and abroad and as against all Persons against whom it

may be otherwise enforceable.

60. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal or
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
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effect to this CCAA Approval Order and to assist the Applicants, the Monitor and their respective
agents in carrying out the terms of this CCAA Approval Order. All courts, tribunals and
regulatory and administrative bodies are hereby respectfully requested to make such orders and
to provide such assistance to the Applicants and to the Monitor, as an officer of the Canadian
Court, as may be necessary or desirable to give effect to this CCAA Approval Order, to grant
representative status to the Monitor in any foreign proceeding, or to assist the Applicants and
the Monitor and their respective agents in carrying out the terms of this CCAA Approval Order.

SCRIT ATORONTO

ENTERED AT 7 INSLAT
ON/BOOKNO:
LE/DQNSLEE;G%thNO,

DEC 20 201

PER | PAR:
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INTRODUCTION

Old BPSUSH Inc., and the other debtors and debtors in possession in the above-
captioned cases, as set forth on Exhibit A hereto, propose the following joint chapter 11 plan of
liquidation for, among other things, the resolution of the outstanding Claims against and Equity
Interests i the Debtors. Reference is made to the Disclosure Statement for a discussion of the
Debtors’ history, business, and operations, projections, risk factors, a summary and analysis of
this Plan, and certain related matters. Parties are encouraged to read this Plan and the Disclosure
Statement and their respective exhibits and schedules in their entirety before voting to accept or
reject this Plan. All such agreements, documents, exhibits, schedules and the Plan Supplement
are incorporated into and are made a part hereof as if fully set forth herein. No materials other
than the Disclosure Statement and the respective schedules and exhibits attached thereto and
referenced therein have been authorized by the Bankruptcy Court for use in soliciting
acceptances or rejections of this Plan.

I DEFINED TERMS, RULES OF INTERPRETATION, COMPUTATION OF
TIME, GOVERNING LAW AND OTHER REFERENCES

A. Defined Terms

The following terms have the meanings below when used in capitalized form in
this Plan:

1. “Administrative Claim” means any right to payment constituting a cost or
expense of administration of any of the Chapter 11 Cases under sections 503(b)
and 507(a)(1) of the Bankruptcy Code, including, without limitation, any actual
and necessary costs and expenses of preserving the Estates and operating the
Debtors’ businesses, and any indebtedness or obligations incurred or assumed by
the Debtors in connection with the conduct of their business, but excluding
Fee Claims, the Canadian Fee Claims, or U.S. Trustee Fees.

)

“Administrative Claims Bar Date” means the first Business Day that is thirty (30)
days after notice of the Effective Date (or any date(s) otherwise ordered by the
Bankruptcy Court), except in the case of claims of the CRA or any other
Canadian or provincial taxing authority for which a post-petition tax return must
be filed, in which cases the Administrative Claims Bar Date shall be the Business
Day that is ninety (90) days after the filing of such return.

3. “Affiliate” and “Affiliated” means, with respect to any Person, any Person who is
an “affiliate” as defined in section 101(2) of the Bankruptcy Code.

4, “Allowed” means, with reference to any Claim, Admimstrative Claim against, or
Equity Interest in, the Debtors:

a. any Claim other than a Satisfied Claim that is scheduled in a liquidated,
undisputed and not contingent amount in the Schedules as of the Claims
Objection Deadline, as such Schedules have been or may be amended by




the Debtors from, time to time, in accordance with Bankruptcy Rule 1009,
and for which no contrary Proof of Claim has been filed;

b. any Claim or Administrative Claim allowed pursuant to this Plan;

c. any Claim or Administrative Claim other than a Satisfied Claim that is not
Disputed prior to the earlier of (a) the making of any distribution with
respect thereto, or (b) the Claims Objection Deadline;

d. any Claim, Administrative Claim or Equity Interest that is compromised,
settled, resolved or otherwise allowed (1) pursuant to a Final Order of the
Bankruptcy Court or the Canadian Court; (i) by the Monitor as authorized
in the CCAA Proceedings; or (ii1) otherwise in accordance with this Plan;

e. any Intercompany Claim or Intercompany Equity Interest;

f. any Parent Equity Interest that is reflected as a current Equity Interest in
the books and records of the Parent Debtor or in the books and records of
DTC or CDS on the Effective Date, including, but not limited to, those
Parent Equity Interests held by those Holders who elect to receive
Beneficial Trust Interests; or

g. any Parent Equity Interest in respect of restricted share units having vested
in the ordinary course of business prior to the Petition Date and deferred
share units granted or owing (including, for greater certainty, those which
were not granted due to the stay of proceedings in the Chapter 11 Cases
and CCAA Proceedings) to a director of the Parent Debtor prior to the
Effective Date, all of which shall be identified in the Plan Supplement.

Claims and Equity Interests allowed solely for the purpose of voting to accept or
reject this Plan pursuant to an order of the Bankruptcy Court are not “Allowed”
hereunder. An Allowed Claim shall be net of any setoff or recoupment amount of
any Claim that may be asserted by any Debtor against the Holder of such Claim,
which amount shall be deemed setoff or recouped pursuant to the terms of this
Plan.

“Asset Apportionment” has the meaning ascribed to such term in Article V.B.3(b)
of this Plan.

“Assets” means all of the Debtors’ right, title and interest in and to property of
whatever type and nature (real, personal, mixed, intellectual, tangible or
intangible).

“Avoidance Action” means any avoidance or equitable subordination or recovery
action under sections 105, 502(d), 510, 542 through 551, and 553(b) of the
Bankruptcy Code, or similar avoidance or fraudulent transfer actions under
applicable non-bankruptcy law.

[



10.

11.

13.

14.

“Ballot” means the form distributed to each Holder of an Impaired Claim or
Equity Interest that is entitled to vote to accept or reject this Plan and on which
such Holder is entitled to indicate, among other things, acceptance or rejection of
this Plan.

“Bankruptcy Code” means the Bankruptcy Reform Act of 1978, as codified in
title 11 of the United States Code, 11 U.S.C. §§ 101-1532, as in effect on the
Petition Date, together with all amendments and modifications thereto that are
subsequently made applicable to the Chapter 11 Cases.

“Bankruptcy Court” means the United States Bankruptcy Court for the District of
Delaware.

“Bankruptcy Rules” means: (a) the Federal Rules of Bankruptcy Procedure, as
amended and promulgated under section 2075 of title 28 of the United States
Code; (b) the applicable Local Rules of Bankruptcy Practice and Procedure of the
Bankruptcy Court; and (c) any general or specific chamber rules or procedures, or
standing orders governing practice and procedure issued by the Bankruptcy Court,
each as in effect on the Petition Date, and each of the foregoing together with all
amendments and modifications thereto that are subsequently made applicable to
the Chapter 11 Cases or proceedings therein, as the case may be.

“Bar Date” means the deadlines for filing proofs of Claim for a particular type of
Claim or an Administrative Claim against a Debtor as established by either (a) the
Order (1) Establishing Bar Dates for Filing Claims and (II) Approving the Form
and Manner of Notice Thereof [Docket No. 327] and the Claims Procedure Order
of the Canadian Court dated December 19, 2016 pursuant to which general Proofs
of Claim were due by February 6, 2017 and Proofs of Claim by a Governmental
Unit were due by May 1, 2017; (b) the Order, Pursuant to Sections 365, 501, 502,
and 503 of the Bankruptcy Code and Bankruptcy Rules 2002, 3002 and 3003, (1)
Authorizing the Debtors to Reject Certain Employinent Agreements, Nunc Pro
Tunc to February 27, 2017 and (I1)(4) Establishing a Bar Date for Employees to
File Proofs of Claim and (B) Approving the Form and Manner of Notice Thereof
[Docket No. 1005] and that Order of the Canadian Court dated April 10, 2017,
pursuant to which Proofs of Claim in respect of Claims of employees of the
Debtors were due by May 17, 2017; (¢) any other order of the Bankruptcy Court
or the Canadian Court; and/or (d) this Plan.

“Beneficial Trust Interest” means a beneficial interest in the Liquidation Trust,
which interest shall be uncertificated and which shall be non-transferable except
as expressly provided otherwise in the Liquidation Trust Agreement to be
included in the Plan Supplement.

“Board of Directors” means the board of directors of a Debtor.




15.

16.

17.

18.

19.

“Business Day” means any day, other than a Saturday, Sunday, a “legal holiday,”
as defined in Bankruptcy Rule 9006(a), or a “holiday” as defined in the Rules of
Civil Procedure, R.R.O., 1990, Reg. 194.

“Canadian Approval Hearing” means the hearing by the Canadian Court to
consider the motion for approval of the CCAA Approval Order, as such hearing
may be adjourned or continued from time to time, and which shall be a joint
hearing with the Confirmation Hearing before the Bankruptcy Court, if permitted
by the Bankruptcy Court and the Canadian Court.

“Canadian Claims™ means Claims filed against the Canadian Debtors other than
Securities Claims and the SEC Claim.

“Canadian Court” means the Ontario Superior Court of Justice (Commercial List).

“Canadian Debtors” means the Debtors incorporated under the laws of Canada or
its Provinces: Old BHR Wind-down Corp. (f/k/a Bauer Hockey Retail Corp.); Old
EBS Wind-down Corp. (f/k/a Easton Baseball / Softball Corp.); Old PSGI Wind-
down Corp. (f/k/a PSG Innovation Corp.); Old BPSDS Wind-down Corp. (f/k/a
BPS Diamond Sports Corp.); Old BPSU Wind-down Corp. (f/k/a Bauer
Performance Sports Uniforms Corp.); Old PLG Wind-down Corp. (f/k/a
Performance Lacrosse Group Corp.); and Old PSG Wind-down Ltd. (f/k/a
Performance Sports Group Ltd., and also representing the former estates of the
Debtors formerly known as KBAU Holdings Canada Inc., Bauer Hockey Corp.,
and BPS Canada Intermediate Corp., respectively, which former estates shall
constitute “Canadian Debtors,” as applicable).

“Canadian Fee Claims” means any Claim for compensation of fees and expenses
of a Canadian Professional.

“Canadian Professionals” means the Canadian counsel to the Debtors, Canadian
counsel to the directors of the Debtors, Canadian ordinary course professionals
who were used by the Debtors after the Petition Date and exempted from
retention by the Bankruptcy Court, the Monitor and counsel to the Monitor,
whose retention and payment is determined by the Canadian Court in the CCAA
Proceedings in accordance with the Cross-Border Protocol, as necessary.

“Canadian Sale Proceeds Account” means the Canadian account established by
the Monitor pursuant to the Sale Orders into which certain Sale Proceeds (as
defined in the U.S. Sale Order) were deposited in accordance with the

Initial Allocation (as defined in the Purchase Agreement).

“Canadian Sale Order” means collectively (a) the Approval and Vesting Order
dated February 6, 2017, (b) the Order (Re: Q30 Settlement Agreement) dated
February 10, 2017; and (c) the Order (Re: Stay Extension and Other Relief) dated
July 17,2017, all issued by the Canadian Court in the CCAA Proceedings.




27.

29.

30.

“Canadian Securities Laws” means collectively, applicable securities laws in each
of the provinces and territories of Canada, the regulations and rules made and
forms prescribed thereunder or any applicable published rules, instruments, policy
statements and blanket orders and rulings of the Canadian Securities Regulators.

“Canadian Securities Regulators” means securities regulatory authorities in each
of the provinces and territories of Canada.

“Cash” means the legal tender of the United States of America or the equivalent
thereof, including bank deposits and checks.

“Causes of Action” means, any and all of the Debtors’ actions, causes of action,
Avoidance Actions, controversies, liabilities, obligations, rights, suits, damages,
defenses, judgments, Claims, third-party claims, cross-claims, counterclaims and
demands whatsoever, whether known or unknown, reduced to judgment,
liquidated or unliquidated, fixed or contingent, matured or unmatured, disputed or
undisputed, secured or unsecured, whether assertable by the Debtors directly,
indirectly, derivatively or in any representative or other capacity, now existing or
hereafter arising, in law, equity, or otherwise, based in whole or in part upon any
act, failure to act, error, omission, transaction, occwirence or other event arising or
occurring prior to the Petition Date or during the course of the Chapter 11 Cases
and CCAA Proceedings, including through the Effective Date, other than those
released, enjoined, exculpated, sold, or otherwise limited or prohibited under this
Plan, the Purchase Agreement, the Confirmation Order or other Final Order. For
the avoidance of doubt, Causes of Action include: (i) any right of setofT,
counterclaim or recoupment and any Claim for breach of contract or for breach of
duties imposed by law or in equity; (ii) the right to object to Claims or Equity
Interests (subject to the provisions of this Plan); (iii) any Claim pursuant to
section 362 or chapter 5 of the Bankruptcy Code; (iv) any Claim or defense
including fraud, mistake, duress and usury and any other defenses set forth in
section 558 of the Bankruptcy Code; and (v) any state law fraudulent transfer
Claim.

“Cause of Action Net Proceeds” has the meaning ascribed to such term in
Article V.B.4 of this Plan.

“CCAA” means the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-
36, as amended.

“CCAA Approval Order” means an order granted by the Canadian Court that
shall be in a form substantially similar to that in the Plan Supplement and in form
and substance reasonably satisfactory to the Debtors, the Monitor, and the
Committees, that shall conform to and be fully integrated into the provisions of
this Plan, and that unless otherwise ordered by the Canadian Court, including with
respect to the Plan Transactions, shall be an order, among other things: (a)
approving the Global Settlement; (b) authorizing the Debtors to enter into and
consummate the Plan Transactions; (¢) wholly or partially discharging and




31

32.

33.

34.

35.

36.

37.

38.

39.

releasing the CCAA Charges; (d) authorizing the Monitor or the Distribution
Agent to make the distributions to the Debtors’ stakeholders that are contemplated
by this Plan and the CCAA Approval Order, as the case may be; (e) appointing
the Liquidation Trustee as the Litigation Representative with sole power and
authority, on behalf of the Liquidation Trust and the Debtors, to investigate,
prosecute, abandon, settle, liquidate, or otherwise resolve the Retained Causes of
Action and to exercise all of the powers, rights and privileges described in Article
V.E.11 hereof without further order of the Canadian Court or the Bankruptcy
Court; (f) enforcing such other aspects of this Plan as may be appropriate in the
opinion of the Debtors and the Monitor; (g) granting protections reasonably
satisfactory to the Monitor in respect of acting as a Distribution Agent and
continuing to act as the Monitor after the Effective Date; (h) declaring that the
distributions contemplated by the CCAA Approval Order and this Plan shall not
constitute “distributions” for purposes of Canadian taxing statutes and the
Debtors, their directors and officers and the Monitor shall not be “distributing” for

‘purposes of any Canadian taxing statute and shall not incur any liability for any

distributions or payments made pursuant to the CCAA Approval Order or this
Plan; and (i) granting related relief.

“CCAA Approval Order Date” means the date on which the Canadian Court
enters the CCAA Approval Order.

“CCAA Charge Claims” means any Claim secured by the CCAA Charges, other
than Fee Claims and Canadian Fee Claims.

“CCAA Charges” means the charges and/or Liens on the Assets granted by the
Canadian Court under the CCAA Initial Order.

“CCAA Initial Order” means the Initial Order of the Canadian Court dated
October 31, 2016, as such order has been amended, modified, and extended from
time to time.

“CCAA Proceedings” means the proceedings commenced by the Debtors” under
the CCAA and pending before the Canadian Court.

“CDS” means CDS Clearing and Depository Services Inc.

“Chapter 11 Case(s)” means the Debtors’ cases pending before the Bankruptcy
Court under chapter 11 of the Bankruptcy Code that are jointly administered
under the case caption /n re Old BPSUSH Inc., Ch. 11 Case No. 16-12373 (KJC)
(Bankr. D. Del. Oct. 31, 2016).

“Chief Wind-Down Officer” means a Person designated by the Equity
Committee, with the consent of the Debtors, Monitor and Creditors’ Committee
(not to be unreasonably withheld), who will be identified in the Plan Supplement.

“Claim” means “claim” as defined in section 101(5) of the Bankruptcy Code.



40.

41.

43.

44.

45.

46.

47.

48.

49,

50.

“Claims and Solicitation Agent” means Prime Clerk LLC.

“Claims Objection Deadline” means, with respect to U.S. Claims, (a) one hundred
eighty (180) days after the Effective Date, or (b) such other date as the
Bankruptcy Court may order upon motion of the Reorganized Parent Debtor or
the Liquidation Trustee, in consultation with the Monitor. The filing of a motion
to extend the Claims Objection Deadline shall automatically extend the Claims
Objection Deadline until the Bankruptcy Court enters a Final Order on such
motion. If the Bankruptcy Court enters an order denying such motion, the Claims
Objection Deadline shall be the later of the then-current Claims Objection
Deadline or thirty (30) days after the Bankruptcy Court’s entry of such order.

“Claims Resolution Order” means the order of the Canadian Court, dated
September 1, 2017 providing for the process for determining, estimating or
otherwise resolving the Canadian Claims.

“Claims Register” means the official register of Claims maintained by the Claims
and Solicitation Agent.

“Class” means a class of Holders of Claims or Equity Interests pursuant to
section 1122(a) of the Bankruptcy Code.

“Class Plaintiff Stipulation” means the Stipulation Resolving Securities Claims,
Objections Thereto, Lead Plaintiff’s Potential Plan Confirmation Objections, and
Cross Motion to Apply Bankruptcy Rule 7023 to Putative Class Claim dated
October 31, 2017 [Docket No. 1462], a true and correct copy of which is attached
as Exhibit B hereto and fully incorporated by reference herein.

“Class Settlement” means the settlement embodied in the Class Plaintiff
Stipulation, in form and substance substantially as approved by the Bankruptcy
Court and as otherwise acceptable to the Class Settlement Parties.

“Class Settlement Cash Consideration” means $1,150,000 in Sale Proceeds
payable in Cash as a distribution on account of the Securities Claims.

“Class Settlement Escrow” means the escrow account established by Lead
Plaintiff Counsel on behalf of the Lead Plaintiff to receive all distributions on
behalf of the Securities Claimants pursuant to the Class Settlement and this Plan.

“Class Settlement Litigation Proceeds” means a distribution of Cash made
pursuant to the Class Settlement and under this Plan on account of the Securities
Claims equal to forty percent (40%) of any Cause of Action Net Proceeds which
may be recovered in respect of the Retained Causes of Action, up to a maximum
aggregate amount of $2,500,000.

“Class Settlement Parties” means the Debtors, the Equity Committee, and Lead
Plaintiff.
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h
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53.

54.

55.

56.

57.

58.

59.

60.

61.

“Clearance Certificate” means an interim or final clearance certificate from the
CRA or the applicable taxing authority of a provincial government or
Governmental Unit to the Debtors, the Monitor or Liquidation Trustee, as
applicable, confirming that as at the time of applicable distribution there are no
unpaid liabilities owing to the CRA or such taxing authority or Governmental
Unit and no such liabilities result from the applicable distribution made pursuant
to this Plan or the CCAA Approval Order.

“Collateral” means any property or interest in property of an Estate subject to a
Lien, not otherwise subject to avoidance under the Bankruptcy Code, to secure the
payment or performance of a Claim.

“Comfort Letters” means letters delivered from each of the Quebec Revenue
Agency and the CRA or the applicable taxing authority of a provincial
government or Governmental Unit to the Monitor, in a form satisfactory to the
Monitor, confirming that the Monitor may make distributions to the Debtors’
creditors without being considered a “legal representative” within the meaning
under the Income Tax Act, R.S.C., 1985, ¢. 1., (5th Supp.), or under other
applicable Canadian provincial or federal fiscal laws.

“Commuittees” means collectively, the Creditors’ Committee and the Equity
Committee.

“Confirmation” or “Confirmed” means the entry of the Confirmation Order on the
Docket of the Chapter 11 Cases by the Bankruptcy Court.

“Confirmation Date” means the date on which the Bankruptcy Court enters the
Confirmation Order on the Docket of the Chapter 11 Cases within the meaning of
Bankruptcy Rules 5003 and 9021,

“Confirmation Hearing” means the hearing held by the Bankruptey Court to
consider confirmation of this Plan pursuant to section 1129 of the Bankruptcy
Code, as such hearing may be adjourned or continued from time to time and
which shall be a joint hearing with the CCAA Approval Hearing before the
Canadian Court, if permitted by the Bankruptcy Court and the Canadian Court.

“Confirmation Order” means the order of the Bankruptcy Court confirming this
Plan pursuant to section 1129 of the Bankruptcy Code.

“Consumer Privacy Ombudsman” means Michael St. Patrick Baxter, the
consumer privacy ombudsman appointed in the Chapter 11 Cases
[Docket No. 523].

“Consummation” or “Consummated” means the occurrence of the Effective Date.

“Cost Sharing Agreement” has the meaning ascribed to such term in Article V.B.4
of this Plan.
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63.

64.

65.

66.

67.

68.

69.

“CRA” means the Canada Revenue Agency, also known as the Agence du revenu
du Canada.

“Creditor” has the meaning set forth in section 101(10) of the Bankruptcy Code.

“Creditors’ Committee™ means the statutory committee of unsecured creditors
appointed in the Chapter 11 Cases pursuant to section 1102 of the Bankruptcy
Code, as constituted from time to time [Docket No. 116].

“Cross-Border Protocol” means the cross-border protocol approved by the
Bankruptcy Court in these Chapter 11 Cases [Docket No. 220] and approved by
the Canadian Court on November 30, 2016.

“Cure Costs” means any and all amounts, costs or expenses that must be paid or
actions that must be performed pursuant to sections 365 and 1123 of the
Bankruptcy Code in connection with the assumption and/or assignment of
Executory Contracts.

“Debtor” or “Debtors” means individually, or collectively, each of the debtors and
debtors in possession listed on Exhibit A annexed hereto.

“Debtor Releasees” means:

a. the Monitor;
b. the U.S. Professionals;

C. Alvarez & Marsal North America, LLC and Alvarez & Marsal Canada
ULC, (including, for the avoidance of doubt, Brian J. Fox);

d. the Canadian Professionals;

€. in each case of the Debtor Releasees in (a) through (d) hereof, such Debtor
Releasees’ partners, members, employees, attorneys, accountants,
investiment bankers, consultants, representatives and other professionals;

f. the rank and file employees of the Debtors who are/were not (i) officers of
any Debtor (i.e., employees below the level of Vice President or similar
title) or (i1) Insured Persons; and

g. the other Debtors;

provided, however, that, for the avoidance of doubt, (i) KPMG LLP and any
Affiliate thereof is not and shall not be deemed to be a Debtor Releasee, and
(i1) no Insured Person other than as expressly provided in “c” above shall be or
shall be deemed to be a Debtor Releasee.

“Disallowed Election” shall have the meaning set forth in Article IV.B.7.




70.

71.

73.

74.

“Disclosure Statement” means the disclosure statement relating to this Plan,
including, all exhibits and schedules thereto, as approved by the Bankruptey
Court pursuant to section 1125 of the Bankruptcy Code.

“Disclosure Statement Order” means the order of the Bankruptcy Court approving
the Disclosure Statement and solicitation procedures for this Plan.

“Discovery Disagreement” has the meaning set forth in Article V.E.11 of this
Plan.

“Disputed” means, with reference to any Claim, Administrative Claim or Equity
Interest;

a. any Claim or Administrative Claim proof of which was timely and
properly filed and (i) which is disputed under this Plan; (ii) as to which the
Debtors or any other party in interest have interposed or interpose a timely
objection and/or request for estimation in accordance with section 502(c)
of the Bankruptcy Code and Bankruptcy Rule 3018, which objection
and/or request for estimation has not been withdrawn or determined by a
Final Order; or (iii) as to which the Monitor has served a notice of
disallowance and which notice of disallowance has not been withdrawn,
resolved or determined by a Final Order, or the date to appeal such notice
of disallowance (in accordance with the Claims Resolution Order) has not
expired.

b. any Claim or Administrative Claim, proof of which was required to be
filed by the Bar Date, but as to which a Proof of Claim was not timely
and/or properly filed by such applicable Bar Date;

c. any Claim scheduled on the Schedules as unliquidated, disputed or
contingent, and that 1s not superseded by a timely filed Proof of Claim; or

d. any Claim or Equity Interest subject to an objection or a notice of
disallowance or for which an adversary proceeding has been commenced
seeking, among other things, entry of an order disallowing and/or
subordinating such Claim or Equity Interest.

For the avoidance of doubt, any U.S. Claim that has not been allowed or
disallowed by Final Order or under this Plan as of the Claims Objection Deadline
is a Disputed Claim (solely for purposes of determining whether a distribution
must be made on such Claim before the Claims Objection Deadline). To the
extent an objection relates to the allowance of only a part of a Claim, such Claim
is a Disputed Claim only to the extent of the objection, and is an Allowed Claim
as to the portion of the Claim against which no objection was made.

“Distribution Agent” means (a) from the Effective Date to the Final Monitor
Distribution Date, the Reorganized Parent Debtor and the Monitor as may be
appropriate; and (b) following the Final Monitor Distribution Date, any Person(s)
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75.

76.

77.

78.

79.

80.

81.

83.

84.

85.

selected by the Monitor, Reorganized Parent Debtor or the Liquidation Trustee, as
applicable, to make or to facilitate distributions required by this Plan, which
Person(s) may include the Claims and Solicitation Agent, DTC, CDS, the
Liquidation Trustee, the Monitor and/or the Reorganized Parent Debtor.

“Distribution Record Date” means, with respect to Allowed Claims (other than
the Securities Claims for which all distributions shall be made to the Class
Settlement Escrow), the record date for purposes of making distributions under
this Plan and the CCAA Approval Order on account of Allowed Claims, which
date shall be the later of the Confirmation Date and the CCAA Approval Order
Date. There shall be no Distribution Record Date on account of Parent Equity
Interests or the Securities Claims.

“Distribution Date” means any date selected by the Distribution Agent for making
distributions required by this Plan.

“District Court” means the District Court for the Southern District of New York
presiding over the Securities Litigation.

“Docket” means the official docket of pleadings maintained by the clerk of the
Bankruptcy Court for the Chapter 11 Cases.

“DTC” means the Depository Trust Company.

“Effective Date” means the date that is the Business Day after which all
conditions precedent to the occurrence of the Effective Date set forth in Article
IX.B of this Plan have been satisfied or waived in accordance with Article IX.D
of this Plan selected by the Debtors as set forth in the Notice of Effective Date.

“Ending Expense Reserve Balance” has the meaning set forth in Article VLE.1 of
this Plan.

“Entity” has the meaning set forth in section 101(15) of the Bankruptcy Code.

“Equity Available Cash” has the meaning set forth in Article V.E.1 of this Plan.

“Equity Committee” means the statutory committee of Holders of Equity Interests
appointed in the Chapter 11 Cases pursuant to section 1102 of the Bankruptcy
Code, as constituted from time to time [Docket No. 202].

3

Equity Interest” means all issued, authorized, and outstanding common shares or
other instrument evidencing a present ownership interest in any of the Debtors,
whether or not transferable, including any restricted share units having vested in
the ordinary course of business prior to the Petition Date and deferred share units
granted or owing (including, for greater certainty, those which were not granted
due to the stay of proceedings in the Chapter 11 Cases and CCAA Proceedings) to
a director of the Parent Debtor prior to the Effective Date and are listed in the
Plan Supplement. For the avoidance of doubt, an “Equity Interest” does include
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86.

87.

88.

89.

90.

91.

deferred shared units owing to directors of the Parent Debtor that may not have
been granted due to the stay of proceedings in the Chapter 11 Cases and the
CCAA Proceedings and are listed in the Plan Supplement, but does not include
any other contingent or unexercised option, warrant, or right, contractual or
otherwise, to acquire or be awarded any interest in any Debtor, including but not
limited to unvested restricted share units or other forms of interest, all of which
shall be cancelled by this Plan on the Effective Date.

“Estate(s)” means the bankruptcy estate(s) of the Debtors created under
sections 301 and 541 of the Bankruptcy Code on the Petition Date.

“Exculpated Actions” has the meaning set forth in Article X.C of this Plan.

“Exculpated Parties” means the Debtors, the Monitor, the Consumer Privacy
Ombudsman, the Creditors’ Committee, the Equity Committee and any of their
respective members, partners, officers, directors, employees, advisors,
professionals or agents and advisors of the foregoing (including any attorneys,
financial advisors, investment bankers and other professionals retained by the
Debtors, the Monitor, the Consumer Privacy Ombudsman, the Creditors’
Committee, and the Equity Committee) but solely in their capacities as such, and
all Professionals; provided, however, that “Exculpated Parties” shall not include
KPMG LLP or any Affiliates thereof.

“Executory Contract” means a contract to which one or more of the Debtors are
party that is subject to assumption or rejection under sections 365 or 1123 of the
Bankruptcy Code.

“Federal Judgment Rate” means 0.98% per annum, which is the post-judgment
interest rate in effect as of the Petition Date established by Section 1961(a) of
Title 28 of the United States Code and provided by the Federal Reserve and
published every Monday for the preceding week.

“Fee Claim” means an Administrative Claim under sections 328, 330(a), 331 or
503 of the Bankruptcy Code for compensation of a U.S. Professional for services
rendered or expenses incurred in the Chapter 11 Cases on or prior to the Effective
Date (including, but not limited to, transaction fees, other success fees and the
reasonable expenses of the members of the Creditors’ Committee and Equity
Committee incurred as members of the Creditors’ Committee or Equity
Committee in discharge of their duties as such). For the avoidance of doubt, (i)
the claims of Alvarez & Marsal North America, LLC for services performed and
expenses incurred in accordance with its retention order entered in these Chapter
11 Cases [Docket No. 222] do not constitute Fee Claims, and are payable in
accordance with such retention order; (i) in accordance with the Cross-Border
Protocol, the Canadian Fee Claims are not Fee Claims and are payable as set forth
in the Cross-Border Protocol, and (iii) U.S. Trustee Fees are not Fee Claims and
are instead payable as set forth in the provisions of this Plan governing U.S.
Trustee Fees.

12



93.

94.

95.

96.

97.

98.

99.

100.

“Fee Claims Bar Date” means the date that is forty-five (45) days after the
Effective Date.

“Fee Examiner” means M.J. Renick & Associates LLC.

“Fee Examiner Order” means that certain Order Appointing Fee Examiner and
Establishing Related Procedures for Compensation and Reimbursement of
Expenses for Professionals and Consideration of Fee Applications

[Docket No. 521].

“Final Decree” means the decree contemplated under Bankruptcy Rule 3022.

“Final Distribution Date” means the date selected by agreement of the
Liquidation Trustee, Monitor and the Reorganized Parent Debtor, which date
shall be no later than sixty (60) days after the date on which (i) all Retained
Causes of Action shall have been settled, abandoned, or fully adjudicated; (ii)
all Disputed Claims in the Chapter 11 Cases have been Allowed or
disallowed; (iii) the Monitor shall have certified to the Canadian Court that all
Disputed Canadian Claims against the Canadian Debtors have been finally
resolved; and (iv) the Debtors or Monitor shall have obtained all applicable
Clearance Certificates confirming that all applicable taxes have been paid in
advance of final distributions to Holders of Allowed Parent Equity Interests.

“Final Monitor Distribution Date” means the date on which all Initial Cash
Distributions have been made.

“Final Order” means an order or judgment of the Bankruptcy Court, or other court
of competent jurisdiction (including the Canadian Court as applicable), which has
been entered on the Docket, and that has not been stayed, reversed, modified or
amended and as to which the time to file an appeal, a motion for re-hearing, re-
argument or reconsideration or a petition for writ of certiorari has expired or been
waived, and as to which no appeal, petition for certiorari, or other proceedings for
re-argument, reconsideration or re-hearing are then pending; provided, however,
that the possibility that a motion under Rule 60 of the Federal Rules of Civil
Procedure, or analogous rule under the Bankruptcy Rules, may be filed with
respect to such order shall not preclude such order from being a Final Order.

“General Unsecured Claim” means an unsecured non-priority Claim against a
Debtor that is not an Administrative Claim, Fee Claim, Canadian Fee Claim, U.S.
Trustee Fee, CCAA Charge Claim, Secured Claim, Priority Tax Claim, Priority
Non-Tax Claim, SEC Claim, Securities Claims or Intercompany Claim.

“Global Settlement” means the settlement and compromise negotiated among the
Debtors, Equity Committee and Creditors” Committee and recommended by the
Monitor and incorporated in this Plan and approved by the Canadian Court
pursuant to the CCAA Approval Order.
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101.

102.

103.

104.

105.

106.

107.

108.

109.

110.

“Governmental Unit™ has the meaning set forth in section 101(27) of the
Bankruptey Code.

“Holdback Amount” means, with respect to Fee Claims, amounts held back
pursuant to an order or orders of the Bankruptcy Court, including the Interim
Compensation Order.

“Holdback Amount Reserve” means a reserve funded on or before the Effective
Date for the payment of the Holdback Amount for Professionals and payment of
any additional unpaid amounts asserted or estimated by the Professionals and
Alvarez & Marsal North America, LLC as owing to any such firm for fees and
expenses accrued prior to the Effective Date, which amount shall be determined
by the Debtors prior to the Effective Date after consultation with the Committees
and Monitor.

“Holder” means any Entity holding a Claim or Equity Interest.

“Impaired” means, with respect to any Claim or Equity Interest or Class thereof, a
Claim or an Equity Interest or Class thereof that is “impaired” within the meaning
of section 1124 of the Bankruptcy Code.

“Individual Securities Damages Claim” means Proof of Claim number 494 filed
by the Plumbers & Pipefitters National Pension Fund, in its individual capacity,
asserting Securities Law Claims against the Parent Debtor.

“Initial Cash Distributions” has the meaning ascribed to such term in
Article V.B.3(b) of this Plan.

“Initial CCAA Approval Order” has the meaning ascribed to such term in Article
IX.A.2 of this Plan.

“Initial Distribution Date” means the first Business Day as soon as practicable
after the later of (i) the Effective Date and (ii) the receipt by the Monitor of the
Comfort Letters, or such other date as may be reasonably determined by the
Distribution Agent, on which distributions to Holders of Allowed Claims other
than the Securities Claims shall be made.

“Insured Person(s)” means (a) any past or present directors or officers of any
Debtor, (b) any Person who is or was a “defacto”, “shadow”, or “acting” director
or officer, or is or was deemed to be a director or officer, of any Debtor, (¢) any
Person who is or was contracted to perform the duties of any officer of any
Debtor, (d) any Person who is or was a trustee, governor, advisory board member,
management committee member, management board member, general partner or
equivalent position of any Debtor, (e) any Person who held or holds a title,
position, or capability in any Debtor equivalent to a director or officer, and (f) any
other Person that is determined to be an “Insured Person” as defined under the
Liberty International Underwriters Public Advantage Liability Policy for
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113.

114.

115.

116.

117.

118.

119.

Directors and Officers, Policy Number DOMOAAOJFAQ03 (as may be amended,
supplemented, and/or modified, from time to time).

“Intercompany Claim” means any Claim held by a Debtor against another Debtor.

“Intercompany Equity Interest” means any Equity Interest held by a Debtor in
another Debtor.

“Interim Compensation Order” means the Order Establishing Procedures for
Interim Compensation and Reimbursement of Expenses for Professionals, dated
November 29, 2016 [Docket No. 226].

“Interim Distribution Date” means any date after the Initial Distribution Date on
which the Distribution Agent determines that an interim distribution should be
made under this Plan in light of, among other things, resolutions of

Disputed Claims and the administrative costs of such a distribution.

“Lead Plaintiff” means the Plumbers & Pipefitters National Pension Fund as
court-appointed lead plaintiff in the Securities Litigation.

“Lead Plaintiff Counsel” means Lowenstein Sandler LLP, Cohen Milstein Sellers
& Toll PLLC, and Cross & Simon, LLC.

“Lien” has the meaning set forth in section 101(37) of the Bankruptcy Code.

“Liquidation Trust” means the trust created pursuant to this Plan and the
Liquidation Trust Agreement.

“Liquidation Trust Advisory Board” means the advisory board of Persons
appointed to oversee the administration of the Liquidation Trust, which shall have
the powers and duties set forth in the Liquidation Trust Agreement and shall be
designated by the Equity Committee with the consent of the Monitor and the
Debtors, which consent is not to be unreasonably withheld, and after consultation
with the Creditors’ Committee, as identified in the Plan Supplement.

“Liquidation Trust Agreement” means the agreement governing the
administration of the Liquidation Trust, in form and substance acceptable to the
Equity Committee, substantially in the form to be filed in the Plan Supplement.

“Liquidation Trust Assets” has the meaning set forth in Article V.E.1 of this Plan.

“Liguidation Trust Beneficiary” means a beneficial Holder of a Beneficial Trust
Interest.

“Liguidation Trust Election Bar Date” means the deadline established by the
Disclosure Statement Order for the Debtors to receive valid Liquidation Trust
Election Forms through the Claims and Solicitation Agent, DTC and/or CDS,
which date shall be the same date as the Voting Deadline provided, however, that
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the Liquidation Trustee may, in its sole discretion, extend the Liquidation Trust
Election Bar Date to a date after the Effective Date of the Plan to accommodate
late Liquidation Trust Election Forms or to cure any defective or incomplete
Liquidation Trust Election Forms.

124.  “Liquidation Trust Election Form” means the form whereby a beneficial Holder
of a Parent Equity Interest elects to receive Beneficial Trust Interests in exchange
for its Parent Equity Interests through tender of its Parent Equity Interests
effective as of the Effective Date.

125.  “Liquidation Trustee” means the person selected by the Equity Committee and
designated in the Plan Supplement as the trustee of the Liquidation Trust, or any
successor thereto.

126.  “Liquidation Trust Expense Reserve” means the reserve established on or before
the Effective Date to hold Cash in an amount sufficient to satisfy the Wind-Down
Expenses of the Liquidation Trust, Reorganized Parent Debtor and the Debtors in
an amount not to exceed the amount permitted under Rev. Proc. 94-45 and to be
set forth in the Plan Supplement, as proposed by the Equity Committee.

127.  “Litigation Representative” means the Liquidation Trustee as representative of the
Debtors and the Liquidation Trust in respect to the Retained Causes of Action,
including, but not limited to, for the purposes set forth in Article V.E.12 hereof.

128.  “Monitor” means Emst & Young Inc., in its capacity as the Canadian Court-
appointed monitor in the CCAA Proceedings.

129.  “Notice of Effective Date” means the notice filed on the Docket by the Debtors,
after consultation with the Monitor and the Committees, that the Effective Date
has occurred.

130.  “One Time Discovery Demand” has the meaning set forth in Article V.E.11 of
this Plan.

131.  “One Time Discovery Demand Notice of Satisfaction” has the meaning set forth
in Article V.E.11 of this Plan.

132, “Opt-Out Notice” means the form distributed to each Holder of an Unimpaired
Claim on which such Holder is to indicate whether it opts-out of granting the
releases provided for in Article X.B of this Plan.

133, “Option 1” has the meaning ascribed to it in Article IV.B.7.b of this Plan.

134.  “Option 2” has the meaning ascribed to it in Article IV.B.7.b of this Plan.

135.  “OSC” means the Ontario Securities Commission.

16



136.

137.

138.

139.

140.

141.

142.

143.

144.

“Paid in Full” or “Payment in Full” or “Pay in Full” each mean, with respect to an
Allowed Claim, payment in Cash in an aggregate amount equal to the Allowed
amount thereof, whether paid by a Debtor, the Monitor, the Purchaser, the
Distribution Agent or any other Person, and whether taking the form of a cure
payment, payment by a Debtor on accounts payable, payment by Purchaser on
accounts payable, or otherwise.

“Parent Debtor” means Old PSG Wind-down Ltd. (f/k/a Performance Sports
Group Ltd.).

“Parent Equity Interest” means an Equity Interest in the Parent Debtor.

“Person” means a natural person, corporation, limited liability company,
association, partnership (whether general, limited, or any other form of
partnership entity), joint venture, proprietorship, estate, trust, labor union,
Governmental Unit or any other individual or entity, whether acting in an
mdividual, fiduciary, representative or other capacity, including the U.S. Trustee,
within the meaning of section 101(15) of the Bankruptcy Code.

“Petition Date” means October 31, 2016.

“Plan’ means this First Amended Joint Chapter 11 Plan of Liquidation of Old
BPUSH Inc. and its Affiliated Debtors (as it may be altered, amended, modified or
supplemented from time to time, and including the Plan Supplement, regardless of
whether the Plan Supplement is also separately referenced in any given Article of
this Plan).

“Plan Supplement” means the supplemental appendix to this Plan, to be filed by
the Debtors on or prior to the date that is five (5) Business Days prior to the
Voting Deadline, which will contain, among other things: (a) the names of the
Director(s) that will serve on the Board of Directors of each of the Debtors after
the Effective Date; (b) the name of the Chief Wind-Down Officer selected as of
the Effective Date; (¢) the name of the Liquidation Trustee selected as of the
Effective Date; (d) the names of the members of the Liquidation Trust Advisory
Board; (e) the proposed form of the Liquidation Trust Agreement; (f) the
restricted share units and deferred share units that will be treated as Parent Equity
Interests under this Plan; and (g) any amendments to the Reorganized Parent
Debtor’s organizational documents to be made on the Effective Date to the extent
necessary to implement the Plan. The Plan Supplement will be in form and
substance reasonably satisfactory to the Debtors and the Committees.

“Plan Transactions™ has the meaning ascribed to such term in Article V. A of this
Plan.

“Post-Petition Interest” means simple interest per annum at the Federal Judgment
Rate, based on a three hundred sixty (360)-day year for the penod from the
Petition Date to, but excluding, the Effective Date.
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146.

147.
148.

149.

150.

151.

154.

155.

“Priority Non-Tax Claim” means any Claim, other than an Administrative Claim
or a Priority Tax Claim, entitled to priority in right of payment under section
507(a) of the Bankruptcy Code or otherwise entitled to priority under Canadian
law, including Claims of employees or former employees of the Debtors of the
kind described in subsection 6(5) of the CCAA.

“Priority Tax Claim” means any Claim of a Governmental Unit of the kind
specified in sections 502(i) or 507(a)(8) of the Bankruptcy Code and any Claim of
the Canadian federal and provincial governments of the kind described in
subsection 6(3) of the CCAA.

“Privileges” shall have the meaning set forth in Article V.E.11 of this Plan.
“Professional” means a Canadian Professional or U.S. Professional.

“Proof of Claim” means a proof of Claim filed in the Chapter 11 Cases and
CCAA Proceedings in accordance with the form that was jointly approved by the
Bankruptcy Court and Canadian Court.

“Pro Rata” means the proportion that an Allowed Claim or an Allowed Equity
Interest in a particular Class bears to the aggregate amount of all Allowed Claims
or Allowed Equity Interests in that same Class.

“Purchase Agreement” means that certain Asset Purchase Agreement (as
amended) dated as of October 31, 2016, between Performance Sports Group Ltd.
and the other entities identified therein as sellers and the Purchaser and as
approved by the Sale Orders.

“Purchased Assets” means the assets acquired by the Purchaser through the
Purchase Agreement, as further described therein.

“Purchaser” means, collectively, Peak Achievement Athletics Inc. (f/k/a 9938982
Canada Inc.) or any Designated Purchaser (as defined in the Purchase
Agreement).

“Putative Class” means the putative class of purchasers of Parent Equity Interests
represented by the Lead Plaintiff in the Securities Litigation, consisting of all
persons (other than the defendants named in the Securities Litigation and their
families) or entities who purchased or otherwise acquired common stock of the
Parent Debtor on the New York Stock Exchange during the period from January
15, 2015 through March 14, 2016, inclusive. For the avoidance of doubt, all
actions contemplated under this Plan by Lead Plaintiff on behalf of the Putative
Class are subject in all respects to certification of the Putative Class by the
Bankruptcy Court solely for purposes of the Class Settlement and this Plan
(including voting).

“Putative Securities Class Action Claim” means the Proof of Claim number 444
(as may be amended) asserting Securities Law Claims filed by the Plumbers &
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156.

157.

158.

159.

160.

163.

164.

Pipefitters National Pension Fund, purportedly on behalf of itself and a putative
class of other claimants.

“Reinstated” or “Reinstatement” means, unless this Plan specifies a particular
method pursuant to which a Claim or Interest shall be Reinstated, with respect to
Claims and Interests, the treatment provided for in section 1124 of the Bankruptcy
Code.

“Reinvested Net Proceeds” has the meaning set forth in Article VLE.1 of this
Plan.

“Rejection Damages Claim” means a Claim for damages arising from the
rejection of any Executory Contract pursuant to this Plan, sections 365 or 1123 of
the Bankruptcy Code, or a notice of disclaimer or resiliation sent by the Debtors
in the CCAA Proceedings pursuant to the CCAA.

“Released Claims” has the meaning set forth in Article X.A of this Plan.

“Releasing Party” means each Holder of a Claim that (i) affirmatively votes to
accept this Plan; (ii) is Unimpaired pursuant to this Plan and therefore is deemed
to accept this Plan pursuant to section 1126(f) of the Bankruptcy Code; or

(111) rejects this Plan or abstains from voting on this Plan and that does not mark
its Ballot indicating its desire to opt out of the releases provided in Article X.B of
this Plan. For the avoidance of doubt, “Releasing Party” shall not include Holders
of Parent Equity Interests, or Holders of Claims that either: (a) are deemed to
reject this Plan pursuant to section 1126(g) of the Bankruptcy Code; (b) are
entitled to vote on this Plan and opt out of granting the releases provided in
Article X.B of this Plan by checking the appropriate box on the Ballot; or (c) are
deemed to accept this Plan pursuant to section 1126(f) of the Bankruptcy Code
and opt out of granting the releases provided in Article X.B of this Plan by
checking the appropriate box on the Opt-Out Notice.

“Reorganized Debtors” means the Reorganized Parent Debtor and any other
Debtor from and after the Effective Date, pending its eventual dissolution.

“Reorganized Parent Debtor” means the Parent Debtor from and after the
Effective Date, as reorganized pursuant to this Plan pending its eventual
dissolution.

“Reserves” means, collectively, the Liquidation Trust Expense Reserve, the
Holdback Amount Reserve and any other Cash that may be reserved on account
of a Disputed or estimated Claim or Fee Claim as of the Effective Date.

“Retained Causes of Action” means all Causes of Action of the Parent Debtor or
any Subsidiary Debtor as of the Effective Date, including, but not limited to, any
and all Causes of Action against any party other than the Debtor Releasees
relating to or arising from the Debtors’ failure to file their Annual Report for the
fiscal year ended May 31, 2016 or alleged irregularities in the Debtors' sales
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165.

166.

167.

168.

169.

170.

171.

172.

practices, other than any Cause of Action that has been (i) assigned to Purchaser
pursuant to the Purchase Agreement or Sale Orders, or (ii) settled or released
under this Plan or otherwise settled or released prior to the Effective Date,
including but not limited to those settled or released in the Final Order (I)
Authorizing the Debtors to Obtain Post-Petition Secured Financing Pursuant to
11 US.C. § 364, (II) Authorizing the Debtors’ Use of Cash Collateral Pursuant to
11 US.C. § 363, and (1I]) Granting Adequate Protection to Prepetition Secured
Lenders Pursuant to 11 U.S.C. §§ 361, 362, 363 and 364, and (IV) Granting
Related Relief [Docket No. 229], the Order Approving Stipulation By and
between the Debtors and 9938982 Canada Inc. and Affiliates Regarding
Purchase Agreement Escrow [Docket No. 1197], the CCAA Initial Order, the
Order (Re: Stay Extension and Other Relief) dated July 17, 2017 of the Canadian
Court in the CCAA Proceeding.

“Sale” means the sale of substantially all of the Debtors assets to Purchaser in
accordance with and pursuant to the Sale Orders.

“Sale Orders” means collectively the U.S. Sale Order and Canadian Sale Order,

“Sale Proceeds” means, in aggregate, the proceeds from the Sale on deposit in the
Canadian Sale Proceeds Account and the U.S. Sale Proceeds Account.

“Satisfied Claim” means any Claim that has been Paid in Full or otherwise
satisfied after the Petition Date whether by the Debtors, Purchaser or otherwise,
including any Cure Costs for executory contracts assumed and assigned in
connection with the Sale.

“Schedule” or “Schedules” means collectively or individually, the schedules of
assets and liabilities filed by the Debtors under section 521 of the Bankruptcy
Code and Bankruptcy Rule 1007, as may be amended or modified from time to
time pursuant to Bankruptcy Rule 1009.

“SEC” means the U.S. Securities and Exchange Commission.

“SEC Claim” means the claim filed by the U.S. Securities and Exchange
Commission (as may be amended, Proof of Claim No. 599), and subsequently
withdrawn pursuant to the Notice of Withdrawal of Claim [Docket No. 6 in Case
No. 16-12381].

“Secured Claim™ means any Claim, in each case as determined pursuant to
sections 506(a) and 1111(b) of the Bankruptcy Code, that is: (a) secured by a
valid, perfected and enforceable Lien on property in which the Estates have an
interest and that is not subject to avoidance under applicable bankruptcy or non-
bankruptcy law, to the extent of the value of the Claim Holder’s interest in such
property as of the Confirmation Date; or (b) subject to setoff under section 553 of
the Bankruptcy Code to the extent of the amount subject to setoff.



173.

174.

175.

176.

177.

178.

179.

180.

181.

183.

184.

“Securities Claimants” means, collectively, the Lead Plaintiff and all members of
the Putative Class.

“Securities Claims” means collectively the Putative Securities Class Action Claim
and the Individual Securities Damages Claim.

“Securities Law Claim™ means any Claim, whether or not the subject of an
existing lawsuit, that is subject to mandatory subordination pursuant to
section 510(b) of the Bankruptcy Code or applicable CCAA principles.

“Securities Litigation™ means the securities class action styled as Nieves v.
Performance Sports Group Ltd., et al., Case No. 1:16-CV-3591-GHW
(5.D.N.Y).

“Shareholder Distributable Assets” has the meaning ascribed to such term in
Article V.B.3(a) of this Plan.

“Subsidiary Debtor” means a Debtor other than the Parent Debtor, both before
and after the Effective Date.

“Third-Party Releasees” means the Debtors, the Monitor, the Creditors’
Committee, the Equity Committee, the Consumer Privacy Ombudsman the Lead
Plaintiff or any of their respective (a) members, (b) partners, (c) officers,

(d) directors, (e) employees, (f) advisors, (g) professionals, or (h) agents and
advisors of any of the foregoing (a)-(g) (including any attorneys, financial
advisors, investment bankers and other professionals retained by such Persons), in
each case (including for each Person or Entity identified in clauses (a) through (h)
above) serving, appointed and/or engaged as of the Confirmation Date, but solely
in their capacities as such. ‘

“U.S.” means the United States of America.
“U.S. Claims” means Claims filed against the U.S. Debtors and the SEC Claim.

“U.S. Debtors” means the Debtors incorporated in the United States: Old
BPSUSH Inc. (f/k/a BPS US Holdings Inc.); Old BH Inc. (f/k/a Bauer Hockey,
Inc.); Old EBS Inc. (f/k/a Easton Baseball / Softball Inc.); Old BHR Inc. (f/k/a
Bauer Hockey Retail Inc.); Old BPSU Inc. (f/k/a Bauer Performance Sports
Uniforms Inc.); Old PLG Inc. (f/k/a Performance Lacrosse Group Inc.); Old
BPSCI Inc. (f/k/a BPS Diamond Sports Inc.); and Old PSGI Inc. (fk/a PSG
Innovation Inc.).

“U.S. Parent” means Old BPSUSH Inc. (f/k/a BPS US Holdings Inc.).

“U.S. Professional” means a Person: (a) retained by order of the Bankruptcy
Court in connection with the Chapter 11 Cases pursuant to sections 327, 328, 330,
or 1103 of the Bankruptcy Code, but excluding any ordinary course professionals
retained pursuant to an order of the Bankruptcy Court, or (b) for which
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185.

186.

187.

188.

189.

190.

191.

192.

compensation or reimbursement is sought or has been Allowed by the Bankruptcy
Court pursuant to section 503(b)(4) of the Bankruptcy Code, including, without
limitation, all professionals retained by the Debtors, Creditors’ Committee, and
Equity Committee.

“U.S. Sale Order” means collectively (a) the Order (A) Approving the Asset
Purchase Agreement; (B) Approving the Sale to the Purchaser Substantially All of
the Assets of the Debtor Pursuant to Section 363 of the Bankruptcy Code Free and
Clear of All Liens, Interests, and Encumbrances; (C) Approving the Assumption
and Assignment of Certain Executory Contracts and Unexpired Leases Pursuant
to Section 363 of the Bankruptcy Code; (D) Authorizing the Debtors to
Consummate Transaction Related to the Above; and (E) Granting Related Relief
and [Docket No. 770]; and (b) the Order (Supplemental) Approving the Waiver
and Consent Agreement Resolving the Q30 Parties” Objection to the Debtors’
Sale of Substantially All of the Debtors’ Assets to the Stalking Horse Purchaser
[Docket No. 799] and (¢) the Order Approving Stipulation By and between the
Debtors and 9938982 Canada Inc. and Affiliates Regarding Purchase Agreement
Escrow [Docket No. 1197].

“U.S. Sale Proceeds Account” means the U.S. account established by the Debtors
pursuant to the Sale Orders into which certain Sale Proceeds (as defined in the
U.S. Sale Order) were deposited in accordance with the Initial Allocation (as
defined in the Purchase Agreement).

“U.S. Trustee” means the United States Trustee for the District of Delaware.

“U.S. Trustee Fees” means fees arising under 28 U.S.C. § 1930(a)(6) or accrued
interest thereon arising under 31 U.S.C. § 3717.

“Undeliverable Distribution” means any distribution under this Plan on account of
an Allowed Claim or Parent Equity Interest to a Holder that has not: (a) accepted
a particular distribution or, in the case of distributions made by check, negotiated
such check; (b) responded to the Distribution Agent’s requests for information
necessary to facilitate a particular distribution; or (c¢) taken any other action
necessary to facilitate such distribution.

“Unimpaired” means with respect to a Claim or Equity Interest in a Debtor or a
Class thereof, a Claim or Equity Interest or Class thereof that is not impaired
within the meaning of section 1124 of the Bankruptcy Code.

“Voting Deadline” means the last date by which Holders of Claims or Equity
Interests entitled to vote to accept or reject this Plan may submit their Ballots to
accept or reject this Plan, as set by the Bankruptcy Court.

“Wind-Down Expenses” has the meaning set forth in Article V.B.4 of this Plan.

o
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B. Rules of Interpretation

Wherever from the context it appears appropriate, each term stated in either the
singular or the plural shall include both the singular and the plural and pronouns stated in the
masculine, feminine, or neuter gender shall include the masculine, feminine, and neuter. Unless
otherwise specified, all section, article, schedule, or exhibit references in this Plan are to the
respective Section in, Article of, Schedule to, or Exhibit to, this Plan. The words “herein,”
“hereof,” “hereto,” “hereunder,” and other words of similar import refer to this Plan as a whole
and not to any particular section, subsection, or clause contained in this Plan. Except for the rule
contained in section 102(5) of the Bankruptcy Code, which shall not apply, the rules of
construction contained in section 102 of the Bankruptcy Code shall apply to the construction of
this Plan. A term used herein that is not defined herein, but that is used in the Bankruptcy Code,
shall have the meaning ascribed to that term in the Bankruptcy Code. The headings in this Plan
are for convenience of reference only and shall not limit or otherwise affect the provisions of this
Plan. The Plan Supplement and appendices to this Plan are incorporated into this Plan by
reference and are a part of this Plan as if set forth in full herein. The documents contained in the
exhibits and the Plan Supplement shall be approved by the Bankruptcy Court pursuant to the
Confirmation Order. Holders of Claims and Equity Interests may inspect a copy of the Plan
Supplement, once filed, in the Office of the Clerk of the Bankruptcy Court during normal
business hours, or free of charge at https://cases.primeclerk.com/PSG/ or
https://www.ey.com/ca/psg.

C. Computation of Time

Bankruptcy Rule 9006(a) applies in computing any period of time prescribed or
allowed herein. If the date on which a transaction may occur, or be required to be done, shall
occur on a day that is not a Business Day, then such transaction shall instead occur on the next
succeeding Business Day.

D. Governing Law

Except as otherwise set forth in this Plan (including as to the Canadian Debtors)
and except to the extent the Bankruptcy Code or Bankruptcy Rules apply, and subject to the
provisions of any contract, lease, instrument, release, or other agreement or document entered
into expressly in connection herewith, the rights and obligations arising hereunder shall be
governed by, and construed and enforced in accordance with, the laws of the State of Delaware,
without giving effect to conflict-of-laws principles; provided, that the corporate law matters shall
be governed by the laws of the state or province of incorporation or formation of the applicable
Debtor, the Monitor and matters related to the conduct of the CCAA Proceedings shall be
governed by the CCAA and other applicable Canadian law, and the Canadian Claims shall be
addressed pursuant to the Claims Resolution Order and any subsequent order of the Canadian
Court.

E. Reference to Monetary Figures
All references in this Plan to monetary figures refer to currency of the U.S., unless

otherwise expressly provided.
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F. Separate Plans

Although styled as a “joint” plan, this Plan consists of eighteen (18) separate
Plans (one for each of the Debtors’ Chapter 11 Cases). If any Plan is not Confirmed, then the
Debtors reserve the right to withdraw such Plan.

G. No Substantive Consolidation

The Estates of the Debtors have not been substantively consolidated. Nothing in
this Plan shall constitute or be deemed to constitute an admission that one Debtor is subject to or
liable for any Claim against any other Debtor, except as expressly provided through the Global
Settlement.

1I. PLAN SETTLEMENTS
A. Global Settlement

Pursuant to sections 363 and 1123 of the Bankruptcy Code and Bankruptcy Rule
9019, and in consideration for the classification, distributions, releases, and other benefits
provided under this Plan, on the Effective Date, the provisions of this Plan constitute a good-
faith compromise and settlement of all Claims against and Equity Interests in the Debtors and
other disputes or potential disputes among the Debtors, and among the Debtors and any of the
Creditors’ Committee and Equity Committee as set forth in this Plan. The Monitor is prepared to
recommend approval of the Global Settlement to the stakeholders and the Canadian Court.

This Global Settlement, among other things: (a) provides for the Payment in Full
of Allowed General Unsecured Claims without Post-Petition Interest (to the extent it would have
been allowable); (b) resolves the treatment of Intercompany Claims; (¢) resolves the allocation of
the Sale Proceeds among the Debtors and any disputes regarding the valuation of the Debtors;
and (d) settles any question regarding substantive consolidation of some or all of the Estates.

In accordance with the Global Settlement, the Debtors, the Monitor and the
Committees will not dispute or object to the allocation of the Sale Proceeds, or other Assets, in
accordance with this Plan, and will not seek substantive consolidation of any or all of the
Debtors. For the avoidance of doubt, any Reinstatement of Intercompany Claims and
Intercompany Equity Interests shall not be deemed to impact, impair, affect, determine, release,
waive, modify or limit the rights to distributions or payments on account of General Unsecured
Claims under this Plan. All such Reinstated Intercompany Claims and Intercompany Equity
Interests are subordinate in right of payment to payment of Allowed General Unsecured Claims
under this Plan.

B. Class Settlement

As set forth in the Class Plaintiff Stipulation, the Class Settlement Parties
(including the Lead Plaintiff on behalf of the Putative Class, subject to certification of the
Putative Class for purposes of the Class Settlement and this Plan (including voting)) have
consensually resolved the treatment of the Securities Claims and the Equity Committee’s
objection to the Putative Securities Class Action Claim, as well as the Securities Claimants’
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objection to the Plan and the Disclosure Statement. The Class Settlement provides, among other
things, that the Lead Plaintiff will receive (on behalf of itself and the Putative Class) (1) the
Class Settlement Cash Consideration in the amount of $1,150,000, to be paid pursuant to Article
V.B.3(b) hereof, and (2) the Class Settlement Litigation Proceeds, consisting of forty percent
(40%), up to $2,500,000 in the aggregate (but exclusive of the Class Settlement Cash
Consideration), of any Cause of Action Net Proceeds that may be recovered in respect of the
Retained Causes of Action. Subject to certification of the Putative Class for purposes of the
Class Settlement and this Plan (including voting), the Class Settlement shall be binding on the
Lead Plaintiff and each member of the Putative Class.

All terms of the Class Settlement Stipulation not expressly set forth within the
Plan shall be deemed incorporated herein.

C. Approval of Settlements

The Disclosure Statement and this Plan shall be deemed to be a motion requesting
the Bankruptcy Court’s approval of the Global Settlement and the Class Settlement. The
Bankruptcy Court may approve the Global Settlement or the Class Settlement at the
Confirmation Hearing and the Canadian Court may approve the Global Settlement or the Class
Settlement at the Canadian Approval Hearing. In the event any objections to the
Global Settlement or the Class Settlement are timely filed, the Debtors will request that the
Bankruptey Court and Canadian Court schedule a joint hearing with respect thereto, which may
be the Confirmation Hearing/Canadian Approval Hearing. Upon confirmation of the Plan and
certification by the Bankruptcy Court of the Putative Class for purposes of the Class Settlement
and the Plan, the Class Settlement shall be binding on the Lead Plaintiff and all members of the
Putative Class.

For the avoidance of doubt, to the extent that this Plan is not confirmed by the
Bankruptcy Court, the Global Settlement is not approved by the Canadian Court, or the Effective
Date does not occur, then the Global Settlement will be void ab initio in all respects, and the
rights of the Debtors, Monitor and the Committees with respect to the subject matter of the
Global Settlement will be preserved, including, without limitation, the right to seek confirmation
of a Chapter 11 plan pursuant to Bankruptcy Code Section 1129(b) and right to seek sanctioning
of a plan of compromise and arrangement under the CCAA.

For the avoidance of doubt, to the extent that this Plan is not confirmed by the
Bankruptcy Court, the Class Settlement is not approved or recognized by the Canadian Court, the
Putative Class is not certified by the Bankruptcy Court in accordance with the Class Plaintiff
Stipulation or the Effective Date does not occur by December 21, 2017 (as such date may be
extended with the mutual agreement of the Class Settlement Parties), then the Class Settlement
shall be void ab initio in all respects, the Lead Plaintiff’s motion to apply Bankruptcy Rule 7023
to the Putative Securities Class Action Claim and the objections to allowance of the Putative
Securities Class Action Claim shall be reinstated in full, and the Class Settlement Parties and the
Putative Class shall be restored to the status quo ante in effect immediately prior to their entry
into the Class Settlement, and all rights, positions and privileges of the Class Settlement Parties,
the Putative Class, the Monitor, and the Creditors’ Committee with respect to the subject matter
of the Class Settlement will be preserved, including, without limitation, the right to seek
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confirmation of a Chapter 11 plan pursuant to Bankruptcy Code Section 1129(b) and the right to
seek sanctioning of a plan of compromise and arrangement under the CCAA.

1. TREATMENT OF UNCLASSIFIED CLAIMS

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative
Claims, CCAA Charge Claims, Canadian Fee Claims, Fee Claims, U.S. Trustee Fees and
Priority Tax Claims have not been classified and thus are excluded from the Classes of Claims
set forth in Article IV of this Plan. The Plan provides for the following designation and treatment
of unclassified Claims:

A. Administrative Claims

1. Administrative Expense Claims

Except to the extent that (a) an Allowed Administrative Claim has been
previously Paid in Full during the Chapter 11 Cases, (b) this Plan provides for other treatment of
an Allowed Administrative Claim, or (c) the Holder of an Allowed Administrative Claim agrees
to less favorable treatment, on or as soon as reasonably practicable after the later of (i) the
Effective Date or (ii) the first Business Day after the date that is thirty (30) days after the date an
Administrative Claim becomes Allowed, each Holder of an Allowed Administrative Claim shall
be Paid in Full in Cash.

2. Administrative Claims Bar Date

The Holder of an Administrative Claim, other than: (a) a Fee Claim; (b) claims of
Alvarez & Marsal North America, LLC for services performed and expenses incurred in
accordance with its retention order entered in the Chapter 11 Cases [Docket No. 222]; (¢) an
Administrative Claim that has been Allowed on or before the Effective Date; (d) a claim for U.S.
Trustee Fees, or (¢) the CRA or any other Canadian or provincial taxing authority for which a
post-petition tax return must be filed, must submit to the Claims and Solicitation Agent a request
for such Administrative Claim so as to be received by 5:00 p.m. (prevailing Eastern Time) on the
date that is no more than thirty (30) days after service of the Notice of Effective Date. Such
request must include at a minimum: (i) the name of the Debtor(s) that are purported to be liable
for the Administrative Claim; (ii) the name of the Holder of the Administrative Claim; (iii) the
amount of the Administrative Claim,; (iv) the basis of the Administrative Claim; and (v) all
supporting documentation for the Administrative Claim.

The CRA or any other Canadian or provincial taxing authority for which a post-
petition tax return must be filed must submit to the Claims and Solicitation Agent or the Monitor
a request for such Administrative Claim so as to be received by 5:00 p.m. (prevailing Eastern
Time) on the date that is no more than ninety (90) days after the applicable post-petition tax
return has been filed.

FAILURE TO FILE AND SERVE SUCH REQUEST TIMELY AND
PROPERLY SHALL RESULT IN THE ADMINISTRATIVE CLAIM BEING FOREVER
BARRED AND UNABLE TO COLLECT FROM THE ASSETS OF THE DEBTORS.

26



B. Fee Claims

1. Fee Claims Generally

All Fee Claims must be filed with the Bankruptcy Court and served on (1) the
Liquidation Trustee and its counsel, (ii) the U.S. Trustee, (iii) U.S. counsel to the Debtors, (iv)
counsel to the Creditors’ Committee, (v) counsel to the Equity Committee, and (vi) the Fee
Examiner, no later than the Fee Claims Bar Date. After notice and a hearing in accordance with
the procedures established by the Bankruptcy Code and prior orders of the Bankruptcy Court in
the Chapter 11 Cases, including Docket Nos. 226 and 521, the Bankruptcy Court shall determine
the Allowed amounts of such Fee Claims. For the avoidance of doubt, (i) any Canadian Fee
Claims shall be paid in accordance with the Cross-Border Protocol and do not need to be filed
with the Bankruptcy Court on or before the Fee Claims Bar Date and (ii) the fees of any U.S.
Professional retained pursuant of an order of the Bankruptcy Court shall be paid in accordance
with the orders of the Bankruptcy Court and do not need to be filed with the Canadian Court.

FAILURE TO PROPERLY FILE AND SERVE FINAL FEE
APPLICATIONS BY THE FEE CLAIMS BAR DATE SHALL RESULT IN THE
UNDERLYING FEE CLAIMS BEING FOREVER BARRED AND UNABLE TO
COLLECT FROM THE DEBTORS’ ESTATES.

2. Obiections to Fee Claims

Objections to Fee Claims, if any, must be filed and served on the party asserting
the objectionable Fee Claim and each of the parties to be served with a Fee Claim under this Plan
no later than twenty (20) days after the filing of the Fee Claim or such other date as may be
established by the Bankruptcy Court. Additionally, the Fee Examiner shall review Fee Claims as
set forth in the Fee Examiner Order, except the Fee Examiner shall have sixty (60) days to
review final fee applications for Fee Claims.

3. Payment of Fee Claims

Upon entry of an order by the Bankruptcy Court Allowing a Fee Claim, the
Distribution Agent shall promptly pay the applicable U.S. Professional the Allowed Fee Claim
from the Holdback Amount to the extent necessary to pay the Allowed Fee Claim in full /ess any
amounts previously received by such U.S. Professional pursuant to the Interim Compensation
Order. If the Holdback Amount for any given U.S. Professional is less than the Allowed Fee
Claim, the Distribution Agent shall promptly pay the difference to the U.S. Professional from the
Sale Proceeds notwithstanding the insufficiency of the Holdback Amount. For the avoidance of
doubt, (i) the Interim Compensation Order will govern the payment and allowance of any Fee
Claim through the Effective Date and (i1) Canadian Fee Claims shall be paid by the Debtors in
accordance with the Cross-Border Protocol and any procedures adopted by the Canadian Court.

4. Success and Transaction Fee Applications

Applications for the allowance and payment of success and transaction fees,
unless approved by the Bankruptcy Court prior to the Confirmation Date, must be filed with the
Bankruptcy Court and served on (i) the Liquidation Trustee and its counsel, (it) the U.S. Trustee,
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(1i1) U.S. counsel to the Debtors, (iv) counsel to the Creditors” Committee, and (v) counsel to the
Equity Committee no later than forty-five (45) days after the Effective Date. After notice and a
hearing in accordance with the procedures established by the Bankruptcy Code and prior orders
of the Bankruptcy Court in the Chapter 11 Cases, the Bankruptcy Court shall determine the
Allowed amounts of such success and transaction fees, if any, which Allowed amounts the
Distribution Agent shall promptly pay.

FAILURE TO FILE AND SERVE A TRANSACTION FEE APPLICATION
IN ATIMELY MANNER SHALL RESULT IN THE UNDERLYING CLAIM BEING
FOREVER BARRED AND THE HOLDER THEREOF UNABLE TO COLLECT FROM
THE ASSETS OF THE DEBTORS.

Objections to requests for allowance and payment of success and transaction fees,
if any, must be filed and served on the party asserting the objectionable success or transaction fee
claim and each of the parties to be served with such success or transaction fee request under this
Article no later than twenty (20) days after the filing of the requests for allowance and payment
of success and transaction fees or such other date as may be established by the Bankruptcy
Court. Consistent with the terms of the Fee Examiner Order, the Fee Examiner shall not review
success or transaction fee requests.

5. U.S. Trustee Fees

All fees payable pursuant to 28 U.S.C. § 1930(a) shall be paid by the Distribution
Agent on behalf of each Debtor for each quarter (including any fraction thereof) until such
Debtor’s Chapter 11 Case is converted, dismissed, or a Final Decree is issued, whichever occurs
first, and the Reorganized Debtors shall file post-confirmation quarterly reports on behalf of each
Debtor for each quarter (including any fraction thereof) until such Debtor’s Chapter 11 Case is
converted, dismissed, or a Final Decree is issued.

6. Canadian Fee Claims

All Canadian Fee Claims will be paid by the Debtors in consultation with the
Monitor in accordance with and pursuant to the CCAA Approval Order and until the CCAA
Approval Order Date, in the ordinary course in the CCAA Proceedings as such Canadian Fee
Claims become due and payable.

C. Priority Tax Claims

To the extent not previously paid during the Chapter 11 Cases or the CCAA
Proceedings, and except to the extent a Holder of an Allowed Priority Tax Claim agrees to less
favorable treatment, a Holder of an Allowed Priority Tax Claim shall receive either (a) on or as
soon as practicable after the later of (i) the Effective Date or (ii) the first Business Day after the
date that is thirty (30) days after the date a Priority Tax Claim becomes an Allowed, Cash in an
amount equal to such Allowed Priority Tax Claim, or (b) deferred Cash payments following the
Effective Date, over a period not exceeding five years from the Petition Date (provided,
however, that, in accordance with the CCAA, Priority Tax Claims held by the CRA, the '
Canadian federal government or a Canadian provincial government shall instead be paid over the
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course of a period not to exceed six (6) months). Any Claim or demand for fines or penalties
related to a Priority Tax Claim assessed after the Petition Date shall be disallowed and the
Holder of an Allowed Priority Tax Claim shall not assess or attempt to collect any such fine or

penalty.
D. CCAA Charge Claims

To the extent not previously paid during the Chapter 11 Cases or the CCAA
Proceedings, a Holder of an Allowed CCAA Charge Claim shall be paid in Cash in an amount
equal to such Allowed CCAA Charge Claim in accordance with the CCAA Approval Order or as
otherwise agreed between the applicable Debtor, with the consent of the Monitor and the Holder.

IvV.  CLASSIFICATION AND TREATMENT OF CLAIMS AND EQUITY
INTERESTS '

A. Classification

This Plan constitutes a separate Plan for each Debtor. This Plan classifies Claims
and Equity Interests for all purposes, including voting, confirmation and distribution, pursuant to
sections 1122 and 1123(a)(1) of the Bankruptcy Code. A Claim or Equity Interest shall be
deemed classified in a particular Class only to the extent that the Claim or Equity Interest
qualifies within the description of that Class and shall be deemed classified in a different Class to
the extent that any remainder of such Claim or Equity Interest qualifies within the description of
such different Class. A Claim or Equity Interest is in a particular Class only to the extent that
such Claim or Equity Interest has not been previously Paid in Full.

Other than those Claims and Interests listed in Article 11 of this Plan, which are
not required to be classified pursuant to section 1123(a)(1) of the Bankruptcy Code, all Claims
against and Equity Interests in the Debtors are classified as follows:

1. Parent Debtor Plan: Claims Against and Equity Interests in Old
PSG Wind-down Ltd. (f/k/a Performance Sports Group Ltd.)

Class Claim or Equity Inferest Status Voting Rights
P1 Secured Claims Unimpaired; Deemed to Accept Not Entitled to Vote
P2 Priority Non-Tax Claims Unimpaired; Deemed to Accept Not Entitled to Vote
P3 SEC Claim Withdrawn Not Applicable
P4 General Unsecured Claims Impaired Entitled to Vote
P5 Intercompany Claims Unimpaired; Deemed to Accept Not Entitled to Vote
P6 Securities Claims Impaired Entitled to Vote
P7 Parent Equity Interests Impaired Entitled to Vote
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2. Subsidiary Debtor Plans: Claims Against and Equity Interests in

Subsidiary Debtors

Class Claim or Equity Interest Status Voting Rights
1 Secured Claims Unimpaired; Deemed to Accept Not Entitled to Vote
2 Priority Non-Tax Claims Unimpaired; Deemed to Accept Not Entitled to Vote
3 General Unsecured Claims Impaired Entitled to Vote
4 Intercompany Claims Unimpaired; Deemed to Accept Not Entitled to Vote
5 Intercompany Equity Unimpaired; Deemed to Accept Not Entitled to Vote

Interests
B. Treatment of Claims and Interests in the Parent Debtor

This Plan provides the following treatment and voting rights for each Class of
Claims against and Equity Interests in the Parent Debtor:

1. Class P1 —Secured Claims

a. Classification. Class P1 consists of all Secured Claims.

b. Treatment. On or as soon as practicable after the Effective Date,
each Holder of a Class P1 Allowed Secured Claim, if any, shall
receive in full and final satisfaction, settlement, and release of and
in exchange for such Allowed Secured Claim: (a) the return of the
Collateral securing such Allowed Secured Claim; (b) Cash equal to
100% of the amount of such Allowed Secured Claim and Post-
Petition Interest required to be paid under section 506(b) of the
Bankruptcy Code; (¢) such other treatment as will render the
Holder of such Allowed Secured Claim Unimpaired; or (d) such
other treatment as to which the Holder of such Allowed Secured
Claim has agreed to in writing.

c. Voting: Class P1 is Unimpaired. The Holders of Class P1 Allowed
Secured Claims are conclusively presumed to have accepted this
Plan pursuant to section 1126(f) of the Bankruptcy Code, and are

not entitled to vote to accept or reject this Plan.

2. Class P2 — Priority Non-Tax Claims

a. Classification. Class P2 consists of all Priority Non-Tax Claims.

b. Treatment:. Unless the Holder agrees to a different treatment, on or
as soon as practicable after the later of the Effective Date or the
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date a Priority Non-Tax Claim becomes an Allowed Priority Non-
Tax Claim, each Holder of an Allowed Priority Non-Tax Claim
shall receive Payment in Full in Cash with Post-Petition Interest, or
such other treatment as will render the Allowed Priority Non-Tax
Claim Unimpaired.

Voting: Class P2 is Unimpaired. The Holders of Class P2 Priority
Non-Tax Claims are conclusively presumed to have accepted this

Plan pursuant to section 1126(f) of the Bankruptcy Code, and are

not entitled to vote to accept or reject this Plan.

Class P3 — SEC Claim

a.

The SEC Claim is withdrawn and Class P3 is deemed eliminated
from this Plan.

Class P4 — General Unsecured Claims

a.

b.

Classification. Class P4 consists of all General Unsecured Claims.

Treatment: To the extent not already Paid in Full or otherwise
satisfied prior to the Effective Date, on or as soon as practicable
after the later of (i) the Effective Date or (ii) the date a General
Unsecured Claim becomes an Allowed General Unsecured Claim,
each Holder of an Allowed General Unsecured Claim shall receive
Payment in Full in Cash of the Allowed amount of its Claim. For
the avoidance of doubt, in accordance with the Global Settlement,
Holders of Allowed General Unsecured Claims shall not receive
Post-Petition Interest on account of such Allowed General
Unsecured Claims.

Voting: Class P4 is Impaired because the Global Settlement
governs the treatment of General Unsecured Claims under this
Plan. The Holders of Class P4 General Unsecured Claims are
entitled to vote to accept or reject this Plan.

Class P5 — Intercompany Claims

Classification. Class P5 consists of all Intercompany Claims.

Treatment. On or after the Effective Date, each

Intercompany Claim shall be Reinstated, subject to the rights of
Holders of General Unsecured Claims in Class P4 under this Plan
(including the Global Settlement) and the CCAA Approval Order,
and any Cash or Assets of the U.S. Debtors that are required to be
distributed pursuant to this Plan (including the Retained Causes of
Action and Liquidation Trust Expense Reserve) shall be
transferred by the U.S. Debtors to the Reorganized Parent Debtor
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in satisfaction of the same amount of such applicable
Intercompany Claims, and Intercompany Claims shall receive such
additional or different treatment as will be set forth in the Plan
Supplement.

Voting: Class P5 is Unimpaired. Each Holder of a Class P5
Intercompany Claim is conclusively presumed to have accepted
this Plan pursuant to section 1126(f) of the Bankruptcy Code, and
is not entitled to vote to accept or reject this Plan.

6. Class P6 —Securities Claims

a.

b.

Classification. Class P6 consists of all Securities Claims.

Treatment. As of the Effective Date, the Securities Claims shall be
Allowed. In full and final satisfaction, settlement, discharge and
release of the Securities Claims and any other Claim the Securities
Claimants have asserted or could assert against the Debtors in
respect of the Securities Claims and Securities Litigation, the Class
Settlement Cash Consideration and Class Settlement Litigation
Proceeds shall be paid to the Class Settlement Escrow for the
Securities Claimants, pursuant to and in accordance with Article V
of this Plan and the Confirmation Order, to be held in escrow for
distribution pursuant to a plan of allocation to be approved by the
District Court, subject to Article V.B.3(d) below.

For the avoidance of doubt, the Securities Claimants will not
receive either Beneficial Trust Interests or Parent Equity Interests,
nor will Beneficial Trust Interests or Parent Equity Interests be
distributed on account of the Securities Claims, under or pursuant
to this Plan or the Class Plaintiff Stipulation.

Voting: Class P6 is Impaired. In accordance with the Class
Plaintiff Stipulation, the Lead Plaintiff is entitled to and shall vote
to accept this Plan on behalf of itself and the Putative Class
(subject to certification of the Putative Class for purposes of the
Class Settlement and this Plan, including voting).

7. Class P7 — Parent Equity Interests

a.

b.

Classification. Class P7 consists of all Parent Equity Interests.

Treatment. Holders of Parent Equity Interests shall receive their
Pro Rata share of the Shareholder Distributable Assets under, and
subject to, this Plan (including the Global Settlement) and the
CCAA Approval Order. This Plan allows Holders of Parent
Equity Interests to elect to receive certain of such Plan
consideration in the form of either Beneficial Trust Interests (and a
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right to receive their Pro Rata share of any other Shareholder
Distributable Assets in accordance with this Plan) in exchange for
their Parent Equity Interests, or to retain their Parent Equity
Interests. Holders of Beneficial Trust Interests and Holders of
Parent Equity Interests will receive distributions of equal amounts
of Cash under this Plan per Parent Equity Interests on a Pro-Rata
basis (other than differences attributable to the differing tax
treatment of the Liquidation Trust and the Reorganized Parent
Debtor that may consequently result in more or less favorable net
recoveries to Holders of Parent Equity Interests after consideration
of the potentially differing rates and basis of taxation of the
individual Holders). Article V.B.3 of this Plan further describes
the distributions that will be made to Holders of Parent Equity
Interests and Beneficial Trust Interests.

As noted, each shareholder has the option of receiving its share of
certain of such Plan consideration through the following two
options:

Option 1: Beneficial Holders of Allowed Parent Equity Interests
may elect to have their Parent Equity Interests mandatorily
purchased and cancelled in exchange for Beneficial Trust Interests
(and a right to receive their Pro Rata share of any other
Shareholder Distributable Assets in accordance with this Plan)

(“Option 1)

To elect Option 1, beneficial Holders of Allowed Parent Equity
Interests must submit a Liquidation Trust Election Form on or
before the Liquidation Trust Election Bar Date using the
instructions set forth therein. The Debtors shall cause the
Liquidation Trust Election Form to be mailed to Holders of
Allowed Parent Equity Interests through the Holders of record at
the same time as votes on this Plan are solicited from Holders of
Parent Equity Interests, as set forth in the Disclosure Statement
Order. Subject to the terms of this Plan and at the time prescribed
by the Plan, the Holders of Allowed Parent Equity Interests who
elect Option 1 shall have their Parent Equity Interests mandatorily
purchased and cancelled in exchange for (1) a deemed distribution
of the Liquidation Trust Assets attributable to them, (i) a deemed
distribution of their Pro Rata share of the Liquidation Trust
Expense Reserve in accordance with this Plan, and (ii1) a right to
receive their Pro Rata share of any other Shareholder Distributable
Assets in accordance with this Plan. The Holders of Parent Equity
Interests electing to receive Beneficial Trust Interests as set forth in
this Plan shall be deemed to immediately contribute their share of
Liquidation Trust Assets and the Liquidation Trust Expense
Reserve to the Liquidation Trust.
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Beneficial Holders of Allowed Parent Equity Interests may elect
Option 1 or Option 2 only for all of their Allowed Parent Equity
Interests. All beneficial Holders of Allowed Parent Equity
Interests who fail to timely submit the Liquidation Trust Election
Form, who fail to properly make an election on the Liquidation
Trust Election Form, who make an election with respect to less
than all of their Parent Equity Interests or who fail to take any
action under this Plan shall be deemed to have elected Option 2
under this Plan.

It is currently anticipated that the Liquidation Trust Beneficial
Interests shall be uncertificated and non-transferable except to the
extent expressly provided otherwise in the Liquidation Trust
Agreement to be included in the Plan Supplement.

Each Holder should consult its own tax advisors with regard to its
own tax situation. Holders who are United States Persons should,
among other things, consider carefully the sections of the
Disclosure Statement entitled Section XVIII. Risk Factors,
including Risk Factors T., W. and X., and Section XIX. “Certain
U.S. Federal Income Tax Consequences of the Plan™; such United
States Persons are urged to elect Option 1 (election to have their
Parent Equity Interests mandatorily purchased and cancelled in
exchange for their Beneficial Trust Interests (and a right to receive
their Pro Rata share of any other Shareholder Distributable Assets
in accordance with this Plan)), rather than Option 2 (election to
retain Parent Equity Interests). Option 1 is intended to mitigate
potential adverse U.S. income tax consequences that could arise
for United States Persons who retain their Parent Equity Interests.
Each Holder who is a United States Person should consult its own
tax advisors for advice having regard to its own tax situation. If a
selection of Option 1 by a Holder of Allowed Parent Equity
Interests causes adverse tax consequences to the Liquidation Trust,
the election may be deemed null and void by the Liquidation
Trustee, in his sole discretion, in which event the Person whose
election was deemed null and void shall retain its Equity Interests
in the Reorganized Parent Debtor.

Option 2: All Holders of Allowed Parent Equity Interests who do
not elect Option 1 by the Liquidation Trust Election Bar Date or
who are deemed to have elected Option 2 shall retain their
Allowed Parent Equity Interests through the Final Distribution
Date (“Option 2”). On or after the Final Distribution Date, the
Reorganized Parent Debtor shall be dissolved and all remaining
Allowed Parent Equity Interests shall be cancelled. If any Holder
of Allowed Parent Equity Interests elects Option 1 and the
Liquidation Trust is subject to adverse tax consequences in Canada
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as a result of such Holder holding Beneficial Trust Interests, any
transfer to such Holder and the cancellation of such Holder’s
Parent Equity Interests may be deemed void ab initio by the
Liquidating Trustee, in the Liquidating Trustee's sole discretion, in
which event the Holder whose election was deemed null and void
shall retain its Allowed Parent Equity Interests in the Reorganized
Parent Debtor, and the Reorganized Parent Debtor, the Holder and
the Liquidation Trust shall each treat such Holder at all times as if
such Holder had elected Option 2 (the “Disallowed Election™).

After the Effective Date, it is currently anticipated that the Equity
Interests will be made non-transferable, including pursuant to
amendments to the articles of the Reorganized Parent Debtor. If
this Plan is Confirmed and Class P7 (Holders of Parent Equity
Interests) votes in favor of the Plan, Holders of Parent Equity
Interests shall be considered bound by the Plan and the Plan
Transactions, and to have approved amending and restating the
articles of the Reorganized Parent Debtor to include transfer
restrictions in the articles with respect to the Equity Interests in the
Reorganized Parent Debtor.

Each Holder should consult its own tax advisors with regard to its
own tax situation. Holders who are Canadian residents should,
among other things, consider carefully the sections in the
Disclosure Statement entitled Section XVIII. Risk Factors,
including Risk Factor “BB. Canadian Shareholders Who Elect
Option 1 and Receive Beneficial Trust Interests” and “CC.
Canadian Tax Consequences of Liquidation Trust are Uncertain”
and Section XX. “Certain Canadian Federal Income Tax
Consequences and Risks of the Plan”. Such Canadian residents are
urged to consider electing Option 2 (election to retain their
Allowed Parent Equity Interests) rather than Option 1 (election to
have their Parent Equity Interests mandatorily purchased and
cancelled in exchange for their Beneficial Trust Interests (and a
right to receive their Pro Rata share of any other Shareholder
Distributable Assets in accordance with this Plan)). Each Holder
who is a Canadian resident should consult its own tax advisors for
advice having regard to its own tax situation.

c. Voting. Class P7 is Impaired under this Plan. The Holders of
Class P7 Allowed Parent Equity Interests are entitled to vote to
accept or reject this Plan.

C. Treatment of Claims and Interests in the Subsidiary Debtors

The Plan provides the following treatment and voting rights for each Class of
Claims against and Equity Interests in each of the Subsidiary Debtors:
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Class 1 —Secured Claims

Classification. Class 1 consists of all Secured Claims.

Treatment: On or as soon as practicable after the Effective Date,
each Holder of a Class 1 Allowed Secured Claim, if any, shall
receive in full and final satisfaction, settlement, and release of and
in exchange for such Allowed Secured Claim: (a) the return of the
Collateral securing such Allowed Secured Claim; (b) Cash equal to
100% of the amount of such Allowed Secured Claim and Post-
Petition Interest required to be paid under section 506(b) of the
Bankruptcy Code; (c) such other treatment as will render the
Holder of such Allowed Secured Claim Unimpaired; or (d) such
other treatment as to which the Holder of such Allowed Secured
Claim has agreed to in writing.

Voting: Class 1 is Unimpaired. The Holders of Class 1 Allowed

Secured Claims are conclusively presumed to have accepted this

Plan pursuant to section 1126(f) of the Bankruptcy Code, and are
not entitled to vote to accept or reject this Plan.

Class 2 — Priority Non-Tax Claims

a.

b.

C.

Classification. Class 2 consists of all Priority Non-Tax Claims.

Treatment: Unless the Holder agrees to a different treatment, on or
as soon as practicable after the later of the Effective Date or the
date a Priority Non-Tax Claim becomes an Allowed Priority Non-
Tax Claim, each Holder of an Allowed Priority Non-Tax Claim
shall receive Payment in Full in Cash with Post-Petition Interest, or
such other treatment as will render the Allowed Priority Non-Tax
Claim Unimpaired.

Voting: Class 2 is Unimpaired. The Holders of Class P2 Priority
Non-Tax Claims are conclusively presumed to have accepted this
Plan pursuant to section 1126(f) of the Bankruptcy Code, and are
not entitled to vote to accept or reject this Plan.

Class 3 — General Unsecured Claims

a.

b.

Classification. Class 3 consists of all General Unsecured Claims.

Treatment. To the extent not already Paid in Full or otherwise
satisfied prior to the Effective Date, on or as soon as practicable
after the later of (1) the Effective Date or (i1) the date a General
Unsecured Claim becomes an Allowed General Unsecured Claim,
each Holder of an Allowed General Unsecured Claim shall receive
Payment in Full in Cash of the Allowed amount of its Claim. For

36



the avoidance of doubt, Holders of Allowed General Unsecured
Claims shall not receive Post-Petition Interest on account of such
Allowed General Unsecured Claims.

Voting: Class 3 is Impaired because the Global Settlement governs
the treatment of General Unsecured Claims under this Plan. The
Holders of Class 3 General Unsecured Claims are entitled to vote
to accept or reject this Plan.

4, Class 4 — Intercompany Claims

a.

b.

Classification. Class 4 consists of all Intercompany Claims.

Treatment: On or after the Effective Date, each

Intercompany Claim shall be Reinstated, subject to the rights of
Holders of General Unsecured Claims in Class 3 under this Plan
(including the Global Settlement) and the CCAA Approval Order,
and any Cash or Assets of the U.S. Debtors that are required to be
distributed pursuant to this Plan (including the Retained Causes of
Action and Liquidation Trust Expense Reserve) shall be
transferred by the U.S. Debtors to the Reorganized Parent Debtor
in satisfaction of the same amount of such applicable
Intercompany Claims, and any other Intercompany Claims shall
receive such additional or different treatment as will be set forth in
the Plan Supplement.

Voting: Class 4 is Unimpaired. Each Holder of a Class 4
Intercompany Claim is conclusively presumed to have accepted
this Plan pursuant to section 1126(f) of the Bankruptcy Code, and
is not entitled to vote to accept or reject this Plan

5. Class 5 — Intercompany Equity Interests

a.

Classification. Class 5 consists of all Intercompany Equity
Interests.

Treatment. On the Effective Date, the Holders of Class 5
Intercompany Equity Interests in each Subsidiary Debtor shall
receive such treatment as set forth in the Plan Supplement, subject
to the rights of Holders of General Unsecured Claims in Class 3
under this Plan (including the Global Settlement) and the CCAA
Approval Order.

Voting: Class 5 is Unimpaired under this Plan. Each Holder of an
Intercompany Equity Interest is conclusively presumed to have
accepted this Plan pursuant to section 1126(f) of the Bankruptcy
Code. Therefore, each Holder of an Intercompany Equity Interest
is not entitled to vote to accept or reject this Plan.
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D. Elimination of Vacant Classes

Any Class of Claims that does not have a Holder of an Allowed Claim or a Claim
temporarily Allowed by the Court for voting purposes as of the date of the Confirmation Hearing
shall be deemed eliminated from this Plan for purposes of voting to accept or reject this Plan and
for purposes of determining acceptance or rejection of this Plan by such Class pursuant to
section 1129(a)(8) of the Bankruptcy Code.

E. Special Provision Governing Unimpaired Claims

Nothing under this Plan shall affect the Debtors’, Monitor’s or Liquidation Trust’s
rights in respect of any Unimpaired Claims, including all rights in respect of legal and equitable
defenses to or setoffs or recoupment against any such Unimpaired Claims.

F. Acceptance by an Impaired Class

In accordance with section 1126(c) of the Bankruptcy Code and except as
provided in section 1126(e) of the Bankruptcy Code, Impaired Classes of Claims entitled to vote
shall have accepted this Plan as to a Debtor if it is accepted by the Holders of at least two-thirds
(2/3) in dollar amount and more than one-half (1/2) in number of the Allowed Claims that have
timely and properly voted to accept or reject this Plan.

In accordance with section 1126(d) of the Bankruptcy Code and except as
provided in section 1126(e) of the Bankruptcy Code, Impaired Classes of Equity Interests
entitled to vote under this Plan shall have accepted this Plan as to a Debtor if Holders of at least
two-thirds (2/3) in number of the shares of Allowed Equity Interests that have timely and
properly voted to accept or reject this Plan vote such shares to accept this Plan.

G. Nonconsensual Confirmation

The Debtors may request confirmation under section 1129(b) of the Bankruptcy
Code with respect to (a) any Impaired Class of Claims and Equity Interests that have not
accepted this Plan in accordance with sections 1126 and 1129(a)(8) of the Bankruptcy Code and
(b) any Class that is deemed to reject this Plan pursuant to section 1126(g) of the
Bankruptcy Code or the terms of this Plan or otherwise. The Debtors reserve the right to amend
or modify this Plan in accordance with Article XI.A of this Plan to the extent, if any, that
Confirmation of this Plan pursuant to section 1129(b) of the Bankruptcy Code requires such
amendment or modification.

H. Voting Classes; Presumed Acceptance by Non-Voting Classes

If a Class contains Claims eligible to vote and no Holders of Claims eligible to
vote in such Class vote to accept or reject this Plan, this Plan shall be presumed accepted by the
Holders of such Claims in such Class.
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L. Intercompany Equity Interests

To the extent they are deemed Reinstated under this Plan, distributions on account
of Intercompany Equity Interests are being Reinstated solely for the purpose of maintaining the
existing corporate structure of the Debtors pending dissolution. For the avoidance of doubt, any
interest in non-Debtor subsidiaries owned by a Debtor shall continue to be owned by the
applicable Debtor pending dissolution.

V. IMPLEMENTATION OF THIS PLAN

The transactions required to implement this Plan shall be implemented in
accordance with this Article V.

A. Plan Transactions

From and after the Effective Date, the Monitor, the Liquidation Trustee and/or the
Reorganized Debtors, as applicable, may take any and all actions as may be necessary or
appropriate to effect any transaction described in, approved by, contemplated by, or necessary to
effectuate this Plan (the “Plan Transactions™), including: (1) the execution and delivery of any
agreements or other documents of merger, consolidation, restructuring, conversion, disposition,
transfer, dissolution or liquidation containing terms that are consistent with the terms of this
Plan, or any other terms to which the applicable Entities may agree; (2) the execution and
delivery of instruments of transfer, assignment, assumption or delegation of any asset, property,
right, liability, debt or obligation on terms consistent with the terms of this Plan or having other
terms for which the applicable parties agree; (3) the filing of certificates, notices, or articles of
incorporation, amendment (including such amendments to the articles of the Reorganized Parent
Debtor as may be necessary to make its Equity Interests non-transferable), reincorporation,
merger, amalgamation, consolidation, conversion or dissolution and bylaws reflecting the
corporate governance changes, share capital reorganizations and dissolutions contemplated by
this Plan or as are otherwise appropriate to effectuate the intent of this Plan; (4) the execution
and delivery of the applicable documents included in the Plan Supplement; and (5) all other
actions that the applicable Persons determine to be necessary or appropriate. For the purposes of
effectuating this Plan, none of the Plan Transactions contemplated herein shall constitute a
change of control under any agreement, contract or document of the Debtors.

B. Sources of Consideration for Plan Distributions
Distributions under the Plan will be funded and made as set forth below.

1. Funding of the Reserves.

On the Effective Date, the Distribution Agent, on behalf of the Debtors shall fund
the Reserves in Cash from the Sale Proceeds or any other Cash then in the Estates in accordance
with and in the amounts set forth in Article VI.E of this Plan to be held in the Reorganized Parent
Debtor until (1) the issuance of a Clearance Certificate (except in the case of the Holdback
Amount Reserve, which does not require a Clearance Certificate to be paid to Professionals); or
(2) the decision of the Board of Directors of the Reorganized Parent Debtor to disburse such
Reserves; provided, however, that at least $100,000 of the Liquidation Trust Expense Reserve
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shall be funded into the Liquidation Trust within sixty (60) days of the Effective Date, unless the
Board of Directors of the Reorganized Parent Debtor, with the consent of the Liquidation
Trustee, which consent shall not be unreasonably withheld, reasonably determines that such
funding should not be made. For the avoidance of doubt, no Reserves shall be held by the
Monitor. The Distribution Agent shall have the authority to make distributions from the
Canadian Sale Proceeds Account and the U.S. Sale Proceeds Account or other Estate accounts,
to transfer funds to or from the Canadian Sale Proceeds Account and the U.S. Sale Proceeds
Account, and to close either or both of the Canadian Sale Proceeds Account and U.S. Sale
Proceeds Account in accordance with this Plan and the CCAA Approval Order and to facilitate
making distributions hereunder; provided, however, that the Distribution Agent shall keep
records of all disbursements from and deposits made into the Canadian Sale Proceeds Account
and U.S. Sale Proceeds Account or such other Estate accounts and shall provide the Reorganized
Parent Debtor, the Monitor and the Liquidation Trust with monthly reconciliations of such
transactions; and provided further, however, that the Distribution Agent shall not close the
Canadian Sale Proceeds Account or U.S. Sale Proceeds Account without thirty (30) calendar
days’ prior notice to the Reorganized Parent Debtor, the Monitor and the Liquidation Trustee.

2. Distributions to Holders of Allowed Claims.

The Distribution Agent shall Pay in Full in Cash all Allowed Claims other than
the Securities Claims under this Plan from the Sale Proceeds.

3. Distributions to Holders of Securities Claims and Allowed Parent
Equity Interests.

a. Shareholder Distributable Assets

Holders of Allowed Parent Equity Interests will receive net proceeds from, or
interests in, the following Assets under this Plan: (a) subject to the rights of the Securities
Claimants, the interests in the Retained Causes of Action described in subparagraph 3(b) hereof;
(b) the Liquidation Trust Expense Reserve (if not fully utilized for Wind-Down Expenses);

(c) any Sale Proceeds remaining after the Reserves are funded, Allowed Claims other than the
Securities Claims are Paid in Full in Cash, and the Wind-Down Expenses are Paid in Full in
Cash to the extent such expenses are paid from the Sale Proceeds; and (d) any other Assets,
including investment income eamed on any Cash Assets (items (a) through (d) collectively, the
“Shareholder Distributable Assets”).

b. Reorganized Parent Debtor and Liquidation Trust Assets

As soon as practicable after the Effective Date, the Shareholder Distributable
Assets other than any Equity Available Cash (but including the interests in the Retained Causes
of Action discussed herein) held by the Estates on the Effective Date shall vest in either the
Reorganized Debtors or the Liquidation Trust. As soon as practicable after the Effective Date,
proportionate interests in the Retained Causes of Action shall be vested in the Reorganized
Debtors for the benefit of the Holders of Allowed Parent Equity Interests who have elected or are
deemed to have elected Option 2 and in the Liquidation Trust for the benefit of those Holders of
Allowed Parent Equity Interests who have elected Option 1 in proportion to the percentages of
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Allowed Parent Equity Interests held respectively by the Holders of such Parent Equity Interests
who have elected Option 1 and Option 2, respectively, as of the Liquidation Trust Election Bar
Date (the “Asset Apportionment”). By way of illustration, if 40% of the Holders of Parent
Equity Interests elect to receive Beneficial Trust Interests pursuant to Option 1 as of the
Liquidation Trust Election Bar Date, then 60% of the Sharcholder Distributable Assets (other
than such Equity Available Cash) will vest in the Reorganized Debtors and 40% of the
Shareholder Distributable Assets (other than such Equity Available Cash) will vest in the
Liquidation Trust, subject to paragraph 3(iii) below. Notwithstanding anything to the contrary in
this Plan, the Reorganized Debtors and the Liquidation Trust will cooperate with each other as
necessary so that the Shareholder Distributable Assets will be owned by them in a manner that
they determine in good faith will maximize the value of such assets under applicable law for all
Holders of Allowed Parent Equity Interests, as mutually determined by the Debtors and Equity
Committee or, after the Effective Date, the Liquidation Trustee and the Reorganized Debtors.
The Debtors and the Liquidation Trust, or the Debtors and the Equity Committee prior to the
Effective Date, reserve the right to take any action, and implement any structure as necessary to
own the Shareholder Distributable Assets in such manner and as to effect the intent of this Plan.
Regardless of whether an interest in the Retained Causes of Action has yet vested in the
Liquidation Trust, any Cause of Action Net Proceeds received shall be subject to the obligation
to pay the Class Settlement Litigation Proceeds to the Lead Plaintiff for the benefit of the
Securities Claimants pursuant to the terms of the Class Plaintiff Stipulation and this Plan.

From and after the Effective Date, the Cash (including the Sale Proceeds but
excluding any Cash realized in respect of the Retained Causes of Action) shall vest in the
Reorganized Debtors and shall be used by the Distribution Agent on behalf of the Debtors to
(1) fund the Reserves; (i1) adequately reserve for or pay in Cash the Wind-Down Expenses; and
(ii1) Pay in Full the Allowed Claims other than the Securities Claims (including all Allowed Fee
Claims and Allowed Canadian Fee Claims to the extent such Claims exceed the Holdback
Amount reserved for such Claims) in accordance with this Plan and the CCAA Approval Order
(collectively, the “Initial Cash Distributions™). After all such payments have been made or
reserved for in full, as mutually determined by the Liquidation Trustee, the Monitor and the
Reorganized Parent Debtor, and following receipt of a Clearance Certificate, the Equity
Available Cash shall constitute Shareholder Distributable Assets and shall be distributed by the
Distribution Agent, (1) first in the amount of $1,150,000, to be paid by the Reorganized Parent
Debtor via wire transfer of immediately available funds to the Class Settlement Escrow in
accordance with the Class Plaintiff Stipulation and (2) thereafter, Pro Rata to all Holders of
Allowed Parent Equity Interests on account of such Allowed Parent Equity Interests, without
regard to whether such Holders have elected Option 1 or Option 2, in the manner directed by the
Liquidation Trustee and the Reorganized Parent Debtor.

Beneficial Holders of Parent Equity Interests who elect Option 1 under this Plan
shall be deemed to receive their Pro Rata share of the Liquidation Trust Assets (and a right to
receive their Pro Rata share of any Equity Available Cash and any other Shareholder
Distributable Assets in accordance with this Plan) in exchange for the mandatory purchase and
cancellation of their Parent Equity Interests, which Liquidation Trust Assets will be deemed
immediately contributed to the Liquidation Trust in exchange for Beneficial Trust Interests, and
the Parent Equity Interests of Holders electing Option 1 shall be mandatorily purchased and
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cancelled under this Plan. The Liquidation Trustee will make distributions to Holders of
Beneficial Trust Interests in accordance with this Plan and the Liquidation Trust Agreement.

Beneficial Holders of Parent Equity Interests who elect Option 2 under this Plan
or who are deemed to elect Option 2 under this Plan shall retain their Parent Equity Interests
under this Plan up to and through the Final Distribution Date. The Distribution Agent will make
distributions to Holders of Parent Equity Interests in accordance with this Plan and the CCAA
Approval Order, or as otherwise provided in the Liquidation Trust Agreement.

c. Pre-Dissolution Reconciliation

Notwithstanding anything in this Plan to the contrary, on or before the Final
Distribution Date, the Liquidation Trustee and the Reorganized Parent Debtor shall take any
reasonably necessary actions to ensure that the beneficial Holders of Parent Equity Interests shall
receive the same Pro Rata distributions of Cash from either the Reorganized Parent Debtor or
Liquidation Trust pursuant to this Plan regardless of whether such Holders have elected Option 1
or Option 2 under this Plan (other than potential differences attributable to the differing tax
treatment of the Liquidation Trust and Reorganized Parent Debtor under U.S. and Canadian tax
laws or the individual tax circumstances of Holders of Parent Equity Interests or Beneficial Trust
Interests). Such actions may include (i) a Cash transfer from the Liquidation Trust to the
Reorganized Parent Debtor, (ii) a Cash transfer from the Reorganized Parent Debtor to the
Liquidation Trust, or (iii) a direct payment by the Distribution Agent or the Liquidation Trustee,
as applicable, to Holders of Allowed Parent Equity Interests or Beneficial Trust Interests in an
amount necessary to effect such treatment; provided, however, such actions shall not consider or
otherwise compensate for the time-value of money, interim fluctuations in currency value, or
certain tax liabilities of the Debtors as may be set forth in the Plan Supplement.

d. Holders of Securities Claims

The Class Settlement Cash Consideration and any Class Settlement Litigation
Proceeds will be paid to Lead Plaintiff Counsel, on behalf of the Lead Plaintiff and the Putative
Class, for deposit in the Class Settlement Escrow in accordance with this Plan and the Class
Plaintiff Stipulation. The distribution protocol for individual members of the Putative Class with
respect to the Class Settlement Cash Consideration and the Class Settlement Litigation Proceeds
shall be addressed by the District Court and an order of the District Court entered in the
Securities Litigation. If the Securities Litigation is dismissed or class certification is not granted
in the Securities Litigation by the District Court, if necessary in connection with the distribution
of the Class Settlement Cash Consideration and the Class Settlement Litigation Proceeds, then
(i) neither the Class Settlement Cash Consideration nor any Class Settlement Litigation Proceeds
shall be returned to the Liquidation Trust or the Reorganized Parent Debtor and (i) the Lead
Plaintiff will make any necessary motion in the Bankruptcy Court to approve further procedures
and a distribution protocol for individual members of the Putative Class following the Effective
Date. All expenses attendant to this process shall be borne solely by the Securities Claimants out
of the Class Settlement Cash Consideration and/or the Class Settlement Litigation Proceeds.



4. Payment of Wind-Down Expenses

On or before the Effective Date, the Debtors, and after the Effective Date, the
Reorganized Parent Debtor or the Liquidation Trust as the case may be, shall pay in Cash: (i) any
fees, costs and expenses of the Liquidation Trust in accordance with the Liquidation Trust
Agreement (including fees, costs and expenses related to the Retained Causes of Action incurred
prior to the date the Liquidation Trust Expense Reserve is funded); (ii) any fees, costs and
expenses of the Monitor; (iii) any fees, costs and expenses of the Distribution Agent; (iv) any
fees, costs and expenses of the Estates incurred in connection with implementing this Plan and
the CCAA Approval Order or winding down the Subsidiary Debtors, including payment of
statutory fees and any taxes required to be paid in connection with dissolving the Debtors,
including any fees, costs and expenses of the Subsidiary Debtors’ Boards of Directors; and
(v) any fees, costs and expenses of the Reorganized Parent Debtor, including any fees, costs and
expenses of its Board of Directors (items (i) through (v) collectively, the “Wind-Down

Expenses™).

The Wind-Down Expenses shall be paid from the Sale Proceeds, the Holdback
Amount Reserve and any other Cash in the Estates on the Effective Date to the extent paid or
incurred on or before the Effective Date and from the Liquidation Trust Expense Reserve or
amounts recovered in respect to the Retained Causes of Action if incurred after the Effective
Date. In addition, to the extent any funds are recovered in respect of any Retained Causes of
Action, such funds shall be applied first to pay any fees, costs, or expenses incurred in
connection with the prosecution of such Retained Causes of Action (to the extent not previously
paid out of the Liquidation Trust Expense Reserve as Wind-Down Expenses or otherwise) or
otherwise incurred by the Liquidation Trust, the Reorganized Parent Debtor or the other Debtors
and shall thereafter be deposited into the Liquidation Trust Expense Reserve to the extent
necessary to bring the balance on deposit therein (after payment of all then outstanding fees and
expenses) to its original amount (as set forth in the Plan Supplement), or such other amount as
determined by the Liquidation Trustee necessary to pay reasonable fees and expenses then
incurred or anticipated to be incurred for Wind-Down Expenses. For the avoidance of doubt, the
initial amount of the Liquidation Trust Expense Reserve shall not be deemed to constitute a
“cap” on fees and expenses incurred by the Liquidation Trust with respect to the Retained
Causes of Action, the Chief Wind-Down Officer, or the Wind-Down Expenses with respect to
required activity.

To the extent that any funds which may be recovered in respect of any Retained Causes of
Action remain after payment of fees, costs, or expenses and deposit in the Liquidation Trust
Expense Reserve as described in the immediately preceding paragraph (the “Cause of Action Net
Proceeds”), then forty percent (40%) of such Cause of Action Net Proceeds shall constitute Class
Settlement Litigation Proceeds up to an aggregate maximum amount of $2,500,000, and sixty
percent (60%) thereof (provided that once the $2.5 million cap has been reached, all further
Cause of Action Net Proceeds shall be distributed to the Holders of equity interests in the
Reorganized Parent Debtor and Holders of Beneficial Trust Interests in accordance with the
Asset Apportionment) shall constitute Shareholder Distributable Assets. The Class Settlement
Litigation Proceeds shall be paid to Lead Plaintiff Counsel, on behalf of the Lead Plaintiff, for
distribution amongst Securities Claimants. The sixty percent (60%) portion of the Cause of
Action Net Proceeds constituting Shareholder Distributable Assets shall be apportioned between
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the Liquidation Trust and the Reorganized Parent Debtor for distribution to Holders of Allowed
Parent Equity Interests or Beneficial Trust Interests, respectively, in accordance with the Asset
Apportionment. To the extent that the Class Settlement Litigation Proceeds equal the aggregate
maximum of $2,500,000, then all further Cause of Action Net Proceeds recovered thereafter
shall constitute Shareholder Distributable Assets and shall be apportioned between the
Liquidation Trust and the Reorganized Parent Debtor for distribution to Holders of Allowed
Parent Equity Interests or Beneficial Trust Interests, respectively, in accordance with the Asset
Apportionment.

On or before the Effective Date but after the Confirmation Hearing and Canadian
Approval Hearing, the Reorganized Parent Debtor and Liquidation Trust will enter into a cost
sharing agreement (the “Cost Sharing Agreement”) in form and substance acceptable to the
Debtors, Monitor and the Committees, pursuant to which the Reorganized Parent Debtor and the
Liquidation Trust will each agree to pay for its share of the Wind-Down Expenses from the
Shareholder Distributable Assets, (including the Sale Proceeds) or the Liquidation Trust Expense
Reserve, as applicable. The Cost Sharing Agreement will allocate the Wind-Down Expenses in
accordance with the Asset Apportionment. A form of Cost Sharing Agreement will be included
in the Plan Supplement.

C. Corporate Existence; Vesting of Assets

After the Effective Date, the Reorganized Parent Debtor shall continue to exist
under applicable corporate law for the sole purposes of (i) taking actions as may be necessary or
appropriate to effect any transaction described in, approved by, contemplated by, or necessary to
effectuate the Plan and the CCAA Approval Order, (ii) prosecuting the Retained Causes of
Action, (iii) making distributions from time to time to Holders of Allowed Parent Equity
Interests who elect or are deemed to elect Option 2, and (iv) making any other distributions of
Shareholder Distributable Assets until the Final Distribution Date, after which time the
Reorganized Parent Debtor shall be dissolved.

After the Effective Date, the Chief Wind-Down Officer shall dissolve the
Subsidiary Debtors, unless the Subsidiary Debtors must continue to exist under applicable
corporate law for the sole purposes of (i) taking actions as may be necessary or appropriate to
effect any transaction described in, approved by, contemplated by, or necessary to effectuate the
Plan and the CCAA Approval Order, (ii) liquidating the Retained Causes of Action, or (iii)
making distributions in accordance with this Plan or for tax purposes. Prior to such dissolution,
all Assets of the Subsidiary Debtors after Payment in Full of General Unsecured Claims,
Intercompany Claims as applicable, and the Wind-Down Costs of such Subsidiary Debtors shall
vest in the Reorganized Parent Debtor.

Each Debtor or the Chief Wind-Down Officer is authorized and empowered to
merge or amalgamate with any of the other Debtors and is authorized and empowered to effect
each such merger or amalgamation and to take and cause to be taken such actions in order to
carry out such mergers or amalgamations, in each case, on such terms and conditions as it may
deem necessary or desirable. Subject to applicable laws with respect to the Canadian Debtors,
the foregoing dissolution and merger actions are authorized without the requirement to file any
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annual reports or pay related fees thereon, and without any requirement of further action by the
stockholders, shareholders, directors or any other officer of the Debtors.

D. Corporate Governance

The existing officers and directors of each Debtor shall be deemed to have
resigned on the Effective Date.

The Equity Committee will select the Board of Directors for the Reorganized
Parent Debtor which shall consist of three (3) duly qualified directors. The Board of Directors
selected by the Equity Committee will be identified in the Plan Supplement. The Reorganized
Parent Debtor’s Board of Directors shall appoint the Board of Directors for each Subsidiary
Debtor pending its dissolution, which Board of Directors may, but is not required to, consist of
the same Director(s) that serve on the Reorganized Parent Debtor’s Board of Directors, subject to
compliance with applicable laws. The Board of Directors will be appointed to serve through the
liquidation and dissolution of the Reorganized Debtors.

The initial Chief Wind-Down Officer shall be selected by the Equity Committee
with the consent of the Debtors, Monitor and Creditors’ Commuittee (not to be unreasonably
withheld) and will be identified in the Plan Supplement and shall be appointed by the
Reorganized Parent Debtor’s Board of Directors. The Chief Wind-Down Officer may but is not
required to be the same person for each of the Debtors. Following the Effective Date, the
Reorganized Parent Debtor’s Board of Directors shall have the right to replace or terminate the
Chief Wind-Down Officer without need for further approval by the Bankruptcy Court or
Canadian Court and thereafter, each successor Chief Wind-Down Officer shall fulfill the role of
Chief Wind-Down Officer under this Plan.

As a result of, among other things, the delayed filing of its Annual Report,
including its annual audited financial statements for the fiscal year ended May 31, 2016 and the
related management’s discussion and analysis, the Parent Debtor continues to be in default of the
disclosure and filing requirements under applicable Canadian Securities Laws. The Parent
Debtor currently intends to apply to the Canadian Securities Regulators as soon as practicable to
seek relief to cease to be a reporting issuer in accordance with applicable Canadian Securities
Laws; however, it is not expected that the Reorganized Parent Debtor or the Liquidation Trust, as
applicable, will be in a position to comply with applicable Canadian Securities Laws regardless
of whether the requested relief is granted by the Canadian Securities Regulators. Further, it may
be necessary for the Reorganized Parent Debtor and/or the Liquidation Trust, as applicable, to
seek exemptive relief from the Canadian Securities Regulators in order to give effect to the Plan
and the Plan Transactions, and there can be no assurance that such relief will be granted in a
timely manner, or at all. After the Effective Date, it is currently anticipated that the Equity
Interests will be made non-transferable, including pursuant to amendments to the articles of the
Reorganized Parent Debtor. If this Plan is Confirmed and Class P7 (Holders of Parent Equity
Interests) votes in favor of the Plan, Holders of Parent Equity Interests shall be considered bound
by the Plan and the Plan Transactions, and to have approved amending and restating the articles
of the Reorganized Parent Debtor to include transfer restrictions in the articles with respect to the
Equity Interests in the Reorganized Parent Debtor.
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E. Liquidation Trust

1. Creation and Funding of the Liquidation Trust: Vesting of Assets

On or before the Effective Date but after the Confirmation Hearing and Canadian
Approval Hearing, the Bankruptcy Court and the Canadian Courts shall have approved the
formation of the Liquidation Trust pursuant to the Liquidation Trust Agreement and the
provisions of this Plan. The Liquidation Trust shall be formed under U.S. law and shall be
managed from the U.S. The Liquidation Trustee shall administer the Liquidation Trust, and shall
have the powers and duties set forth in the Liquidation Trust Agreement. The Liquidation
Trustee shall be designated in the Plan Supplement by the Equity Committee, with the consent of
the Creditors” Committee, Monitor and the Debtors, which consent shall not be unreasonably
withheld.

Through this Plan, the Shareholder Distributable Assets (other than the Sale
Proceeds and any other Cash available for distribution to Holders of Parent Equity Interests after
the Initial Cash Distributions are made or reserved for pursuant to Article V.B.3.b hereof (the,
“Equity Available Cash™)) allocated to the Liquidation Trust (including a proportionate interest
in the Retained Causes of Action which are subject to the obligation to pay the Class Settlement
Litigation Proceeds to the Lead Plaintiff for the benefit of the Securities Claimants pursuant to
the terms of the Class Plaintiff Stipulation and this Plan) for the benefit of Holders of Allowed
Parent Equity Interests who elect Option 1 shall vest in the Liquidation Trust as assets of the
Liquidation Trust (such assets, the “Liquidation Trust Assets”) as a deemed distribution to the
Holders of Allowed Parent Equity Interests who elect Option 1 followed immediately by a
deemed contribution to the Liquidation Trust from such Holders of their share of Liquidation
Trust Assets. It is anticipated that the Liquidation Trust Assets shall consist of (i) the
proportionate interest in the Retained Causes of Action (which are subject to the obligation to
pay the Class Settlement Litigation Proceeds to the Lead Plaintiff for the benefit of the Securities
Claimants pursuant to the terms of the Class Plaintiff Stipulation and this Plan) allocable to the
Holders of Allowed Parent Equity Interests that elected Option 1 in accordance with the Asset
Apportionment, and (ii) the portion of the Liquidation Trust Expense Reserve allocable to the
Holders of Allowed Parent Equity Interests that elected Option 1 in accordance with the Asset
Apportionment. It is anticipated that no other Cash shall be transferred (or deemed transferred) to
the Liquidation Trust for the Holders of Allowed Parent Equity Interests that elected Option 12
For the avoidance of doubt, the Equity Available Cash shall not constitute Liquidation Trust
Assets and shall be distributed Pro Rata to all Holders of Allowed Parent Equity Interests
without regard to whether any such Holder elects Option 1 or Option 2 under this Plan.

[

All references in the Plan to the distribution or deemed distribution of Liquidation Trust Assets (and including the
Liquidation Trust Expense Reserve) to electing Holders and the deemed contribution of assets by such Holders to the
Liquidation Trust are intended to comply with the analysis set forth in Revenue Procedure 94-45, which is applicable solely
for United States federal income tax purposes {and to the extent applicable, state and local income tax purposes). For the
avoidance of doubt, as a matter of state, provincial and other applicable commercial laws, it is understood and agreed that
the actual transfers of such Liquidation Trust Assets (and including the right to receive the Liquidation Trust Expense
Reserve) to the Liquidation Trust will be made by way of direct transfers of such assets by or on behalf of the Reorganized
Parent Debtor to the Liquidation Trust as soon as reasonably practicable after the Effective Date in consideration for the
receipt by the Reorganized Parent Debtor of Beneficial Trust Interests, which Beneficial Trust Interests will then be
distributed to electing Holders (along with rights to receive a Pro Rata share of any other Shareholder Distributable Assets in
accordance with the Plan) in exchange for such electing Holders® Parent Equity Interests.
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This Plan shall be considered a motion pursuant to Sections 105, 363 and 365 of
the Bankruptcy Code authorizing the creation of, and vesting of assets in, the Liquidation Trust,
and the Confirmation Order shall be considered an order granting such relief. The transfer of the
Liquidation Trust Assets to the Liquidation Trust shall be made for the benefit of and on behalf
of the Liquidation Trust Beneficiaries. For all U.S. federal income tax purposes, the transfer of
the Liquidation Trust Assets to the Liquidation Trust shall be treated as (1) a transfer of the
Liquidation Trust Assets directly to the Liquidation Trust Beneficiaries, followed by (2) the
transfer of such Liquidation Trust Assets by the Liquidation Trust Beneficiaries to the
Liquidation Trust in exchange for the Liquidation Trust Beneficial Interests. The Liquidation
Trust Beneficiaries shall be treated as the grantors and owners of the Liquidation Trust (other
than the Liquidation Trust Assets as are allocable to the Reserves).

As soon as reasonably practicable after the Effective Date, (i) the Liquidation
Trustee shall make a good faith valuation of the Liquidation Trust Assets and the Beneficial
Trust Interests, and (ii) the Liquidation Trustee shall establish appropriate means to apprise the
Liquidation Trust Beneficiaries of such valuation. The valuation shall be used consistently by all
parties (including the Debtors, the Liquidation Trustee and the Liquidation Trust Beneficiaries)
for all U.S. federal and other income tax purposes. The Liquidation Trustee also shall file (or
cause to be filed) any other statements, returns, or disclosures relating to the Liquidation Trust
that are required by any Governmental Unit.

2. Rights and Powers of the Liquidation Trustee

The Liquidation Trustee shall have all the rights and powers set forth in this Plan
(including those conferred upon him as the Litigation Representative pursuant to Article V.E.12
of this Plan) and the Liquidation Trust Agreement to act on behalf of the Liquidation Trust,
including the right to (a) effect all actions and execute all agreements, instruments and other
documents, and exercise all rights and Privileges previously held by the Debtors, necessary or
convenient to implement the provisions of this Plan and the Liquidation Trust Agreement,
(b) subject to the Liquidation Trust Agreement and this Plan, prosecute, settle, abandon or
compromise the Retained Causes of Action on behalf of the Liquidation Trust and the Debtors,
(c) authorize distributions as contemplated by and in accordance with this Plan, and (d) make
disbursements from the Liquidation Trust Expense Reserve (or, prior to the funding of the
Liquidation Trust Expense Reserve, from Cash held by the Reorganized Parent Debtor) on behalf
of the Liquidation Trust and the Reorganized Parent Debtor.

Pursuant to Article V.E.12 hereof, the Liquidation Trustee, in its capacity as
Litigation Representative, for the benefit of and on behalf of the Liquidation Trust and the
Debtors, without further order of the Bankruptcy Court or the Canadian Court but subject to the
Liquidation Trust Agreement and this Plan, shall have full power and authority to (1) investigate,
prosecute, abandon, settle, liquidate, or otherwise resolve the Retained Causes of Action, (ii)
retain counsel and other professionals in connection with investigating, prosecuting, abandoning,
settling, liquidating, or otherwise resolving the Retained Causes of Action, under such
arrangements regarding compensation and other terms as the Liquidation Trustee may deem
reasonable and appropriate, and (iii) to the extent consistent with the provisions of U.S. tax laws
applicable to liquidating trusts, enter into third-party arrangements for the funding of the
foregoing activities of the Litigation Representative in respect of the Retained Causes of Action,
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which arrangements may include granting interests in the Retained Causes of Action or the
proceeds thereof; provided, however, that any such third-party arrangements shall be non-
recourse except as to any proceeds received in respect of the Retained Causes of Action subject
to such third-party arrangements. Funds in the Liquidation Trust Expense Reserve (whether held
by the Reorganized Parent Debtor or the Liquidation Trust) may be used to pay the fees, costs,
and expenses (including attorney’s fees and other professional fees) that the Liquidation Trust
may incur in connection with the implementation of this Plan, including the fees and expenses

~ related to investigating, prosecuting, abandoning, settling, liquidating, or otherwise resolving the
Retained Causes of Action.

3. Retention of Professionals

In 1ts capacity as Litigation Representative on behalf of the Debtors and the
Liquidation Trust pursuant to Article V.E.12 of this Plan, the Liquidation Trustee may retain
counsel and other professionals on behalf of the Liquidation Trust to assist the Liquidation Trust
in exercising its rights and powers under the Liquidation Trust Agreement and implementing this
Plan. Funds in the Liquidation Trust Expense Reserve (whether held by the Reorganized Parent
Debtor or the Liquidation Trust) and, to the extent necessary, the Cause of Action Net Proceeds
may be used by the Liquidation Trustee to pay the fees, costs, and expenses that the Liquidation
Trust may incur in connection with the implementation of this Plan.

4, Post-Effective Date Fees and Expenses of Liquidation Trust and
the Debtors

The Wind-Down Expenses of the Liquidation Trust and the Debtors, including for
the Chief Wind-Down Officer and the Monitor, incurred on or after the Effective Date shall be
paid by the Liquidation Trustee or the Reorganized Parent Debtor out of the Liquidation Trust
Expense Reserve without further order of the Bankruptcy Court or Canadian Court. Following
the Effective Date, any requirement that a U.S. Professional comply with sections 327 through
331 of the Bankruptcy Code when seeking compensation for services rendered to any of the
Debtors, their Estates or the Liquidation Trust shall terminate.

5. Liguidation Trust Advisory Board

The Liquidation Trust Advisory Board shall consist of three (3) Persons. Each
member of the Liquidation Trust Advisory Board shall be designated by the Equity Committee
with the consent of the Monitor and the Debtors, which consent is not to be unreasonably
withheld, and after consultation with the Creditors’ Committee. The initial members of the
Liquidation Trust Advisory Board shall be identified in the Plan Supplement.

6. Liquidation Trust Transfer Taxes

Any transfer of the Liquidation Trust Assets to the Liquidation Trust shall be
exempt from any stamp tax or similar tax, in accordance with section 1146(a) of the Bankruptcy
Code.
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7. Federal Income Tax Treatment of the Liquidation Trust

The Liquidation Trust shall be established for the sole purpose of distributing the
Liquidation Trust Assets, and proceeds therefrom, in accordance with Treasury Regulation
section 301.7701-4(d) and Revenue Procedure 94-45, with no objective to continue or engage in
the conduct of a trade or business, and are intended to qualify as a liquidating trust for U.S.
federal income tax purposes. In general, a liquidating trust such as the Liquidation Trust is nota
separate taxable entity for U.S. federal income tax purposes, but is instead treated as a grantor
trust, i.e., pass-through entity. All parties must treat the transfer of the portion of the Liquidation
Trust Assets attributable to the Liquidation Trust Beneficiaries as a transfer of such assets
directly to the Liquidation Trust Beneficiaries. Consistent therewith, all parties must treat the
Liquidation Trust as a grantor trust of which the Liquidation Trust Beneficiaries are the owners
and grantors. Subject to the terms of the Liquidation Trust Agreement, the value of a
Liquidation Trust Beneficiary’s Allowed Parent Equity Interest (less any Cash distribution
received from the Reorganized Parent Debtor) shall be the value of such Liquidation Trust
Beneficiary’s Liquidation Trust Beneficial Interest, and the Liquidation Trust Beneficiaries and
the Liquidation Trust must consistently use this valuation for all U.S. and other federal income
tax purposes, including for determining gain, loss or tax basis.

If any Holder of Allowed Parent Equity Interests elects Option 1 and the
Liquidation Trust is subject to adverse tax consequences in Canada as a result of such Holder
holding Beneficial Trust Interests, any transfer to such Holder and the cancellation of such
Holder’s Parent Equity Interests may be deemed void ab initio by the Liquidating Trustee, in the
Liquidating Trustee's sole discretion, in which event the Holder whose election was deemed null
and void shall retain its Allowed Parent Equity Interests in the Reorganized Parent Debtor, and
the Reorganized Parent Debtor, the Holder and the Liquidation Trust shall each treat such Holder
at all times as if such Holder had elected Option 2.

8. Dissolution of the Liquidation Trust

The Liquidation Trust shall be dissolved no later than five (5) years from the
Effective Date, unless the Bankruptcy Court, upon motion made prior to such fifth (5th)
anniversary without the need for a favorable letter ruling from the IRS that any further extension
would not adversely affect the status of either as a Liquidation Trust for federal income tax
purposes, determines that a fixed period extension, not to exceed five (5) years, is necessary to
facilitate or complete the recovery on and liquidation of the Liquidation Trust Assets. Upon the
filing of any motion for an extension of the date of dissolution, such date shall be deemed
automatically extended until an order of the Bankruptcy Court is entered with respect to such
motion or the motion is withdrawn.

9. Ligquidation Trust Securities Law Matters

To the extent the Liquidation Trust Beneficial Interests are deemed to be
“securities,” the issuance of such interests under the Plan, are exempt, pursuant to section 1145
of the Bankruptcy Code, from registration under the Securities Act of 1933, as amended, and any
applicable U.S. federal, state and local laws requiring registration of securities. Notwithstanding
the foregoing and the current intention of the Parent Debtor to make an application to the
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Canadian Securities Regulators as soon as practicable to cease to be a reporting issuer in
accordance with applicable Canadian Securities Laws, the issuance of the Liquidation Trust
Beneficial Interests may give rise to certain reporting and disclosure requirements and
obligations in accordance with Canadian Securities Laws notwithstanding receipt of the CCAA
Approval Order. As a result, it may be necessary for the Reorganized Parent Debtor to apply to
the Canadian Securities Regulators for exemptive relief from applicable Canadian Securities
Laws and there can be no assurance that such exemptive relief from reporting and disclosure
requirements and obligations under applicable Canadian Securities Laws will be considered or
granted in a timely manner or at all. See Risk Factor “Q. The Liquidation Trust Beneficial
Interests May Not Be Exempt” in the Disclosure Statement. It is currently anticipated that the
Liquidation Trust Beneficial Interests shall be uncertificated and non-transferable except to the
extent expressly provided otherwise in the Liquidation Trust Agreement to be included in the
Plan Supplement.

10. Ability to Seek and Obtain Discovery under Bankruptcy Rule 2004

From and after the Effective Date, in connection with the Retained Causes of
Action, pursuant to subparagraph (12) of this Article: (i) the Liquidation Trustee, in its capacity
as the Litigation Representative for the Debtors and the Liquidation Trust, shall have the ability
to seek and obtain examinations (including document discovery and depositions) under
Bankruptcy Rule 2004 (and equivalent Canadian legislation) against any Person or Entity, and
(1) the Bankruptcy Court (and Canadian Court) shall retain jurisdiction to order examinations
(including examinations under Bankruptcy Rule 2004) against any Person or Entity, and to hear
all matters with respect to the same.

11. Preservation of Privileges and Books and Records of the Estates
and Debtors

On the Effective Date, the Debtors shall be deemed to have transferred and
assigned all of their respective rights, titles, and interests in any privilege or immunity of the
Debtors’ Estates, including the attorney-client privilege and any privileges in respect of any
Retained Causes of Action (collectively, the “Privileges”™), to the Liquidation Trust and the
Reorganized Debtors, and all such Privileges shall automatically vest in the Liquidation Trust
and the Reorganized Debtors, jointly, as of the Effective Date; provided, however, that, pursuant
to subparagraph (12) of this Article, the Liquidation Trustee, in its capacity as the Litigation
Representative for the Debtors and the Liquidation Trust, shall be vested with the sole power and
authority to waive or assert such Privileges for the joint benefit of the Debtors and the
Liquidation Trust. In addition, on the Effective Date, (a) the Equity Committee shall transfer all
books and records that originated from the Debtors in the possession of the Equity Committee to
the Liquidation Trust and (b) the Debtors shall be deemed to have transferred and assigned all of
their rights and obligations with respect to their books and records and access thereto, including
any rights and obligations under the Sale Orders, to the Liquidation Trust and the Debtors, and
all such rights and obligations shall automatically vest in the Liquidation Trust and the Debtors
as of the Effective Date. The Debtors’ Professionals agree that, after the Effective Date, they
shall provide reasonable assistance and cooperation to the Debtors, the Liquidation Trust, and the
Reorganized Parent Debtor, as applicable, and each of their respective professionals, in
connection with the investigation and prosecution of the Retained Causes of Action, including by
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(1) delivering any books and records of the Debtors or other materials (including any documents
or materials of the Debtors that may be subject to any Privileges) that may be relevant to the
Retained Causes of Action and that are in the respective possession, custody, or control of any
such Debtor Professionals, and (ii) responding to any reasonable inquiries made by the Debtors,
the Liquidation Trust, or the Reorganized Parent Debtor, as applicable, or any of their respective
professionals, in respect of the investigation and prosecution of the Retained Causes of Action;
provided, however, that the reasonable assistance and cooperation of the Debtors’ Professionals
as set forth herein shall be subject in all respects to any applicable ethical rules or obligations of
such Debtor Professionals, and shall be compensable as a Wind-Down Expense of the
Liquidation Trust.

Within a reasonable time after the Effective Date of the Plan, Lead Plaintiff shall
serve on the Liquidation Trust the “one time” discovery demand provided for in Paragraph 8 of
the Class Plaintiff Stipulation (the “One Time Discovery Demand™). The Liquidation Trust shall
provide written notice (email to counsel, metkin@lowenstein.com and
cgilden@cohenmilstein.com being sufficient) to the Lead Plaintiff after the Liquidation Trust
determines that it has satisfied its obligations under the Plan and the Class Plaintiff Stipulation in
respect of the One Time Discovery Demand (such notice, the “One Time Discovery Demand
Notice of Satisfaction”).

Upon receipt of a One Time Discovery Demand Notice of Satisfaction, if Lead
Plaintiff determines that the Liquidation Trust's production(s) in response to the One Time
Discovery Demand were incomplete, Lead Plaintiff shall have sixty (60) calendar days from the
receipt of such One Time Discovery Demand Notice of Satisfaction to provide written notice
(email being sufficient) to the Liquidation Trust asserting that the Liquidation Trust’s
production(s) in response to the One Time Discovery Demand were incomplete by identifying
with specificity (e.g., by Bates number) the produced document that was allegedly incomplete
and the basis for asserting that such produced document was allegedly incomplete.

To the extent that the Liquidation Trust and Lead Plaintiff have a disagreement as
to whether or not the Liquidation Trust's production(s) in response to the One Time Discovery
Demand were complete (a “Discovery Disagreement™), any such Discovery Disagreement shall
be resolved by the mutual agreement of the Liquidation Trust and Lead Plaintiff or by the
Bankruptcy Court.

The Liquidation Trust shall maintain all books and records originating from the
Debtors that are transferred to the Liquidation Trust from the Effective Date through the later
of: (i) the date that is sixty (60) days after the date that the Liquidation Trust provides Lead
Plaintiff with a One Time Discovery Demand Notice of Satisfaction; and (i1) if there is a
Discovery Disagreement, the date that such Discovery Disagreement is resolved by mutual
agreement of the Liquidation Trust and Lead Plaintiff or by the Bankruptcy Court.
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12. Appointment of Liquidation Trustee by Canadian Court and
Bankruptey Court as Representative of the Debtors and
Liguidation Trust in Respect of the Retained Causes of Action

On or before the Effective Date, the Canadian Court and the Bankruptcy Court
shall have entered orders (which, in the case of the Bankruptcy Court shall be the Confirmation
Order and, in the case of the Canadian Court, shall be the CCAA Approval Order) appointing the
Liquidation Trustee as the Litigation Representative of the Debtors and the Liquidation Trust and
otherwise vesting the Liquidation Trustee with sole responsibility, power and authority (subject
only to the terms of this Plan and the review and approval of the Liquidation Trust Advisory
Board as required by the Liquidation Trust Agreement, and the Board of Directors of the
Reorganized Parent Debtor to the extent required under its amended and restated organizational
documents) for investigating, prosecuting, settling and liquidating the Retained Causes of
Action, jointly on behalf of the Debtors and the Liquidation Trust. Without limitation of the
generality of the foregoing, in its capacity as Litigation Representative, the Liquidation Trustee
shall have the exclusive power and authority (subject only to the review and approval of the
Liquidation Trust Advisory Board as provided in the Liquidation Trust Agreement, and the
Board of Directors of the Reorganized Parent Debtor to the extent required under its amended
and restated organizational documents) to (i) assert or waive any applicable Privileges, (ii) seek
discovery pursuant to Bankruptcy Rule 2004, (iii) investigate Retained Causes of Action, (iv)
assert the Debtors’ rights in respect to their books and records, (iv) elect whether to prosecute,
settle or otherwise liquidate such Retained Causes of Action, and (v) to use funds in the
Liquidation Trust Expense Reserve, whether held by the Reorganized Parent Debtor or
Liquidation Trust, to pay professional fees and other Wind-Down Expenses incurred by the
Liquidation Trust and/or the Reorganized Parent Debtor, in each case without further approval of
the Bankruptcy Court or the Canadian Court or the Reorganized Parent Debtor, but for the joint
benefit of the Holders of Equity Interests in the Reorganized Parent Debtor and Beneficial Trust
Interests in the Liquidation Trust as provided hereunder. The Securities Claimants shall have no
right to intervene or otherwise participate in the investigation or prosecution of the Retained
Causes of Action (except that the Securities Claimants shall have a limited right to discovery to
the extent provided in the Class Plaintiff Stipulation).

13. Savings of Retained Causes of Action

If the vesting of interests in Retained Causes of Action with the Liquidation Trust
shall compromise the ability to prosecute or recover from any Retained Causes of Action, then
notwithstanding anything else contained herein, an interest in such Retained Causes of Action
shall not be deemed to have vested in the Liquidation Trust, but rather shall be deemed solely
vested with or otherwise retained by the Reorganized Parent Debtor or other applicable
Debtor. In such situation, (i) the Liquidation Trustee shall continue to serve as the Litigation
Representative on behalf of the Reorganized Parent Debtor with full power and authority
respecting all aspects of such Retained Cause of Action as provided in this Plan, including
prosecution in the name of the applicable Debtor, funding for same, and terms of settlement and
(i1) the Liquidation Trust and applicable Debtor shall share costs and proceeds pertaining to such
Retained Cause of Action so as to realize the Asset Apportionment otherwise described in the
Plan. Nothing set forth herein shall be deemed applicable to, or binding with respect to, the U.S.
federal income tax reporting obligations of the Liquidation Trust or Liquidation Trustee, if any,
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and for the avoidance of doubt the Liquidation Trust and Liquidation Trustee shall comply with,
and report as required in their sole judgment in compliance with, such U.S. federal income tax
laws as may be applicable to the Liquidation Trust and the holders of Beneficial Trust Interests.

F. Cancellation of Unexercised and Unvested Interests

On the Effective Date, any contingent or unexercised option, warrant, or right,
contractual or otherwise, to acquire or be awarded any interest in a Debtor, including but not
limited to unvested restricted share units, or other such forms of interest, including those held by
former officers, employees or directors of the Debtors as a form of compensation, except for
restricted share units and deferred share units identified in the Plan Supplement (which represent
restricted share units having vested in the ordinary course of business prior to the Petition Date
and deferred share units granted or owing to a former director of the Parent Debtor prior to the
Effective Date, including, for greater certainty, those which were not granted due to the stay of
proceedings in the Chapter 11 Cases and CCAA Proceedings) shall be cancelled without the
exchange of any similar interest, or other form of consideration. Any Proof of Claim or Interest
filed on account of such cancelled interests shall be disallowed as a Claim or Interest for which
the Debtors have no liability and the Claims and Solicitation Agent may adjust the Claims
Register accordingly to reflect such disallowance without further order of the Bankruptcy Court
or Canadian Court.

VI. PROCEDURES FOR RESOLVING DISPUTED CLAIMS; CLAIM RESERVES
A. Prosecution of Objections to U.S. Claims

After the Effective Date, the Liquidation Trust shall have and retain any and all
rights and defenses that any Debtors may have with regpect to any U.S. Claims, and shall have
the authority, after consultation with the Monitor, to file objections and to settle, compromise,
withdraw or litigate to judgment objections to Claims against the U.S. Debtors (except those
Allowed by this Plan, the Confirmation Order or other Final Order). The Liquidation Trust, after
consultation with the Monitor, shall have the authority to compromise, settle, otherwise resolve,
or withdraw, any objections to Disputed Claims on account of U.S. Claims without approval of
the Bankruptcy Court. Any final determination of the U.S. Claims made in the Chapter 11 Cases
shall be binding in the CCAA Proceedings and constitute Final Orders with respect to such
Claims.

The U.S. Debtors (after the later of the Confirmation Date and the CCAA
Approval Order Date, and until the Effective Date) or the Liquidation Trust (from and after the
Effective Date), shall file objections to any U.S. Disputed Claims with the Bankruptcy Court in
accordance with the Bankruptcy Rules on or before the Claims Objection Deadline, as the same
may be extended pursuant to the terms of this Plan or order of the Bankruptcy Court.

B. Prosecution of Objections to Canadian Claims

The Monitor, after consultation with the Liquidation Trustee and the Reorganized
Parent Debtor, will allow and disallow Canadian Claims in accordance with the Claims
Resolution Order granted by the Canadian Court and the authority contained therein. Any
objection to a notice of disallowance or revision issued by the Monitor shall only be made to the
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Monitor in accordance with the Claims Resolution Order. Any final determination of the
Canadian Claims made in the CCAA Proceedings pursuant to the Claims Resolution Order shall
be binding in the Chapter 11 Cases and constitute Final Orders with respect to such Claims.

C. Cross-Border Provisions for Resolution of Certain Claims

1. Multiple Disputed Claims

In the event that a Disputed Claim has been separately filed against one or more
Canadian Debtors and one or more U.S. Debtors and also with respect to Securities Law Claims
(other than the Securities Claims, which are Allowed pursuant to this Plan), the Monitor and
Liquidation Trustee may determine a mutually acceptable process for prosecuting and resolving
such Claim in accordance with the Claims Resolution Order, including deciding to liquidate such
Disputed Claim under this Plan as a Disputed Canadian Claim or Disputed U.S. Claim,
respectively, and if no agreement can be reached, the Bankruptcy Court and Canadian Court
shall decide the process by an order of both courts. Any appeal in respect of such Disputed
Claim shall only be made to the Monitor in accordance with the Claims Resolution Order if such
Disputed Claim is treated as a Disputed Canadian Claim or to the U.S. Debtor or Liquidation
Trustee, as applicable, if such Disputed Claim is treated as a Disputed U.S. Claim.

2. Applicable Statutory Caps

To the extent that a provision of the Bankruptcy Code or a provision of the CCAA
or an order of the Canadian Court limits the Allowed amount of a particular type of Claim (e.g.,
sections 502(b)(6) and 502(b)(7) of the Bankruptcy Code), the distribution on such Allowed
Claim under this Plan shall not exceed the lesser of (a) the Allowed amount such Claim is
entitled to under the provisions of the Bankruptcy Code; and (b) the Allowed amount such Claim
is entitled to under the CCAA or any order of the Canadian Court.

3. Estimation of Claims

The Liquidation Trust, after consultation with the Monitor, may, at any time after
the Effective Date, request that the Bankruptcy Court estimate any contingent or unliquidated
U.S. Claim respectively, pursuant to section 502(c) of the Bankruptcy Code, regardless of
whether any Debtor previously objected to such Claim or whether the Bankruptcy Court has
ruled on any such objection, and the Bankruptcy Court will retain jurisdiction to estimate any
U.S. Claim at any time, including during litigation concerning any objection to any U.S. Claim,
and during the pendency of any appeal relating to any such objection.

The Monitor may, at any time after the Effective Date and after consultation with
the Liquidation Trustee, request that the Canadian Court or claims officer appointed by the
Canadian Court to estimate, determine or resolve any contingent or unliquidated Canadian Claim
respectively, pursuant to the CCAA and in accordance with the Claims Resolution Order.

If the Bankruptcy Court or the Canadian Court or a claims officer appointed by
the Canadian Court estimates any contingent or unliquidated Claim, that estimated amount will
constitute either the Allowed amount of such Claim or a maximum limitation on such Claim, as
determined by the applicable court. If the estimated amount constitutes a maximum limitation
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on such Claim, the Liquidation Trust or Monitor, as applicable, may elect to pursue any
supplemental proceedings to object to the allowance and any ultimate payment on such Claim.
Claims may be estimated and subsequently compromised, settled, withdrawn or resolved by any
mechanism approved by the Bankruptcy Court or the Canadian Court, as applicable, including
under this Plan, the CCAA Approval Order or the Claims Resolution Order.

4, Distributions on Allowed Claims Other Than the Securities Claims

As further provided in Article VII of this Plan, the Distribution Agent shall make
all distributions on Allowed Claims other than the Securities Claims from the Sale Proceeds. The
Liquidation Trustee shall direct the Distribution Agent to make distributions on account of
Allowed U.S. Claims and the Monitor shall direct the Distribution Agent to make distributions
on account of Allowed Canadian Claims. The Reorganized Parent Debtor shall distribute the
Class Settlement Cash Consideration to the Class Settlement Escrow, and the Reorganized
Parent Debtor or the Liquidation Trust, as appropriate, shall distribute the Class Settlement
Litigation Proceeds to the Class Settlement Escrow.

D. No Double Recovery on Allowed Cross-Border Claims

The aggregate recovery under this Plan, on the one hand, and in the CCAA
Proceedings under the CCAA Approval Order, on the other hand, on account of any Claim for
which more than one Debtor is liable, whether on account of a theory of primary or secondary
liability, by reason of a guarantee agreement, indemnity agreement, joint and several liability or
otherwise shall not exceed 100% of the Allowed amount of the Claim as determined in
accordance with this Plan, the CCAA Approval Order or the Claims Resolution Order, as
applicable.

E. Reserves

1. Liquidation Trust Expense Reserve

On the Effective Date, the Debtors or the Distribution Agent will fund with Cash
the Liquidation Trust Expense Reserve in the amount set forth in the Plan Supplement, and the
Liquidation Trust Expense Reserve will remain under the control of the Reorganized Parent
Debtor until (1) a Clearance Certificate is obtained that permits transfer of the Liquidation Trust
Expense Reserve to the Liquidation Trust or (2) the Board of Directors of the Reorganized
Parent Debtor otherwise resolves to disburse such funds; provided, however, that at least
$100,000 of the Liquidation Trust Expense Reserve shall be funded into the Liquidation Trust
within 60 days of the Effective Date, unless the Board of Directors of the Reorganized Parent
Debtor, with the consent of the Liquidation Trustee, which consent shall not be unreasonably
withheld, reasonably determines that such funding should not be made, and provided, further,
that Wind-Down Expenses and expenses of the Liquidation Trust (including, but not limited to,
professional fees incurred in connection with the Retained Causes of Action) may be paid from
any reserves prior to the issuance of a Clearance Certificate. Once distributed by the
Reorganized Parent Debtor, the Pro Rata portion of the Liquidation Trust Expense Reserve
attributable to beneficial Holders of Allowed Parent Equity Interests that elect Option 1 under the
Plan shall be treated as deemed distributions to such Holders followed immediately by deemed
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contributions by such Holders to the Liquidation Trust, including for all U.S. federal income tax
purposes. To the extent any Cash remains in the Liquidation Trust Expense Reserve after
payment of the Wind-Down Expenses of the Liquidation Trust and the Debtors and the

. Reorganized Debtors (the “Ending Expense Reserve Balance”), such excess Cash shall be
administered in accordance with the other provisions of this Plan, including as additional
distributions to Holders of Beneficial Trust Interests and Holders of Parent Equity

Interests; provided, however, that, to the extent that any Cause of Action Net Proceeds have been
deposited into the Liquidation Trust Expense Reserve (the “Reinvested Net Proceeds”), forty
percent (40%) of the Ending Expense Reserve Balance (but in no event to exceed forty percent
(40%) of the aggregate amount of Reinvested Net Proceeds which have been deposited in such
account), shall be distributed to the Class Settlement Escrow until the aggregate amount of
Cause of Action Net Proceeds and such Reinvested Net Proceeds distributed to the Class
Settlement Escrow equals $2,500,000 (i.e., the aggregate maximum amount of the Class
Settlement Escrow).

2. Holdback Amount Reserve

On the Effective Date, the Debtors or the Distribution Agent will fund in Cash the
Holdback Amount Reserve from the U.S. Sale Proceeds Account in an amount sufficient to Pay
in Full the Holdback Amount for Professionals and payment of any additional unpaid amounts
asserted or estimated by the Professionals and Alvarez & Marsal North America, LLC as owing
to any such firm for fees and expenses accrued prior to the Effective Date that have not yet been
paid. To the extent any Cash remains in the Holdback Amount Reserve after payment of the
Professionals and Alvarez & Marsal North America, LLC as set forth herein, such excess Cash
shall be administered by the Distribution Agent in accordance with the other provisions of this
Plan.

3. Reserve Amounts

The Bankruptcy Court and the Canadian Court shall approve the Reserve amounts
authorized under this Plan and Plan Supplement in the Confirmation Order and CCAA Approval
Order, respectively.

F. No Interest on Allowed Claims; Setoffs

Unless otherwise specified in this Plan or by Final Order, “Allowed
Administrative Claim” or “Allowed General Unsecured Claim™ shall not, for any purpose under
this Plan, include interest on such Administrative Claim or Claim from and after the Petition
Date or attorney’s fees after the Petition Date.

An Allowed Claim shall be net of any setoff or recoupment amount of any Claim
that may be asserted by any Debtor against the Holder of such Claim, which amount shall be
deemed setoff or recouped pursuant to this Plan.

G. Prompt Claims Resolution

To ensure the prompt resolution of Claims, objections to all U.S. Claims that are
(1) subject to reduction by section 502(b)(7) of the Bankruptcy Code, (ii) amended and
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superseded Claims, and (ii1) duplicate Claims shall be filed by no later than thirty (30) days after
the Effective Date, and notices of disallowance shall be served on all Canadian Claims that are
subject to reduction by section 502(b)(7) of the Bankruptcy Code by such same date.

Additionally, beginning on the 90th day after the Effective Date and continuing
every 90th day thereafter until all U.S. Claims have become Satisfied Claims, Allowed U.S.
Claims or U.S. Claims disallowed by a Final Order, the Liquidation Trustee shall file on the
Docket and serve on the Holders of all remaining U.S. Claims a progress report discussing its
efforts to reconcile and liquidate U.S. Claims taken during the reporting period.

VII. PROVISIONS GOVERNING DISTRIBUTIONS
A. Distribution Agent

Each Distribution Agent shall make the applicable distributions under this Plan
tasked to such Distribution Agent. The Distribution Agent shall act at the direction of the
Reorganized Parent Debtor, the Monitor or the Liquidation Trustee, as the case may be. On the
Effective Date, the Distribution Agent shall have the authority to distribute the Sale Proceeds in
accordance with this Plan, and as directed by the Reorganized Parent Debtor, the Monitor or the
Liquidation Trustee.

Through the Final Monitor Distribution Date, the Monitor as Distribution Agent
shall make the Initial Cash Distributions from the Sale Proceeds required under this Plan and the
CCAA Approval Order to Holders of Allowed Secured Claims, Allowed Priority Claims, and
Allowed General Unsecured Claims upon receipt of either (a) a Clearance Certificate,

(b) Comfort Letters, and/or (c) such other arrangement satisfactory to the Monitor, as applicable.
Following the Final Monitor Distribution Date, any Person selected by the Monitor, Reorganized
Parent Debtor or the Liquidation Trustee may be designated as the Distribution Agent to make
interim and final distributions to Holders of Claims and Parent Equity Interests as permitted
hereunder and under the CCAA Approval Order. For the avoidance of doubt, no distribution of
Cash from the Sale Proceeds shall be made to Holders of Parent Equity Interests or Holders of
Securities Claims until all Allowed Secured Claims, Allowed Priority Claims and Allowed
General Unsecured Claims are Paid in Full.

Following the Effective Date, the Reorganized Parent Debtor or the Liquidation
Trust, as applicable, shall pay to the Distribution Agent all reasonable and documented fees and
expenses of the Distribution Agent without the need for any approvals, authorizations, actions, or
consents. The Distribution Agent shall submit detailed invoices to the Reorganized Parent
Debtor, the Monitor and the Liquidation Trustee, as applicable, for all fees and expenses for
which the Distribution Agent seeks reimbursement and shall be paid those amounts that the
Reorganized Parent Debtor, the Monitor and the Liquidation Trustee, in their sole discretion,
deem reasonable. In the event that the Reorganized Parent Debtor, the Monitor or Liquidation
Trustee, as applicable, object to all or any portion of the amounts requested to be reimbursed ina
Distribution Agent’s invoice, the Reorganized Parent Debtor, Monitor or Liquidation Trustee, as
applicable, and such Distribution Agent shall endeavor, in good faith, to reach mutual agreement
on the amount of the appropriate payment of such disputed fees and/or expenses. In the event
that the Reorganized Parent Debtor, Monitor or Liquidation Trustee, as applicable, and the
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Distribution Agent are unable to resolve any differences regarding disputed fees or expenses, any
such party shall be authorized to move to have such dispute heard by the Bankruptcy Court or
the Canadian Court, provided however, if the dispute relates to amounts requested to be
reimbursed by the Monitor, the dispute shall be heard by the Canadian Court.

B. Delivery of Distributions

Distributions to Holders of Allowed Claims other than the Securities Claims shall
be made by the Distribution Agent to the address of the Holder of such Claim as indicated in the
Claims Register as of the Distribution Record Date. The Distribution Agent shall have no
obligation to recognize the transfer of or sale of any Claim that occurs after the close of business
on the Distribution Record Date, and will be entitled for all purposes herein to recognize and
distribute only to those Holders of Allowed Claims who are Holders as of the close of business
on the Distribution Record Date.

Distributions to Holders of Parent Equity Interests shall be made via a mandatory
exchange with CDS and DTC to Holders of Parent Equity Interests at the time the distribution is
made, without the establishment of a distribution record date for Parent Equity Interests, except
for directly registered holders, who may also receive distributions directly from the Debtors, and
also except in the case of Holders of Parent Equity Interests electing Option 1, who shall receive
distributions from the Liquidation Trust or other Distribution Agent at the address set forth on
their Liquidation Trust Election Form. Any subsequent distributions to Liquidation Trust
Beneficiaries shall be made in a similar manner, in the discretion of the Liquidation Trustee,
through CDS and DTC and/or directly to such Beneficiaries, at the address listed on such
Liquidation Trust Beneficiary’s Liquidation Trust Election Form, or at such other address as they
later send to the Liquidation Trustee in writing.

C. Timing of Distributions

The Distribution Agent may make one or more interim and final distributions of
Cash to Holders of Claims, Parent Equity Interests or Securities Claims in his discretion to the
extent permitted hereunder, provided, however that no Cash distributions shall be made to the
Holders of Allowed Parent Equity Interests, Holders of Beneficial Trust Interests or Holders of
Securities Claims under this Plan until all obligations under this Plan to the Holders of all other
Allowed Claims (including Fee Claims) and the Wind-Down Expenses of the Debtors have been
Paid in Full in Cash or reserved for pursuant to a Final Order and the Debtors or the Monitor
shall have obtained Clearance Certificates permitting such distribution. With respect to Allowed
Claims other than Allowed Fee Claims or the Securities Claims, the Distribution Agent shall
make distributions of Cash to Holders of such Allowed Claims as follows:

1. On the Initial Distribution Date, Cash to all Holders of Allowed Claims as
of the Distribution Record Date.

2. On any Interim Distribution Date, Cash to all Holders of Allowed Claims
that have become Allowed after the Initial Distribution Date.

3, On the Final Distribution Date, the balance of all Cash distributions to
Holders of Allowed Claims and Allowed Equity Interests (and in the case
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of Allowed Equity Interests, subject to the obligation to pay the Class
Settlement Litigation Proceeds to the Lead Plaintiff for the benefit of the
Securities Claimants pursuant to the terms of the Class Plaintiff
Stipulation and this Plan), as applicable and as required under this Plan.

The Distribution Agent shall pay Allowed Fee Claims in accordance with
Article IIL.B of this Plan.

Until the Monitor is in receipt of the Comfort Letters, the Monitor, as Distribution
Agent, shall be under no obligation to make any distributions on account of any Allowed Claims.
The Distribution Agent shall not make any Cash distributions from the Sale Proceeds on account
of Equity Interests and the Securities Claims until receipt of the applicable Clearance Certificates
satisfactory to the Distribution Agent and the Debtors.

D. Distributions to Holders of Securities Claims.

1. Class Settlement Escrow

The Distribution Agent shall make all distributions of Class Settlement Cash
Consideration or Class Settlement Litigation Proceeds to the Class Settlement Escrow on account
of the Securities Claims. The Lead Plaintiff shall have sole responsibility for the distribution and
allocation of all funds in the Class Settlement Escrow to the Securities Claimants. None of the
Debtors, the Committees, the Monitor or any other estate representative will have any
responsibility in respect of the distribution or allocation of such funds to individual members of
the Putative Class or to any of the Securities Claimants. Except for the notice required pursuant
to the Disclosure Statement Order, none of the Debtors, the Committees, the Monitor or any
other estate representative shall have any responsibility for, or duty to, notify individual
members of the Putative Class of their right, if any, to receive any such funds. All expenses
related to the distribution and allocation of funds in the Class Settlement Escrow shall be borne
solely by the Securities Claimants out of the Class Settlement Cash Consideration (and/or the
Class Settlement Litigation Proceeds).

2. Timing of Distributions

At such time as the Distribution Agent is authorized under this Plan to make
distributions of Sale Proceeds to Holders of Beneficial Trust Interests or Parent Equity Interests
in the Reorganized Parent on account of such Holders” Allowed Parent Equity Interests, the
Distribution Agent shall, first, pay the full Class Settlement Cash Consideration to the Lead
Plaintiff's Counsel on account of the Securities Claims prior to distributing any of such Sale
Proceeds to such Holders.

Subject to entry of a Final Order resolving any of the Retained Causes of Action,
by settlement or otherwise, the Distribution Agent shall pay in Cash the Class Settlement
Litigation Proceeds in accordance with Article IV.B.6 of this Plan promptly after receipt by the
Reorganized Parent Debtors or Liquidation Trust of any Cause of Action Net Proceeds.
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3. Notice of Distributions.

Notice of the Class Plaintiff Stipulation as approved by the Bankruptcy Court and
a distribution protocol for individual members of the Putative Class or the Lead Plaintiff in its
individual capacity will be addressed by the District Court and an order of the District Court
entered in the Securities Litigation. If the Securities Litigation is dismissed or the Putative Class
1s not certified by the District Court, then the Lead Plaintiff shall move the Bankruptcy Court to
approve further notification procedures and a distribution protocol for individual members of the
Putative Class and the Lead Plaintiff in its individual capacity following the Effective Date. All
fees and expenses of such distribution process, including any litigation and filings in the District
Court and the Bankruptcy Court, shall be borne and paid solely by the Securities Claimants from
the Class Settlement Cash Consideration or the Class Settlement Litigation Proceeds.

E. No Distributions on Disputed Claims

Notwithstanding any provision in this Plan to the contrary, no distributions,
partial or otherwise, shall be made with respect to a Disputed Claim until all disputes with
respect to such Claim are resolved by the Liquidation Trust or the Monitor and the Holder of
such Claim by Final Order or settlement. Subject to the provisions of this Plan, after a
Disputed Claim becomes an Allowed Claim, the Holder of such an Allowed Claim will receive
all distributions to which such Holder is then entitled under this Plan on the Initial Distribution
Date, or the next scheduled Interim Distribution Date or Final Distribution Date, as the case may
be. No Post-Petition Interest, including no post-Effective Date interest, shall be paid on any
distributions under this Plan, including with respect to any Disputed Claim that becomes an
Allowed Claim. If a Creditor incorporates more than one Claim in a Proof of Claim then: (a)
such Claims will be considered one Claim for purposes of this Plan, and (b) no such Claim will
be bifurcated into an Allowed portion and a Disputed portion.

F. Amount of Distributions

Notwithstanding anything to the contrary herein, no Holder of an Allowed Claim
shall, on account of such Allowed Claim, receive a distribution in excess of the Allowed amount
of such Claim to the extent payable in accordance with this Plan, even if filed against multiple
Debtors.

G. De Minimis Distributions
Notwithstanding anything contained herein to the contrary, no distribution shall
be required to be paid if such payment would be less than $50.00 on any distribution, provided,
however, that distributions made through DTC and/or CDS may be made to the nearest cent,
with half cents rounding down to zero, even if any such distribution would be less than $50.00.

H. Undeliverable Distributions

1. Holding of Undeliverable Distributions

If any distribution to a Holder of an Allowed Claim (other than the Securities
Claims), Parent Equity Interest or Liquidation Trust Beneficial Interest is returned as
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undeliverable, no further distributions must be made to such Holder unless and until the Monitor,
Liquidation Trustee or Distribution Agent, as applicable, is notified in writing of such Holder’s
then-current address or other necessary information for delivery, at which time all currently due
missed distributions shall be made to such Holder as soon as practicable, subject to Article
VII.LH.2 below. Undeliverable Distributions shall remain in the possession of the Monitor or
Liquidation Trustee, as applicable, until such time as a distribution becomes deliverable, and
shall not be supplemented with any interest, dividends or other accruals of any kind.

2. Failure to Claim Undeliverable Distributions

Any Holder of an Allowed Claim (other than the Securities Claims), Parent
Equity Interest or Liquidation Trust Beneficial Interest that does not assert its right pursuant to
this Plan for an Undeliverable Distribution within ninety (90) days after the distribution is
distributed shall be deemed to have waived, and shall be forever barred from asserting, its rights
for such Undeliverable Distribution, notwithstanding any applicable federal, state or Canadian
escheat, abandoned or unclaimed property laws to the contrary. Nothing contained in this Plan
shall require the Debtors, the Monitor, the Liquidation Trustee/Liquidation Trust, or a
Distribution Agent to attempt to locate any Holder of an Allowed Claim, Parent Equity Interest
or Liquidation Trust Beneficial Interest.

L Distributions on Non-Business Days

Any payment or distribution due on a day other than a Business Day shall be
made, without interest, on the next Business Day.

J. Tax Withholding From Distributions

Any amounts required by law to be withheld from distributions made under this
Plan (including, but not limited to, from Shareholder Distributable Assets and/or Liquidation
Trust Assets but excluding the Class Settlement Cash Consideration and the Class Settlement
Litigation Proceeds) shall be withheld. Any amounts so withheld from any payment made under
this Plan shall be deemed paid to the Holder of the Allowed Claim, Securities Claim or Parent
Equity Interest subject to withholding. Notwithstanding the above, each Holder of an Allowed
Claim, Securities Claim or Parent Equity Interest that is to receive a distribution under this Plan
or from the Liquidation Trust shall have the sole and exclusive responsibility for the satisfaction
and payment of any taxes imposed on such Holder by any Governmental Unit on account of such
distribution, except for taxes withheld from payments made under this Plan. Each Debtor, the
Liquidation Trustee, the Monitor or any Distribution Agent, as applicable, has the right, but not
the obligation, not to make a distribution until such Holder has made arrangements satisfactory
to the Debtor, the Liquidation Trustee, the Monitor or Distribution Agent for payment of any
withholding tax obligations. Each Debtor, the Liquidation Trustee, the Monitor or any
Distribution Agent has no liability hereunder to any party, including any Governmental Unit, for
incorrectly calculating amounts to be withheld, if any. If any Debtor, the Liquidation Trustee,
the Monitor or any Distribution Agent fails to withhold with respect to any such Holder’s
distribution, it shall have no lability for such failure to withhold to any party, including any
Governmental Unit, and the Holder shall reimburse the Debtor, the Liquidation Trust, the
Monitor or other Distribution Agent, as applicable. Notwithstanding any provision in this Plan
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to the contrary, any Debtor, the Liquidation Trustee, the Monitor or any Distribution Agent shall
be authorized to take all actions necessary or appropriate to comply with such withholding and
reporting requirements, including liquidating a portion of the distribution to be made under this
Plan to generate sufficient funds to pay applicable withholding taxes, withholding distributions
pending receipt of information necessary to facilitate such distributions, or establishing any other
mechanisms it believes are reasonable and appropriate. Any Debtor, the Liquidation Trustee, the
Monitor or any Distribution Agent may require, as a condition to the receipt of a distribution,
that the Holder furnish the appropriate tax documentation, including Form W-8 or Form W-9, as
applicable to each Holder. If the Holder fails to comply with such a request within three (3)
months, such distribution shall be deemed an Undeliverable Distribution. Finally, any Debtor,
the Liquidation Trustee, the Monitor or any Distribution Agent reserves the right to allocate all
distributions made under this Plan in compliance with all applicable wage garnishments,
alimony, child support, and other spousal awards, Liens, and encumbrances, if any. After the
Effective Date, certain Beneficial Trust Interests may be held in a depository, such as DTC or
CDS. Distributions, if any, to be made by the Liquidation Trust in respect of Liquidation Trust
Assets may be made through DTC and/or CDS; however, the Liquidation Trustee may elect to
process distributions, if any, in a different manner as the Liquidation Trustee determines is
necessary or appropriate in accordance with applicable laws. Without limitation of the generality
of the foregoing, the Liquidation Trustee may condition any distribution it may make to a Holder
of Beneficial Trust Interests in respect of the Liquidation Trust Assets on the Liquidation
Trustee’s receipt of such information and documentation as the Liquidation Trustee determines
in its sole discretion is necessary to effect a distribution in accordance with applicable law,
including tax law, and withhold a distribution to any Holder who fails to provide such
documentation and information.

K. Allocations

Unless otherwise provided in this Plan, distributions in respect of Allowed Claims
other than Securities Claims shall be allocated first to the principal amount (as determined for
U.S. federal income tax purposes) of such Allowed Claims, and then, to the extent the
distribution exceeds the principal amount of such Allowed Claims, to any portion of such
Allowed Claims for accrued but unpaid interest; provided however, that no Post-Petition Interest
on account of General Unsecured Claims shall be Allowed or paid under this Plan.

L. Time Bar to Cash Payments

Checks issued on account of Allowed Claims (other than the Securities Claims),
Parent Equity Interests and Beneficial Trust Interests may be deemed null and void if not
negotiated within one hundred and eighty (180) days after the date of issuance thereof. Requests
for reissuance of any check shall be made in writing directly to the Liquidation Trust, Monitor or
any other Distribution Agent, as applicable, by the Holder of the Allowed Claim, Securities
Claim or Parent Equity Interest with respect to which such check originally was issued. Any
request in respect of such a voided check shall be made in writing on or before the later of one
hundred and eighty (180) days after the Effective Date or one hundred and eighty (180) days
after the date of issuance of such check. After such date, all rights in respect of void checks shall
be forever barred and the distribution on account of such Claims and Parent Equity Interests shall
be treated in accordance with Article VILH of this Plan.
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M. Means of Cash Payments

Any Cash payment to be made pursuant to this Plan will be made in U.S. dollars
by checks drawn on or by wire transfer from a domestic bank selected by the applicable Debtor,
the Liquidation Trustee, the Monitor or any Distribution Agent, as applicable, provided,
however, that any Debtor, the Liquidation Trustee, the Monitor or any Distribution Agent shall
make Cash payment on any Claim filed against such Debtor in Canadian Dollars in Canadian
Dollars. All Cash payments made pursuant to the Class Settlement shall be made via wire
transfer of immediately available funds to the Class Settlement Escrow.

N. Foreign Currency Exchange Rates

As of the Effective Date, any Claim asserted in currency(ies) other than U.S.
dollars or Canadian Dollars shall be automatically deemed converted to the equivalent U.S.
dollar value using the mid-range spot rate of exchange for the applicable currency as published
in The Wall Street Journal, National Edition, on the Petition Date. For greater certainty, the
exchange rate does not apply to any Claims filed in Canadian Dollars that are paid in Canadian
Dollars.

O. Setoffs

Any Debtor, the Monitor, the Liquidation Trustee or any Distribution Agent, as
applicable, may, pursuant to section 558 of the Bankruptcy Code and applicable Canadian or
non-bankruptcy law, set off against any Allowed Claim, the distributions to be made pursuant to
this Plan on account of such Claim (before any distribution is made on account of such Claim),
the claims, rights and Causes of Action of any nature that the Debtors or Liquidation Trust, as
applicable, may hold against the Holder of such Allowed Claim; provided, however, that neither
the failure to effect such a setoff nor the allowance of any Claim hereunder shall constitute a
waiver or release of any such claims, rights and Causes of Action that the Debtors or the
Liquidation Trust may possess against such Holder.

P. Satisfied Claims and Claims Paid or Payable by Third Parties

Any Administrative Claim or Claim that has been paid or satisfied in full or in
part by any party may be adjusted on the Claims Register without a claims objection having to be
filed and without any further notice to or action, order, or approval of the Bankruptcy Court,
provided that the Liquidation Trustee shall file a notice of satisfaction or other pleading
evidencing such satisfactions as are made by the Purchaser or any other party other than a Debtor
or the Monitor, or seek an order of the Bankruptcy Court with respect to the same, all in the
Liquidation Trustee ’s reasonable discretion. To the extent a Holder of a Claim receives a
distribution on account of such Claim and receives payment from a party that is not a Debtor, the
Monitor or a Distribution Agent, as applicable, on account of such Claim, such Holder shall
repay, return or deliver any distribution held by or transferred to the Holder to the Monitor to the
extent the Holder’s total recovery on account of such Claim from the third party and under this
Plan exceeds the total Allowed Claim of such Holder as of the date of any such distribution
under this Plan. For the avoidance of doubt, prior to the making of distributions hereunder,
Claims shall be reduced by the amount, if any, that was (i) paid by one or more of the Debtors
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pursuant to an order of the Bankruptcy Court or the Canadian Court, (ii) paid or otherwise
assumed by the Purchaser in accordance with the Purchase Agreement, or (iii) otherwise satisfied
by any third party; provided, however, that to the extent payment on a Claim that could be
satisfied by a third party is still made, then, as permitted under applicable law, the Estates shall
be subrogated to any such otherwise Satisfied Claims to recover amounts that could have been
used for satisfaction of such Claim.

No distributions under this Plan shall be made on account of an Allowed Claim
other than the Securities Claims that is payable pursuant to one of the Debtors’ or the Liquidation
Trust’s insurance policies until the Holder of such Allowed Claim has exhausted all remedies
with respect to such insurance policy, except as required under any such insurance policy with
respect to a deductible or retention. To the extent that one or more of the insurers agrees to
satisfy a Claim should liability ultimately arise on such Claim, then immediately upon such
insurers’ agreement, such Claim shall be deemed Paid in Full under this Plan.

VIII. TREATMENT OF EXECUTORY CONTRACTS
A. Treatment of Executory Contracts

Except as otherwise expressly provided in Article VIIL.B of this Plan, all
Executory Contracts of the U.S. Debtors that have not been assumed or assumed and assigned by
the Debtors as of the Confirmation Date shall be deemed rejected as of the Effective Date in
accordance with, and subject to the provisions and requirements of, sections 365 and 1123 of the
Bankruptcy Code.

All Executory Contracts of the Canadian Debtors that have not been assumed or
assigned by the Debtors as of the Confirmation Date shall be rejected prior to or after the
Effective Date in accordance with section 32 of the CCAA in the CCAA Proceedings.

B. Insurance Policies

Notwithstanding anything to the contrary in this Plan or Confirmation Order,
unless any insurance policies have been expressly rejected pursuant to a separate order of the
Bankruptcy Court (or through the Confirmation Order), any insurance policies of the Debtors in
which the Debtors are or were insured parties (including any policies covering directors’ or
officers’ conduct), or any related insurance agreement issued prior to the Petition Date, shall
continue in effect after the Effective Date pursuant to the respective terms and conditions and
shall be treated as if assumed. All rights of the Debtors under any insurance policies shall
automatically become vested in the Liquidation Trust and the Reorganized Parent Debtor without
necessity for further approvals or orders. To the extent that any insurance policies or related
insurance agreements are deemed executory contracts, then, unless such policies have been
rejected pursuant to a separate order of the Bankruptcy Court or the Canadian Court (or through
the Confirmation Order), notwithstanding anything to the contrary in this Plan, this Plan shall
constitute a motion to assume, assume and assign, permit “ride through,” or ratify such insurance
policies or insurance agreements. Subject to the occurrence of the Effective Date, the entry of
the Confirmation Order shall constitute both approval of such assumption pursuant to section
365 of the Bankruptcy Code and a finding by the Bankruptcy Court or the Canadian Court that
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such assumption is in the best interests of the Estates. Unless otherwise determined by the
Bankruptcy Court or the Canadian Court pursuant to a Final Order or agreed upon by the parties
prior to the Effective Date, no payments shall be required to cure any defaults of the Debtors
existing as of the Confirmation Date with respect to any insurance policy or insurance agreement
assumed, or assumed and assigned, pursuant to this Section. Each insurance company is
prohibited from, and the Confirmation Order shall include an injunction against, denying,
refusing, altering or delaying coverage on any basis regarding or related to these Chapter 11
Cases, this Plan or any provision within this Plan, including the treatment or means of liquidation
set out within this Plan for any insured Claims or Retained Causes of Action. Without limiting
the generality of the foregoing, all directors’ and officers’ liability insurance policies in effect as
of the Confirmation Date shall be deemed assumed and shall not be rejected.

C. Effect of Confirmation Order on Rejection of Executory Contracts

Other than as provided in Article VIII.B of this Plan, entry of the Confirmation
Order shall constitute an order of the Bankruptcy Court pursuant to sections 365 and 1123(b) of
the Bankruptcy Code approving the rejection of the Executory Contracts of the U.S. Debtors as
of the Effective Date and determining that with respect to such rejections, such rejected
Executory Contracts are burdensome and that the rejection is in the best interests of the Estates.

D. Rejection Damages Claims and Objections to Rejection

Claims arising out of the rejection of any Executory Contract pursuant to this Plan
must be filed and served no later than thirty (30) days after the Effective Date. Holders of any
Claim not filed within such time will be forever barred from asserting such Claim against the
Liquidation Trust, the Monitor, the Debtors or their Estates, or their respective successors or
assigns or their respective property. Unless otherwise ordered by the Bankruptcy Court or the
Canadian Court or specified in this Plan, all Claims arising from the rejection of Executory
Contracts under this Plan shall be treated as General Unsecured Claims under this Plan.

E. Preexisting Obligations Under Executory Contracts

The Debtors and the Liquidation Trust reserve the right to assert that rejection of
any Executory Contract pursuant to this Plan, the CCAA or otherwise shall not constitute a
termination of obligations owed to the Debtors and/or the Liquidation Trust, as applicable, under
such contracts, including on the grounds that such Executory Contract was, in fact, not executory
and such obligations owed to the Debtors “rode through” the Chapter 11 Cases. Notwithstanding
any non-bankruptcy law to the contrary, the Debtors and the Liquidation Trust expressly reserve
and do not waive any right to receive, or any continuing obligation of a counterparty to provide,
warranties or continued maintenance obligations on goods previously purchased, or services
previously received, or insurance obligations, by or for the benefit of the contracting Debtors or
the Liquidation Trust, as applicable, from counterparties to rejected Executory Contracts.

F. Reservation of Rights

Nothing contained in this Plan, shall constitute an admission by the Debtors or the
Liquidation Trust, as applicable, that any contract is in fact an Executory Contract, or that the
Debtors or Liquidation Trust, as applicable, have any liability thereunder. In the event ofa
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dispute regarding whether a contract is or was executory at the time of assumption or rejection,
the Debtors or Liquidation Trust, as applicable, shall have thirty (30) days following entry of a
Final Order resolving such dispute to alter the treatment of such contract.

IX. CONDITIONS PRECEDENT TO CONFIRMATION AND CONSUMMATION OF

THIS PLAN

A. Conditions Precedent to Confirmation

It shall be a condition to Confirmation of this Plan that:

1.

o

the Disclosure Statement Order shall have been entered by the Bankruptcy
Court on the Docket of the Chapter 11 Cases, in form and substance
acceptable to the Debtors, the Monitor, Creditors’ Committee and Equity
Committee, and such order shall not be subject to a stay;

The Canadian Court shall have issued an Order in form and substance
satisfactory to the Debtors, the Monitor and the Committees confirming
the steps to be taken by the Debtors in the CCAA Proceedings, including
seeking approval of the CCAA Approval Order (the “Initial CCAA
Approval Order”); and

the Plan Supplement shall have been filed with the documents
contemplated by this Plan, and the documents comprising the Plan
Supplement shall have been approved by the Confirmation Order.

B. Conditions Precedent to the Effective Date

It shall be a condition to occurrence of the Effective Date that the following
conditions shall have been satisfied or waived pursuant to Article IX.D of this Plan:

1.

the Plan shall have been Confirmed and all conditions precedent to
Confirmation shall have been satisfied or waived;

the Bankruptey Court shall have entered on the Docket the Confirmation
Order (and such order shall not be subject to a stay) in form and substance
acceptable to the Debtors, the Committees and the Monitor, approving this
Plan and providing for establishment of the Reserves, the payment of
Allowed Claims and Equity Interests as set forth in this Plan and
approving the Global Settlement and the Class Settlement;

the Class Plaintiff Stipulation shall have been approved by the Bankruptcy
Court in form and substance satisfactory to the Debtors, the Monitor, the
Committees and the Lead Plaintiff, the Putative Class Claim shall have
been certified in accordance with the Class Plaintiff Stipulation and

Rule 23 of the Federal Rules of Civil Procedure and Bankruptcy

Rule 7023 and the Canadian Court shall have issued an order in form and
substance acceptable to the Debtors, Committees, the Monitor and the
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Lead Plaintiff that shall provide, among other things: (a) for the
recognition of the Class Plaintiff Stipulation; and (b) that the Class
Plaintiff Stipulation is binding on all Securities Claimants;

4. the Canadian Court shall have issued the CCAA Approval Order in form
and substance acceptable to the Debtors, Equity Committee, the Creditors
Committee and the Monitor, and such order shall not be subject to a stay;

2

5. the Courts shall have approved the formation of the Liquidation Trust and
the appointment of the Liquidation Trustee as the Litigation
Representative for the Debtors and the Liquidation Trust with all of the
rights, powers, privileges and authority described in Article V.E.12 of this
Plan by appropriate orders of the Canadian Court and the Bankruptcy

Court;
6. all Reserves shall have been funded in Cash;
7. all other actions and documents necessary to implement the provisions of

this Plan to be effectuated on or before the Effective Date shall be
reasonably satisfactory to the Debtors, the Monitor, the Creditors’
Committee and the Equity Committee;

8. the Debtors shall have received all authorizations, consents, approvals,
rulings, letters, opinions or documents, if any, necessary to implement this
Plan; and
9. each Debtor’s Plan shall have become effective.
C. Effect of Non-Occurrence of Conditions to Confirmation or Conditions Precedent

to the Effective Date

If the conditions in Article IX.A and IX.B of this Plan are not satisfied or waived,
as applicable, or if the Confirmation Order or CCAA Approval Order is vacated, this Plan shall
be null and void in all respects and nothing contained in this Plan or the Disclosure Statement
shall (a) constitute a waiver or release of any Claims by or against, or any Equity Interests in, the
Debtors; or (b) constitute an admission, acknowledgment, offer or undertaking by the Debtors or
any other Person in any respect.

D. Waiver of Conditions Precedent

The Debtors, with written consent of the Monitor and each of the Committees,
may waive any of the conditions precedent set forth in Article IX.A and Article IX.B of this
Plan, other than IX.A.1, IX.B.1, IX.B.2 and IX.B.4 in whole or in part at any time, without
notice, without leave or order of the Bankruptcy Court, and without any formal action other than
proceeding to confirm and/or consummate this Plan; provided however that the Debtors may
only waive IX.B.3 with the written consent of the Class Settlement Parties and the Monitor.
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X. EFFECT OF CONFIRMATION OF THIS PLAN
A. Certain Releases by the Debtors

Notwithstanding anything contained in the Plan to the contrary, as of the
Effective Date, and to the fullest extent authorized by applicable law, for good and valuable
consideration, the adequacy of which is hereby confirmed, the Debtor Releasees are
deemed released and discharged by the Liquidation Trust, the Debtors and the Estates,
from any and all claims, obligations, suits, judgments, damages, demands, debts, remedies,
Causes of Action, rights of setoff, other rights, and liabilities whatsoever, including any
derivative claims, asserted or that could be asserted directly or indirectly on behalf of the
Liquidation Trust, the Debtors, or the Estates, whether liquidated or unliquidated, fixed or
contingent, matured or unmatured, known or unknown, foreseen or unforeseen, existing or
hereafter arising, in law, equity, or otherwise, and any and all Causes of Action asserted or
that could possibly have been asserted on behalf of the Liquidation Trust, the Debtors, or
the Estates (whether individually or collectively) based on, relating to or arising from, in
whole or in part, the Debtors, the Estates or the Debtors’ subsidiaries, the conduct of the
Debtors’ businesses, the out-of-court efforts to restructure or liquidate the Debtors, the
filing and prosecution of the Chapter 11 Cases or the CCAA Proceedings, the prepetition
contracts and agreements with any Debtor or any Estate, all to the extent such acts or
occurrence took place prior to the Petition Date (collectively, the “Released Liabilities”).

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s
approval, pursuant to Bankruptcy Rule 9019, of the releases set forth in this Article X.A,
which includes by reference each of the related provisions and definitions contained herein,
and further, shall constitute the Bankruptcy Court's finding that such release is: (a) in
exchange for the good and valuable consideration provided by the Debtor Releasees; (b) a
good faith settlement and compromise of the claims released by this Article X.A; (¢) in the
best interests of the Debtors and their Estates; (d) fair, equitable, and reasonable; (e) given
and made after due notice and opportunity for hearing; and (f) a bar to any Person
asserting any claim or Cause of Action released by this Article X.A.

B. Certain Releases by Holders of Claims

Notwithstanding anything contained in this Plan or the Disclosure Statement
to the contrary, as of the Effective Date, the Third-Party Releasees shall be deemed to have
been conclusively, absolutely, unconditionally, irrevocably, and forever released and
discharged by the Releasing Parties from any and all claims, obligations, suits, judgments,
damages, demands, debts, remedies, Causes of Action, rights of setoff, other rights, and
liabilities whatsoever, whether for tort, contract, violations of federal, provincial or state
securities laws, Avoidance Actions, including any derivative claims, asserted or that could
possibly have been asserted directly or indirectly on behalf of the Releasing Parties or their
Affiliates, whether liquidated or unliquidated, fixed or contingent, matured or unmatured,
known or unknown, foreseen or unforeseen, existing or hereafter arising, in law, equity, or
otherwise, and any and all Causes of Action asserted or that could possibly have been
asserted on behalf of the Releasing Parties or their Affiliates (whether individually or
collectively) or on behalf of the Holder of any Claim, based on or in any way relating to, or

68



in any manner arising from, in whole or in part, the Liquidation Trust, the Debtors, the
Debtors’ Estates or the Debtors’ subsidiaries, the conduct of the Debtors’ businesses, the
in-court or out-of-court efforts to restructure or liquidate the Debtors, the formulation,
preparation, solicitation, dissemination, negotiation, or filing of the Disclosure Statement or
this Plan (including the Plan Supplement), or any contract, instrument, release, or other
agreement or document created or entered into in connection with or pursuant to the
Disclosure Statement, this Plan (including the Plan Supplement), the filing and prosecution
of the Chapter 11 Cases or the CCAA Proceedings, the pursuit of Confirmation, the
pursuit of Consummation, the subject matter of, or the transactions or events giving rise to,
any Claim that is treated in this Plan, the business or contractual arrangements between
the Liquidation Trust, the Debtors, the Debtors’ Estates or the Debtors’ subsidiaries, on
the one hand, and any Releasing Parties, on the other hand, prepetition contracts and
agreements with any Debtor, or any other act or omission, transaction, agreement, event,
or other occurrence taking place before the Effective Date, except in case of fraud, willful
misconduct, or gross negligence by a Third-Party Releasee as determined by a Final Order
of the Bankruptcy Court or the Canadian Court.

Entry of the Confirmation Order shall constitute the Bankruptey Court’s
approval, pursuant to Bankruptey Rule 9019, of the releases set forth in this Article X.B,
which includes by reference each of the related provisions and definitions contained herein,
and further, shall constitute the Bankruptcy Court's finding that such release is: (a) in
exchange for the good and valuable consideration provided by the Third-Party Releasees;
{b) a good faith settlement and compromise of the claims released by this Article X.B; (¢) in
the best interests of the Debtors and their Estates; (d) fair, equitable, and reasonable; (e)
given and made after due notice and opportunity for hearing; and (f) a bar to any Person
asserting any claim or Cause of Action released by this Article X.B.

For the avoidance of doubt, notwithstanding anything to the contrary
contained in the Disclosure Statement, Plan or Confirmation Order, no provision shall
preclude the SEC or OSC from enforcing their police or regulatory powers; and provided
further, notwithstanding any language to the contrary contained in the Disclosure
Statement, Plan or Confirmation Order, no provision (i) releases any Person or Entity
from liability in connection with any legal action or claim brought by the SEC or OSC or
(ii) enjoins, limits, impairs, or delays the SEC or OSC from bringing or continuing any
action against any Person or Entity in any forum.

C. Exculpation

Effective as of the Effective Date, none of the Exculpated Parties shall have
or incur any liability to any Holder of any Claim or Equity Interest, the Debtors’ Estates or
any successor thereto, or any other party (including any Affiliate of any of the foregoing)
for, or be subject to any right of action in respect of, any act or omission on or after the
Petition Date and on or before the Effective Date in connection with, related to, or arising
out of the Chapter 11 Cases or the CCAA Proceedings, including the formulation,
negotiation and execution of the Purchase Agreement, the sale of the Debtors’ assets
pursuant to the Purchase Agreement, obtaining debtor-in-possession financing in
connection with the Chapter 11 Cases and the CCAA Proceedings, the formulation,
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negotiation and execution of this Plan (including the Plan Supplement), the Disclosure
Statement, the solicitation of votes for and the pursuit of confirmation of this Plan, the
Consummation of this Plan, or the administration of this Plan, and the property to be
distributed under this Plan, including all documents ancillary thereto, all decisions, actions,
inactions and alleged negligence or misconduct relating thereto and all postpetition
activities leading to the promulgation and Confirmation of this Plan (including any other
post-petition act taken or omitted to be taken in connection with or in contemplation of the
restructuring or liquidation of the Debtors), except in case of fraud, willful misconduct, or
gross negligence by such Exculpated Party as determined by a Final Order of the
Bankruptcy Court or the Canadian Court (the foregoing, the “Exculpated Actions”).
Effective as of the Effective Date, no Person (including the Liquidation Trustee) shall have
any right of action, either direct or derivative of the Estates, against the Exculpated Parties
for any Exculpated Actions, provided, however, that notwithstanding anything to the
contrary in this Plan, the exculpation of the Debtors’ directors are subject to section 5.1(2)
of the CCAA.

D. Injunction

Upon the occurrence of the Effective Date, all Holders of Claims and Equity
Interests and other parties in interest, along with their respective present or former
affiliates, employees, agents, attorneys, advisors, officers, directors, partners or principals,
to the extent consistent with this Plan, shall be enjoined from taking any actions to interfere
with the implementation of this Plan, and are permanently enjoined and forever barred
from taking any action against the Exculpated Parties, Debtor Releasees or Third-Party
Releasees, and their respective assets, that is inconsistent with the terms of this Plan,
including an injunction from (a) commencing or continuing in any manner any action or
other proceeding of any kind on account of or in connection with or with respect to any
Claims or Equity Interests; (b) enforcing, attaching, collecting, or recovering by any
manner or means any judgment, award, decree, or order on account of or in connection
with or with respect to any such Claims or Equity Interests; (¢) creating, perfecting, or
enforcing any encumbrance of any kind on account of or in connection with or with respect
to any such Claims or Equity Interests; (d) asserting any right of setoff, subrogation, or
recoupment of any kind on account of or in connection with or with respect to any such
Claims or Equity Interests; and (e) commencing or continuing in any manner any action or
other proceeding of any kind on account of or in connection with or with respect to any
such Claims or Equity Interests released, exculpated, settled or otherwise addressed
pursuant to this Plan, except on terms consistent with this Plan.

E. Preservation of Causes of Action

1. Vesting of Retained Causes of Action

Except as otherwise provided in this Plan or Confirmation Order, in accordance
with section 1123(b)(3) of the Bankruptcy Code, any Retained Causes of Action that the Debtors
or the Estates may hold against any Entity shall vest jointly in the Reorganized Debtors and the
Liquidation Trust on the Effective Date in accordance with this Plan and the CCAA Approval
Order.
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Except as otherwise provided in this Plan or Confirmation Order, from and after
the Effective Date, the Liquidation Trustee, as the Litigation Representative on behalf of the
Liquidation Trust and the Reorganized Debtors, shall have the right to institute, prosecute,
abandon, settle, compromise, or otherwise liquidate any Retained Causes of Action, in
accordance with the terms of this Plan and/or Liquidation Trust Agreement, as applicable, and
without further order of the Bankruptcy Court, in any court or other tribunal, including in an
adversary proceeding filed in one or more of the Chapter 11 Cases, or an action filed in any other
court of competent jurisdiction.

2. Preservation of all Retained Causes of Action Not Expressly
Settled or Exculpated

Unless a Retained Cause of Action against a Person or Entity is expressly waived,
relinquished, compromised, or settled in this Plan or any Final Order (including the Confirmation
Order, the CCAA Approval Order or the Sale Orders), the Debtors and Liquidation Trust
expressly reserve such Retained Causes of Action for later adjudication by the Liquidation Trust
and the Debtors (including Retained Causes of Action not specifically identified or described
herein or elsewhere, or Retained Causes of Action of which the Debtors may presently be
unaware or which may arise or exist by reason of additional facts or circumstances unknown to
the Debtors at this time, or facts or circumstances which may change or be different from those
the Debtors now believe to exist). Therefore, no preclusion doctrine, including the doctrines of
res judicata, collateral estoppel, issue preclusion, claim preclusion, waiver, estoppel (judicial,
equitable, or otherwise) or laches shall apply to any such Retained Causes of Action upon or
after the entry of the Confirmation Order, issuance of the CCAA Approval Order or Effective
Date, except where such Retained Causes of Action have been expressly released or exculpated
under this Plan, the Confirmation Order, or any other Final Order. In addition, the Liquidation
Trust and the Debtors expressly reserve the right to pursue or adopt any claims alleged in any
lawsuit in which the Debtors are a defendant or an interested party, against any Entity, including
the plaintiffs or co-defendants in such lawsuits, and all such rights are hereby expressly
preserved.

F. Protection Against Discriminatory Treatment

In accordance with section 525 of the Bankruptcy Code, and consistent with
paragraph 2 of Article VI of the United States Constitution, no Governmental Unit shall
discriminate against the Liquidation Trust or any Debtor, as applicable, or any Person with which
the Liquidation Trust or any Debtor has been, is, or becomes associated, solely because any of
the Debtors was a debtor under chapter 11, may have been insolvent before the commencement
of the Chapter 11 Cases (or during the Chapter 11 Cases) or has not paid a debt except in
accordance with this Plan in the Chapter 11 Cases.

G. Release of Liens

Except as otherwise provided herein or in the Confirmation Order, on the
Effective Date all mortgages, deeds of trust, Liens, pledges or other security interests against any
property of the Debtors, if any, shall be fully released and settled as set forth herein; provided,
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however, the CCAA Charges shall be released and discharged in the manner provided for in the
CCAA Approval Order.

XI. MODIFICATION, REVOCATION OR WITHDRAWAL OF THIS PLAN
A. Modifications of the Plan

After entry of the Confirmation Order, the Debtors, with the consent of the
Committees and the Monitor (which consent shall not be unreasonably withheld), may amend or
modify this Plan in accordance with section 1127(b) of the Bankruptcy Code to remedy any
defect or omission or reconcile any inconsistency in this Plan in such manner as may be
necessary to carry out the purpose and intent of this Plan.

Entry of the Confirmation Order shall mean that all modifications or amendments
to this Plan approved therein occurring after the solicitation thereof are approved pursuant to
section 1127(a) of the Bankruptcy Code and do not require additional disclosure or resolicitation
under Bankruptcy Rule 3019.

B. Revocation or Withdrawal of the Plan

The Debtors, after consultation with the Monitor, Creditors’ Committee and
Equity Committee, reserve the right to revoke or withdraw this Plan before the later of the
Confirmation Date and the CCAA Approval Order Date, and to file subsequent chapter 11 plans
for any reason. If the Debtors revoke or withdraw this Plan, or if Confirmation or
Consummation does not occur with respect to this Plan, then: (a) this Plan will be null and void
in all respects; (b) any settlement or compromise embodied in this Plan (including the Global
Settlement), assumption or rejection of Executory Contracts effected by this Plan, and any
document or agreement executed pursuant thereto shall be null and void in all respects; and (c)
nothing contained in this Plan or the Disclosure Statement shall: (i) constitute a waiver or release
of any Claims by or against, or any Equity Interests in, the Debtors; or (i1) constitute an
admission, acknowledgment, offer or undertaking by the Debtors or any other Person in any
respects.

XII. RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Order and the occurrence of the
Effective Date, the Canadian Court shall retain the broadest jurisdiction over the CCAA
Proceedings and the Bankruptcy Court shall retain the broadest jurisdiction over the Chapter 11
Cases after the Effective Date as legally permissible, including jurisdiction to:

1. allow, disallow, determine, liquidate, classify, estimate or establish the priority or
secured or unsecured status of any Claim against a Debtor or any Securities Law
Claim (other than the Securities Claims or any other Claims that are Allowed
pursuant to this Plan), including the resolution of any and all objections to the
allowance or priority of such Claims and the resolution of any request for
payment of any Administrative Claim,

2. grant or deny any applications for allowance of compensation or reimbursement
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10.

11.

of expenses authorized pursuant to the Bankruptcy Code or this Plan, for periods
ending on or before the Effective Date;

resolve any matters related to the assumption, assumption and assignment or
rejection of any Executory Contract (including Cure Costs);

ensure that distributions to Holders of Allowed Claims, the Securities Claims and
Equity Interests are accomplished pursuant to the provisions of this Plan and
CCAA Approval Order, as applicable;

decide or resolve any motions, adversary proceedings, contested or litigated
matters and any other matters and grant or deny any applications involving the
Debtors that may be pending before the Bankruptcy Court or CCAA Court on the
Effective Date;

enter such orders as may be necessary or appropriate to implement or
consummate the provisions of this Plan and CCAA Approval Order and all
contracts, instruments, releases, and other agreements or documents created in
connection with this Plan or CCAA Approval Order;

decide or resolve any Retained Causes of Action arising under the Bankruptcy
Code, including, without limitation, Avoidance Actions and Claims under
sections 362, 510, 542 and 543 of the Bankruptcy Code, and to hear and
determine any requests made by the Reorganized Parent Debtor and the
Liquidation Trust under Bankruptcy Rule 2004 or in respect to any Privileges and
as authorized pursuant to this Plan, in connection therewith;

resolve any cases, controversies, suits or disputes that may arise in connection
with the Consummation, interpretation or enforcement of this Plan, or any
Person’s obligations incurred in connection with this Plan, including, without
limitation, any aspect of Asset Apportionment and any matter pertaining to Plan
integration with the CCAA Approval Order;

issue injunctions, enter and implement other orders or take such other actions as
may be necessary or appropriate to restrain interference by any Person with
Consummation or enforcement of this Plan;

resolve any cases, controversies, suits or disputes with respect to the releases,
exculpation, injunction and other provisions contained in Article X of this Plan
and enter such further orders as may be necessary or appropriate to implement
such releases, injunction and other provisions;

enter and implement such orders as are necessary or appropriate if the
Confirmation Order is for any reason modified, stayed, reversed, revoked or
vacated;
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12.  determine any other matters that may arise in connection with or relate to this
Plan, the Confirmation Order, or any contract, instrument, release, or other
agreement or document created in connection with this Plan;

13.  enter order(s) and/or Final Decree(s) concluding the Chapter 11 Cases;

14. hear and determine matters concerning state, local and federal taxes in accordance
with sections 346, 505 and 1146 of the Bankruptcy Code;

15.  hear and determine any matters involving the Liquidation Trust;

16. consider any modifications of this Plan, to cure any defect or omission, or
reconcile any inconsistency in any order of the Bankruptcy Court, including the
Confirmation Order; and

17.  hear any other matter not inconsistent with the Bankruptcy Code or CCAA;

provided, however, that neither this Court nor the Canadian Court shall have jurisdiction over
(1) the distribution of funds from the Class Settlement Escrow except as expressly provided
herein and in the Class Plaintiff Stipulation or (i1) the Securities Litigation.

XII1. MISCELLANEOUS PROVISIONS
A, Corporate Action

Upon the Effective Date, all actions contemplated by this Plan shall be deemed
authorized, approved, and, to the extent taken prior to the Effective Date, ratified without any
requirement for further action by Holders of Claims or Equity Interests, directors, or officers of
the Debtors or any other Person, as applicable, including: (a) the execution and delivery of all
appropriate agreements or other documents of merger, consolidation, restructuring, conversion,
disposition, transfer, dissolution or liquidation containing terms that are consistent with the terms
of this Plan, and that satisfy the requirements of any other terms on which the applicable parties
may agree; (b) the execution and delivery of appropriate instruments of transfer, assignment,
assumption or delegation of any asset, property, right, liability, debt or obligation on terms
consistent with the terms of this Plan and having other terms on which the applicable parties may
agree; (c) rejection or assumption, as applicable, of Executory Contracts; (d) the filing of
appropriate certificates or articles of incorporation, amendment (including such amendments to
the articles of the Reorganized Parent Debtor as may be necessary to make its Equity Interests
non-transferable), or organization, reincorporation, merger, amalgamation, consolidation,
conversion or dissolution, and bylaws reflecting the corporate governance changes and
dissolutions contemplated by this Plan or as are otherwise appropriate to effectuate the intent of
this Plan; and (e) all other actions that the Monitor, Debtors, Chief Wind-Down Officer or
Liquidation Trustee determine to be necessary or appropriate, including making filings or
recordings that may be required by applicable law. All matters provided for in this Plan
involving the corporate structure of the Debtors, and any corporate action required by the
Debtors in connection therewith, shall be deemed to have occurred on, and shall be in effect as
of, the Effective Date, without any requirement of further action by the shareholders, directors,
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authorized persons or officers of the Debtors. The authorizations and approvals contemplated by
this Article XIII shall be effective notwithstanding any requirements under non-bankruptcy law.

B. Dissolution of the Committees

On the Effective Date, the Creditors’ Committee and the Equity Committee shall
each dissolve and all members, employees or agents thereof shall be released and discharged
from all rights and duties arising from or related to the Chapter 11 Cases, other than the right to
prepare, file, prosecute and object to Fee Claims. The Debtors shall not be responsible for
paying any fees or expenses incurred by the members of or advisors to either the Creditors’
Committee or the Equity Committee after the Effective Date, except for work preparing, filing,
prosecuting and objecting to Fee Claims that would have also been compensable prior to the
Effective Date.

C. Section 1146(a) Exemption

Pursuant to section 1146(a) of the Bankruptcy Code, any transfers of property
under this Plan shall not be subject to any stamp tax or similar tax. Upon entry of the
Confirmation Order, the appropriate state or local governmental officials or agents shall forego
the collection of any such tax and accept for filing and recordation any of the foregoing
instruments or other documents without the payment of any such tax, recordation fee, or
governmental assessment.

D. Successors and Assigns

The rights, benefits and obligations of any Person named or referred to in this
Plan shall be binding on, and shall inure to the benefit of any heir, executor, administrator,
successor or assign, agent, representative, attorney, beneficiaries, or guardian, if any, of each
Person, including those of the Debtors.

E. Notices

Except as otherwise set forth in this Plan, all notices or requests in connection
with this Plan shall be in writing and will be deemed to have been given when received by
personal delivery, facsimile, e-mail, overnight courier or first class mail and addressed to:

If to a Debtor before the Paul, Weiss, Rifkind, Wharton & Garrison
Effective Date of a Debtor’s LLP
Plan 1285 Avenue of the Americas,

New York, New York 10019
Attn: Kelley A. Cornish
Alice Belisle Eaton

and

2001 K Street, NW
Washington, DC 20006-1047
Attn: Claudia R. Tobler
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with a copy to:

Young Conaway Stargatt & Taylor, LLP
Rodney Square
1000 North King Street
Wilmington, Delaware 19801
Attn: Pauline K. Morgan
Sean T. Greecher
Justin H. Rucki

If to the Creditors’ Blank Rome LLP
Committee 1201 Market Street, Suite 800
Wilmington, Delaware 19801
Atta: Stanley B. Tarr
Josef W. Mintz

and

One Logan Square

130 North 18th Street
Philadelphia, PA 19103-6998
Attn: Michael B. Schaedle

If to the Equity Committee = Brown Rudnick LLP
Seven Times Square
New York, New York 10036
Attn: Robert J. Stark
Andrew M. Carty

and

One Financial Center
Boston, MA 02111
Attn: Steven B. Levine

with a copy to:

Montgomery McCracken Walker &
Rhoads LLP
1105 North Market Street, 15th Floor
Wilmington, Delaware 19801
Attn: Natalie D. Ramsey

Mark A. Fink

If to the Monitor Ernst & Young Inc.
100 Adelaide Street West
Toronto, ON M5H 0B3
Atin; Brian Denega
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with a copy to:

Thornton Grout Finnigan LLP
100 Wellington Street West, Suite 3200
Toronto, Ontario M5Ks1K7
Attn: Robert Thomton
Rachel Bengino

If to the Lead Plaintiff Lowenstein Sandler LLP
One Lowenstein Drive
Roseland, New Jersey 07068
Attn:  Michael S. Etkin
Andrew Behlmann

F. Term of Injunctions or Stay

Unless otherwise provided in this Plan, the Confirmation Order, or a
separate order from the Bankruptcy Court, all injunctions or stays arising under or
entered during the Chapter 11 Cases in accordance with sections 105 or 362 of the
Bankruptey Code, or otherwise, and in existence on the Confirmation Date shall remain in
full force and effect until the later of (i) the entry of a final decree closing the last of the
Chapter 11 Cases or (ii) the date indicated in such applicable order. All injunctions or stays
contained in this Plan or the Confirmation Order shall remain in full force and effect in
accordance with their terms. Any stay of proceedings as provided in the CCAA
Proceedings similarly is expected to continue after the Effective Date, as specifically
provided for in the CCAA Approval Order.

G. Entire Agreement

Except as otherwise indicated, this Plan supersedes all previous and
contemporaneous negotiations, promises, covenants, agreements, understandings, and
representations on such subjects, all of which have become merged and integrated into this Plan.
To the extent the Confirmation Order or CCAA Approval Order are inconsistent with this Plan,
the Confirmation Order and CCAA Approval Order, as applicable, shall control for all purposes.

H. Good Faith

Confirmation of this Plan shall constitute a finding that: (i) this Plan has been
proposed in good faith and in compliance with applicable provisions of the Bankruptcy Code;
and (i1) the solicitation of acceptances or rejections of this Plan by all Persons has been in good
faith and in compliance with applicable provisions of the Bankruptcy Code.

L. Severability

If, prior to the entry of the Confirmation Order, any term or provision of this Plan
is held by the Bankruptcy Court to be invalid, void or unenforceable, the Bankruptcy Court, at
the request of the Debtors, after consultation with the Creditors’ Committee, the Equity
Committee and the Monitor, shall have the power to alter and interpret such term or provision to
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make it valid or enforceable to the maximum extent practicable, consistent with the original
purpose of the term or provision held to be invalid, void or unenforceable, and such term or
provision shall then be applicable as altered or interpreted. Notwithstanding any such holding,
alteration or interpretation, the remainder of the terms and provisions of this Plan shall remain in
full force and effect and shall in no way be affected, impaired or invalidated by such holding,
alteration or interpretation. The Confirmation Order shall constitute a judicial determination and
shall provide that each term and provision of this Plan, as it may have been altered or interpreted
in accordance with the foregoing, is (a) valid and enforceable pursuant to its terms; (b) integral to
this Plan; and (c) non-severable and mutually dependent.

[Remainder of Page Intentionally Left Blank]
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Dated: Wilmington, Delaware

November 2, 2017
Respectfully submitted,

OLEBBPSUSH INC., et al.

Brtan 1,700
Chief Restructuring Officer




EXHIBIT A

Old BPSUSH Inc. (f/k/a BPS US Holdings Inc.)

Old BH Inc. (f/k/a Bauer Hockey, Inc.)

Old EBS Inc. (f/k/a Easton Baseball / Softball Inc.)

Old BHR Inc. (f/k/a Bauer Hockey Retail Inc.)

Old BPSU Inc. (f/k/a Bauer Performance Sports Uniforms Inc.)

Old PLG Inc. (f/k/a Performance Lacrosse Group Inc.)

Old BPSCI Inc. (f/k/a BPS Diamond Sports Inc.)

Old PSGI Inc. (f/k/a PSG Innovation Inc.)

Old BHR Wind-down Corp. (f/k/a Bauer Hockey Retail Corp.)

Old EBS Wind-down Corp. (f/k/a Easton Baseball / Softball Corp.)

Old PSGI Wind-down Corp. (f/k/a PSG Innovation Corp.)

Old BPSDS Wind-down Corp. (f/k/a BPS Diamond Sports Corp.)

Old BPSU Wind-down Corp. (f/k/a Bauer Performance Sports Uniforms Corp.)

Old PLG Wind-down Corp. (f/k/a Performance Lacrosse Group Corp.)

Old PSG Wind-down Ltd. (f/k/a Performance Sports Group Ltd., and also representing the
estates of the Debtors formerly known as KBAU Holdings Canada Inc., Bauer Hockey Corp.,
and BPS Canada Intermediate Corp., respectively)



EXHIBITEB

Class Plaintiff Stipulation




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
OLD BPSUSH INC., et al.,’ Case No. 16-12373 (KJC)
Debtors. (Jointly Administered)

STIPULATION RESOLVING SECURITIES CLAIMS, OBJECTIONS
THERETO, LEAD PLAINTIFF’S POTENTIAL PLAN CONFIRMATION
OBJECTIONS, AND CROSS MOTION TO APPLY BANKRUPTCY RULE 7023
TO PUTATIVE CLASS CLAIM

The above-captioned debtors and debtors-in-possession (collectively, the

“Debtors™), the statutory committee of holders of equity security interests in the Debtors (the

“Equity Committee”), and the Plumbers & Pipefitters National Pension Fund, the court-
appointed lead plaintiff (in such capacity, the “Lead Plaintiff” and together with the Debtors and
the Equity Committee, the “Parties”) in the securities class action entitled Nieves v. Performance

Sports Group Ltd., et al., Case No. 1:16-CV-3591-GHW (S.D.N.Y.) (the “Securities Litigation™)

pending in the United States District Court for the Southern District of New York (the “District

Court”), individually and on behalf of all other persons who hold or who could assert claims that

The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number,
are: Old BPSUSH Inc. (f/k/a BPS US Holdings Inc.) (8341); Old BH Inc. (f/k/a Bauer Hockey, Inc.) (3094);
Old EBS Inc. (f/k/a Easton Baseball / Softball Inc.) (5670); Old BHR Inc. (f/k/a Bauer Hockey Retail Inc.)
(6663); Old BPSU Inc. (f/k/a Bauer Performance Sports Uniforms Inc.) (1095); Old PLG Inc. (f/k/a
Performance Lacrosse Group Inc.) (4200); Old BPSCI Inc. (f/k/a BPS Diamond Sports Inc.) (5909); Old PSGI
Inc. (f/k/a PSG Innovation Inc.) (9408); Old-BHR Wind-down Corp. (f/k/a Bauer Hockey Retail Corp.} (1899);
Old EBS Wind-down Corp. (f/k/a Easton Baseball / Softball Corp.) (4068); Old PSGI Wind-down Corp. (f/k/a
PSG Innovation Corp.) (2165); Old BPSDS Wind-down Corp. (f/k/a BPS Diamond Sports Corp.) (8049); Old
BPSU Wind-down Corp. (f/k/a Bauer Performance Sports Uniforms Corp.) (2203); Old PLG Wind-down Corp.
(f/k/a Performance Lacrosse Group Corp.) (1249); and Old PSG Wind-down Ltd. (1514) (f/k/a Performance
Sports Group Ltd., and also representing the estates of the Debtors formerly known as KBAU Holdings Canada,
Inc., Bauer Hockey Corp., and BPS Canada Intermediate Corp., respectively). The Debtors” mailing address is
666 Burrard Street, Suite 1700, Vancouver, British Columbia, Canada, V6C 2X8.



are or could be included in the putative class of purchasers of equity security interests of
Performance Sports Group Ltd. (n/k/a Old PSG Wind-down Ltd.) represented by the Lead
Plaintiff in the Securities Litigation (the “Putative Class” and together with the Lead Plaintiff,
the “Securities Claimants™), by and through their undersigned attorneys, hereby stipulate and

agree that:

RECITALS

WHEREAS, the Debtors filed for protection under chapter 11 of title 11 of the

United States Code (the “Bankruptey Code™) on October 31, 2016 (the “Petition Date™), in the

United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) in the

jointly-administered cases captioned In re Old BPSUSH Inc., et al., Ch. 11 Case No. 16-12373

(KJC) (Bankr. D. Del. Oct. 31, 2016) (the “Chapter 11 Cases™); and

WHEREAS, the Debtors filed for protection under the Companies’ Creditors

Arrangement Act, R.S.C. 1985- c. C-36 in Canada (the “CCAA Proceedings” and together with

the Chapter 11 Cases, the “Restructuring Proceedings™) in the Ontario Superior Court of Justice

(the “Canadian Court”);

WHEREAS, Lead Plaintiff timely filed two proofs of claim in the Chapter 11
Cases for claims allegedly arising out of the Securities Litigation; one in its individual capacity

[Claim No. 494] (the “Individual Securities Damages Claim™) and another on behalf of itself and

purportedly on behalf of the Putative Class [Claim No. 444] (the “Putative Class Claim” and,

together with the Individual Securities Damages Claim, the “Securities Claims™); and

WHEREAS, on September 15, 2017, the Equity Committee filed an objection to

the Putative Class Claim in which the Debtors joined (the “U.S. Class Claim Objection” and the

“Joinder” respectively) [Docket Nos. 1338, 1340, 1391] and the Debtors filed an objection to the
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Putative Class Claim in the CCAA Proceedings seeking entry of an order of the Canadian Court

disallowing the Putative Class Claim (the “Canadian Class Claim Objection” and together with

the U.S. Class Claim Objection and the Joinder, the “Class Claim Objections™); and

WHEREAS, on October 5, 2017, the Lead Plaintiff filed a brief in opposition to
the U.S. Class Claim Objection and the Joinder and a cross-motion requesting application of

Bankruptey Rule 7023 to the Putative Class Claim (the “Rule 7023 Cross-Motion™); and

WHEREAS, the Joint Chapter 11 Plan of Liquidation of Old BPSUSH Inc. and
its Affiliated Debtors (the “Plan”) [Docket No. 1410-1] provides, among other things, that the
Individual Securities Damages Claim is classified in Class P6, its recoveries are limited to the
liquidated face amount of Claim No. 494, or $928,077, Class P6 is “Impaired” within the
meaning of section 1124 of the Bankruptcy Code, and disallowance of the Putative Class Claim

is a condition precedent to confirmation of the Plan; and

WHEREAS, on September 25, 2017, the Lead Plaintiff filed an objection to the
Disclosure Statement asserting, among other things, that the Disclosure Statement could not be
approved because the Plan was facially non-confirmable [Docket No. 1357] (the “Lead Plaintiff

Disclosure Statement/Plan Objection™), to which the Debtors filed a reply on October 11, 2017

[Docket No. 1413]; and

WHEREAS, on October 16, 2017, the Bankruptcy Court and the Canadian Court
held a joint hearing in respect of, among other matters, the Class Claim Objections, the Rule
7023 Cross-Motion, and related pleadings, and took such matters under advisement at the

conclusion of the joint hearing; and
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WHEREAS, the Lead Plaintiff, the Equity Committee and the Debtors have
engaged in extensive, good-faith, arms’-length negotiations and, based upon the facts and
circumstances of the Restructuring Proceedings and in order to avoid the costs and risks inherent
in litigating the Class Claim Objections, any potential objections to the Plan, and the Rule 7023
Cross-Motion, the Lead Plaintiff (on behalf of itself and all potential members of the Putative
Class), the Equity Committee and the Debtors have agreed, subject to approval of the
Bankruptcy Court, to resolve the Securities Claims, any potential Plan objections of the Lead
Plaintiff or the Putative Class (including, without limitation, the objections and arguments raised
by Lead Plaintiff in the Lead Plaintiff Disclosure Statement/Plan Objection), and the Rule 7023
Cross-Motion. The Debtors, Equity Committee, and the Lead Plaintiff (on behalf of itself and all
potential members of the Putative Class) further agree, subject to approval of the Bankruptcy
Court, to amend the Plan and the Disclosure Statement to allow the Securities Claims and to
certify the Putative Class pursuant to Rule 7023 of the Federal Rules of Bankruptcy Procedures

(the “Bankruptcy Rules”) solely for the purpose of, and on the terms and conditions set forth in,

this Stipulation (such Plan, as amended or subsequently amended, the “First Amended Plan”,

provided that such amended or future plan is consistent in all material respects with this
Stipulation, and the disclosure statement submitted therewith, as may be amended, the

“Disclosure Statement”).

NOW, THEREFORE, THE PARTIES, BY AND THROUGH THEIR RESPECTIVE
ATTORNEYS, HEREBY STIPULATE AND AGREE THAT:

1. The settlement set forth herein (the “Settlement”) shall be memorialized in
the First Amended Plan (and described in the Disclosure Statement). Capitalized terms used but

not defined herein have the meanings ascribed to them in the Plan filed on October 19, 2017.
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[Docket No. 1410-1]. The Debtors, the Lead Plaintiff and the Equity Committee may be referred
to herein as the “Parties” or individually, as a “Party”.

2. The Parties agree that the confirmation date of the First Amended Plan
will be no later than December 20, 2017 and the effective date of the First Amended Plan will be
no later than December 21, 2017 (or such other date(s) as may be mutually agreed to among the
Debtors, Equity Committee, and the Lead Plaintiff, and approved by the Bankruptcy Court).

3. The Disclosure Statement Order will be revised to provide that the Lead
Plaintiff will be authorized under Bankruptcy Rules 3018 and 7023 to vote on behalf of the
Putative Class and will provide for appropriate publication notice for the Securities Claimants
(including the terms of the Settlement and the First Amended Plan confirmation process). Such
form of publication notice shall be approved under and annexed to the revised Disclosure
Statement Order. In addition:

a. The Lead Plaintiff will draft the class settlement notice appropriate for

publication and satisfaction of Bankruptcy Rule 7023 and Rule 23 of the
Federal Rules of Civil Procedure (the “Federal Rules”) (in form and substance
reasonably satisfactory to the Debtors and Equity Committee), and

b. Such publication notice shall be subject to Bankruptcy Court approval as

satisfying all applicable notice requirements under the Bankruptcy Code,
Bankruptcy Rules and Federal Rules.

4. The Settlement shall be subject to final approval by the Bankruptcy Court

pursuant to Bankruptcy Rule 9019 in connection with confirmation of the First Amended Plan.

The Confirmation Order or such other order as the Bankruptcy Court may enter granting final

approval of the Settlement (a “Settlement Approval Order”) shall provide that the Putative Class

is certified solely for purposes of the Chapter 11 Cases, the Settlement, the First Amended Plan,

and the resolution of the Securities Claims against the Debtors.
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5. The Parties agree, and the Confirmation Order or Settlement Approval
Order (as applicable), shall provide, that

a. certification of the Putative Class for purposes of the Settlement shall have
no effect, including any res judicata or preclusive effect, on class
certification issues in the Securities Litigation; and

b. the Settlement shall be binding on the Lead Plaintiff and all potential
members of the Putative Class with respect to any Securities Claims
against the Debtors and with respect to all other matters expressly
addressed under the Settlement and the First Amended Plan.

6. The Settlement will not have any effect on the claims asserted against any
non-Debtor defendant currently or hereafter named in the Securities Litigation, it being
understood that neither the Debtors nor the Equity Committee nor any other estate representative
is providing any assurance of such a result.

7. The Lead Plaintiff shall provide whatever evidence or other proof is
reasonably necessary to demonstrate at the Confirmation Hearing that the Putative Class should
be certified for settlement purposes only under Federal Rule 23 and Bankruptcy Rule 7023.

8. The Reorganized Debtors and the Liquidation Trust agree to provide a
one-time delivery of documentary discovery to the Lead Plaintiff subject to the following
limitations: (a) it will be a “one time” discovery demand; (b) of documents only in electronic or
hard copy format; (c) that originated from the Debtors and are in the Debtors’, Equity
Committee’s and/or the Liquidation Trust’s possession, custody or control on the First Amended
Plan’s Effective Date (excluding any documents that are solely in the possession of the purchaser
of the Debtors’ assets); (d) subject to specified requests and reasonable search parameters (any
disagreement to be resolved by the Bankruptcy Court as part of the “one time” production);

(e) excluding any privileged documents, without requiring delivery of a “privilege log”;
(f) governed by an agreement as to the immediate return of any inadvertently produced
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privileged documents; (g) the Securities Claimants shall be responsible for responding to
subpoenas issued by Securities Litigation defendants seeking copies of Trust-produced
documents; and (h) the Securities Claimants will reimburse the Trust for copy, FedEx, and other
administrative costs associated with production (but not for pre-production lawyer review time).
The “one time™ limitation shall not prohibit the Lead Plaintiff from asserting that the production
was incomplete by identifying with specificity (e.g., by Bates number) the produced document
that was allegedly incomplete and the basis for asserting that such produced document was
allegedly incomplete. This agreement on discovery shall not become effective until the
occurrence of the Effective Date of the First Amended Plan, and, therefore, shall be managed by
the new board of the Reorganized Parent Debtor and the Liquidation Trustee.

9. The First Amended Plan shall be in all material respects consistent with
the Settlement and will provide as follows, with corresponding disclosures in the Disclosure
Statement:

a. As of the Effective Date, and subject to the Parties’ compliance with and
satisfaction of the terms of this Stipulation, the Securities Claims shall be
classified in Class P6 (which Class P6 shall be deemed “Impaired” under, and
entitled to vote on, the First Amended Plan), and shall be Allowed and entitled
to receive, in full, final and complete satisfaction, settlement, discharge and
release of the Securities Claims and any other Claim the Lead Plaintiff or any
other potential member of the Putative Class has asserted or could assert
against the Debtors in respect of the Securities Claims and Securities
Litigation: (a) the Class Settlement Cash Consideration, and (b) the Class
Settlement Litigation Proceeds (as defined in paragraphs 9(b) and (c) below,
respectively). For the avoidance of doubt, the former Class P6 (Individual
Securities Damages Claim) shall be eliminated and the Individual Securities
Damages Claim [Claim No. 494] filed by the Plumbers & Pipefitters National
Pension Fund, in its individual capacity, shall receive no separate distribution
under the Plan other than the consideration that is provided for the Securities
Claims under the First Amended Plan.

b. Class Settlement Cash Consideration: The Lead Plaintiff (for itself and the
Putative Class) will receive a distribution of $1,150,000 of Cash from the Sale
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Proceeds, to be made contemporaneous with the initial distribution to Holders
of Parent Equity Interests pursuant to the First Amended Plan.

Class Settlement Litigation Proceeds: Any Cause of Action Net Proceeds will
be split 60% to Holders of equity interests in the Reorganized Parent Debtor
and Holders of Beneficial Trust Interests, and 40% to the Lead Plaintiff on
behalf of the Putative Class, with total aggregate recoveries by the Lead
Plaintiff and the Putative Class on account of the Securities Claims (and any
other Claim the Lead Plaintiff or any other potential member of the Putative
Class has asserted or could assert against the Debtors in respect of the
Securities Claims and Securities Litigation) from the Cause of Action Net
Proceeds capped at $2,500,000 (once the $2.5 million cap has been reached,
all further Cause of Action Net Proceeds shall be distributed to the Holders of
Equity Interests in the Reorganized Parent Debtor and Holders of Beneficial
Trust Interests in accordance with the Asset Apportionment). The First
Amended Plan will obligate the Reorganized Parent Debtor to pay such share
of such Cause of Action Net Proceeds to the Lead Plaintiff, for itself and on
behalf of the Putative Class, prior to apportioning the remainder between the
Liquidation Trust and the Reorganized Parent Debtor. The Reorganized
Parent Debtor’s obligation to pay such share of the Cause of Action Net
Proceeds to the Lead Plaintiff, for itself and on behalf of the Putative Class,
shall be reflected as part of the treatment of their claims under the First
Amended Plan.

Except for the Class Settlement Cash Consideration and the Class Settlement
Litigation Proceeds, neither the Lead Plaintiff nor the Putative Class shall
receive any other consideration under the First Amended Plan, Settlement, or
this Stipulation. For the avoidance of doubt, neither the Lead Plaintiff nor the
Putative Class shall receive any equity interest in the Reorganized Parent
Debtor or any interest in the Liquidation Trust on account of the Securities
Claims.

The Lead Plaintiff will receive the Class Settlement Cash Consideration and
the Class Settlement Litigation Proceeds in escrow for itself and the Putative
Class, with the distribution and allocation of these funds to individual
members of the Putative Class will be subject to a determination by the
District Court consistent with Federal Rule 23. Neither the Debtors nor the
Equity Committee nor any other estate representative will have any
responsibility in respect to distribution or allocation of these funds to
individual members of the Putative Class by the Lead Plaintiff except that the
Reorganized Parent Debtor and the Liquidation Trust shall reasonably
cooperate with the Lead Plaintiff and the Putative Class, at the sole expense of
the Putative Class, in connection with sending notices or providing access to
information to identify individual members of the Putative Class through DTC
or any other applicable securities clearing agencies or transfer agents. Except
as set forth in the Disclosure Statement Order, neither the Equity Committee




nor any other estate representative shall have any responsibility for notifying
individual class members of their right to a share of the Settlement proceeds.

f.  The plan of allocation for individual members of the Putative Class with
respect to the proceeds of the Settlement will be addressed by the District
Court and an order of the District Court. If the Securities Litigation is
dismissed or class certification, if necessary in connection with the
distribution of the proceeds of the Settlement, is not granted by the District
Court, then (1) neither the Class Settlement Cash Consideration nor any Class
Settlement Litigation Proceeds shall be required to be returned to the
Liquidation Trust or the Reorganized Parent Debtor and (ii) the Lead Plaintiff
will make any necessary motion in the Bankruptcy Court to approve further
procedures and plan of distribution for individual members of the Putative
Class following the Effective Date. The expense of this process will be paid
solely out of the proceeds of the Settlement.

g. It shall be a condition precedent to confirmation of, and the occurrence of the
Effective Date of, the First Amended Plan that the Class Plaintiff Stipulation
shall have been approved by the Bankruptcy Court in form and substance
satisfactory to the Debtors, the Monitor, the Committees and the Lead
Plaintiff,

10.  Effective upon the approval of this Stipulation by the Bankruptcy Court,
the Parties agree as follows:

a. Conditioned upon final approval of the Settlement and the occurrence of the
Effective Date of the First Amended Plan in all material respects consistent with
the Settlement, the Lead Plaintiff will (for itself and on behalf of the Putative
Class) vote in favor of the First Amended Plan, will not opt out of the third party
releases provided therein and will not object to confirmation of the First Amended
Plan.

b. Debtors acknowledge that the third party releases in the First Amended Plan are
not intended to release the claims set forth in the Securities Litigation against any
non-Debtor defendant.

¢. The Equity Committee’s objection to the Putative Class Claim will, upon the
Effective Date of the First Amended Plan, be withdrawn with prejudice. The
Debtors’ and the Equity Committee’s objections to the Putative Class claim filed
in the Canadian Court will be suspended pending the confirmation process and,
upon the Effective Date of the First Amended Plan, will be deemed to have been
withdrawn with prejudice. Upon the Effective Date of the First Amended Plan,
the Rule 7023 Cross-Motion shall be deemed withdrawn with prejudice.

d. In the event that the Bankruptcy Court does not approve the Settlement pursuant
to Bankruptcy Rule 7023 and Federal Rule 23, the First Amended Plan is not
01:22511815.2
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confirmed, or the Effective Date of the First Amended Plan does not occur on the

dates set forth above or other date as agreed to by the Parties, then this Settlement

shall terminate and become null and void and the rights, positions and privileges
of the Debtors, the Equity Committee, and the Lead Plaintiff shall be restored to
the status quo ante immediately prior to their entry into the Settlement.

e. The CCAA Approval Order shall provide (a) for the recognition of the
Settlement, and (b) that the Settlement is binding on the Lead Plaintiff and all
potential members of the Putative Class.

11.  The Debtors will seek final approval of the Settlement reflected in the
First Amended Plan pursuant to Bankruptcy Rule 9019 in the Confirmation Order. The
Confirmation Order shall deem the Putative Class certified solely for purposes of the Settlement
and the First Amended Plan (including voting), effective as of the Effective Date.

12. The Lead Plaintiff, the Equity Committee and the Debtors represent that
they have full power and authority (with respect to actions taken by Lead Plaintiff, such power
and authority will derive from, among other things, Bankruptcy Court approval of this
Stipulation and confirmation of the First Amended Plan, as applicable) to enter into, bind
themselves (and, in the case of the Lead Plaintiff, to bind the Putative Class and all members
thereof upon obtaining the class certification required hereunder), and perform all of the
obligations imposed by this Stipulation, the Settlement, and the First Amended Plan.

13.  Effective upon entry of the order approving this Stipulation, this
Stipulation shall be binding upon the Debtors and the Equity Committee, including any trustee,
receiver, or other estate or creditor representative subsequently appointed in the Chapter 11
Cases or any superseding cases under Chapter 7 of the Bankruptcy Code, and upon Lead Plaintiff
and each of their respective successors and assigns; effective upon the Effective Date of the First
Amended Plan, this Stipulation shall be binding on all members (or potential members) of the
Putative Class and such Putative Class members’ successors and assigns, including, without
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limitation, with respect to all claims that such Putative Class members have asserted or could
assert against the Debtors in respect of the Securities Claims and Securities Litigation.

14.  The Parties agree to take such further acts and execute such additional
documents as may be reasonably necessary or appropriate to carry out the provisions and
purposes of this Stipulation.

15.  All provisions of this Stipulation involving action by Lead Plaintiff on
behalf of the Putative Class are subject in all respects to certification of the Putative Class by the
Bankruptey Court solely for purposes of the Settlement (including voting).

[Remainder of page intentionally left blank.]
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Dated: October 31, 2017
Wilmington, Delaware

YOUNG CONAWAY STARGATT
& TAYLOR, LLP
/s/ Justin H. Rucki

Pauline K. Morgan (No. 3650)
Sean T. Greecher (No. 4484)
Justin H. Rucki (No. 5304)
Shane M. Reil (No. 6195)
Rodney Square

1000 North King Street
Wilmington, Delaware 19801
Telephone: (302) 571-6600
Facsimile: (302) 571-1253

~and-

PAUL, WEISS, RIFKIND,
WHARTON & GARRISON LLP
Kelley A. Cornish

Alice Belisle Eaton

Claudia R. Tobler

Christopher Hopkins

1285 Avenue of the Americas
New York, New York 10019
Telephone: (212) 373-3000
Facsimile: (212) 757-3990

Co-Cowunsel to the Debtors and
Debtors in Possession
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CROSS & SIMON, LLC

/s/ Christopher P, Simon
Christopher P. Simon (No. 3697)
1105 North Market Street, Suite 901
Wilmington, DE 19801

Telephone: (302) 777-4200
Facsimile: (302) 777-4224
csimon(@crosslaw.com

-and-

LOWENSTEIN SANDLER LLP
Michael S. Etkin

Andrew Behlmann

One Lowenstein Drive
Roseland, NJ 07068

Telephone: (973) 597-2500
Facsimile: (973) 597-2400

Bankruptcy Counsel for the Lead Plaintiff

-and-

COHEN MILSTEIN SELLERS & TOLL PLLC

Steven J. Toll, Esq.

S. Douglas Bunch, Esq.
Adam Farra, Esq.

1100 New York Ave. NW
Suite 500, West Tower
‘Washington, DC 20005
Telephone (202) 408-4600
Facsimile (202) 408-4699
stoll@cohenmilstein.com
dbunch@cohenmilstein.com

Carol V. Gilden, Esq.

190 South LaSalle Street, Suite 1705
Chicago, IL 60603

Telephone (312) 357-0370
Facsimile (312) 357-0369
cgilden@cohenmilstein.com

Lead Counsel to Lead Plaintiff and the Class
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MONTGOMERY, MCCRACKEN,
WALKER & RHOADS, LLP

78/ Mark A, Fink

Natalie D. Ramsey (DE Bar No. 5378)
Mark A. Fink (DE Bar No. 3946)
1105 North Market Street, 15th Floor
Wilmington, DE 19801

Tel: (302) 504-7800

Fax: (302) 504-7820

email: nramsey@mmwr.com
mfink@mmwr.com

—and -~

BROWN RUDNICK LLP

Robert J. Stark (admitted pro hac vice)
Steven B. Levine (admitted pro hac vice)
Andrew M. Carty (admitted pro hac vice)
Seven Times Square

New York, NY 10036

Tel: (212) 209-4800

Fax: (212) 209-4801

email: rstark@brownrudnick.com
slevine@brownrudnick.com
acarty(@brownrudnick.com

Counsel to the

Official Commiitee of Equity Security Holders
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

OLD BPSUSH INC., et al.,’ Case No. 16-12373 (KIC)

Debtors. (Jointly Administered)

R N W SR b L N WG

NOTICE OF FILING OF PLAN SUPPLEMENT TO FIRST AMENDED JOINT
CHAPTER 11 PLAN OF LIQUIDATION OF OLD BPSUSH INC. AND ITS
AFFILIATED DEBTORS

PLEASE TAKE NOTICE that on November 2, 2017, the above-captioned
debtors and debtors-in-possession (collectively, the “Debtors”) filed the First Amended Joint
Chapter 11 Plan of Liquidation of Old BPSUSH Inc. and its Affiliated Debtors [Docket No.
1473] (the “Plan”) and the related Disclosure Statement With Respect to First Amended Joint
Chapter 11 Plan of Liguidation of Old BPSUSH Inc. and its Affiliated Debtors [Docket No.1474]

the “Disclosure Statement™).”

"The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are:
Old BPSUSH Inc. {f/k/a BPS US Holdings Inc.) (8341); Old BH Inc. (f/k/a Bauer Hockey, Inc.) (3094); Old EBS
Inc. (f/k/a Easton Baseball / Softball Inc.) (5670); Old BHR Inc. (f/k/a Bauer Hockey Retail Inc.) (6663); Old BPSU
Inc. (f/k/a Bauer Performance Sports Uniforms Ine.) (1095); Old PLG Inc. (f/k/a Performance Lacrosse Group Inc.)
(4200); Old BPSCI Inc. (f/k/a BPS Diamond Sports Inc.) (5909); Old PSGI Inc. (f/k/a PSG Innovation Inc.) (9408);
Old BHR Wind-down Corp. (f/k/a Bauer Hockey Retail Corp.) (1899); Old EBS Wind-down Corp. (f/k/a Easton
Baseball / Softball Corp.) (4068); Old PSGI Wind-down Corp. (f/k/a PSG Innovation Corp.) (2165); Old BPSDS
Wind-down Corp. (f/k/a BPS Diamond Sports Corp.) (8049); Old BPSU Wind-down Corp. (f/k/a Bauer
Performance Sports Uniforms Corp.) (2203); Old PLG Wind-down Corp. (f/k/a Performance Lacrosse Group Corp.)
(1249); and Old PSG Wind-down Ltd. (1514) (f/k/a Performance Sports Group Ltd., and also representing the
estates of the Debtors formerly known as KBAU Holdings Canada, Inc., Bauer Hockey Corp., and BPS Canada
Intermediate Corp., respectively). The Debtors’ mailing address is 666 Burrard Street, Suite 1700, Vancouver,
British Columbia, Canada, V6C 2X8.

* All terms not otherwise defined herein shall be given the meanings ascribed to them in the Plan.

01:22356322.2



PLEASE TAKE FURTHER NOTICE that, as referenced in the Plan and set
forth in the Disclosure Statement, attached hereto as Exhibits A through [ are the documents that
comprise the Plan Supplement:’

Exhibit A:  Debtors’ Post-Effective Date Boards of Directors

Exhibit B:  Chief Wind-Down Officer

Exhibit C:  Liquidation Trustee and Members of Liquidation Trust
Advisory Board

Exhibit D:  Proposed Form of Liquidation Trust Agreement (Includes
Liquidation Trust Expense Reserve Amount)*

Exhibit E: Restricted Stock Units and Deferred Share Units to be Treated
as Parent Equity Interests Under the Plan

Exhibit F:  Amendments to Debtors’ Organizational Documents
Exhibit G: Form of Cost Sharing Agreement
Exhibit H: Form of CCAA Approval Order

Exhibit I: Intercompany Claim Treatment Modifications; Intercompany
Equity Interest Treatment

PLEASE TAKE FURTHER NOTICE that any holder of Claims or Equity
Interests who would like to receive copies of any of the exhibits contained in this Plan
Supplement may receive a copy by contacting Casey Cathcart at (302) 571-4753 or
ccathcart@ycst.com. In addition, copies may also be obtained (a) for a fee through the website

of the United States Bankruptcy Court for the District of Delaware, https://ecf.deb.uscourts.gov,

3 The Debtors expressly reserve the right, at any time prior to the Effective Date, to supplement, modify or amend
this Plan Supplement with the consent of various parties whose approval for such items is required by the Plan.
Defined terms not otherwise defined herein shall have the meaning ascribed to them in the Plan.

4 As noted in Section 2.5 of the Liquidation Trust Agreement, the initial amount of the Liquidation Trust Expense
Reserve is currently estimated to be $6,000,000, which amount may be adjusted up or down prior to the
Confirmation Hearing, and subsequently may be adjusted up or down from time to time by the Liquidation Trustee
in its judgment, subject to Section 3.5 of the Liquidation Trust Agreement. The payment of expenses from the
Liquidation Trust Expense Reserve may materially impact recoveries to Holders of Allowed Parent Equity Interests.

01:223563222
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or (b) free of charge through the website established by the Claims Agent for the Debtors’

Chapter 11 Cases at https://cases.primeclerk.com/PSG/.

Dated: December 5, 2017 YOUNG CONAWAY STARGATT & TAYLOR, LLP
Wilmington, Delaware
/s/ Shane M. Reil
Pauline K. Morgan (No. 3650)
Sean T. Greecher (No. 4484)
Justin H. Rucki (No. 5304)
Shane M. Reil (No. 6195)
Rodney Square
1000 North King Street
Wilmington, Delaware 19801
Telephone: (302) 571-6600
Facsimile: (302) 571-1253

-and-

PAUL, WEISS, RIFKIND,
WHARTON & GARRISON LLP
Kelley A. Cornish

Alice Belisle Eaton

Claudia R. Tobler

Christopher Hopkins

1285 Avenue of the Americas
New York, New York 10019
Telephone: (212) 373-3000
Facsimile: (212) 757-3990

Co-Counsel to the Debtors and Debtors in Possession



EXHIBITA
Debtors’ Post-Effective Date Boards of Directors

1. Kenneth Grossman

N

Geoffrey Arens

3. Brenda Reed

4. and 5. Two Members to be designated at or prior to the Confirmation Hearing, at
least one of whom shall be a Canadian Resident

Please refer to Exhibits A and B of the Liquidation Trust Agreement (which is Exhibit D to

this Plan Supplement) with respect to proposed compensation.




EXHIBITB

Chief Wind-Down Officer

1. Mark E. Palmer

Please refer to Exhibits A and B of the Liquidation Trust Agreement (which is Exhibit D to

this Plan Supplement) with respect to proposed compensation.
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EXHIBIT C

Liquidation Trustee and Members of Liquidation Trust Advisory Board

Liquidation Trustee

1. Mark E. Palmer

Members
1. Kenneth Grossman

2. Geoffrev Arens

3. Brenda Reed

4. and 5. Two Members to be desisnated at or prior to the Confirmation Hearing. at
least one of whom shall be a Canadian Resident

Please refer to Exhibits A and B of the Liquidation Trust Agreement (which is Exhibit D to

this Plan Supplement) with respect to proposed compensation.

01:22356322.2




EXHIBITD

Proposed Form of Liquidation Trust Agreement



OLD PSG WIND DOWN LIQUIDATION TRUST AGREEMENT

This liquidating trust agreement (the “Agreement”) is made this [ ] day of [ 1, 2017
by and among Old PSG Wind-down Ltd. (together, the “Debtor”), and Theseus Strategy Group
LLC, as trustee (the “Liquidation Trustee”). Capitalized terms used but not otherwise defined in
this Agreement shall have the meanings ascribed to them in the Plan (as defined below).

RECITALS

WHEREAS, on October 31, 2016, the Debtor and certain of its affiliated entities
(collectively, the “Debtors™) filed voluntary petitions (collectively, the “Chapter 11 Cases”) for
relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) with the
United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) and each
also made an application for protection from their creditors under the Companies’ Creditors
Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the “CCAA”) with the Ontario Superior
Court of Justice (Commercial List) (the “Canadian Court,”) commencing the Debtors’
proceedings under the CCAA (the “CCAA Proceedings” and collectively with the Chapter 11
Cases, the “Bankruptcy Proceedings”);

WHEREAS, on November 10, 2016, the Office of the United States Trustee for the
District of Delaware (the “U.S. Trustee”) appointed the Creditors’ Committee, a statutory
committee of unsecured creditors pursuant to section 1102 of the Bankruptcy Code. On
November 28, 2016, the U.S. Trustee appointed the Equity Committee, a statutory committee of
equity security holders pursuant to section 1102 of the Bankruptcy Code;

WHEREAS, on [December _ ], 2017, the Bankruptcy Court entered an order [Docket
No. ] (the “Confirmation Order”) confirming the First Amended Joint Chapter 11 Plan of
Liquidation of Old BPSUSH Inc. and its Affiliated Debtors (the “Plan™);

WHEREAS, on December [20], 2017, the Canadian Court entered an order (the “CCAA
Approval Order”) enforcing the Plan in Canada and granting other relief to necessary to
effectuate the Plan.

WHEREAS, the Plan’s Effective Date shall occur on December [ ], 2017;

WHEREAS, pursuant to the Plan, in the event that certain Holders of Allowed Parent
Equity Interests (as defined in the Plan) elect Option 1, (a) a liquidating trust (the “Liguidation
Trust”) will be formed on the Effective Date, (b) as soon as practicable following the Effective
Date, beneficial interests therein (“Beneficial Trust Interests”) shall be distributed to the Holders
of Allowed Parent Equity Interests that validly elected Option 1 under the Plan (the “LT
Holders™), and (c) the Liquidation Trust will be vested with its applicable share (consistent with
the Asset Apportionment) of the Liquidation Trust Expense Reserve and the Retained Causes of
Action and certain other Assets (but not any of the Sales Proceeds or other Cash other than Cash
generated from the Retained Causes of Action or in the Liquidation Trust Expense Reserve)
(such applicable share, the “Liquidation Trust Assets”), in each case to be liquidated and
distributed to the LT Holders as set forth in the Plan and this Agreement;

WHEREAS, the Plan further contemplates that the Reorganized Debtors shall retain or




acquire their applicable share (consistent with the Asset Apportionment) of the Retained Causes
of Action, Liquidation Trust Expense Reserve and certain other assets of the Debtors’ Estates for
the benefit of Holders of Allowed Parent Equity Interests in the Parent Debtor who did not
validly elect Option 1 or are otherwise deemed to have elected Option 2 under the Plan, but
subject to the obligation of the Liquidation Trust and the Reorganized Debtors under the Plan to
pay the Class Settlement Litigation Proceeds to the Lead Plaintiff, as set forth in the Plan;

WHEREAS, the Plan contemplates that, pursuant to Treasury Regulation Section
301.7701-4(d), the Liquidation Trust shall be created for the primary purpose of liquidating the
Liquidation Trust Assets in an expeditious and orderly manner, with no objective to continue or
engage in the conduct of a trade or business, except to the extent reasonably necessary to and
consistent with the liquidating purpose of the Liquidation Trust and the Plan;

WHEREAS, the Plan provides that the person appointed as Liquidation Trustee shall also
be appointed as the Litigation Representative on behalf of the Reorganized Debtors and, in such
dual capacities, shall have the power and authority to exercise certain rights, powers and
privileges related to the Retained Causes of Action and the Liquidation Trust Expense Reserve
on behalf of this Liquidation Trust and the Reorganized Debtors as more fully set forth herein;
and

WHEREAS, for U.S. federal income tax purposes, the Liquidation Trust is intended to
qualify as a “grantor trust” for U.S. federal income tax purposes, pursuant to Sections 671-677 of
the Internal Revenue Code of 1986, as amended (the “IRC”), with the LT Holders (or, as
applicable, the underlying beneficial holders of the LT Holders (the “Beneficial Holders”)) to be
treated as the grantors of the Liquidation Trust and deemed to be the owners of the Liquidation
Trust Assets (including the income and proceeds thereof), subject to the rights of creditors of the
Liquidation Trust. The transfer of the Liquidation Trust Assets to the Liquidation Trust shall be
treated as a deemed transfer of those assets from the Debtors and the Estates to the LT Holders
(or, as applicable, the Beneficial Holders) followed by a deemed transfer by such LT Holders (or,
as applicable, the Beneficial Holders) to the Liquidation Trust.

NOW, THEREFORE, pursuant to the Plan and the Confirmation Order, in consideration
of the mutual agreements of the parties contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged and affirmed, the
parties hereby agree as follows:

ARTICLE 1
DECLARATION OF TRUST

1.1 Creation and Purpose of the Liquidation Trust. The Debtors and the
Liquidation Trustee hereby create the Liquidation Trust for the primary purpose of liquidating
and distributing the Liquidation Trust Assets to the LT Holders in accordance with their
respective entitlements, if any, under the Plan, the Confirmation Order, the CCAA Approval
Order and applicable tax statutes, rules, and regulations, and in an expeditious but orderly
manner, with no objective to continue or engage in the conduct of a trade or business. In
particular, the Liquidation Trustee shall (a) make continuing efforts to collect and reduce the
Liquidation Trust Assets to cash, and (b) make timely distributions in accordance with the Plan



and not unduly prolong the duration of the Liquidation Trust.

1.2 Declaration of Trust. In order to declare the terms and conditions hereof, and in
consideration of the confirmation of the Plan, the Debtors and the Liquidation Trustee have
executed this Agreement and, effective as soon as reasonably practicable following the Effective
Date, the Reorganized Parent Debtor shall, in accordance with the Plan, irrevocably transfer to
the Liquidation Trust a portion of the right, title, and interests of the Debtors in and to the
Retained Causes of Action, together with all of the Privileges, in each case to the extent
consistent with the Asset Apportionment as defined herein, to have and to hold unto the
Liquidation Trust and its successors and assigns forever, under and subject to the terms of the
Plan, the Confirmation Order and the CCAA Approval Order for the benefit of the LT Holders
(or, as applicable, the Beneficial Holders, in each case, to the extent of their respective legal
entitlements) and their successors and assigns as provided for in this Agreement and in the Plan,
the Confirmation Order and the CCAA Approval Order. Within sixty (60) days of the Effective
Date, at least $100,000 of the Liquidation Trust Expense Reserve shall be transferred by the
Reorganized Parent Debtor to the Liquidation Trust, as set forth in the Plan, unless the Board of
Directors of the Reorganized Parent Debtor, with the consent of the Liquidation Trustee, which
consent shall not be unreasonably withheld, reasonably determines that such funding should not
be made. As set forth in Section 2.5 herein, the Reorganized Debtors shall transfer the
appropriate portion of the remainder of the Liquidation Trust Expense Reserve to the Liquidation
Trust in accordance with the Plan and pursuant to the provisions of Section 1(4) of the Cost
Sharing Agreement. As soon as reasonably practicable after the Effective Date, the Reorganized
Debtors shall transfer the appropriate portion of their rights in respect of books and records and
other documents as set forth in Section 4.3 herein, and the other Liquidation Trust Assets
(including the income and proceeds therefrom), as set forth in the Plan, in each case to the extent
consistent with the Asset Apportionment, as defined herein. Following the occurrence of the
Effective Date, automatically, without further action and immediately, (i) title to all Liquidation
Trust Assets shall vest in the Liquidation Trust in accordance with the Plan, the Confirmation
Order and the CCAA Approval Order consistent with the Asset Apportionment, free and clear of
all Claims, liens, security interests, encumbrances or interest of any kind and (i1) the Liquidation
Trustee shall be Trustee of this Liquidation Trust in accordance with the Plan. For all purposes
of this Agreement, “Asset Apportionment™ shall be subject to adjustment from time to time, as
the Liquidation Trustee (including in its capacity as Liquidation Trustee and its capacity as
Litigation Representative), determines in its reasonable judgment, so as to take into account the
percentages of Allowed Parent Equity Interests for those Holders of Parent Equity Interests who
have (i) validly elected Option 1, and who qualify as holders of Beneficial Trust Interests in
accordance with the Plan; and (i1) validly elected Option 2 or are deemed to have elected Option
2 or who otherwise are and remain shareholders of the Reorganized Parent Debtor in accordance
with the Plan.

1.3 Vesting of Estate Assets. The Liquidation Trustee shall have all the rights and
powers set forth in the Plan and this Agreement (to the extent not inconsistent with the
Confirmation Order, the CCAA Approval Order and the Plan) to act on behalf of the Liquidation
Trust (and, in its capacity as Litigation Representative, on behalf of the Reorganized Debtors and
this Liquidation Trust), including the right to (a) effect all actions and execute all agreements,
instruments and other documents, and exercise all rights and Privileges previously held by the
Debtors, necessary or convenient to implement the provisions of the Plan and this Agreement,
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(b) subject to this Agreement, the Confirmation Order and the Plan, prosecute, settle, abandon or
compromise the Retained Causes of Action on behalf of the Liquidation Trust and the Debtors,
(c) authorize distributions as contemplated by and in accordance with the Plan, and (d) make
disbursements from the Liquidation Trust Expense Reserve (or, prior to the funding of the
Liquidation Trust Expense Reserve, make required distributions of cash held by the Reorganized
Debtors) on behalf of the Liquidation Trust and the Reorganized Debtors. The Liquidation
Trustee for the benefit of and on behalf of the Liquidation Trust and in its capacity as Litigation
Representative for the benefit of and on behalf of the Reorganized Debtors and the Liquidation
Trust, without further court order but subject to this Agreement and the Plan, shall have full
power and authority to (i) investigate, prosecute, abandon, settle, liquidate, or otherwise resolve
the Retained Causes of Action, (ii) retain counsel and other professionals in connection with
investigating, prosecuting, abandoning, settling, liquidating, or otherwise resolving the Retained
Causes of Action, under such arrangements regarding compensation and other terms as the
Liquidation Trustee may deem reasonable and appropriate, (iii) subject to Section 3.5(b), to the
extent consistent with the provisions of U.S. tax laws applicable to liquidating trusts, enter into
arrangements for the funding of the foregoing activities of the Liquidation Trustee and the
Litigation Representative in respect of the Retained Causes of Action, which arrangements may
include granting interests in the Retained Causes of Action or the proceeds thereof; provided,
however, that any such funding arrangements shall be non-recourse except as to any proceeds
received in respect of the Retained Causes of Action subject to such funding arrangements and,
provided, further, however, that any such funding may only be furnished by a Holder of
Beneficial Interests in the Liquidation Trust or an Equity Interest in the Reorganized Parent
Debtor, or another Affiliate of the Liquidation Trust or the Reorganized Parent Debtor (except
for the Liquidation Trustee) if a majority of disinterested members of the Liquidation Trust
Advisory Board and the Board of Directors of the Reorganized Parent Debtor and the
Liquidation Trustee and the Litigation Representative (or if there are no disinterested members
of the Liquidation Trust Advisory Board or the Board of Directors of the Reorganized Parent
Debtor, the Bankruptcy Court and the Canadian Court) have made a determination in their
reasonable, good faith judgment that any such funding arrangement to be provided by such a
Holder or Affiliate is on terms at least as favorable to the Liquidation Trust and the Reorganized
Parent Debtor as those which are available on an arm’s-length basis from a disinterested Person
and it would be in the best interest of the Liquidation Trust and the Reorganized Parent Debtor to
enter into such arrangement. Subject to, and in accordance with, the provisions of the Plan,
including, but not limited to, the obligation of the Liquidation Trust and the Reorganized Parent
Debtor to pay forty percent (40%) of any Cause of Action Net Proceeds which may be
recovered, up to an aggregate amount of $2.5 million, to the Lead Plaintiff as Plan Settlement
Litigation Proceeds, all Liquidation Trust Assets shall be delivered to the Liquidation Trust free
and clear of liens, claims, and interests of any kind. Moreover, on the Effective Date, (i) all
Privileges with respect to the Liquidation Trust Assets and any other assets of the Estates and/or
of the Debtors to which the Debtors are entitled, including the attorney-client privilege and any
other privilege or similar right, shall be automatically vested jointly in the Liquidation Trust and
the Reorganized Debtors, and available for assertion or waiver by the Liquidation Trustee, in its
capacity as Litigation Representative on behalf of the Liquidation Trust and the Reorganized
Debtors, and (ii) the Liquidation Trustee shall have the exclusive power and authority (subject
only the consent of the Liquidation Trust Advisory Board under Section 3.5(b) to exercise the
rights, powers and privileges conferred upon it under the Plan in its capacity as Liquidation
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Trustee acting on behalf of the Liquidation Trust, as further provided in this Agreement. To the
extent any of the foregoing does not automatically occur on or following the Effective Date or is
not effectuated through the Confirmation Order, the CCAA Approval Order or this Agreement,
the Reorganized Debtors shall, on or as soon as reasonably practicable following the Effective
Date, execute such other and further documents as are reasonably necessary to effectuate all of
the foregoing.

1.4  Acceptance by Liquidation Trustee; Management. The Liquidation Trustee
hereby accepts the trust imposed on it by this Agreement, agrees to observe and perform that
trust and all other powers and duties vested in it hereunder as Liquidation Trustee hereunder and
subject to the terms and conditions set forth in this Agreement, the Plan, the Confirmation Order
and the CCAA Approval Order. In connection with and in furtherance of the purposes of the
Liquidation Trust, the Liquidation Trustee hereby accepts the transfer of the Liquidation Trust
Assets to this Liquidation Trust. The Liquidation Trust shall be managed within the United
States in accordance with this Agreement and the provisions of the Plan.

1.5  Name of the Liquidation Trust. The Liquidation Trust established hereby shall
be known as the “Old PSG Wind Down Liquidation Trust.”

1.6  Liquidation Trust Advisory Board. Pursuant to the Plan and this Agreement,
an advisory board (the “Liquidation Trust Advisory Board”) shall be created on the Plan’s
Effective Date comprised of up to five (5) members (cach a “Member” and collectively, the
“Members”), each of whom shall be a United States person as defined in Section 7701(a)(30) of
the IRC, and shall not be a resident of Canada for purposes of the /ncome Tax Act (Canada) (a
“United States Person™); provided however, that, notwithstanding the foregoing, at least one (1)
Member may be a Canadian person unless the Liquidation Trustee for good reason determines
otherwise. Mark E. Palmer (in his capacity as Managing Director of the Liquidation Trustee) or
any other Person who is affiliated with the Liquidation Trustee may, but shall not be required to,
serve as a Member of the Liquidation Trust Advisory Board, provided Mark E. Palmer (or such
other Person affiliated with a Liquidation Trustee which is an Entity) is not the sole Member of
the Liquidation Trust Advisory Board at the same time as he acts as the Liquidation Trustee,
which service shall be without any additional compensation beyond that payable to the
Liquidation Trustee pursuant to this Agreement. Except as otherwise expressly provided in the
Plan and this Agreement, the Liquidation Trust Advisory Board shall have the responsibility to
advise the Liquidation Trustee as provided hereunder, but shall not have any power or authority
as to the Liquidation Trust Assets, the Retained Causes of Action, the Privileges, books and
records or other assets or property belonging to the Estates. Action by the Liquidation Trust
Advisory Board shall be taken by majority vote of the Members; provided, however, that the
Liquidation Trust Advisory Board shall not have a quorum to take any action or make any
decision at a time when United States Persons do not constitute a majority of the Members
present and voting. All meetings of the Liquidation Trust Advisory Board shall be held in the
United States of America. If one or more Members attends a meeting of the Liquidation Trust
Advisory Board by telephone or other form of electronic communication, then a majority of the
Members shall be physically present in the United States of America for such meeting. The
initial Members of the Liquidation Trust Advisory Board and their compensation are set forth on
Exhibit A.




ARTICLE 11
THE LIQUIDATING TRUSTEE

2.1 Appointment. The Liquidation Trustee has been selected pursuant to the
provisions of the Plan and has been appointed as such as of the Effective Date. The Liquidation
Trustee’s appointment shall continue until the earlier of (a) the termination of the Liquidation
Trust or (b) the Liquidation Trustee’s death, medical incapacity (as determined by the Members
of the Liquidation Trust Advisory Board other than the Liquidation Trustee or an affiliate
thereof), dissolution, resignation or removal. To effectuate an orderly and efficient transition of
the administration of the Liquidation Trust Assets, the Liquidation Trustee may perform certain
services in connection with its duties and obligations under this Agreement prior to the Effective
Date.

2.2 General Powers. Except as otherwise provided in this Agreement, the Plan, the
Confirmation Order or the CCAA Approval Order, the Liquidation Trustee shall control and
exercise authority over the Liquidation Trust Assets, over the acquisition, management, and
disposition thereof, and over the management of the Liquidation Trust. Nothing in this
Agreement shall be deemed to prevent the Liquidation Trustee from taking, or failing to take,
any action that it is obligated to take (or not to take) in the performance of any fiduciary or
similar duty that the Liquidation Trustee owes to the LT Holders or the Beneficial Holders
hereunder or to the Reorganized Debtors (or the Reorganized Parent Debtor’s shareholders) as
Litigation Representative or otherwise to any other Person. No person dealing with the
Liquidation Trust shall be obligated to inquire into the Liquidation Trustee’s authority in
connection with the acquisition, management, or disposition of Liquidation Trust Assets.
Without limiting the generality of the foregoing and in addition to the powers set forth in the
Plan and Confrontation Order, but subject to the Plan, the Confirmation Order, and other
provisions of this Agreement (including without limitation Section 3.5(b) herein), the
Liquidation Trustee in its capacity as such shall be expressly authorized, with respect to the
Liquidation Trust and the Liquidation Trust Assets, to:

(a) Exercise all power and authority that may be or could have been
exercised, commence all proceedings that may be or could have been commenced, and take all
actions that may be or could have been taken with respect to the Liquidation Trust Assets, by any
officer, director, shareholder, or other party acting in the name of the Debtors or their Estates
with like effect as if duly authorized, exercised, and taken by action of such officers, directors,
shareholders, or other party.

(b) Open and maintain bank accounts, open and maintain a mailing office
and/or a meeting office or establish a presence in a particular United States jurisdiction, in each
case on behalf of or in the name of the Liquidation Trust, calculate and make distributions, and
take other actions consistent with the Plan and the implementation thereof, including the
establishment, re-evaluation, adjustment and maintenance of appropriate reserves, in the name
of the Liquidation Trust and/or the Reorganized Debtors, to the extent provided under the Plan,
the Confirmation Order or the CCAA Approval Order.

(c) Receive, manage, invest, supervise, and protect the Liquidation Trust
Assets, subject to the limitations provided herein.
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(d) Hold legal title to any and all Liquidation Trust Assets.

(e) Subject to the applicable provisions of the Plan, prosecute, collect and
liquidate all Liquidation Trust Assets.

® Review and, where appropriate, allow, object to and/or move to estimate
or recharacterize U.S. Claims and/or Equity Interests in consultation with the Monitor in
accordance with the Plan and Claims Resolution Order approved by the Canadian Court on
September 1, 2017, supervise and administer the resolution and settlement of all Equity Interests,
and supervise, administer, and distribute Liquidation Trust Assets to the LT Holders in
accordance with this Agreement, the Plan, the Confirmation Order, the CCAA Approval Order
and the Claims Resolution Order.

(2) Subject to Article IV of this Agreement, prosecute, abandon, compromise,
and settle all Retained Causes of Action, and exercise all other rights, powers and privileges
conferred upon the Liquidation Trustee under the Plan, including, but not limited to, those vested
in it as Litigation Representative on behalf of the Liquidation Trust and the Reorganized
Debtors.

(h) (1) Seek a determination of tax liability under Bankruptcy Code Section
505; (ii) file any and all tax and information returns required to be filed; (iii) make all tax
elections required to be made; and (iv) pay all taxes required to be paid, if any, in each case, for
and on behalf of the Liquidation Trust and, as necessary, the Disputed Parent Equity Interest
Reserve.

(1) Take any reasonably necessary actions to implement the pre-dissolution
reconciliation of distributions to the LT Holders and sharcholders of Reorganized Parent Debtor
in accordance with Article V.B.3.c of the Plan (the “True-Up Provisions”) and the Cost Sharing
Agreement.

) Pay all lawful, expenses, debts, charges, taxes, and liabilities of the
Liquidation Trust, including, as necessary, the Disputed Parent Equity Interest Reserve. Without
limitation of the generality of the foregoing, the Liquidation Trustee, in its capacity as such and
as Litigation Representative, may pay or reserve for payment all reasonable and documented
fees, costs, and expenses of the Liquidation Trust or the Reorganized Debtors, in a manner
consistent with the Asset Apportionment, as applicable, and, to the extent appropriate, consistent
with the True-Up Provisions, that are: (1) incurred in connection with the administration of the
Liquidation Trust or the Reorganized Debtors, the protection, preservation, liquidation and
distribution of the Liquidation Trust Assets, or the assets vested in the Reorganized Debtors, and
the cost of investigating, prosecuting, resolving and/or settling any Retained Causes of Action or
Claims against the Debtors’ Estates, any tax liability imposed upon the Liquidation Trust, and
any fees, costs, expenses of any and all professionals retained by the Liquidation Trust or the
Reorganized Debtors in connection with the Liquidation Trust Assets; (1i) obligations or other
liabilities otherwise incurred by the Liquidation Trust; (iii) contingent liabilities reasonably
necessary to preserve the value of the Liquidation Trust Assets; (iv) any other Wind-Down
Expenses as provided under the Plan; and (v) any other obligations of the Liquidation Trust or
the Reorganized Debtors as set forth in the Plan, the Confirmation Order, the CCAA Approval
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Order or this Agreement.

(k) Take any and all actions consistent with the provisions of the Plan, the
Confirmation Order and the CCAA Approval Order, including, without limitation, cooperating
with the Chief Wind Down Officer to cause the payment of any Class Settlement Litigation
Proceeds which may be required to be paid to the Lead Plaintiff pursuant to the Plan.

D Make distributions to the LT Holders, as provided for or contemplated by
the Plan, the Confirmation Order, the CCAA Approval Order and this Agreement.

(m)  Withhold from the amount distributable to any person such amount as may
be sufficient to pay any tax or other charge which the Liquidation Trustee has determined, in its
sole discretion, may be required to be withheld therefrom under the income tax laws of the
United States, Canada, any foreign country, or of any state, local, provincial or political
subdivision of any of them.

(n) Enter into any agreement or execute any document required by or
consistent with the Plan, the Confirmation Order, the CCAA Approval Order or this Agreement
and perform all obligations thereunder.

(o)  If any of the Liquidation Trust Assets are situated in any state or other
jurisdiction in which the Liquidation Trustee is not qualified to act as trustee, nominate and
appoint a person duly qualified to act as trustee in such state or jurisdiction and require from
each such trustee such security as may be designated by the Liquidation Trustee in its sole
discretion; confer on such trustee all the rights, powers, privileges, and duties of the Liquidation
Trustee hereunder, subject to the conditions and limitations of this Agreement, except as
modified or limited by the Liquidation Trustee and except where the conditions and limitations
may be modified by the laws of such state or other jurisdiction (in which case, the laws of the
state or other jurisdiction in which such trustee is acting shall prevail to the extent necessary);
require such trustee to be answerable to the Liquidation Trustee for all monies, assets, and other
property that may be received in connection with the administration of all property; and remove
such trustee, with or without cause, and appoint a successor trustee at any time by the execution
by the Liquidation Trustee of a written instrument declaring such trustee removed from office,
and specifying the effective date and time of removal.

(p) Purchase and carry all insurance policies and pay all insurance premiums
and costs it deems reasonably necessary or advisable.

(@ Subject to Section 3.3 herein, retain and compensate, without further order
of the Bankruptcy Court, the services of employees, professionals, and consultants to advise and
assist in the administration, prosecution and distribution of the Liquidation Trust Assets pursuant
to Section 2.5 herein.

(r Taking any and all other actions which the Liquidation Trustee deems
necessary or desirable to implement, enforce, or discharge all of the terms, conditions and all
other provisions of, and all duties and obligations under, the Plan, the Confirmation Order, the
CCAA Approval Order and this Agreement (including the income and proceeds therefrom).
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(s) Enter into agreements with any Person or Entity, including Holders of
Parent Equity Interests, for the administration, prosecution and distribution of Retained Causes
of Action.

(1) Subject to Section 3.5 herein, manage, including without limitation adjust
from time to time the amount of, the Liquidation Trust Expense Reserve.

(w) Take all other actions consistent with the provisions of the Plan, the
Confirmation Order, the CCAA Approval Order and this Agreement that the Liquidation Trustee
deems reasonably necessary or desirable to administer the Plan.

(v) Take all actions necessary or appropriate to (i)make or cause to be made
any Class Settlement Litigation Proceeds payable to the Lead Plaintiff pursuant to the Plan and
the Class Settlement Stipulation; and (ii) comply with any requirements under the Internal
Revenue Code, any applicable regulations promulgated thereunder or any other tax laws which,
in the reasonable judgment of the Liquidation Trustee, are applicable to such payments
(including, but not limited to, the issuance of grantor trust information to the Lead Plaintiff or
others and the receipt of any applicable Tax Documents (as defined in Section 9.2 hereof)) prior
to the payment of such Class Settlement Litigation Proceeds to the Lead Plaintiff.

2.3 Limitations on the Liquidation Trustee. Notwithstanding anything under
applicable law, this Agreement, or the Plan to the contrary, the Liquidation Trustee shall not do
or undertake any of the following:

(a) Take any action that would jeopardize treatment of the Liquidation Trust
as a “liquidating trust” for U.S. federal income tax purposes.

b)) Receive transfers of any listed stocks or securities, or any readily
marketable securities, except as is absolutely necessary or required under the Plan and the
Confirmation Order; provided, however, that in no event shall the Liquidation Trustee receive
any such investment that would jeopardize treatment of the Liquidation Trust as a “liquidating
trust” for federal income tax purposes.

(©) Receive or retain cash or cash equivalents in excess of a reasonable
amount necessary to make applicable distributions to LT Holders, satisfy any liabilities of the
Liquidation Trust and establish and maintain the Liquidation Trust Expense Reserve, as
contemplated by the Plan.

(d) Exercise any investment power other than the power to invest in demand
and time deposits in banks or savings institutions, or other temporary liquid investments, such as
short-term certificates of deposit or Treasury bills or other investments that a “liquidating trust”
within the meaning of Treasury Regulation Section 301.7701-4(d) may be permitted to hold,
pursuant to the Treasury Regulations or any Internal Revenue Service (“IRS”) guidelines,
whether set forth in IRS rulings, IRS revenue procedures, other IRS pronouncements, or
otherwise.

(e) Receive or retain any operating assets of a going business, a partnership
interest in a partnership that holds operating assets, or fifty percent (50%) or more of the stock of
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a corporation with operating assets, except as is absolutely necessary or required under the Plan
and the Confirmation Order; provided, however, that in no event shall the Liquidation Trustee
receive or retain any such asset or interest that would jeopardize treatment of the Liquidation
Trust as a “liquidating trust” for federal income tax purposes.

® Commence any Cause of Action exculpated or released pursuant to the
Plan or other Order of the Bankruptcy Court or the Canadian Court.

(2) Accept or take on, directly or indirectly, any obligation or other liability,
monetary or otherwise, on behalf of the Liquidation Trust, that is not contemplated by, or, in the
reasonable judgment of the Liquidation Trustee, necessary or desirable to effectuate, the terms of
the Plan.

(h) Take any action that is prohibited by the Plan, the Confirmation Order and
the CCAA Approval Order except as otherwise authorized by order of the Bankruptcy Court
and/or the Canadian Court; provided, however, that the parties hereto agree that the Reorganized
Parent Debtor and the Liquidation Trust shall not seek an order of the Canadian Court if, in the
reasonable judgment of the Liquidation Trustee, the effect of such order would reasonably be
expected to have a material adverse effect on the Liquidation Trust for any applicable United
States tax or securities law purposes.

2.4  Compensation of Liquidation Trustee and Its Professionals. The Liquidation
Trustee shall be entitled to be paid from the Liquidation Trust Expense Reserve or other
Liquidation Trust Assets (including the income or proceeds therefrom) reasonable compensation
in connection with the performance of its duties (including any work performed prior to the
Effective Date) as set forth in Exhibit B hereto, plus the reimbursement of reasonable out-of-
pocket expenses. The reimbursement of reasonable out-of-pocket expenses shall be paid in
arrears within the time frame provided in this Section 2.4. Any successor to the Liquidation
Trustee shall also be entitled to reasonable compensation in connection with the performance of
its duties, which compensation may be different from the terms provided in Exhibit B, plus the
reimbursement of reasonable out-of-pocket expenses. It is expressly acknowledged and agreed
that: (1) the above compensation is to be paid to the Liquidation Trustee both for its services as
Liquidation Trustee and as Litigation Representative on behalf of the Liquidation Trust and the
Reorganized Debtors; (1) the Liquidation Trustee shall be entitled to no separate or additional
compensation from the Liquidation Trust or the Reorganized Debtors for serving as Litigation
Representative of the Liquidation Trust and the Reorganized Debtors; and (iii) the Liquidation
Trust and the Reorganized Parent Debtor shall bear its allocable share of such compensation in
accordance with the Asset Apportionment, as applicable, and, to the extent appropriate,
consistent with the True-Up Provisions.

The Liquidation Trustee may retain the services of employees, professionals (including,
but not limited to, lawyers and accountants), and consultants to advise and assist in the
administration, prosecution and distribution of the Liquidation Trust Assets. The Liquidation
Trustee shall also be entitled to pay from the Liquidation Trust Assets (including the income or
proceeds therefrom) reasonable compensation, plus the reimbursement of out-of-pocket
expenses, to each of its professionals.
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The Liquidation Trustee and any employees, professionals or consultants employed or
retained by the Liquidation Trustee that seek compensation or reimbursement of reasonable out-
of-pocket expenses shall prepare and provide to the Liquidation Trust Advisory Board a monthly
billing statements (or billing statements at such other intervals as the Liquidation Trust Advisory
Board may direct (each, a “Fee Statement”)). The Liquidation Trustee and professionals,
employees and consultants employed by it shall not be required to comply with the U.S. Trustee
Fee Guidelines or to submit copies of Fee Statements to the U.S. Trustee.

2.5  Liquidation Trust Expense Reserve. Subject to Section 9.2 herein and the
provisions of the Plan, Confirmation Order and the CCAA Approval Order, the Debtors shall
establish and fund the Liquidation Trust Expense Reserve to hold the amount of Cash specified
in the Plan Supplement and the Liquidation Trustee shall hold and administer the Litigation
Trust’s share of the Liquidation Trust Expense Reserve on behalf of this Liquidation Trust.
Pursuant to the Plan and the Cost Sharing Agreement, funds in the Liquidation Trust Reserve
Account may be used to pay (i) Wind-Down Expenses of the Liquidation Trust and the
Reorganized Debtors incurred after the Effective Date and (i1) fees, costs and expenses incurred
by the Liquidation Trust and the Reorganized Debtors related to the administration of such
Liquidation Trust or the Liquidation Trust Assets or which the Liquidation Trustee is otherwise
authorized to pay hereunder or under the Plan or the Cost-Sharing Agreement in its capacity as
Liquidation Trustee or Litigation Representative. The initial amount of the Liquidation Trust
Expense Reserve shall be as set forth in the Confirmation Order, and may be adjusted up or
down from time to time by the Liquidation Trustee in its judgment, subject to Section 3.5 herein.
Such reserve may be replenished from amounts received in respect to Retained Causes of Action
or otherwise as provided under the Plan or the Plan Supplement.1

2.6 Investments and Bonds. Subject to Section 2.3 herein, pending distribution of
the Liquidation Trust Assets in accordance with the Plan and this Agreement, the Liquidation
Trustee may hold the Liquidation Trust Assets (including the income and proceeds therefrom),
as Cash or invest the Liquidation Trust Assets (including the income and proceeds therefrom)
only in Government securities as defined in Section 2(a)(16) of the Investment Company Act of
1940, as amended (the “ICA”), unless, the Liquidation Trustee determines, with the advice of
counsel, that an investment of Liquidation Trust Assets in any other investment would not cause
the Liquidation Trust to become an Investment Company as defined in Section 3 under the ICA.

2.7  Replacement of the Liquidation Trustee. The Liquidation Trustee may resign
at any time upon thirty (30) days’ written notice delivered to the Members of the Liquidation
Trust Advisory Board, with copy to the Monitor and copy of such notice being filed on the
docket of the Bankruptcy Court and Canadian Court (without the requirement of service of such
filed notice on any party), provided that such resignation shall only become effective up on the
appointment of a permanent or interim successor Liquidation Trustee. The Liquidation Trustee
may be removed by either (i) a unanimous vote of the full Liquidation Trust Advisory Board,
consisting of all Members excluding the Liquidation Trustee, or (ii) an order of the Bankruptcy

1 As of the date of the filing of the initial Plan Supplement, the proposed Liquidation Trustee estimates that the
Liquidation Trust Expense Reserve will be set at [$6,000,000] based on fee and expense estimates it has thus far
received from various professionals and service providers. The proposed Liquidation Trustee shall continue to
review and if necessary, refine the amount of the estimated reserve through the Confirmation Hearing. A final
estimate for the amount of this reserve will be filed with the Bankruptcy Court prior to the Confirmation Hearing.
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Court upon motion and after notice and a hearing, which motion may be brought by any party in
interest (including any Members of the Liquidation Trust Advisory Board). In the event of the
death, medical incapacity, dissolution, resignation or removal of the Liquidation Trustee, the
successor Liquidation Trustee shall be appointed by the Liquidation Trust Advisory Board. Upon
its appointment, the successor Liquidation Trustee, without any further act, shall become fully
vested with all of the rights, powers, duties and obligations of its predecessor (including, but not
limited to, as Litigation Representative) and all responsibilities of the predecessor Liquidation
Trustee relating to the Liquidation Trust and as Litigation Representative shall be terminated;
provided, however, that the original Liquidation Trustee’s right to indemnification shall survive
termination and is subject to Sections 5.2 and 5.3 hereof. In the event the Liquidation Trustee’s
appointment terminates by reason of termination without cause, death or disability (meaning
herein, incapacity resulting in the inability to perform services for three consecutive months or in
the aggregate of 180 days during any 12 month period), amounts owed to the original
Liquidation Trustee (or its estate or representative), on the one hand, and any successor
Liquidation Trustee, on the other, shall be allocated between them to reflect their respective
periods of service; provided, however, that the original Liquidation Trustee shall be compensated
for all reasonable fees and expenses accrued through the effective date of termination, whether or
not previously invoiced, and shall be paid the portion of the incentive fee compensation, if any,
that may be earned, or which would be earned as a result of claims objections in progress at the
time of its termination. In the event of the removal or resignation of any Liquidation Trustee with
cause, such Liquidation Trustee (or its estate or representatives) shall be immediately
compensated for all reasonable fees and expenses accrued through the effective date of
termination, whether or not previously invoiced; provided, however, that the Liquidation Trustee
shall not be entitled to the incentive fee compensation, if any. The provisions of Article V shall
survive the resignation or removal of any Liquidation Trustee.

2.8  Liguidation Trust Continuance. The death, medical incapacity, dissolution,
resignation, or removal of the Liquidation Trustee shall not terminate the Liquidation Trust or
revoke any existing agency created by the Liquidation Trustee pursuant to this Agreement or
invalidate any action theretofore taken by the Liquidation Trustee, and the successor Liquidation
Trustee agrees that the provisions of this Agreement shall be binding upon and inure to the
benefit of the successor Liquidation Trustee and all its successors or assigns.

2.9  Relationship. This Agreement is intended to create a trust and a trust relationship
and to be governed and construed in all respects as a trust. The Liquidation Trust is not intended
to be, and should not be deemed to be, or be treated as, a general partnership, limited partnership,
joint venture, corporation, joint stock company or association, nor shall the Liquidation Trustee,
or the LT Holders, the Beneficial Holders, or any of them, for any purpose be, or be deemed to
be or treated anyway whatsoever as, liable or responsible hereunder as partners or joint
venturers, and the respective rights of all parties will be limited to those conferred upon each of
them by this Agreement in accordance with the Plan.

2.10 Appointment as Representative. Pursuant to Section 1[123(b)(3) of the
Bankruptcy Code, the Liquidation Trustee shall be the duly appointed representative of the
Debtors’ Estates for the purposes described herein and under the Plan, and, as such, to the extent
provided therein, the Liquidation Trustee succeeds to the rights and powers of the Debtors’
Estates and/or a trustee in bankruptcy with respect to the prosecution of the Retained Causes of
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Action for the joint benefit of the LT Holders and shareholders in the Reorganized Parent
Debtor. To the extent that any Retained Causes of Action cannot be transferred to the
Liquidation Trust because of a restriction of transferability under applicable non-bankruptcy law
that is not superseded or preempted by Section 1123 of the Bankruptcy Code or any other
provision of the Bankruptcy Code, such Liquidation Trust Assets shall be deemed to have been
retained by the Reorganized Debtors in a manner consistent with Section 4.4.

2.11 Relationship to the Plan.  The principal purpose of this Agreement is to aid in
the implementation of the Plan, the Confirmation Order and the CCAA Approval Order and
therefore this Agreement incorporates the provisions of the Plan, the Confirmation Order and the
CCAA Approval Order by reference. To that end, the Liquidation Trustee, in its capacity as
such and as Litigation Representative, shall have full power and authority to take any action
consistent with the purpose and provisions of the Plan, to seek any orders from the Bankruptcy
Court and/or the Canadian Court in furtherance of implementation of the Plan that directly
affects the interest of the Liquidation Trust, and to seek any orders from the Bankruptcy Court
and/or the Canadian Court solely in furtherance of this Agreement. If any provisions of this
Agreement are found to be inconsistent with the provisions of the Plan, the Confirmation Order
or the CCAA Approval Order, each such document has the controlling affect in the following
rank order: (a) the Confirmation Order and the CCAA Approval Order; (b) the Plan; and (c) this
Agreement.

2.12  Cooperation Provision. Upon the Effective Date, the Debtors agree to
cooperate with the Liquidation Trust and the Liquidation Trustee, as well as the Reorganized
Debtors in accordance with the Plan, including, but not limited to, as contemplated or required
by Section (V)(E)(11) or any other applicable provisions of the Plan or this Liquidation Trust
Agreement. Without limitation of the generality of the foregoing, the Liquidation Trustee may,
in its discretion, enter into a transition services agreement or similar agreement or arrangement
with the Reorganized Debtors in connection with the fulfillment of the Liquidation Trustee’s
duties (including without limitation his duties as Litigation Representative).

2.13  Powers of Trustee. Without limiting the generality of the foregoing, nothing in
this Agreement shall be deemed to prevent the Liquidation Trustee from taking or refraining to
take any action on behalf of the Liquidation Trust that, based upon the advice of counsel or other
professionals, the Liquidation Trustee determines it is obligated to take or to refrain from taking
in the performance of any duty that the Liquidation Trustee may owe to the LT Holders or the
Beneficial Holders, or, in its capacity as Litigation Representative, to the Reorganized Debtors or
the Reorganized Parent Debtor’s shareholders, under the Plan, Confirmation Order, the CCAA
Approval Order or this Agreement.

2.14 Additional Provisions Regarding the Liquidation Trustee. The
Liquidation Trustee may not be a holder of a Beneficial Trust Interest or related or subordinate
(within the meaning of Section 672(c) of the Internal Revenue Code) to any LT Holder or
Beneficial Holder. The Liquidation Trustee shall at all times be a United States Person.

2.15 Liability of Trustee.

(a) No provision of this Agreement shall require the Liquidation Trustee to
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expend or risk its personal funds or otherwise incur any liability, financial or otherwise, in the
performance of its rights, powers or obligations hereunder.

(b) The Liquidation Trustee shall not be personally liable for the validity or
sufficiency of this Agreement or for the due execution of this Agreement by the parties hereto.

(©) The Liquidation Trustee acts solely as Liquidation Trustee hereunder and
as Litigation Representative and not in its individual capacity, and all persons having any claims
against the Liquidation Trustee by reason of the transactions contemplated by this Agreement or
the Plan (including, but not limited to, in its capacity as Litigation Representative) shall have
recourse solely against the Liquidation Trust Assets (including the income and proceeds
therefrom) for payment or satisfaction thereof.

(d)  The Liquidation Trustee shall not be personally liable for any
representation, warranty, covenant, agreement or indebtedness of this Liquidation Trust.

ARTICLE 111
LIQUIDATION TRUST ADVISORY BOARD

3.1  Liquidation Trust Advisory Board. Should any of the Members resign from the
Liquidation Trust Advisory Board, a vote to seat a replacement of such Member shall be
scheduled (upon reasonable notice to the remaining Members) to be held not later than the tenth
Business Day following such resignation. Each remaining Member is permitted to nominate one
individual for consideration as a replacement Member with respect to the vote to be held with
respect to each Member vacancy to be filled, provided that any individual under consideration as
a replacement Member must be a United States Person, provided however, that a vacancy in the
position of a Member who was a Canadian person may be filled by a Canadian person, unless
otherwise determined by the Liquidation Trustee for good reason. A replacement Member shall
be selected by a majority of the remaining Members who choose to vote and, if such remaining
voting Members are unable to reach a majority, the replacement Member shall be selected by the
Liquidation Trustee from among the pool of nominees provided by the remaining Members;
provided, however, that no replacement Member need be selected in the event the remaining
Members and the Liquidation Trustee determine that a replacement is not necessary for the
efficient administration of the Liquidation Trust Assets (including the income and proceeds
therefrom) or no replacement is willing to serve, in which case the remaining members of the
Liquidation Trust Advisory Board shall constitute the Liquidation Trust Advisory Board. If no
Members of the Liquidation Trust Advisory Board remain after a resignation, the Liquidation
Trustee shall select a replacement Member or Members.

3.2  Reports to Liquidation Trust Advisory Board. Notwithstanding any other
provision of this Agreement, the Liquidation Trustee shall report to the Liquidation Trust
Advisory Board on a regular basis, not less than two (2) times per year (or more frequently if
requested by the Liquidation Trust Advisory Board), which reports shall include such matters
and information as may be reasonably requested by the Liquidation Trust Advisory Board. The
Liquidation Trust Advisory Board shall keep all such information strictly confidential, except to
the extent that the Liquidation Trust Advisory Board deems it reasonably necessary to disclose
such information to the Bankruptcy Court or the Canadian Court (in which case, a good faith
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effort shall be made to file such information under seal).

3.3  Advice and Consultation Role of the Liquidation Trust Advisory Board.
Except as otherwise set forth in Section 3.5(b) with respect to the consent rights of the
Liquidation Trust Advisory Board, the Liquidation Trustee shall not need to obtain the approval
of the Liquidation Trust Advisory Board prior to taking any action in accordance with the Plan
and this Agreement. The Liquidation Trustee shall use reasonable efforts to consult with the
Liquidation Trust Advisory Board on matters that, in the Liquidation Trustee’s discretion, would
have a material impact on a Beneficial Trust Interest, which consultation may be via e-mail or
any other method of communication.

34  Compensation of Liquidation Trust Advisory Board. Each Member of the
Liquidation Trust Advisory Board shall be entitled to receive the compensation set forth on
Exhibit A hereto in connection with his or her duties. In addition, each Member of the
Liquidation Trust Advisory Board may receive reimbursement of reasonable out-of-pocket
expenses (which expense reimbursements shall not include payment of professional costs)
incurred in connection with his or her duties. Members of the Liquidation Trust Advisory Board
shall be entitled to receive the benefit of any insurance as provided in Section 5.5 of this
Agreement.

3.5  Rights and Powers of the Liquidation Trust Advisory Board.

(a) Subject to Section 3.5(b), the Liquidation Trust Advisory Board shall
consult with the Liquidation Trustee, as Liquidation Trustee and as Litigation Representative as
applicable, on material matters relating to the administration, disposition and distribution of the
Liquidation Trust Assets (including the income and proceeds therefrom) and the investigation,
pursuit and settlement or other resolutions of the Retained Causes of Action, in each case, as
requested by the Liquidation Trustee or as specifically provided in the Plan, Confirmation Order,
the CCAA Approval Order or this Agreement.

(b)  Notwithstanding any other provision of this Agreement, the actions of the
Liquidation Trustee shall be subject to the prior consent of the Liquidation Trust Advisory Board
only with respect to the following matters, or as otherwise expressly set forth in the Plan, the
Confirmation Order, the CCAA Approval Order or this Agreement:

(i) the commencement, settlement, compromise, or other resolution of any
Retained Causes of Action in which more than $1,000,000 of damages is being sought or being
paid;

(i1) the sale, transfer, assignment or other disposition of any Liquidation
Trust Assets (including the income and proceeds therefrom) having a valuation (for any
individual transaction or series of related transactions) equal to or in excess of $1,000,000;

(iii) the abandonment of any Retained Causes of Action or other
Liquidation Trust Assets (including the income and proceeds therefrom) that have a valuation
(for any individual transaction or series of related transactions) equal to or in excess of
$1,000,000, as determined by the Liquidation Trustee in consultation with the Liquidation Trust
Advisory Board;
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(iv) the amendment of this Agreement in accordance with Section 12.1;

(v) entering into arrangements for funding the activities of the Litigation
Representative in respect of the Retained Causes of Action to the extent set forth in Article V.E.2
of the Plan, or borrowing any funds or pledging of any portion of the Liquidation Trust Assets
(including the income and proceeds therefrom) and, provided, further however, that if any such
funding is to be furnished by a Holder of Beneficial Interests in the Liquidation Trust or another
Affiliate of the Liquidation Trust (except for the Liquidation Trustee) a majority of disinterested
members of the Liquidation Trust Advisory Board and the Liquidation Trustee (or if there are no
disinterested members of the Liquidation Trust Advisory Board, the Bankruptcy Court or another
court of competent jurisdiction) have made a determination in their reasonable, good faith
judgment that any such funding arrangement is on terms at least as favorable to the Liquidation
Trust as those which are available on an arm’s-length basis from a disinterested Person and it
would be in the best interest of the Liquidation Trust to enter into such arrangement with a
Holder or Affiliate;

(vi) the increase or decrease of the Liquidation Trust Expense Reserve by
an amount equal to or in excess of $1,000,000; and

(vii)  The retention of any professional firm which is anticipated to
generate more than $1,000,000 in fees in any calendar year or the payment of more than
$1,000,000 in aggregate fees to any single firm in any calendar year.

(c) The Liquidation Trustee shall disclose to the Liquidation Trust Advisory
Board any connections, conflicts, potential conflicts of interest that the Liquidation Trustee or
any affiliate thereof may have with respect to the exercise of any rights, powers, duties and
privileges under this Agreement or in the Liquidation Trustee’s capacity as Litigation
Representative. In the event that the Liquidation Trustee cannot take or refrain from taking any
action, including, without limitation, the investigation, prosecution or settlement of any Retained
Causes of Action by reason of any actual or potential conflict of interest, the Trust Advisory
Board, acting by majority consent, shall be authorized to take any such action in place of the
Liquidation Trustee and to retain professionals for purposes of taking such actions. The
principal of the Liquidation Trustee, Mark E. Palmer, shall recuse himself from any decision of
the Liquidation Trust Advisory Board as he deems appropriate, but unless otherwise expressly
provided in this Agreement, nothing set forth herein shall require Mr. Palmer to recuse himself
from any vote of the Liquidation Trust Advisory Board, except on matters where Mr. Palmer
determines that he is directly conflicted on account of self-interest; for the avoidance of doubt, it
is understood and agreed that Mr. Palmer shall not have, nor shall he be deemed to have, any
conflict in respect to the Retained Causes of Action under this Section 3.5(c) by virtue of the
potential that the Liquidation Trustee may be entitled to receive any increase in the amount of the
Success Fee, as set forth on Exhibit B hereto.

(d)  The Liquidation Trustee may, at any time, decide to recommend that any
matter before the Liquidation Trustee, under any provision of this Agreement, should instead be
decided by majority consent of the Liquidation Trust Advisory Board, and the Liquidation Trust
Advisory Board shall be authorized to take action by majority consent and to retain professionals
for purposes of taking such action.
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ARTICLE 1V
PROSECUTION AND RESOLUTION OF DISPUTED PARENT EQUITY INTERESTS
AND RETAINED CAUSES OF ACTION

4.1  Appointment of Liquidation Trustee as Litigation Representative. On the
Effective Date, the Confirmation Order and the CCAA Approval Order shall appoint the
Liquidation Trustee as the Litigation Representative of the Reorganized Debtors and the
Liquidation Trust and shall otherwise vest the Liquidation Trustee in its dual capacities with sole
responsibility, power and authority (subject only to the térms of the Plan and the review and
approval of the Liquidation Trust Advisory Board as required by this Agreement, and the Board
of Directors of the Reorganized Parent Debtor as required under the documentation applicable to
the Litigation Representative) for investigating, prosecuting, settling and liquidating the Retained
Causes of Action, jointly on behalf of the Reorganized Debtors and the Liquidation Trust.
Without limitation of the generality of the foregoing, in its dual capacities the Liquidation
Trustee shall have the exclusive power and authority (subject only to the review and approval of
the Liquidation Trust Advisory Board as provided in this Agreement, and the Board of Directors
of the Reorganized Parent Debtor as required under any applicable documentation) to (1) assert
or waive any applicable Privileges, (ii) seek discovery pursuant to Bankruptcy Rule 2004, (iii)
investigate Retained Causes of Action, (iv) assert the Debtors’ rights in respect to their books
and records, (1v) elect whether to prosecute, settle or otherwise liquidate such Retained Causes of
Action, and (v) to use funds in the Liquidation Trust Expense Reserve, whether held by the
Reorganized Debtors or Liquidating Trust, to pay professional fees and other Wind-Down
Expenses incurred by the Liquidation Trust and/or the Reorganized Debtors, in each case without
further approval of the Bankruptcy Court or the Canadian Court or the Reorganized Debtors, but
for the joint benefit of the Holders of Parent Equity Interests in the Reorganized Parent Debtor
and Beneficial Trust Interests in the Liquidation Trust as provided under the Plan.

4.2  Ability to Seek and Obtain Discovery. From and after the Effective Date, in
connection with the Retained Causes of Action, (i) the Liquidation Trustee, in its dual capacities
as such and as Litigation Representative, shall have the ability to seek and obtain examinations
(including document discovery and depositions) under Bankruptcy Rule 2004 (and equivalent
Canadian legislation) against any Person or Entity, and (i1) the Bankruptcy Court (and the
Canadian Court) shall retain jurisdiction to order examinations (including examinations under
Bankruptey Rule 2004) against any Person or Entity, and to hear all matters with respect to the
same.

4.3  Preservation of Privileges, Books and Records. On the Effective Date, the
Reorganized Debtors will transfer and assign all of their respective rights, titles, and interests in
any privilege or immunity of the Debtors’ Estates, including the attorney-client privilege and any
other privileges in respect of any Retained Causes of Action (collectively, the “Privileges”) to
the Liquidation Trust and the Reorganized Debtors, and all such Privileges shall automatically
vest in the Liquidation Trust and the Reorganized Debtors, jointly, as of the Effective Date;
provided, however, that pursuant to Article V.E.12 of the Plan, the Liquidation Trustee, in its
dual capacities as the Litigation Representative for the Debtors and the Liquidation Trust, shall
be vested with the sole power and authority to waive or assert such Privileges for the joint
benefit of the Debtors and the Liquidation Trust. In addition, on the Effective Date, (a) the
Equity Committee shall transfer all books and records that originated from the Debtors in the
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possession of the Equity Committee to the Liquidation Trust and the Reorganized Debtors (b) the
Debtors shall be deemed to have transferred and assigned all of their rights and obligations with
respect to their books and records and access thereto, including any rights and obligations under
the Sale Orders and the Purchase Agreement, to the Liquidation Trust and the Reorganized
Parent Debtor as of the Effective Date and all of such rights and obligations shall automatically
vest jointly in the Liquidation Trust and the Reorganized Debtors. For purposes of the transfer
of books and records and other documents, the Liquidation Trust and the Reorganized Debtors
are the joint assignees and successors to the Debtors in respect of the Retained Causes of Action
and shall be treated as such in any review of confidentiality restrictions of such documents. For
purposes of this Agreement, "Privilege" shall include, without limitation, attorney client
privilege or work product protection (or both as the case may be) as those terms are defined in
Federal Rules of Evidence 502(g) or any other privilege available under applicable law. After
the Effective Date, upon request by the Reorganized Debtors and/or the Liquidation Trustee in
its dual capacities, any party (with the exception of the Monitor unless otherwise provided in the
Plan or CCAA Approval Order), including any professional retained by the Debtors, that has
possession, custody, or control over any of the Debtors’ books and records, documents,
communications, attorney-client communications, attorney or other professional work product,
or any other documents subject to any Privileges, shall deliver any books and records of the
Debtors or other materials (including any documents or materials of the Debtors that may be
subject to any Privileges) that may be relevant to the Retained Causes of Action and that are in
the respective possession, custody, or control of any such Debtor Professionals to the Litigation
Representative, and (ii) respond to any reasonable inquiries made by the Debtors, the Liquidation
Trust, or the Reorganized Parent Debtor, as applicable, or any of their respective professionals,
in respect of the investigation and prosecution of the Retained Causes of Action; provided,
however, that the reasonable assistance and cooperation of the Debtors’ Professionals as set forth
herein shall be subject in all respects to any applicable ethical rules or obligations of such Debtor
Professionals, and shall be compensable as a Wind-Down Expense of the Liquidation Trust. For
the avoidance of doubt, in its dual capacities, the Liquidation Trustee shall have the sole power
and authority to waive or assert the Privileges hereunder for the joint benefit of the Debtors and
the Liquidation Trust. All communications between the Liquidation Trust, the Liquidation
Trustee and the Liquidation Trust Advisory Board, on the one hand and the Reorganized Parent
Debtor (or any of its officers or directors) or the Debtors (or any of its former officers, directors
and professionals), on the other hand, relating to the Retained Causes of Action, the other
Liquidation Trust Assets, the Privileges or the books and records shall be deemed privileged and
confidential communications, it being acknowledged that the subject matter of such
communications is with respect to common litigation interests. Such communications shall not
be disclosed to any third parties except as may be required by an order of a court of competent
jurisdiction upon prior notice to the Liquidation Trust and the Reorganized Debtors.
Notwithstanding the foregoing or anything else contained herein to the contrary, the Liquidation
Trustee, in its capacity as Litigation Representative shall be responsible for causing the
Liquidation Trust and the Reorganized Debtors to respond to the One-Time Discovery Demand
which the Lead Plaintiff may make pursuant to Section (v)(E)(1) of the Plan.

4.4  Savings Clause. If the vesting of interests in Retained Causes of Action with the
Liquidation Trust shall compromise the ability to prosecute or recover from any Retained Causes
of Action as determined by the Liquidation Trustee in consultation with the Liquidation Trust
Advisory Board and the Board of Directors of the Reorganized Parent, then notwithstanding
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anything else contained herein, an interest in such Retained Causes of Action shall not be
deemed to have vested in the Liquidation Trust, but rather shall be deemed solely vested with or
otherwise retained by the Reorganized Debtors or other applicable Debtor. In such situation, (i)
the Liquidation Trustee shall continue to serve as the Litigation Representative on behalf of the
Reorganized Debtors with full power and authority respecting all aspects of such Retained Cause
of Action as provided in the Plan, including prosecution in the name of the applicable Debtor,
funding for same, and terms of settlement and (i1) the Liquidation Trust and applicable Debtor
shall share costs and proceeds pertaining to such Retained Cause of Action so as to realize the
Asset Apportionment otherwise described in the Plan. Nothing set forth herein shall modify the
U.S. federal income tax reporting obligations of the Liquidation Trust or Liquidation Trustee,
and for the avoidance of doubt the Liquidation Trust and Liquidation Trustee shall comply with,
and report as required in their sole judgment in compliance with, such U.S. federal income tax
laws (and corresponding foreign, state, provincial or local tax laws) as may be applicable to the
Liquidation Trust or to the Beneficial Trust Interests.

ARTICLE YV
LIABILITY OF LIQUIDATING TRUSTEE
AND THE LIQUIDATING TRUST ADVISORY BOARD

5.1  Standard of Care. Neither the Liquidation Trustee, the Members of the
Liquidation Trust Advisory Board, nor any director, officer, affiliate, employee, employer,
professional, agent, or representative of the Liquidation Trustee, shall be liable for losses, claims,
damages, liabilities, or expenses in connection with the affairs or property of the Liquidation
Trust to any LT Holder or Beneficial Holder, or in its capacity as Litigation Representative, to
the Reorganized Debtors or the Reorganized Parent Debtor’s shareholders, or any other person,
for the acts or omissions of the Liquidation Trustee, nor any director, officer, affiliate, employee,
employer, professional, agent, or representative of the Liquidation Trustee (including, but not
limited to, in the Liquidation Trustee's capacity as Litigation Representative) or the Liquidation
Trust Advisory Board; provided, however, that the foregoing limitation shall not apply as to any
losses, claims, damages, liabilities or expenses suffered or incurred by any LT Holder or
Beneficial Holder or shareholder of the Reorganized Parent Debtor that are found by a final
judgment by a court of competent jurisdiction (not subject to further appeal) to have resulted
primarily and directly from the fraud, gross negligence, or willful misconduct of such person or
entity. Every act done, power exercised or obligation assumed by the Liquidation Trust, the
Liquidation Trustee, the Liquidation Trust Advisory Board, or any director, officer, affiliate,
employee, employer, professional, agent, or representative of the Liquidation Trustee, or any
Member of the Liquidation Trust Advisory Board pursuant to the provisions of this Agreement
shall be held to be done, exercised, or assumed, as the case may be, by the Liquidation Trust, the
Liquidation Trustee, the Liquidation Trust Advisory Board, or any director, officer, affiliate,
employee, employer, professional, agent, or representative of the Liquidation Trustee or any
Member of the Liquidation Trust Advisory Board acting for and on behalf of the Liquidation
Trust and not otherwise; provided, however, that none of the foregoing Entities or Persons are
deemed to be responsible for any other such Entities’ or Persons’ actions or inactions outside of
the scope of the authority provided by the Liquidation Trust or the Liquidation Trust Advisory
Board. Except as provided in the proviso of the first sentence of this Section 5.1 with respect to
any LT Holder or Beneficial Holder, every Person, firm, corporation or other Entity contracting
or otherwise dealing with or having any relationship with the Liquidation Trust, the Liquidation
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Trustee (including, but not limited to, in its capacity as Litigation Representative), the
Liquidation Trust Advisory Board or any director, officer, affiliate, employee, employer,
professional, agent, or representative of the Liquidation Trustee, or any Member of the
Liquidation Trust Advisory Board shall have recourse only to the Liquidation Trust Assets
(including the income and proceeds therefrom) or the Liquidation Trust Expense Reserve to the
extent allocable to the Reorganized Debtors for payment of any liabilities or other obligations
arising in connection with such contracts, dealings, or relationships and the Liquidation Trust,
the Liquidation Trustee (including, but not limited to, in its capacity as Litigation
Representative), the Liquidation Trust Advisory Board, any director, officer, affiliate, employee,
employer, professional, agent, or representative of the Liquidation Trustee, and the Members of
the Liquidation Trust Advisory Board shall not be individually liable therefor.

5.2 Indemnification.

(a) Except as otherwise set forth in the Plan or Confirmation Order, the
Liquidation Trustee (including, but not limited to, in its capacity as Litigation Representative),
the Members of the Liquidation Trust Advisory Board, and any director, officer, affiliate,
employee, employer, professional, agent, or representative of the Liquidation Trustee
(collectively, the “Indemmified Parties™), shall be defended, held harmless, and indemnified from
time to time by the Liquidation Trust against any and all losses, claims, damages, liabilities,
penalties, obligations, and expenses, including the costs for counsel or others in investigating,
preparing, or defending any action or claim, whether or not in connection with litigation in which
any Indemnified Party is a party, or enforcing this Agreement (including these indemnity
provisions) (the “Indemnified Claims”), as and when incurred, caused by, relating to, based on,
or arising out of (directly or indirectly) the Liquidation Trustee’s (including, but not limited to, in
its capacity as Litigation Representative) or Liquidation Trust Advisory Board’s acceptance of,
or the performance or nonperformance of, its obligations under this Agreement, the Plan, or the
Confirmation Order; provided, however, such indemnity shall not apply to any such Indemnified
Claims to the extent it is found in a final judgment by a court of competent jurisdiction (not
subject to further appeal) to be a liability for which recourse is not limited to the Liquidation
Trust Assets pursuant to Section 5.1 above. Satisfaction of any obligation of the Liquidation
Trust arising pursuant to the terms of this Section shall be payable only from the Liquidation
Trust Assets or any available insurance, may be advanced, with the approval of the Liquidation
Trust Advisory Board, prior to the conclusion of such matter, and such right to payment shall be
prior and superior to any other rights to receive a distribution of the Liquidation Trust Assets.

(b) The Liquidation Trust shall promptly pay expenses reasonably incurred by
any Indemnified Party in defending, participating in, or settling any action, proceeding, or
investigation in which such Indemnified Party is a party or is threatened to be made a party or
otherwise is participating in connection with the Agreement or the duties, acts, or omissions of
the Liquidation Trustee, upon submission of invoices therefor, whether in advance of the final
disposition of such action, proceeding, or investigation or otherwise. Each Indemnified Party
hereby undertakes, and the Liquidation Trust hereby accepts its undertaking, to repay any and all
such amounts so advanced if it shall ultimately be determined that such Indemnified Party is not
entitled to be indemnified therefor under this Agreement.
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(c) To the extent that the Liquidation Trustee (in its capacity as such or as
Litigation Representative) receives payment of an indemnification claim hereunder or from the
Reorganized Parent Debtor related to actions taken jointly by or on behalf of this Liquidation
Trust and the Reorganized Parent Debtor in order to comply with the requirements of or
otherwise implement the Plan, such payment shall constitute a "Shared Cost" as defined in and
for purposes of the Cost-Sharing Agreement which shall be borne ratably by the Liquidation
Trust and the Reorganized Parent Debtor pursuant to the Cost-Sharing Agreement and the Plan.

5.3  No Liability for Acts of Successor/Predecessor Liquidation Trustees. Upon
the appointment of a successor Liquidation Trustee and the delivery of the Liquidation Trust
Assets to the successor Liquidation Trustee, the predecessor Liquidation Trustee and any
director, officer, affiliate, employee, employer, professional, agent, or representative of the
predecessor Liquidation Trustee shall have no further liability or responsibility with respect
thereto. A successor Liquidation Trustee shall have no duty to examine or inquire into the acts
or omissions of its immediate or remote predecessor and no successor Liquidation Trustee shall
be in any way liable for the acts or omissions of any predecessor Liquidation Trustee, unless a
successor Liquidation Trustee expressly assumes such responsibility. A predecessor Liquidation
Trustee shall have no liability for the acts or omissions of any immediate or subsequent
successor Liquidation Trustee for any events or occurrences subsequent to the cessation of its
role as Liquidation Trustee.

5.4  Reliance by Liquidation Trustee and the Liquidation Trust Advisory Board
on Documents or Advice of Counsel. Except as otherwise provided in this Agreement, the
Liquidation Trustee, the Liquidation Trust Advisory Board, any director, officer, affiliate,
employee, employer, professional, agent, or representative of the Liquidation Trustee, and the
Members of the Liquidation Trust Advisory Board may rely, and shall be protected from liability
for acting, on any resolution, certificate, statement, instrument, opinion, report, notice, request,
consent, order, or other paper or document reasonably believed by the Liquidation Trustee or the
Liquidation Trust Advisory Board to be genuine and to have been presented by an authorized
party. Neither the Liquidation Trustee nor the Liquidation Trust Advisory Board shall be liable
for any action taken or suffered by the Liquidation Trustee or the Liquidation Trust Advisory
Board, as applicable, in reasonable reliance upon the advice of counsel or other professionals
engaged by the Liquidation Trustee or the Liquidation Trust Advisory Board, as applicable, in
accordance with this Agreement.

5.5  Imsurance. The Liquidation Trust may purchase, using Liquidation Trust Assets
(including the income and proceeds therefrom), and carry all insurance policies and pay all
msurance premiums and costs that the Liquidation Trust Advisory Board or the Liquidation
Trustee deem reasonably necessary or advisable, including, without limitation, purchasing any
errors and omissions insurance with regard to any liabilities, losses, damages, claims, costs, and
expenses it may incur, including but not limited to attorneys’ fees, arising out of or due to its
actions or omissions, or consequences of such actions or omissions, other than as a result of its
fraud or willful misconduct, with respect to the implementation and administration of the Plan or
this Agreement and the Liquidation Trustee’s service as Litigation Representative. The cost of
any insurance policies which provide coverage for service as Litigation Representative shall be
born jointly by the Liquidation Trust and the Reorganized Debtors in proportion to the Asset
Apportionment.




ARTICLE V1
GENERAL PROVISIONS CONCERNING
ADMINISTRATION OF THE LIQUIDATION TRUST

6.1  Books and Records. The Liquidation Trust shall maintain books and records
relating to the Liquidation Trust Assets (including the income and proceeds therefrom) and the
payment of expenses of and claims against or assumed by the Liquidation Trust in such detail
and for such period of time as may be necessary to enable it to make full and proper reports in
respect thereof. Except as expressly provided in this Agreement, the Plan, the Confirmation
Order or the CCAA Approval Order, or as may be required by applicable law (including
securities law), nothing in this Agreement is intended to require the Liquidation Trust to file any
accounting or seek approval of any court with respect to the administration of the Liquidation
Trust, or as a condition for making any payment or distribution out of the Liquidation Trust
Assets (including the income and proceeds therefrom). The Liquidation Trust Advisory Board
shall have the right to inspect the books and records of the Liquidation Trust at any time upon
reasonable notice to the Liquidation Trustee. LT Holders (on behalf of one or more Beneficial
Holders) may request the opportunity to inspect the books and records of the Liquidation Trust
after at least thirty (30) days prior written notice to the Liquidation Trustee, provided such access
shall be for and limited to bona-fide financial or tax reporting purposes, and such LT Holder and
applicable Beneficial Holders shall have entered into confidentiality agreements in form and
substance satisfactory to the Liquidating Trustee. Satisfaction of the foregoing condition
notwithstanding, if (a) the Liquidation Trustee and the Liquidating Trust Advisory Board
determine in good faith that the inspection of the Liquidating Trust’s books and records would be
detrimental to the interests of the Liquidating Trust or any other LT Holder or Beneficial Holder,
or (b) such LT Holder or a Beneficial Holder is a defendant (or potential defendant) in a pending
(or potential) action brought (or to be brought) by the Liquidation Trust, the Liquidation Trust
may deny such request for inspection. The Bankruptcy Court shall resolve any dispute that may
arise under this Section 6.1.

6.2  Periodic Reporting Obligations.

(a) The Liquidation Trustee shall timely prepare, file and distribute or make
available such statements, reports and submissions as may be necessary to cause the Liquidation
Trust and the Liquidation Trustee to be in compliance with applicable laws.

(b) If the Liquidation Trustee determines, with the advice of counsel, that the
Liquidation Trustee is required to comply with the registration and reporting requirements of the
Securities Exchange Act of 1934, as amended, or the ICA, or any applicable Canadian securities
laws, then the Liquidation Trustee shall take commercially reasonable efforts to comply with
such reporting requirements and file periodic reports with the Securities and Exchange
Commission, or the applicable securities regulatory authorities in Canada.

(c) After the close of the calendar year following the Effective Date and for
each calendar year thereafter, and as soon as practicable upon termination of the Liquidation
Trust, the Liquidation Trustee shall prepare or have prepared financial statements of the
Liquidation Trust for such period (which statements need not be audited) which may be made
available to LT Holders by means of actual notice or by electronic means, including by posting



such to a web site maintained by the Liquidation Trustee, as applicable, to the extent consistent
with applicable laws.

(d) The Liquidation Trust Advisory Board may require the Trustee to
produce quarterly financial statements in the form requested by the Liquidation Trust Advisory
Board.

6.3  Final Accounting of Liquidation Trustee. The Liquidation Trustee (or any such
successor Liquidation Trustee) shall, (i) prior to the termination of the Liquidation Trust and (i1)
in the event of the dissolution, resignation, or removal of the Liquidation Trustee prior to
termination of the Liquidation Trust, within ninety (90) days after the occurrence of such event,
render an accounting containing at least the following information:

(a) A description of the Liquidation Trust Assets (including the income and
proceeds therefrom);

(b) A summarized accounting in sufficient detail of all income, gains, losses,
receipts, disbursements, and other transactions in connection with the Liquidation Trust and the
Liquidation Trust Assets during the Liquidation Trustee’s term of service, including their source
and nature;

(© Separate entries for all receipts of principal and income;

(d) The ending balance of all Liquidation Trust Assets (including the income
and proceeds therefrom) as of the date of the accounting, including the cash balance on hand and
the name(s) and location(s) of the depository or depositories where the cash is kept, and
proposed final distributions if reporting is made in anticipation of termination of the Liquidation
Trust;

(e) All known liabilities of the Liquidation Trust, including amounts payable
to the Reorganized Debtors to comply with the True-Up Provisions and the Cost Sharing
Agreement; and

()  All pending actions.

6.4  Filing of Accounting. The accounting shall be filed with the Bankruptcy Court
and the Canadian Court, and LT Holders and the Monitor shall have notice that the final
accounting has been filed and, to the extent required by applicable law, an opportunity to have a
hearing on the approval of the accounting and, to the extent applicable, the discharge of the
Liquidation Trustee.

6.5  Filing of Tax Returns and Reports. The Liquidation Trust shall be responsible
for the timely filing of all federal, state, local, provincial and foreign tax returns for the
Liquidation Trust, as required by applicable law, including as applicable the Disputed Parent
Equity Interest Reserve. The Liquidation Trustee shall be responsible for the timely issuance of
all federal, state, local, and foreign information statements and other tax returns and reports in
respect of the Liquidation Trust, and the Beneficial Trust Interests, as required by applicable law.
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ARTICLE VII
BENEFICIAL TRUST INTERESTS

7.1 Beneficial Trust Interests. Holders of Beneficial Trust Interests shall be
entitled to receive distributions as set forth in the Plan.

7.2 Interest Beneficial Only. The ownership of a Beneficial Trust Interest shall not
entitle any person to any ownership interest in or to the Liquidation Trust Assets (including the
income and proceeds therefrom) or to any right to call for a partition or division of the
Liquidation Trust Assets (including the income and proceeds therefrom) or an accounting with
respect thereto.

7.3  Evidence of Beneficial Trust Interest. The record ownership of a Beneficial
Trust Interest shall be recorded in book-entry form only and shall not be evidenced by any
certificate, security, or receipt or in any other form or manner whatsoever. The Liquidating Trust
shall maintain or cause to be maintained a register (the “Trust Interest Register”) on which the
record ownership of each LT Holder shall be recorded. Each LT Holder shall be entitled to
participate in the rights and benefits due to it hereunder on account of its Beneficial Trust
Interests. Each LT Holder shall take and hold its Beneficial Trust Interests subject to all the
terms and conditions of the Plan and this Agreement. Beneficial Trust Interests may be held
through participants (including securities brokers and dealers, banks, trust companies, clearing
corporations and other financial organizations) of DTC or CDS, as depositary, in the discretion
of the Liquidation Trustee. For so long as DTC or CDS serves as depositary for any Beneficial
Trust Interests, the Liquidating Trust may rely on the information and records of DTC or CDS,
as applicable, in making distributions and communications in respect thereof, and, in so doing,
any persons participating in the management of the Liquidating Trust, including the Liquidating
Trust Advisory Board and the Liquidating Trustee, shall be fully protected and incur no liability
to any LT Holder or Beneficial Holder, any transferee (or purported transferee) of Beneficial
Trust Interests, or any other person or entity to the fullest extent permitted by law.

7.4 Transfers of Beneficial Trust Interests.

(a) No transfer, sale, assignment, pledge, hypothecation or other disposition (a
“Transfer”) of any Beneficial Trust Interests may be effected except (i) by death, (ii) by
operation of law or (iii) with the consent of the Liquidation Trustee, which consent may be
granted or withheld in the Liquidation Trustee’s sole and absolute discretion.

)] In connection with a proposed Transfer of a Beneficial Trust Interest or
any portion thereof, the Liquidation Trustee shall be authorized to collect such information
including, without limitation, Form W-8BEN, Form W-8BEN-E, or Form W-9, as applicable)
(the “Tax Documents”) as the Liquidation Trustee in its sole discretion deems necessary or
appropriate for purposes of review or to effectuate the Transfer.

(c) In the event that any Transfer of a Beneficial Trust Interest or any portion
thereof is permitted by the Liquidation Trustee in its sole and absolute discretion in accordance
with this Section 7.4, the Liquidation Trustee may add such conditions and/or restrictions upon
transfer as are deemed necessary or appropriate by the Liquidation Trustee, with the advice of
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counsel, to permit or facilitate such Transfer under applicable securities, tax and other laws.

(d) Transfers made in accordance with this Section 7.4 shall be indicated on
the books and records maintained for such purpose by the Liquidation Trustee (or a transfer
agent or registrar, if applicable). Any Transfer of a Beneficial Trust Interest or any portion
thereof in violation of this Section 7.4 shall be void ab initio. Except to the extent required by
law or otherwise consented to by the Liquidation Trustee in its sole and absolute discretion, any
permitted Transfer shall become effective as of the last day of the fiscal quarter in which it
occurs. For so long as DTC or CDS continues to serve as depositary for the Beneficial Trust
Interests, the transferability of the Beneficial Trust Interests shall also be subject to the
requirements of DTC’s and CDS’s electronic book-entry systems.

(e) If required by the Liquidation Trustee, the party effecting a Transfer of a
Beneficial Trust Interest or any portion thereof shall pay, or reimburse the Liquidation Trust for,
all reasonable costs incurred by the Liquidation Trust in connection with such Transfer or
proposed Transfer (including, without limitation, the reasonable legal fees incurred in connection
with any legal advice provided to the Liquidation Trustee in reviewing a proposed Transfer
and/or effecting a Transfer).

7.5 Change of Address. An LT Holder may, after the Effective Date, select an
alternative mailing address for purposes of distributions and communications by notifying the
Liquidation Trust in writing of such alternative address. Absent such notice, the Liquidation
Trustee shall not recognize any such change of address. Such notification shall be effective only
upon receipt by the Liquidation Trustee.

7.6  Effect of Death, Dissolution, Incapacity or Bankruptcy. The death,
dissolution, incapacity, or bankruptcy of any person during the term of the Liquidation Trust
shall not operate to terminate the Liquidation Trust during the term of the Liquidation Trust nor
shall it entitle the representative or creditors of the deceased, dissolved, incapacitated, or
bankrupt person to an inspection of books and records or to accounting or to take any action in
any court or elsewhere for the distribution of any of the Liquidation Trust Assets (including the
income and proceeds therefrom) or for a partition thereof.

7.7  No Listing of the Beneficial Trust Interests. Neither the Liquidating Trust nor
anyone acting on its behalf shall, directly or indirectly, engage in any activity designed to
facilitate or promote trading in the Beneficial Trust Interests, including by placing
advertisements, distributing marketing materials, or collecting or publishing information
regarding prices at which the interests may be transferred; provided that no activity undertaken
by the Liquidating Trust in compliance with the terms of the Plan shall be deemed to facilitate or
promote trading in the Beneficial Trust Interests for these purposes.

7.8  Conflicting Claims. If any conflicting claims or demands are made or asserted
with respect to one or more Beneficial Trust Interests, or any beneficial interest therein, the
Liquidation Trust shall be entitled to refuse to comply with any such conflicting claims or
demands and all conflicting claims or demands having a potential value in excess of 1,000,000
shall be brought to the Liquidation Trust Advisory Board for consultation. In its sole discretion,
the Liquidation Trustee may elect to make no payment or distribution with respect to the
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Beneficial Trust Interests at issue subject to the conflicting claims or demands involved, or any
part thereof, and the Liquidation Trustee shall be entitled to refer such conflicting claims or
demands to the Bankruptcy Court, which shall have exclusive and continuing jurisdiction over
resolution of such conflicting claims or demands. Neither the Liquidation Trust, the Liquidation
Trust Advisory Board nor the Liquidation Trustee shall be or become liable to any party for
either (i) the election to continue making distributions pursuant to its books and records and/or
the books and records of DTC or CDS, as applicable, without regard to the conflicting claims or
demands; or (i) the election to cease payments or distributions with respect to the subject
Beneficial Trust Interests. In the event that the Liquidation Trust elects to cease payments, it
shall be entitled to refuse to act until either (x) the rights of the adverse claimants have been
adjudicated by a Final Order of the Bankruptcy Court (or such other court of proper jurisdiction)
or (y) all differences have been resolved by a written agreement among all of such parties and
the Liquidation Trust, which agreement shall include a complete release of the Liquidation Trust,
the Liquidation Trustee, the Liquidation Trust Advisory Board in form and substance reasonably
satisfactory to the Liquidation Trustee.

ARTICLE VIII
PROCEDURES FOR RESOLVING AND TREATING DISPUTED PARENT EQUITY
INTERESTS

8.1  Establishment of Disputed Parent Equity Interest Reserve. In connection
with making all distributions required to be made on any date under the Plan, the Liquidation
Trustee shall establish the Disputed Parent Equity Interest Reserve as necessary.

8.2  Disputed Parent Equity Interest Reserve.

(a) Amounts to Be Reserved. The Liquidation Trustee shall reserve the pro
rata proportion of all cash allocated for distribution on account of each Disputed Parent Equity
Interest based on the amount of each such Disputed Parent Equity Interest, or such lesser amount
as may be agreed to by the Holder of the Disputed Parent Equity Interest on one hand and the
Liquidation Trustee on the other hand, as applicable, or in such amount as may otherwise be
determined by order of the Bankruptcy Court and/or the Canadian Court. All cash allocable to
the Disputed Parent Equity Interest Reserve, if any, shall be deposited in a bank account at a
qualified institution in the United States, consistent with this Agreement.

(b) Distribution. Unless otherwise required by the Plan, payments on any
Disputed Parent Equity Interest that becomes an Allowed Parent Equity Interest shall be made
only to the extent of the aggregate distributions that the Holder of any such Allowed Parent
Equity Interest would have received had such Parent Equity Interest been Allowed on or prior to
the Effective Date (less any taxes paid with respect to such amounts in the Disputed Parent
Equity Interest Reserve).

(c) Termination of Disputed Parent Equity Interest Reserve. The
Disputed Parent Equity Interest Reserve shall be closed and extinguished by the Liquidation
Trustee when all distributions and other dispositions of cash or other property required to be
made under the Plan have been made. Upon closure of the Disputed Parent Equity Interest
Reserve, all cash and other property held in the Disputed Parent Equity Interest Reserve shall
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revest in the Liquidation Trust and such cash and property shall first be distributed pro rata to the
other Holders of Allowed Parent Equity Interests as set forth under the Plan.

ARTICLE IX
DISTRIBUTIONS

9.1 Distributions to L'T Holders from Liquidation Trust Assets. All payments to
be made by the Liquidation Trust to the LT Holders shall be made only in accordance with the
Plan, the Confirmation Order, and this Agreement and from the Liquidation Trust Assets
(including the income and proceeds therefrom) after funding of the required amount of the
Liquidation Trust Expense Reserve, and only to the extent that the Liquidation Trust has
sufficient Liquidation Trust Assets (including the income and proceeds therefrom) to make such
payments in accordance with and to the extent provided for in the Plan, the Confirmation Order,
the CCAA Approval Order and this Agreement.

9.2  Distributions; Withholding. = The Liquidation Trustee shall make such
distributions as provided in this Agreement, the Plan, the Confirmation Order or the CCAA
Approval Order and shall, together with the Chief Wind Down Officer of the Reorganized
Debtors, be responsible for arranging to pay any Class Settlement Litigation Proceeds which may
become due to the Lead Plaintiff pursuant to the Plan. Notwithstanding anything to the contrary
in this Agreement, the Liquidation Trust shall distribute at least annually its net income
(calculated after the prior payment of any Class Settlement Litigation Proceeds) plus all net
proceeds from the sale of Liquidation Trust Assets, except that the Liquidation Trust may retain
an amount of net proceeds or net income reasonably necessary to maintain the value of the
Liquidation Trust Assets or to meet claims and contingent liabilities (including Disputed Parent
Equity Interests), in accordance with Rev. Proc. 94-45. Additionally, the Liquidation Trustee
may withhold from amounts distributable with respect to a Beneficial Trust Interest any and all
amounts, determined in the Liquidation Trustee’s sole discretion, to be required by any law,
regulation, rule, ruling, directive, or other governmental requirement. Prior to the making of any
distributions contemplated hereunder,, the Liquidation Trustee shall provide the Liquidation
Trust Advisory Board with three (3) business days’ written notice of any such distribution, which
notice shall include a summary of the aggregate amounts to be distributed. Within two (2)
business days of receipt of the notice of distribution, any Member of the Liquidation Trust
Advisory Board may request additional information regarding the calculation of the aggregate
distribution amount. Distributions may be processed by or on behalf of the Liquidation Trust
through DTC and CDS or another Distribution Agent, provided however, the Liquidation Trustee
may instead elect to process distributions in a different manner, as the Liquidation Trustee
determines necessary or appropriate under applicable laws. As set forth in the Plan, the
Liquidation Trustee and any Distribution Agent reserves the right to allocate all distributions to
be made hereunder in compliance with all applicable wage garnishments, alimony, child support,
and other spousal awards, Liens and encumbrances. The Liquidation Trustee may condition any
distribution in respect of a Beneficial Trust Interests on the Liquidation Trustee’s receipt of such
information and documentation that the Liquidation Trustee determines is appropriate or
necessary to comply with applicable laws (including but not limited to the “Tax Documents”) (as
the Liquidation Trustee determines in its sole discretion is necessary to effect a distribution in
accordance with applicable laws, and may delay or deny (in full or in part) any distribution
which the Liquidation Trustee determines in its sole discretion fails to meet the requirements
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necessary for compliance with applicable laws. In the event, such information and
documentation (including the Tax Documents) has not been received by the Liquidation Trustee
within three (3) months after request therefor, the Liquidation Trustee may declare the amount
otherwise distributable to be an Undeliverable Distribution and subject to the provisions of
Section 9.6.

9.3  No Distribution Pending Allowance. No payment or distribution shall be made
with respect to any Parent Equity Interest to the extent it is a Disputed Parent Equity Interest
unless and until such Disputed Parent Equity Interest becomes an Allowed Parent Equity
Interest, in accordance with the Plan, Confirmation Order, the Claims Resolution Order and this
Agreement.

9.4  Distributions After Allowance. Distributions to each Holder of a Disputed
Parent Equity Interest, to the extent that such Parent Equity Interest ultimately becomes an
Allowed Parent Equity Interest, shall be made in accordance with the provisions of the Plan and
this Agreement.

9.5  Withholding Taxes. Any federal, state, provincial, local or foreign withholding
taxes or other amounts required to be withheld under applicable law as determined by the
Liquidation Trustee in its sole discretion shall be withheld and deducted from distributions
hereunder or any other payment made by the Liquidation Trustee to any other person or entity in
connection with the Liquidation Trust and remitted to the applicable taxing authorities. All
amounts withheld and deducted pursuant to this Section 9.5 shall be treated as if such amounts
were distributed in respect of the applicable Beneficial Trust Interests or paid to the applicable
person or entity, as the case may be, for all purposes of the Plan and this Agreement.

9.6  Undeliverable Distributions. In the event that any distribution to any LT Holder
becomes an Undeliverable Distribution in accordance with the Plan, including by reason of a
failure to provide required information (including the Tax Documents) as set forth in Section 9.5,
and the Undeliverable Distribution does not become deliverable and is not claimed in accordance
with Article VILH.2 of the Plan, such Undeliverable Distribution shall be deemed unclaimed
property and will be considered available Cash and may be used to fund the Liquidation Trust
Expense Reserve or to fund distributions under the Plan. Neither an Undeliverable Distribution,
nor any unclaimed property otherwise distributable under this Agreement shall escheat to any
federal, state, or local government or other entity.

9.7  Distributions on Non-Business Days. Any distribution due on a day other than a
Business Day shall be made, without interest, on the next Business Day.

9.8  No De Minimis Distributions. Notwithstanding any provision in this Agreement
to the contrary, no payment in the aggregate of less than fifty dollars ($50.00) in cash shall be
made on account of any Beneficial Trust Interest or Allowed Parent Equity Interest; provided,
however, that distributions made through DTC and/or CDS may be made to the nearest cent,
with half cents rounding down to zero, even if such distributions would be less than $50.00. All
distributions not made pursuant to this Section 9.8 shall be treated as Undeliverable Distributions
and subject to the Plan and Section 9.6 hereof.



9.9  Beneficial Holders. For purposes of making any distribution under this
Agreement, if some or all of the Beneficial Trust Interests are at the relevant time held through
DTC or CDS, the determination of the persons entitled to receive such distributions shall be
determined in accordance with the practices and procedures of DTC or CDS, as applicable, and
their direct and indirect participants; and if some or all of the Beneficial Trust Interests at the
relevant time are not held through DTC or CDS, the persons owning Beneficial Trust Interests
not held through DTC or CDS, as reflected in the Trust Interest Register, shall be entitled to
receive such distribution.

ARTICLE X
TAXES

10.1 Income Tax Status. Consistent with Revenue Procedure 94-45, 1994-28 1L.R.B.
124, the Liquidation Trust shall be treated as a liquidating trust pursuant to Treasury Regulation
Section 301.7701-4(d) and as a grantor trust pursuant to IRC Sections 671-677. Accordingly, for
U.S. federal income tax purposes, the LT Holders (or, as applicable, the Beneficial Holders) shall
be treated as the grantors of the Liquidation Trust and deemed to be the owners of the
Liquidation Trust Assets (including the income and proceeds thereof), subject to the rights of
creditors of the Liquidation Trust followed by the transfer of the Liquidation Trust Assets to the
Liquidation Trust shall be treated as a deemed transfer of those assets from the Debtors and the
Estates to the LT Holders (or, as applicable, the Beneficial Holders) followed by a deemed
transfer by such LT Holders (or, as applicable, the Beneficial Holders) to the Liquidation Trust.

10.2 Tax Returns. The Liquidation Trust shall file tax returns treating the Liquidation
Trust as a grantor trust pursuant to Treasury Regulation section 1.671-4(a) and in accordance
with the Plan. The Liquidation Trust also shall annually file and provide (or otherwise make
available) in respect of the Beneficial Trust Interests a separate statement setting forth the share
of items of income, gain, loss, deduction, or credit of each Beneficial Holder and will instruct all
such persons to report such items on their United States federal income tax returns (and all
corresponding foreign, state, provincial or local income tax returns or reports, as applicable) or to
forward the appropriate information to their respective owners, partners or beneficiaries with
instructions to report such items on their United States federal income tax returns or reports (and
all corresponding foreign, state, provincial or local income tax returns or reports, as applicable).
The Liquidation Trust also shall file (or cause to be filed) any other statements, returns, or
disclosure relating to the Liquidation Trust that are required by any Governmental Unit.

10.3 Withholding of Taxes and Reporting Related to Liquidation Trust
Operations. In connection with the Plan and all distributions thereunder, the Liquidation
Trustee shall, to the extent applicable, comply with all tax withholding and reporting
requirements imposed by any federal, state, provincial, local, or foreign taxing authority, and all
distributions thereunder shall be subject to any such withholding and reporting requirements. The
Liquidation Trustee is authorized by the Plan to take any and all actions that may be necessary or
appropriate to comply with such withholding and reporting requirements. Notwithstanding any
other provision of the Plan, (a) each holder of an Allowed Claim or, if applicable, an Allowed
Interest, that is to receive a distribution pursuant to the Plan has sole and exclusive responsibility
for the satisfaction and payment of any tax obligations imposed by any Governmental Unit,
including income, withholding, and other tax obligations, on account of such distribution, and (b)
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no distribution shall be made to or on behalf of such holder pursuant to the Plan unless and until
such holder has made arrangements satisfactory to the Liquidation Trustee for the payment and
satisfaction of such withholding tax obligations. Any property to be distributed pursuant to the
Plan, pending the implementation of such arrangements, shall be treated as an Undeliverable
Distribution to be held by the Liquidation Trustee until such time as the Liquidation Trustee is
satisfied with the holder’s arrangements for any withholding tax obligations.

10.4 Valuations. As soon as reasonably practicable after the Effective Date, the
Liquidation Trustee shall make a good faith valuation of the Liquidation Trust Assets, and such
valuation shall be used consistently by all parties for all federal income tax purposes. The
Liquidation Trust also shall file (or cause to be filed) any other statements, returns, or disclosures
relating to the Liquidation Trust that are required by any governmental unit.

10.5 Treatment of Disputed Parent Equity Interest Reserve. Notwithstanding any
other provision of this Agreement to the contrary, subject to definitive guidance from the IRS or
a court of competent jurisdiction to the contrary, the Liquidation Trustee may (i) treat any
Liquidation Trust Assets allocable to, or retained on account of, a Disputed Parent Equity
Interest Reserve in accordance with Section 8.2 of this Agreement as held by one or more
discrete trusts for federal income tax purposes, consisting of separate and independent shares to
be established in respect of each Disputed Parent Equity Interest, in accordance with the trust
provisions of the IRC (sections 641 et seq.) or (ii) elect to treat such Liquidation Trust Assets as
a “disputed ownership fund” governed by Treasury Regulation Section 1.468B-9(c). The
Liquidation Trust shall file all income tax returns, as necessary, with respect to the Disputed
Parent Equity Interest Reserve and shall pay the federal, state, and local income taxes attributable
to Disputed Parent Equity Interest Reserve, based on the items of income, gain, deduction, credit
or loss allocable thereto. All parties shall report, for income tax purposes, consistent with the
determinations made by the Liquidation Trustee with respect to the Disputed Parent Equity
Interest Reserve. In the event, and to the extent, any cash retained on account of Disputed Parent
Equity Interests in the Disputed Parent Equity Interest Reserve is insufficient to pay the portion
of any such taxes attributable to the taxable income arising from the assets allocable to, or
retained on account of, Disputed Parent Equity Interests, such taxes shall be (a) reimbursed from
any subsequent cash amounts retained on account of Disputed Parent Equity Interests, or (b) to
the extent such Disputed Parent Equity Interests have subsequently been resolved, deducted from
any amounts distributable by the Liquidation Trustee as a result of the resolutions of such
Disputed Parent Equity Interests.

10.6 Expedited Determination of Taxes. The Liquidation Trust may request an
expedited determination of taxes of the Liquidation Trust, including the Disputed Parent Equity
Interest Reserve, under Bankruptcy Code Section 505 for all returns filed for, or on behalf of, the
Liquidation Trust for all taxable periods through the termination of the Liquidation Trust.

ARTICLE XI
TERMINATION OF LIQUIDATION TRUST

11.1  Termination of Liquidation Trust. The Liquidation Trustee shall be discharged

and the Liquidation Trust shall be terminated, at such time as (i) all Disputed Parent Equity
Interests have been resolved, (ii) all of the Liquidation Trust Assets (including, but not limited to,
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the Retained Causes of Action) have been liquidated, abandoned or otherwise administered, (ii1)
all duties and obligations of the Liquidation Trustee hereunder have been fulfilled, (iv) all
distributions required to be made by the Liquidation Trustee under the Plan and this Agreement
have been made, and (v) the Chapter 11 Cases and the CCAA Proceedings involving the
Debtors have been closed; provided, however, that in no event shall the Liquidation Trust be
terminated later than the term of the Liquidation Trust under Section 11.2 of this Agreement, as
such term may be extended pursuant to Section 11.2.

11.2 Maximum Term. The term of the Liquidation Trust shall end no later than the
fifth (5th) anniversary of the Effective Date (the “Initial Liquidation Trust Term”); provided
however, that the Liquidation Trustee may extend the Initial Liquidation Trust Term for such
additional period of time as is necessary to facilitate or complete the recovery and liquidation of
the Liquidation Trust Assets by filing with the Bankruptcy Court within the six (6) month period
prior to the termination of the Initial Liquidation Trust Term a motion to extend the term of the
Liquidation Trust. In accordance with Section V.E.8 of the Plan, the Liquidation Trust may file
one or more such extension motions, each motion to be filed within the six (6) month period
prior to the termination of the extended term of the Liquidation Trust.

11.3 Events Upon End of Term Termination. At the conclusion of the term of the
Liquidation Trust, the Liquidation Trustee shall distribute the remaining Liquidation Trust Assets
(including the income and proceeds therefrom), if any, in accordance with the Plan, the
Confirmation Order, and this Agreement, provided, however, that the Liquidation Trustee shall
not be obligated to make a final distribution if the aggregate amount of the available cash is not
sufficient to warrant the cost of making such distribution.

11.4 Winding Up and Discharge of the Liquidation Trustee. For the purposes of
winding up the affairs of the Liquidation Trust at the conclusion of its term, the Liquidation
Trustee shall continue to act as Liquidation Trustee until its duties under this Agreement have
been fully discharged or its role as Liquidation Trustee is otherwise terminated under this
Agreement and the Plan. Upon a motion by the Liquidation Trustee, the Bankruptcy Court may
enter an order relieving the Liquidation Trustee, its agents, and employees of any further duties,
discharging the Liquidation Trustee and releasing its bond, if any.

ARTICLE XI1
MISCELLANEOUS PROVISIONS

12.1 Amendments. The Liquidation Trustee may modify, supplement, or amend this
Agreement but only to clarify any ambiguity or inconsistency, or render the Agreement in
compliance with its stated tax purposes, and only if such amendment does not materially and
adversely affect the interests, rights, treatment, or distributions of any person under the Plan, the
Confirmation Order or this Agreement. The Liquidation Trustee may modify, supplement, or
amend this Agreement in any other way that is not inconsistent with the Plan, the Confirmation
Order or the CCAA Approval Order only with the consent of a majority of the Liquidation Trust
Advisory Board. The Liquidation Trustee may seek Bankruptcy Court and/or Canadian Court
approval of any such modification, supplement, or amendment.

12.2  Waiver. No failure by the Liquidation Trust, the Liquidation Trustee, or the
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Liquidation Trust Advisory Board to exercise or delay in exercising any right, power or privilege
hereunder shall operate as a waiver, nor shall any single or partial exercise of any right, power,
or privilege hereunder preclude any further exercise thereof, or of any other right, power or
privilege.

12.3 Cumulative Rights and Remedies. The rights and remedies provided in this
Agreement are cumulative and are not exclusive of any rights under law or in equity.

12.4 No Bond Required. Notwithstanding any state, Bankruptcy Code or other
applicable law to the contrary, the Liquidation Trustee (including any successor Liquidation
Trustee) shall be exempt from giving any bond or other security in any jurisdiction and shall
serve hereunder without bond.

12.5 TIrrevocability. This Agreement and the Liquidation Trust created hereunder
shall be irrevocable, except as otherwise expressly provided in this Agreement.

12.6  Relationship to the Plan. The principal purpose of this Agreement is to aid in
the implementation of the Plan and, therefore, this Agreement incorporates and is subject to the
provisions of the Plan, the Confirmation Order and the CCAA Approval Order. In the event that
any provision of this Agreement is found to be inconsistent with a provision of the Plan, the
Confirmation Order or the CCAA Approval Order, the provisions of the Plan, the Confirmation
Order or the CCAA Approval Order, as applicable, shall control. Notwithstanding anything to
the contrary in this Agreement, the Liquidation Trust, the Liquidation Trust Advisory Board, the
Liquidation Trustee and the Beneficial Trust Interests shall be subject to and bound by the terms
of the Plan.

12.7 Division of Liquidation Trust. Under no circumstances shall the Liquidation
Trustee have the right or power to divide the Liquidation Trust unless authorized to do so by the
Liquidation Trust Advisory Board and the Bankruptcy Court.

12.8  Applicable Law. The Liquidation Trust is made in the State of Delaware, and the
Liquidation Trust and this Agreement, and the rights and obligations of the Liquidation Trustee,
any director, officer, affiliate, employee, employer, professional, agent, or representative of the
Liquidation Trustee (including, but not limited to, in the Trustee’s capacity as Litigation
Representative), and the Liquidation Trust Advisory Board are to be governed by and construed
and administered according to the laws of the State of Delaware; provided, however, that, except
as expressly provided in this Agreement, there shall not be applicable to the Liquidation Trust,
the Liquidation Trustee, any director, officer, affiliate, employee, employer, professional, agent,
or representative of the Liquidation Trustee (including, but not limited to, in the Trustee’s
capacity as Litigation Representative), the Liquidation Trust Advisory Board or its Members, or
this Agreement any provisions of the laws (statutory or common) of the State of Delaware
pertaining to trusts which relate to or regulate: (i) the filing with any court or governmental body
or agency of trustee accounts or schedules of trustee fees and charges; (ii) affirmative
requirements to post bonds for trustees, officers, agents, or employees of a trust; (iii) the
necessity for obtaining court or other governmental approval concerning the acquisition, holding
or disposition of real or personal property; (iv) fees or other sums payable to trustees, officers,
agents or employees of a trust; (v) the allocation of receipts and expenditures to income or
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principal; (vi) restrictions or limitations on the permissible nature, amount or concentration of
trust investments or requirements relating to the titling, storage or other manner of holding of
trust assets; or (vii) the establishment of fiduciary or other standards or responsibilities or
limitations on the acts or powers of trustees, which are inconsistent with the limitations or
liabilities or authorities and powers of the Liquidation Trustee set forth or referenced in this
Agreement.

12.9 Retention of Jurisdiction. Notwithstanding the Effective Date, and to the fullest
extent permitted by law and as set forth in Article X of the Plan, the Bankruptcy Court shall
retain jurisdiction over the Liquidation Trust after the Effective Date, including, without
limitation, jurisdiction to resolve any and all controversies, suits, and issues that may arise in
connection therewith, including, without limitation, this Agreement, or any entity’s obligations
incurred in connection herewith, including without limitation, any action against the Liquidation
Trustee, any director, officer, affiliate, employee, employer, professional, agent, or representative
of the Liquidation Trustee (including, but not limited to, in the Trustee’s capacity as Litigation
Representative), or any Member of the Liquidation Trust Advisory Board or any professional
retained by the Liquidation Trustee or the Liquidation Trust Advisory Board, in each case in its
capacity as such. Each party to this Agreement and each beneficiary of the Liquidation Trust
hereby irrevocably consents to the jurisdiction of the Bankruptcy Court in any action to enforce,
interpret, or construe any provision of this Agreement or of any other agreement or document
delivered in connection with this Agreement, and also hereby irrevocably waives any defense of
improper venue, forum non conveniens, or lack of personal jurisdiction to any such action
brought in the Bankruptcy Court. Each party hereby irrevocably consents to the service by
certified or registered mail, return receipt requested, of any process in any action to enforce,
interpret or construe any provision of this Agreement. Notwithstanding the preceding, nothing
herein shall be interpreted as requiring the commencement or prosecution of any of the Retained
Causes of Action in the Bankruptcy Court, and all determinations regarding the proper forum for
initiating any Cause of Action shall be at the discretion of the Liquidation Trust, consistent with
applicable law. Nothing contained herein is intended to limit or abrogate the jurisdiction of the
Canadian Court with respect to the CCAA Approval Order and the conduct of the CCAA
Proceedings.

12.10 Severability. In the event that any provision of this Agreement or the application
thereof to any person or circumstance shall be determined by the Bankruptcy Court to be invalid
or unenforceable to any extent, the remainder of this Agreement, or the application of such
provision to persons or circumstance, other than those as to which it is held invalid or
unenforceable, shall not be affected thereby, and such provision of this Agreement shall be valid
and enforced to the fullest extent permitted by law.

12.11 Limitation of Benefits. Except as otherwise specifically provided in this
Agreement, the Plan, the Confirmation Order or the CCAA Approval Order, nothing herein is
intended or shall be construed to confer on or to give any person other than the parties hereto and
the owners of Beneficial Trust Interests any rights or remedies under or by reason of this
Agreement.

12.12 Notices. All notices, requests, demands, consents, and other communication
hereunder shall be in writing and shall be deemed to have been duly given to a person, if
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delivered in person or if sent by overnight mail, registered mail, certified mail or regular mail,
with postage prepaid, to the following addresses:

If to the Liquidation Trustee:

Theseus Strategy Group LLC

Attn: Mark E. Palmer, Esq.

747 Third Avenue, 26th Floor
New York, NY 10017

Phone: (646) 768-8790

Email: mark(@theseusstrategy.com

with a copy to:

Ernst & Young Inc.

100 Adelaide Street West
Toronto, ON M5H 0B3
Attn: Brian Denega

and

Thornton Grout Finnigan LLP
100 Wellington Street West, Suite 3200
Toronto, Ontario M5Ks1K7
Attn: Robert Thorton
Rachel Bengino

If to the Liquidation Trust Advisory Board:

If in respect of a Beneficial Trust Interest:

To the name and mailing address set forth in the Trust Interest Register
with respect to such Beneficial Trust Interests.

Parties may designate in writing from time to time other and additional places to which
notices may be sent.

12.13 Further Assurances. From and after the Effective Date, the parties hereto
covenant and agree to execute and deliver all such documents and notices and to take all such
further actions as may reasonably be required from time to time to carry out the intent and
purposes of this Agreement, and to consummate the transactions contemplated hereby.

12.14 Integration. This Agreement, the Plan, and the Confirmation Order constitute
the entire agreement with, by, and among the parties thereto, and there are no representations,
warranties, covenants, or obligations except as set forth herein, in the Plan, and in the
Confirmation Order. This Agreement, together with the Plan and the Confirmation Order,
supersede all prior and contemporaneous agreements, understandings, negotiations, and
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discussions, written or oral, of the parties hereto, relating to any transaction contemplated
hereunder. Except as otherwise provided in this Agreement, the Plan, or Confirmation Order,
nothing herein is intended or shall be construed to confer upon or give any person other than the
parties hereto and the owners of Beneficial Trust Interests any rights or remedies under or by
reason of this Agreement. To the extent any provisions of this Agreement are found to be
mconsistent with the provisions of the Plan, the Confirmation Order or the CCAA Approval
Order, each such document has the controlling affect in the following rank order: (a) the
Confirmation Order and the CCAA Approval Order; (b) the Plan; and (c) this Agreement.

12.15 Interpretation. The enumeration and Section headings contained in this
Agreement are solely for convenience of reference and shall not affect the meaning or
interpretation of this Agreement or of any term or provision hereof. Unless context otherwise
requires, whenever used in this Agreement the singular shall include the plural and the plural
shall include the singular, and words importing the masculine gender shall include the feminine
and the neuter, if appropriate, and vice versa, and words importing persons shall include
partnerships, associations and corporations. The words herein, hereby, and hereunder and words
with similar import, refer to this Agreement as a whole and not to any particular Section or
subsection hereof unless the context requires otherwise. Any reference to the “Liquidation
Trustee” shall be deemed to include a reference to the “Liquidation Trust” and any reference to
the “Liquidation Trust” shall be deemed to include a reference to the “Liquidation Trustee”
except for the references in Sections 5.1, 5.2, and such other provisions in which the context
otherwise requires.

12.16 Counterparts. This Agreement may be signed by the parties hereto in
counterparts, which, when taken together, shall constitute one and the same document.

12.17 No Standing. Except as expressly provided in the Plan, the Confirmation Order,
the CCAA Approval Order, or this Agreement, no person shall have standing to direct or seek to
direct the Liquidation Trustee or Liquidation Trust to do or not do any act or institute any action
or proceeding at law or in equity against any Person upon or with respect to the Liquidation
Trust Assets (including the income and proceeds therefrom).

[Signature Page(s) Follow(s)]
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IN WITNESS WHEREOF, the parties hereto have either executed and acknowledged this
Agreement, or caused it to be executed and acknowledged on their behalf by their duly authorized officers or
representatives, all as of the date first above written.

DEBTORS

Byv:

Name: Brian J. Fox

Title: Chief Restructuring Officer

Theseus Strategy Group LL.C

By: Mark E. Palmer, its Managing Director
Solely in its capacity as Liquidation Trustee



Exhibit A

Initial Members of Liquidation Trust Advisory Board and Their Compensation

Kenneth Grossman

Geoffrey Arens

Brenda Reed

Members

Two Members to be designated before the Confirmation Hearing, at least one of

whom shall be a Canadian Resident

Compensation

(Note that none of the compensation for service on the Liquidation Trust Advisory Board
described below shall be payable to Mark Palmer or any other successor thereto who is an
affiliate of the Liquidation Trustee for his or her service as a member of the Liquidation Trust
Advisory Board or a member of the Board of Directors of the Reorganized Parent Debtor. Mr.
Palmer or such other affiliated successor Liquidation Trust Advisory Board member shall receive

no compensation for his service on the Liquidation Trust Advisory Board or as a member of the
Board of Directors of the Reorganized Parent Debtor in addition to the compensation to be paid
to the Liquidation Trustee described on Exhibit B hereto).

Monthly/Meeting Fee

For the first six (6) full calendar months following the Effective
Date, each member of the Liquidation Trust Advisory Board
(other than Mr. Palmer or a successor who is affiliated with the
Liquidation Trustee) shall receive a fee of $3,000 per month
payable on the first day of each such month. Thereafter, each
director (other than Mr. Palmer or such affiliated successor shall
receive a fee equal to the lesser of: (a) $3,000 for each meeting
of the Litigation Trust Advisory Board or Board of Directors of
the Reorganized Parent Debtor which they attend; or (b) $3,000
per month.

Success Fee

In addition to the monthly fee or meeting fee, each member of
the Liquidation Trust Advisory Board (other than Mr. Palmer
and any successor to him on such board which is affiliated with
the Liquidation Trustee) shall be entitled to receive a Success
Fee, payable immediately prior to an applicable distribution to




LT Holders and Holders of Equity Interests in the Reorganized
Parent Debtor, to the extent that it distributes aggregate net
proceeds realized from the Retained Causes of Action (exclusive
of any Sales Proceeds or other Cash held by the Debtors on the
Effective Date and without deduction on account of any Cash
payment of the Class Settlement Litigation Proceeds to the Lead
Plaintiff) to LT Holders and Holders of Allowed Equity Interests
in the Reorganized Parent Debtor as follows:

Agoregate Net Proceeds Percentage Success
Distributed: Fee:

$0 - $20,000,000 0.50%
$20,000,000 and above 0.75%

The amount of such Success Fee earned pursuant to the
foregoing table shall be discounted back to the Effective Date
from the date such net proceeds are distributed using a 12.5%
discount rate, such that, for purposes of calculating the Success
Fee, the longer after the Effective Date that aggregate net
proceeds are distributed, the lower the value such aggregate net
proceeds shall be deemed to have. Any distributions to
Litigation Trust Holders or Equity Interests in the Reorganized
Parent Debtor made from Sale Proceeds or other Cash held by
the Debtors on the Effective Date shall not be considered as net
proceeds in the calculation of such fee.

All fees payable to the members of the Liquidation Trust
Advisory Board hereunder shall be in consideration of their
services on both the Liquidation Trust Advisory Board and the
board of the Reorganized Parent Debtor and shall be apportioned
between the Liquidation Trust and the Reorganized Debtors (or
their respective interests in the Liquidation Trust Expense
Reserve) in accordance with the Asset Apportionment and
pursuant to the Cost-Sharing Agreement and the Plan.




Exhibit B
Liquidation Trustee Compensation
The Liquidation Trustee shall receive compensation for its services as such and as Litigation
Representative as follows:

= Initial Work Fee $17,500 payable on the Effective Date for preparatory services prior to
the Effective Date

= Initial Monthly Fee $12,500 per month payable in advance on the first of the month for the six
(6) month period following the Effective Date

= Monthly Fee To be determined in the discretion of the Liquidation Trust Advisory
Following Initial 6 Board from time to time based on the time being spent by the Liquidation
Month Period Trustee, but in no event higher than $12,500, with the expectation that

such monthly fee shall be reduced to a mutually agreed amount between
$5,000 and $12,500 if the Liquidation Trustee is spending less than 50%
of its work time on matters related to the Liquidation Trust and its service
as Litigation Representative.




= Success Fee In addition to the Initial Work Fee and Monthly Fees, the Liquidation
Trustee shall be entitled to receive a Success Fee, payable immediately
prior to an applicable distribution to LT holders and Holders of Allowed
Equity Interests in the Reorganized Debtors, to the extent that it distributes
aggregate net proceeds realized from the Retained Causes of Action
(exclusive of any Sales Proceeds or other Cash held by the Debtors on the
Effective Date and without deduction on account of any Cash payment of
the Class Settlement Litigation Proceeds to the Lead Plaintiff) to LT
Holders and Holders of Allowed Equity Interests in the Reorganized
Debtors equal to the following amounts:

Aggregate Net Proceeds Distributed: Percentage Success Fee:
$0 - $10,000,000 3%
$10,000,000 - $20,000,000 2.5%
$20,000,000 and above 1.5%

The amount of such Success Fee earned pursuant to the foregoing table
shall be discounted back to the Effective Date from the date such net
proceeds are distributed using a 12.5% discount rate such that for purposes
of calculating the Success Fee, the longer after the Effective Date Cause of
Action Net Proceeds are distributed, the lower the value such Cause of
Action Net Proceeds shall be deemed to have. Any distributions to LT
Holders or Holders of Allowed Equity Interests in the Reorganized
Debtors made from Sale Proceeds or other Cash held by the Debtors on
the Effective Date shall not be considered as net proceeds in the
calculation of the Success Fee. The Liquidation Trust Advisory Board, in
its sole discretion, may (but shall in no event be required to) award a
supplemental performance bonus to the Liquidation Trustee in addition to
the Success Fee based on actual results achieved.

All fees payable to the Liquidation Trustee hereunder shall be in consideration of both its
services in such capacity, as Litigation Representative and the Chief Wind Down Officer and for
Mark E. Palmer’s (or another affiliated Person’s) services as a Litigation Trust Board Member,
and shall be apportioned between the Liquidation Trust and the Reorganized Debtors (or their
respective shares of the Liquidation Trust Expense Reserve) in accordance with the Asset
Apportionment and pursuant to the Cost-Sharing Agreement and the Plan.



EXHIBITE

Restricted Stock Units and Deferred Share Units to be Treated as Parent
Equity Interests Under the Plan

Angela Bass RSU 2,860
Paul Dachsteiner RSU 2,503
Craig Desjardins RSU 748
Timothy Ellsworth RSU 0
James Eno RSU 748
Michael Floros RSU 1,305
Paul Gibson RSU 6,221
Michelle Hanson RSU 593
Paul Healey RSU 748
Bradley James RSU 474
Phillipe Jean RSU 474
Roland Larose RSU 617
Kathryn McGown RSU 949
Saverio Michielli RSU 118
Robert Osterhammer RSU 688
Amir Rosenthal RSU 11,657
Catherine Tymowski RSU 500
Mark Vendetti RSU 7,500
Michae] Wall RSU 3,718
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Julie Zaleski RSU 748
Karyn Barsa DSU 43,597
Joan Dea DSU 43,097
Daniel Friedberg DSU 5,054
Michael Jacobi DSU 63,191
Lawrence Lucchino DSU 17,416
Matthew Mannelly DSU 45,869
Bernard McDonnell DSU 106,352
Robert Nicholson DSU 60,784
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EXHIBITF

Amendments to Debtors” Organizational Documents




Incorporation Number BC1107887

Effective as of L2017

THIRD AMENDED AND RESTATED ARTICLES
OF

OLD PSG WIND-DOWN LTD.
(the "COMPANY")

PROVINCE OF BRITISH COLUMBIA
BUSINESS CORPORATIONS ACT

THE ATTACHED ARE THE ARTICLES OF THE COMPANY PURSUANT TO A COURT
ORDER DATED , 2017.
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Incorporation Number BC1107887

THIRD AMENDED AND RESTATED ARTICLES
OF
OLD PSG WIND-DOWN LTD.

(the "Company")

PART1
INTERPRETATION

Definitions

In these Amended and Restated Articles (the "Articles"), unless the context otherwise

requires:

® "appropriate person” has the meaning assigned in the Securities Transfer Act;

2 "board of directors", "directors” and "board" mean the directors or sole director of
the Company for the time being;

3 "Business Corporations Act" means the Business Corporations Act (British Columbia)
from time to time in force and all amendments thereto and includes all regulations
and amendments thereto made pursuant to that Act;

4 "Interpretation Act" means the Interpretation Act (British Columbia) from time to

P f
time in force and all amendments thereto and includes all regulations and
amendments thereto made pursuant to that Act;

5) "legal personal representative” means the personal or other legal representative of a
shareholder;

6 "Plan" means the First Amended Joint Chapter 11 Plan of Liquidation of Old
BPSUCH Inc. and its Affiliated Debtors filed in the United States Bankruptcy Court
for the District of Delaware under Case No. 16-12373 (KJC) on €, 2017,

(7) "protected purchaser" has the meaning assigned in the Securities Transfer Act;

8 "registered address" of a shareholder means the shareholder's address as recorded in

&
the central securities register;
9 "seal" means the seal of the Company, if any;

484210 v5




(10)  "Securities Act" means the Securities Act (British Columbia) from time to time in force
and all amendments thereto and includes all regulations and amendments thereto
made pursuant to that Act;

(11)  "securities legislation" means statutes concerning the regulation of securities
markets and trading in securities and the regulations, rules, forms and schedules
under those statutes, all as amended from time to time, and the blanket rulings and
orders, as amended from time to time, issued by the securities commissions or
similar regulatory authorities appointed under or pursuant to those statutes;
"Canadian securities legislation" means the securities legislation in any province or
territory of Canada and includes the Securities Act; and "U.S. securities legislation"
means the securities legislation in the federal jurisdiction of the United States and in
any state of the United States and includes the Securities Act of 1933 and the
Securities Exchange Act of 1934;

(12)  "Securities Transfer Act" means the Securities Transfer Act (British Columbia) from
time to time in force and all amendments thereto and includes all regulations and
amendments thereto made pursuant to that Act.

1.2 Business Corporations Act and Interpretation Act Definitions Applicable

The detinitions in the Business Corporations Act and the definitions and rules of construction
in the Interpretation Act, with the necessary changes, so far as applicable, and unless the
context requires otherwise, apply to these Articles as if they were an enactment. If there is a
conflict between a definition in the Business Corporations Act and a definition or rule in the
Interpretation Act relating to a term used in these Articles, the definition in the Business
Corporations Act will prevail in relation to the use of the term in these Articles. If there is a
conflict or inconsistency between these Articles and the Business Corporations Act, the
Business Corporations Act will prevail.

PART 2
SHARES AND SHARE CERTIFICATES
21 Authorized Share Structure

The authorized share structure of the Company consists of shares of the class or classes and
series, if any, described in the Notice of Articles of the Company.

2.2 Form of Share Certificate

Each share certificate issued by the Company must comply with, and be signed as required
by, the Business Corporations Act.

2.3 Shareholder Entitled to Certificate or Acknowledgment
Unless the shares of which the shareholder is the registered owner are uncertificated shares

within the meaning of the Business Corporations Act, each shareholder is entitled, without
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charge, to (a) one share certificate representing the shares of each class or series of shares
registered in the shareholder's name or (b) a non-transferable written acknowledgment of
the shareholder's right to obtain such a share certificate, provided that in respect of a share
held jointly by several persons, the Company is not bound to issue more than one share
certificate or acknowledgment and delivery of a share certificate or an acknowledgment to
one of several joint shareholders or to a duly authorized agent of one of the joint
shareholders will be sufficient delivery to all.

24 Delivery by Mail

Any share certificate or non-transferable written acknowledgment of a shareholder's right to
obtain a share certificate may be sent to the shareholder by mail at the shareholder's
registered address and neither the Company nor any director, officer or agent of the
Company is liable for any loss to the shareholder because the share certificate or
acknowledgement is lost in the mail or stolen.

2.5 Replacement of Worn Out or Defaced Certificate or Acknowledgement

If the directors are satisfied that a share certificate or a non-transferable written
acknowledgment of the shareholder's right to obtain a share certificate is worn out or
defaced, they must, on production to them of the share certificate or acknowledgment, as
the case may be, and on such other terms, if any, as they think fit:

@) order the share certificate or acknowledgment, as the case may be, to be cancelled;
and
2 issue a replacement share certificate or acknowledgment, as the case may be.

2.6 Replacement of Lost, Destroyed or Wrongfully Taken Certificate

If a person entitled to a share certificate claims that the share certificate has been lost,
destroyed or wrongfully taken, the Company must issue a new share certificate, if that
person: ’

1) so requests before the Company has notice that the share certificate has been
acquired by a protected purchaser;

2) provides the Company with an indemnity bond sufficient in the Company's
judgement to protect the Company from any loss that the Company may suffer by
issuing a new certificate; and

(3) satisfies any other reasonable requirements imposed by the directors.

A person entitled to a share certificate may not assert against the Company a claim for a
new share certificate where a share certificate has been lost, apparently destroyed or
wrongfully taken if that person fails to notify the Company of that fact within a reasonable
time after that person has notice of it and the Company registers a transfer of the shares
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represented by the certificate before receiving a notice of the loss, apparent destruction or
wrongful taking of the share certificate.

2.7 Recovery of New Share Certificate

If, after the issue of a new share certificate, a protected purchaser of the original share
certificate presents the original share certificate for the registration of transfer, then in
addition to any rights under any indemnity bond, the Company may recover the new share
certificate from a person to whom it was issued or any person taking under that person
other than a protected purchaser.

2.8 Splitting Share Certificates

If a shareholder surrenders a share certificate to the Company with a written request
that the Company issue in the shareholder's name two or more share certificates,
each representing a specified number of shares and in the aggregate representing
the same number of shares as represented by the share certificate so surrendered,
the Company must cancel the surrendered share certificate and issue replacement
share certificates in accordance with that request.

2.9 Certificate Fee

There must be paid to the Company, in relation to the issue of any share certificate under
Articles 2.5, 2.6 or 2.8, the amount, if any and which must not exceed the amount prescribed
under the Business Corporations Act, determined by the directors.

210 Recognition of Trusts

Except as required by law or statute or these Articles, no person will be recognized by the
Company as holding any share upon any trust, and the Company is not bound by or
compelled in any way to recognize (even when having notice thereof) any equitable,
contingent, future or partial interest in any share or fraction of a share or (except as required
by law or statute or these Articles or as ordered by a court of competent jurisdiction) any

other rights in respect of any share except an absolute right to the entirety thereof in the
shareholder.

PART 3
ISSUE OF SHARES

3.1 Directors Authorized

Subject to the Business Corporations Act and the rights, if any, of the holders of issued shares
of the Company, the Company may issue, allot, sell or otherwise dispose of the unissued
shares, and issued shares held by the Company, at the times, to the persons, including
directors, in the manner, on the terms and conditions and for the issue prices (including any
premium at which shares with par value may be issued) that the directors may determine.
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The issue price for a share with par value must be equal to or greater than the par value of
the share.

3.2 Commissions and Discounts

The Company may at any time pay a reasonable commission or allow a reasonable discount
to any person in consideration of that person purchasing or agreeing to purchase shares of
the Company from the Company or any other person or procuring or agreeing to procure
purchasers for shares of the Company.

3.3 Brokerage

The Company may pay such brokerage fee or other consideration as may be lawful for or in
connection with the sale or placement of its securities.

3.4 Conditions of Issue

Except as provided for by the Business Corporations Act, no share may be issued until it is
fully paid. A share is fully paid when:

(1) consideration is provided to the Company for the issue of the share by one or more
of the following:

() past services performed for the Company;
(b) property;
(c) money; and

(2) the value of the consideration received by the Company equals or exceeds the issue
price set for the share under Article 3.1.

3.5 Share Purchase Warrants and Rights

Subject to the Business Corporations Act, the Company may issue share purchase warrants,
options and rights upon such terms and conditions as the directors determine, which share
purchase warrants, options and rights may be issued alone or in conjunction with
debentures, debenture stock, bonds, shares or any other securities issued or created by the
Company from time to time.

PART 4
SHARE REGISTERS
4.1 Central Securities Register

As required by and subject to the Business Corporations Act, the Company must maintain a
central securities register. The directors may, subject to the Business Corporations Act, appoint
an agent to maintain the central securities register. The directors may also appoint one or
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more agents, including the agent which keeps the central securities register, as transfer
agent for its shares or any class or series of its shares, as the case may be, and the same or
another agent as registrar for its shares or such class or series of its shares, as the case may
be. The directors may terminate such appointment of any agent at any time and may
appoint another agent in its place.

4.2 Closing Register

The Company must not at any time close its central securities register.

PART 5
SHARE TRANSFERS

5.1 Registering Transfers
Subject to Part 25, the Company must register a transfer of a share of the Company if either:

)] the Company or the transfer agent or registrar for the class or series of share to be
transferred has received:

(a) in the case where the Company has issued a share certificate in respect of the
share to be transferred, that share certificate and a written instrument of
transfer (which may be on a separate document or endorsed on the share
certificate) made by the shareholder or other appropriate person or by an
agent who has actual authority to act on behalf of that person;

(b) in the case of a share that is not represented by a share certificate (including
an uncertificated share within the meaning of the Business Corporations Act
and including the case where the Company has issued a non-transferable
written acknowledgement of the shareholder's right to obtain a share
certificate in respect of the share to be transferred), a written instrument of
transfer, made by the shareholder or other appropriate person or by an agent
who has actual authority to act on behalf of that person; and

(c) such other evidence, if any, as the Company or the transfer agent or registrar
for the class or series of share to be transferred may require to prove the title
of the transferor or the transferor's right to transfer the share, that the written
instrument of transfer is genuine and authorized and that the transfer is
rightful or to a protected purchaser; or

(2 all the preconditions for a transfer of a share under the Securities Transfer Act have
been met and the Company is required under the Securities Transfer Act to register
the transfer.

5.2 Waivers of Requirements for Transfer

The Company may waive any of the requirements set out in Article 5.1(1) and any of the
preconditions referred to in Article 5.1(2).
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5.3 Form of Instrument of Transfer

The instrument of transfer in respect of any share of the Company must be either in the
form, if any, on the back of the Company's share certificates or in any other form that may
be approved by the Company or the transfer agent for the class or series of shares to be
transferred.

5.4 Transferor Remains Sharcholder

Except to the extent that the Business Corporations Act otherwise provides, the transferor of
shares is deemed to remain the holder of the shares until the name of the transferee is
entered in a securities register of the Company in respect of the transfer.

5.5 Signing of Instrument of Transfer

If a shareholder or other appropriate person or an agent who has actual authority to act on
behalf of that person, signs an instrument of transfer in respect of shares registered in the
name of the shareholder, the signed instrument of transfer constitutes a complete and
sufficient authority to the Company and its directors, officers and agents to register the
number of shares specified in the instrument of transfer or specified in any other manner,
or, if no number is specified but share certificates are deposited with the instrument of
transfer, all the shares represented by such share certificates:

@ in the name of the person named as transferee in that instrument of transfer; or

2 if no person is named as transferee in that instrument of transfer, in the name of the
person on whose behalf the instrument is deposited for the purpose of having the
transfer registered.

5.6 Enquiry as to Title Not Required

Neither the Company nor any director, officer or agent of the Company is bound to inquire
into the title of the person named in the instrument of transfer as transferee or, if no person
is named as transferee in the instrument of transfer, of the person on whose behalf the
instrument is deposited for the purpose of having the transfer registered or is liable for any
claim related to registering the transfer by the shareholder or by any intermediate owner or
holder of the shares, of any interest in the shares, of any share certificate representing such
shares or of any written acknowledgment of a right to obtain a share certificate for such
shares.

5.7 Transfer Fee

There must be paid to the Company, in relation to the registration of any transfer, the
amount, if any, determined by the directors.
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PART 6
TRANSMISSION OF SHARES

6.1 Legal Personal Representative Recognized on Death

Subject to Part 25, in the case of the death of a shareholder, the legal personal representative
of the shareholder, or in the case of shares registered in the shareholder's name and the
name of another person in joint tenancy, the surviving joint holder, will be the only person
recognized by the Company as having any title to the shareholder's interest in the shares.
Before recognizing a person as a legal personal representative of a shareholder, the directors
may require the original grant of probate or letters of administration or a court certified
copy of them or the original or a court certified or authenticated copy of the grant of
representation, will, order or other instrument or other evidence of the death under which
title to the shares or securities is claimed to vest.

6.2 Rights of Legal Personal Representative

The legal personal representative of a shareholder has the rights, privileges and obligations
that attach to the shares held by the shareholder, including the right to transfer the shares in
accordance with these Articles, including Part 25, if appropriate evidence of appointment or
incumbency within the meaning of the Securities Transfer Act has been deposited with the
Company. This Article 6.2 does not apply in the case of the death of a shareholder with
respect to shares registered in the shareholder's name and the name of another person in
joint tenancy.

PART 7
ACQUISITION OF COMPANY'S SHARES
7.1 Company Authorized to Purchase or Otherwise Acquire Shares

Subject to Article 7.2, the special rights or restrictions attached to the shares of any class or
series of shares and the Business Corporations Act, the Company may, if authorized by the
directors, purchase or otherwise acquire any of its shares at the price and upon the terms
determined by the directors.

7.2 No Purchase, Redemption or Other Acquisition When Insolvent

The Company must not make a payment or provide any other consideration to purchase,
redeem or otherwise acquire any of its shares if there are reasonable grounds for believing
that:

(1) the Company is insolvent; or

(2) making the payment or providing the consideration would render the Company
insolvent.
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7.3 Sale and Voting of Purchased, Redeemed or Otherwise Acquired Shares

If the Company retains a share redeemed, purchased or otherwise acquired by it, the
Company may sell, gift or otherwise dispose of the share, but, while such share is held by
the Company, it:

(1) is not entitled to vote the share at a meeting of its shareholders;
] must not pay a dividend in respect of the share; and
(3 must not make any other distribution in respect of the share.
PART 8
BORROWING POWERS
8.1 Borrowing Powers

The Company, if authorized by the directors, may:

¥ borrow money in the manner and amount, on the security, from the sources and on
the terms and conditions that the directors consider appropriate;

2) issue bonds, debentures and other debt obligations either outright or as security for
any liability or obligation of the Company or any other person and at such discounts
or premiums and on such other terms as the directors consider appropriate;

(3) guarantee the repayment of money by any other person or the performance of any
obligation of any other person; and

4) mortgage, charge, whether by way of specific or floating charge, grant a security

interest in, or give other security on, the whole or any part of the present and future
assets and undertaking of the Company.

PART9
ALTERATIONS
9.1 Alteration of Authorized Share Structure

Subject to Article 9.2 and the Business Corporations Act, the Company may by ordinary
resolution:

¥l create one or more classes or series of shares or, if none of the shares of a class or
series of shares are allotted or issued, eliminate that class or series of shares;

2 increase, reduce or eliminate the maximum number of shares that the Company is
authorized to issue out of any class or series of shares or establish a maximum
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number of shares that the Company is authorized to issue out of any class or series
of shares for which no maximum is established;

3 subdivide or consolidate all or any of its unissued, or fully paid issued, shares;
)] if the Company is authorized to issue shares of a class of shares with par value:
(a) decrease the par value of those shares; or
(b if none of the shares of that class of shares are allotted or issued, increase the

par value of those shares;

(5) change all or any of its unissued, or fully paid issued, shares with par value into
shares without par value or any of its unissued shares without par value into shares
with par value;

(6) alter the identifying name of any of its shares; or

(7)  otherwise alter its shares or authorized share structure when required or permitted
to do so by the Business Corporations Act;

and, if applicable, alter its Notice of Articles and, if applicable, its Articles, accordingly.
9.2 Special Rights or Restrictions

Subject to Part 26 and the Business Corporations Act, the Company may by ordinary
resolution:

1 create special rights or restrictions for, and attach those special rights or restrictions
to, the shares of any class or series of shares, whether or not any or all of those shares
have been issued; or

(2) vary or delete any special rights or restrictions attached to the shares of any class or
series of shares, whether or not any or all of those shares have been issued;

and alter its Articles and Notice of Articles accordingly.
9.3 Change of Name

The Company may by directors' resolution authorize an alteration to its Notice of Articles in
order to change its name.

9.4 Other Alterations
If the Business Corporations Act does not specify the type of resolution and these Articles do

not specify another type of resolution, the Company may by ordinary resolution alter these
Articles.
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PART 10
MEETINGS OF SHAREHOLDERS

10.1  Annual General Meetings

Unless an annual general meeting is deferred or waived in accordance with the Business
Corporations Act, the Company must hold its first annual general meeting within 18 months
after the date on which it was incorporated or otherwise recognized, and after that must
hold an annual general meeting at least once in each calendar year and not more than 15
months after the last annual reference date at such time and place as may be determined by
the directors.

10.2  Resolution Instead of Annual General Meeting

If all the shareholders who are entitled to vote at an annual general meeting consent by a
unanimous resolution to all of the business that is required to be transacted at that annual
general meeting, the annual general meeting is deemed to have been held on the date of the
unanimous resolution. The shareholders must, in any unanimous resolution passed under
this Article 10.2, select as the Company's annual reference date a date that would be
appropriate for the holding of the applicable annual general meeting.

10.3  Calling of Meetings of Shareholders

The directors may, at any time, call a meeting of shareholders, to be held at such time and
place as may be determined by the directors.

104  Notice for Meetings of Shareholders

The Company must send notice of the date, time and location of any meeting of
shareholders (including, without limitation, any notice specifying the intention to propose a
resolution as an exceptional resolution, a special resolution or a special separate resolution,
and any notice to consider approving an amalgamation into a foreign jurisdiction, an
arrangement or the adoption of an amalgamation agreement, and any notice of a general
meeting, class meeting or series meeting), in the manner provided in these Articles, or in
such other manner, if any, as may be prescribed by ordinary resolution (whether previous
notice of the resolution has been given or not), to each shareholder entitled to attend the
meeting, to each director and to the auditor of the Company, unless these Articles otherwise
provide, at least the following number of days before the meeting:

(1) if and for so long as the Company is a public company, 21 days;
2 otherwise, 10 days.
105  Record Date for Notice

The directors may set a date as the record date for the purpose of determining shareholders
entitled to notice of any meeting of shareholders. The record date must not precede the date
on which the meeting is to be held by more than two months or, in the case of a general
meeting requisitioned by shareholders under the Business Corporations Act, by more than
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four months. The record date must not precede the date on which the meeting is held by
fewer than:

1 if and for so long as the Company is a public company, 21 days;
(2) otherwise, 10 days.

If no record date is set, the record date is 5 p.m. on the day immediately preceding the first
date on which the notice is sent or, if no notice is sent, the beginning of the meeting.

10.6  Record Date for Voting

The directors may set a date as the record date for the purpose of determining shareholders
entitled to vote at any meeting of shareholders. The record date must not precede the date
on which the meeting is to be held by more than two months or, in the case of a general
meeting requisitioned by shareholders under the Business Corporations Act, by more than
four months. If no record date is set, the record date is 5 p.m. on the day immediately
preceding the first date on which the notice is sent or, if no notice is sent, the beginning of
the meeting.

10.7  Failure to Give Notice and Waiver of Notice

The accidental omission to send notice of any meeting of shareholders to, or the non-receipt
of any notice by, any of the persons entitled to notice does not invalidate any proceedings at
that meeting. Any person entitled to notice of a meeting of shareholders may, in writing or
otherwise, waive that entitlement or agree to reduce the period of that notice. Attendance of
a person at a meeting of shareholders is a waiver of entitlement to notice of the meeting
unless that person attends the meeting for the express purpose of objecting to the
transaction of any business on the grounds that the meeting is not lawfully called.

10.8  Notice of Special Business at Meetings of Shareholders

If a meeting of shareholders is to consider special business within the meaning of Article
11.1, the notice of meeting must:

(1) state the general nature of the special business; and

(2) if the special business includes considering, approving, ratifying, adopting or
authorizing any document or the signing of or giving of effect to any document,
have attached to it a copy of the document or state that a copy of the document will

be available for inspection by shareholders:

(a) at the Company's records office, or at such other reasonably accessible
location in British Columbia as is specified in the notice; and

(b) during statutory business hours on any one or more specified days before the
day set for the holding of the meeting,.
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10.9 Notice of Dissent Rights

The Company must send to each of its shareholders, whether or not their shares carry the
right to vote, a notice of any meeting of shareholders at which a resolution entitling
shareholders to dissent is to be considered specifying the date of the meeting and containing
a statement advising of the right to send a notice of dissent together with a copy of the
proposed resolution at least the following number of days before the meeting:

1 if and for so long as the Company is a public company, 21 days;
(2) otherwise, 10 days.

10.10 Advance Notice Provisions

1 Nomination of Directors

Subject only to the Business Corporations Act and these Articles, only persons who are
nominated in accordance with the following procedures shall be eligible for election as
directors to the board of directors of the Company. Nominations of persons for election to
the board at an annual meeting of shareholders, or at a special meeting of shareholders
called for any purpose which includes the election of directors to the board may only be
made:

(@) by or at the direction of the board or an authorized officer of the Company,
including pursuant to a notice of meeting;

(b) by or at the direction or request of one or more shareholders pursuant to a
proposal made in accordance with the provisions of the Business Corporations
Act or a requisition of shareholders made in accordance with the provisions
of the Business Corporations Act; or

(©) by any person entitled to vote at such meeting (a "Nominating Shareholder"),
who:
() is, at the close of business on the date of giving notice provided for in

this Article 10.10 and on the record date for notice of such meeting,
either entered in the securities register of the Company as a holder of
one or more shares carrying the right to vote at such meeting or who
beneficially owns shares that are entitled to be voted at such meeting;

and
(i) has given timely notice in proper written form as set forth in this
Article 10.10.
2 Exclusive Means

For the avoidance of doubt, this Article 10.10 shall be the exclusive means for any person to
bring nominations for election to the board before any annual or special meeting of
shareholders of the Company.
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(3) Timely Notice

In order for a Nominating Shareholder to provide timely notice (a "Timely Notice") of its
intention to nominate a person for election as a director (a "Proposed Nominee"), the
Nominating Shareholder's notice must be received by the corporate secretary of the
Company at the principal executive offices of the Company:

(a) in the case of an annual meeting of shareholders, not later than 5:00 p.m.
(Toronto time) on the 30% day before the date of the meeting; provided,
however, if the first public announcement made by the Company with
respect to the date of the annual meeting (each such date being the "Notice
Date") is less than 50 days prior to the meeting date, not later than the close
of business on the 10t day following the Notice Date; and

(b) in the case of a special meeting (which is not also an annual meeting) of
shareholders called for any purpose which includes the election of directors
to the board, not later than the close of business on the 15t day following the
Notice Date;

provided that, in either instance, if notice-and-access (as set out in applicable securities
laws) is used for delivery of proxy related materials in respect of a meeting described in
Article 10.10(3)(a) or 10.10(3)(b), and the Notice Date in respect of the meeting is not less
than 50 days before the date of the applicable meeting, the notice must be received not later
than the close of business on the 40 day before the date of the applicable meeting.

4) Proper Form of Notice

To be in proper written form, a Nominating Shareholder's notice to the corporate secretary
must comply with all the provisions of this Article 10.10 and:

(@) disclose or include, as applicable, as to each Proposed Nominee:

(1) their name, age, business and residential address and principal
occupation and/or employment for the past five years;

(if) their direct or indirect beneficial ownership in, or control or direction
over, any class or series of securities of the Company as of the record
date for the meeting of shareholders (if such date shall then have been
made publicly available and shall have occurred) and as of the date of
such notice, including the number or principal amount;

(iii)  any relationships, agreements or arrangements, including financial,
compensation and indemnity related relationships, agreements or
arrangements, between the Proposed Nominee or any affiliates or
associates of, or any person or entity acting jointly or in concert with,
the Proposed Nominee or the Nominating Shareholder;
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(b)

(iv)

(v)

any other information relating to such Proposed Nominee that would
be required to be included in a dissident proxy circular or other filings
required to be made in connection with the solicitation of proxies for
election of directors pursuant to the Business Corporations Act or
applicable securities law; and

a written consent of each Proposed Nominee to being named as
nominee and certifying that such Proposed Nominee is not
disqualified from acting as director under the provisions of subsection
124(2) of the Business Corporations Act; and

disclose or include, as applicable, as to each Nominating Shareholder giving
the notice, and each beneficial owner, if any, on whose behalf the nomination
is made:

(i)

(iii)

(v)

their name, business and residential address, direct or indirect
beneficial ownership in, or control or direction over, any class or
series of securities of the Company, including the number or principal
amount as of the record date for the meeting of shareholders (if such
date shall then have been made publicly available and shall have
occurred) and as of the date of such notice, including the number or
principal amount;

their interests in, or rights or obligations associated with, an
agreement, arrangement or understanding, the purpose or effect of
which is to alter, directly or indirectly, the person's economic interest
in a security of the Company or the person's economic exposure to the
Company;

any relationships, agreements or arrangements, including financial,
compensation and indemnity related relationships, agreements or
arrangements, between the Nominating Shareholder or any affiliates
or associates of, or any person or entity acting jointly or in concert
with, the Nominating Shareholder and any Proposed Nominee;

any proxy, contract, arrangement, agreement or understanding
pursuant to which such person, or any of its affiliates or associates, or
any person acting jointly or in concert with such person, has any
interests, rights or obligations relating to the voting of any securities
of the Company or the nomination of directors to the board;

a representation that the Nominating Shareholder is a holder of
record of securities of the Company, or a beneficial owner, entitled to
vote at such meeting, and intends to appear in person or by proxy at
the meeting to propose such nomination;

a representation as to whether such person intends to deliver a proxy
circular and/or form of proxy to any shareholder of the Company in




connection with such nomination or otherwise solicit proxies or votes
from shareholders of the Company in support of such nomination;
and

(vii)  any other information relating to such person that would be required
to be included in a dissident proxy circular or other filings required to
be made in connection with solicitations of proxies for election of
directors pursuant to the Business Corporations Act or by applicable
securities law.

(5) Ineligibility

No person shall be eligible for election as a director of the Company unless nominated in
accordance with the provisions of this Article 10.10; provided, however, that nothing in this
Article 10.10 shall be deemed to preclude discussion by a Shareholder (as distinct from the
nomination of directors) at a meeting of Shareholders of any matter in respect of which it
would have been entitled to submit a proposal pursuant to the provisions of the Business
Corporations Act.

® Currency of Nominee Information

All information to be provided in a Timely Notice pursuant to this Article 10.10 shall be
provided as of the date of such notice. The Nominating Shareholder shall provide the
Company with an update to such information forthwith so that it is true and correct in all
material respects.

(7) Delivery of Information

Any notice, or other document or information required to be given to the corporate
secretary pursuant to this Article 10.10 may only be in writing, given by personal delivery,
courier or facsimile (but not by email) to the corporate secretary at the address of the
principal executive offices of the Company and shall be deemed to have been given and
made:

(a) if sent by personal delivery or courier, on the date of delivery if it is a
business day and the delivery was made prior to 5:00 p.m. (Toronto time)
and otherwise on the next business day; or

(b) if sent by facsimile (provided that receipt of confirmation of such
transmission has been received), on the business day following the date of
confirmation of transmission by the originating facsimile.

(8) Defective Nomination Determination

The chair of any meeting of shareholders of the Company shall have the power to determine
whether any proposed nomination is made in accordance with the provisions of this Article
10.10, and if any proposed nomination is not in compliance with such provisions, must
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declare that such defective nomination shall not be considered at any meeting of
shareholders.

9 Failure to Appear

Despite any other provision of this Article 10.10, if the Nominating Shareholder (or a
qualified representative of the Nominating Shareholder) does not appear at the meeting of
shareholders of the Company to present the nomination, such nomination shall be
disregarded, notwithstanding that proxies in respect of such nomination may have been
received by the Company.

(10)  Waiver
The board may, in its sole discretion, waive any requirement in this Article 10.10.
(11)  Definitions

For the purposes of this Article 10.10, "public announcement" means disclosure in a press
release disseminated by the Company through a national news service in Canada, or in a
document filed by the Company for public access under its profile on the System of
Electronic Document Analysis and Retrieval at www.sedar.com or the Electronic Data
Gathering Analysis and Retrieval (EDGAR) system at www.sec.gov.

PART 11
PROCEEDINGS AT MEETINGS OF SHAREHOLDERS
111 Special Business
At a meeting of shareholders, the following business is special business:

(1) at a meeting of shareholders that is not an annual general meeting, all business is
special business except business relating to the conduct of or voting at the meeting;

(2) at an annual general meeting, all business is special business except for the
following:
(@) business relating to the conduct of or voting at the meeting;
(b) consideration of any financial statements of the Company presented to the
meeting;
(©) consideration of any reports of the directors or auditor;
(d) the setting or changing of the number of directors;
(e) the election or appointment of directors;

® the appointment of an auditor;
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(2) the setting of the remuneration of an auditor;

(h) business arising out of a report of the directors not requiring the passing of a
special resolution or an exceptional resolution;

@ any other business which, under these Articles or the Business Corporations
Act, may be transacted at a meeting of shareholders without prior notice of
the business being given to the shareholders.

11.2  Special Majority

The majority of votes required for the Company to pass a special resolution at a general
meeting of shareholders is two-thirds of the votes cast on the resolution.

11.3  Quorum

Subject to the special rights or restrictions attached to the shares of any class or series of
shares and to Article 114, a quorum for the transaction of business at a meeting of
shareholders is present if shareholders who, in the aggregate, hold at least 25% of the issued
shares entitled to be voted at the meeting are present in person or represented by proxy,

irrespective of the number of persons actually present at the meeting,.

11.4  One Shareholder May Constitute Quorum

If there is only one shareholder entitled to vote at a meeting of shareholders:

1 the quorum is one person who is, or who represents by proxy, that shareholder, and
@ that shareholder, present in person or by proxy, may constitute the meeting.

11.5 Persons Entitled to Attend Meeting

In addition to those persons who are entitled to vote at a meeting of shareholders, the only
other persons entitled to be present at the meeting are the directors, the president (if any),
the secretary (if any), the assistant secretary (if any), any lawyer for the Company, the
auditor of the Company, any persons invited to be present at the meeting by the directors or
by the chair of the meeting and any persons entitled or required under the Business
Corporations Act or these Articles to be present at the meeting; but if any of those persons
does attend the meeting, that person is not to be counted in the quorum and is not entitled
to vote at the meeting unless that person is a shareholder or proxy holder entitled to vote at
the meeting,.

11.6  Requirement of Quorum

No business, other than the election of a chair of the meeting and the adjournment of the
meeting, may be transacted at any meeting of shareholders unless a quorum of shareholders
entitled to vote is present at the commencement of the meeting, but such quorum need not
be present throughout the meeting.
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11.7  Lack of Quorum

If, within one-half hour from the time set for the holding of a meeting of shareholders, a
quorum is not present:

(1) in the case of a general meeting requisitioned by shareholders, the meeting is
dissolved, and

(2) in the case of any other meeting of shareholders, the meeting stands adjourned to the
same day in the next week at the same time and place.

11.8  Lack of Quorum at Succeeding Meeting

If, at the meeting to which the meeting referred to in Article 11.7(2) was adjourned, a
quorum is not present within one-half hour from the time set for the holding of the meeting,
the person or persons present and being, or representing by proxy, one or more
shareholders entitled to attend and vote at the meeting constitute a quorum.

119  Chair
The following individual is entitled to preside as chair at a meeting of shareholders:
(1) the chair of the board, if any; or

2) if the chair of the board is absent or unwilling to act as chair of the meeting, the
president, if any.

11.10 Selection of Alternate Chair

If, at any meeting of shareholders, there is no chair of the board or president present within
15 minutes after the time set for holding the meeting, or if the chair of the board and the
president are unwilling to act as chair of the meeting, or if the chair of the board and the
president have advised the secretary, if any, or any director present at the meeting, that they
will not be present at the meeting, the directors present must choose one of their number to
be chair of the meeting or if all of the directors present decline to take the chair or fail to so
choose or if no director is present, the shareholders entitled to vote at the meeting who are
present in person or by proxy may choose any person present at the meeting to chair the
meeting.

1111 Adjournments

The chair of a meeting of shareholders may, and if so directed by the meeting must, adjourn
the meeting from time to time and from place to place, but no business may be transacted at
any adjourned meeting other than the business left unfinished at the meeting from which
the adjournment took place.
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11.12 Notice of Adjourned Meeting

It is not necessary to give any notice of an adjourned meeting of shareholders or of the
business to be transacted at an adjourned meeting of shareholders except that, when a
meeting is adjourned for 30 days or more, notice of the adjourned meeting must be given as
in the case of the original meeting.

11.13 Decisions by Show of Hands or Poll

Subject to the Business Corporations Act, every motion put to a vote at a meeting of
shareholders will be decided on a show of hands unless a poll, before or on the declaration
of the result of the vote by show of hands, is directed by the chair or demanded by any
shareholder entitled to vote who is present in person or by proxy.

11.14 Declaration of Result

The chair of a meeting of shareholders must declare to the meeting the decision on every
question in accordance with the result of the show of hands or the poll, as the case may be,
and that decision must be entered in the minutes of the meeting. A declaration of the chair
that a resolution is carried by the necessary majority or is defeated is, unless a poll is
directed by the chair or demanded under Article 11.13, conclusive evidence without proof of
the number or proportion of the votes recorded in favour of or against the resolution.

11.15 Motion Need Not be Seconded

No motion proposed at a meeting of shareholders need be seconded unless the chair of the
meeting rules otherwise, and the chair of any meeting of shareholders is entitled to propose
or second a motion.

11.16 Casting Vote

In the case of an equality of votes, the chair of a meeting of shareholders does not, either on
a show of hands or on a poll, have a second or casting vote in addition to the vote or votes
to which the chair may be entitled as a shareholder.

1117 Manner of Taking Poll
Subject to Article 11.18, if a poll is duly demanded at a meeting of shareholders:
§h) the poll must be taken:

(a) at the meeting, or within seven days after the date of the meeting, as the chair
of the meeting directs; and

(b) in the manner, at the time and at the place that the chair of the meeting
directs;

(2 the result of the poll is deemed to be the decision of the meeting at which the poll is
demanded; and
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(3) the demand for the poll may be withdrawn by the person who demanded it.
1118 Demand for Poll on Adjournment

A poll demanded at a meeting of shareholders on a question of adjournment must be taken
immediately at the meeting.

11.19 Chair Must Resolve Dispute

In the case of any dispute as to the admission or rejection of a vote given on a poll, the chair
of the meeting must determine the dispute, and his or her determination made in good faith
is final and conclusive.

11.20 Casting of Votes

On a poll, a shareholder entitled to more than one vote need not cast all the votes in the
same way.

11.21 No Demand for Poll on Election of Chair

No poll may be demanded in respect of the vote by which a chair of a meeting of
shareholders is elected.

11.22 Demand for Poll Not to Prevent Continuance of Meeting

The demand for a poll at a meeting of shareholders does not, unless the chair of the meeting
so rules, prevent the continuation of the meeting for the transaction of any business other
than the question on which a poll has been demanded.

11.23 Retention of Ballots and Proxies

The Company must, for at least three months after a meeting of shareholders, keep each
ballot cast on a poll and each proxy voted at the meeting, and, during that period, make
them available for inspection during normal business hours by any shareholder or
proxyholder entitled to vote at the meeting. At the end of such three month period, the
Company may destroy such ballots and proxies.

PART 12
VOTES OF SHAREHOLDERS
12.1  Number of Votes by Shareholder or by Shares

Subject to any special rights or restrictions attached to any shares and to the restrictions
imposed on joint shareholders under Article 12.3:

1) on a vote by show of hands, every person present who is a shareholder or proxy
holder and entitled to vote on the matter has one vote; and
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2 on a poll, every shareholder entitled to vote on the matter is entitled, in respect of
each share entitled to be voted on the matter and held by that shareholder, to that
number of votes provided by the Articles or the Business Corporations Act and may
exercise that vote either in person or by proxy. :

12.2  Votes of Persons in Representative Capacity

A person who is not a shareholder may vote at a meeting of shareholders, whether on a
show of hands or on a poll, and may appoint a proxy holder to act at the meeting, if, before
doing so, the person satisfies the chair of the meeting, or the directors, that the person is a
legal personal representative or a trustee in bankruptcy for a shareholder who is entitled to
vote at the meeting.

12.3  Votes by Joint Holders
If there are joint shareholders registered in respect of any share:

1) any one of the joint shareholders may vote at any meeting of shareholders,
personally or by proxy, in respect of the share as if that joint shareholder were solely
entitled to it; or

(2) if more than one of the joint shareholders is present at any meeting of shareholders,
personally or by proxy, and more than one of them votes in respect of that share,
then only the vote of the joint shareholder present whose name stands first on the
central securities register in respect of the share will be counted.

124  Legal Personal Representatives as Joint Shareholders

Two or more legal personal representatives of a shareholder in whose sole name any share
is registered are, for the purposes of Article 12.3, deemed to be joint shareholders registered
in respect of that share.

125  Representative of a Corporate Shareholder

If a corporation that is not a subsidiary of the Company is a shareholder, that corporation
may appoint a person to act as its representative at any meeting of shareholders of the
Company, and:

L for that purpose, the instrument appointing a representative must be received:

(a) at the registered office of the Company or at any other place specified, in the
notice calling the meeting, for the receipt of proxies, at least the number of
business days specified in the notice for the receipt of proxies, or if no
number of days is specified, two business days before the day set for the
holding of the meeting or any adjourned meeting; or

(b) at the meeting or any adjourned meeting, by the chair of the meeting or
adjourned meeting or by a person designated by the chair of the meeting or
adjourned meeting;
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(2) if a representative is appointed under this Article 12.5:

(a) the representative is entitled to exercise in respect of and at that meeting the
same rights on behalf of the corporation that the representative represents as
that corporation could exercise if it were a shareholder who is an individual,
including, without limitation, the right to appoint a proxy holder; and

(b) the representative, if present at the meeting, is to be counted for the purpose
of forming a quorum and is deemed to be a shareholder present in person at
the meeting.

Evidence of the appointment of any such representative may be sent to the Company by
written instrument, fax or any other method of transmitting legibly recorded messages.

12.6  When Proxy Holder Need Not Be Shareholder

A person must not be appointed as a proxy holder unless the person is a shareholder,
although a person who is not a shareholder may be appointed as a proxy holder if:

(1) the person appointing the proxy holder is a corporation or a representative of a
corporation appointed under Article 12.5;

(2) the Company has at the time of the meeting for which the proxy holder is to be
appointed only one shareholder entitled to vote at the meeting;

3) the shareholders present in person or by proxy at and entitled to vote at the meeting
for which the proxy holder is to be appointed, by a resolution on which the proxy
holder is not entitled to vote but in respect of which the proxy holder is to be
counted in the quorum, permit the proxy holder to attend and vote at the meeting; or

4 the Company is a public company.
12.7  When Proxy Provisions Do Not Apply to the Company

If and for so long as the Company is a public company, Articles 12.8 to 12.16 apply only
insofar as they are not inconsistent with any Canadian securities legislation applicable to the
Company, any U.S. securities legislation applicable to the Company or any rules of an
exchange on which securities of the Company are listed.

12.8  Appointment of Proxy Holders

Every shareholder of the Company, including a corporation that is a shareholder but not a
subsidiary of the Company, entitled to vote at a meeting of shareholders may, by proxy,
appoint one or more proxy holders to attend and act at the meeting in the manner, to the
extent and with the powers conferred by the proxy.
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12.9  Alternate Proxy Holders

A shareholder may appoint one or more alternate proxy holders to act in the place of an
absent proxy holder.

12.10 Deposit of Proxy
A proxy for a meeting of shareholders must:

1) be received at the registered office of the Company or at any other place specified, in
the notice calling the meeting, for the receipt of proxies, at least the number of
business days specified in the notice, or if no number of days is specified, two
business days before the day set for the holding of the meeting or any adjourned
meeting; or

(2) unless the notice provides otherwise, be received, at the meeting or any adjourned
meeting, by the chair of the meeting or adjourned meeting or by a person designated
by the chair of the meeting or adjourned meeting.

A proxy may be sent to the Company by written instrument, fax or any other method of
transmitting legibly recorded messages.

12.11 Validity of Proxy Vote

A vote given in accordance with the terms of a proxy is valid notwithstanding the death or
incapacity of the shareholder giving the proxy and despite the revocation of the proxy or the
revocation of the authority under which the proxy is given, unless notice in writing of that
death, incapacity or revocation is received:

(1) at the registered office of the Company, at any time up to and including the last
business day before the day set for the holding of the meeting or any adjourned
meeting at which the proxy is to be used; or

(2) at the meeting or any adjourned meeting, by the chair of the meeting or adjourned
meeting, before any vote in respect of which the proxy has been given has been
taken.

12.12 Form of Proxy

A proxy, whether for a specified meeting or otherwise, must be either in the following form
or in any other form approved by the directors or the chair of the meeting:

[name of company]
(the "Company")

The undersigned, being a shareholder of the Company, hereby appoints [name] or, failing
that person, [name], as proxy holder for the undersigned to attend, act and vote for and on
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behalf of the undersigned at the meeting of shareholders of the Company to be held on
[month, day, year] and at any adjournment of that meeting,.

Number of shares in respect of which this proxy is given (if no number is specified, then this
proxy is given in respect of all shares registered in the name of the undersigned):

Signed [month, day, year]

[Signature of shareholder]

[Name of shareholder - printed]

12.13 Revocation of Proxy

Subject to Article 12.14, every proxy may be revoked by an instrument in writing that is
received:

(1) at the registered office of the Company at any time up to and including the last
business day before the day set for the holding of the meeting or any adjourned
meeting at which the proxy is to be used; or

(2) at the meeting or any adjourned meeting, by the chair of the meeting or adjourned
meeting, before any vote in respect of which the proxy has been given has been
taken.

12.14 Revocation of Proxy Must Be Signed

An instrument referred to in Article 12.13 must be signed as follows:

1) if the shareholder for whom the proxy holder is appointed is an individual, the
instrument must be signed by the shareholder or his or her legal personal
representative or trustee in bankruptcy;

(2) if the shareholder for whom the proxy holder is appointed is a corporation, the
instrument must be signed by the corporation or by a representative appointed for
the corporation under Article 12.5.

1215 Chair May Determine Validity of Proxy.

The chair of any meeting of shareholders may determine whether or not a proxy deposited

for use at the meeting, which may not strictly comply with the requirements of this Part 12
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as to form, execution, accompanying documentation, time of filing or otherwise, shall be
valid for use at the meeting, and any such determination made in good faith shall be final,
conclusive and binding upon the meeting.

12.16 Production of Evidence of Authority to Vote

The chair of any meeting of shareholders may, but need not, inquire into the authority of
any person to vote at the meeting and may, but need not, demand from that person
production of evidence as to the existence of the authority to vote.

PART 13
DIRECTORS
13.1  First Directors; Number of Directors
The first directors are the persons designated as directors of the Company in the Notice of
Articles that applies to the Company when it is recognized under the Business Corporations

Act.

The Company shall have a minimum of three and a maximum of 10 directors. The number
of directors is the number within the minimum and maximum determined by the directors
from time to time. If the number of directors has not been determined as provided in this
section, the number of directors is the number of directors holding office immediately
following the most recent election or appointment of directors, whether at an annual or
special general meeting of the shareholders, or by the directors pursuant to Articles 14.5 or
14.9.

13.2  Change in Number of Directors
If the number of directors is set under Article 13.1:

(1) the shareholders may elect or appoint the directors needed to fill any vacancies in
the board of directors up to that number; or

(2) the directors, subject to Article 14.9, may appoint directors to fill those vacancies.
No decrease in the number of directors will shorten the term of an incumbent director.
13.3  Directors' Acts Valid Despite Vacancy

An act or proceeding of the directors is not invalid merely because fewer than the number of
directors set or otherwise required under these Articles is in office.

13.4  Qualifications of Directors

A director is not required to hold a share of the Company as qualification for his or her
office but must be qualified as required by the Business Corporations Act to become, act or
continue to act as a director.
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13,5 Remuneration of Directors

The directors are entitled to the remuneration for acting as directors, if any, as the directors
may from time to time determine. If the directors so decide, the remuneration of the
directors, if any, will be determined by the shareholders. That remuneration may be in
addition to any salary or other remuneration paid to any officer or employee of the
Company as such, who is also a director.

13.6  Reimbursement of Expenses of Directors

The Company must reimburse each director for the reasonable expenses that he or she may
incur in and about the business of the Company.

13.7  Special Remuneration for Directors

If any director performs any professional or other services for the Company that in the
opinion of the directors are outside the ordinary duties of a director, or if any director is
otherwise specially occupied in or about the Company's business, he or she may be paid
remuneration fixed by the directors, or, at the option of that director, fixed by ordinary
resolution, and such remuneration may be either in addition to, or in substitution for, any
other remuneration that he or she may be entitled to receive.

13.8  Gratuity, Pension or Allowance on Retirement of Director

Unless otherwise determined by ordinary resolution, the directors on behalf of the
Company may pay a gratuity or pension or allowance on retirement to any director who has
held any salaried office or place of profit with the Company or to his or her spouse or
dependants and may make contributions to any fund and pay premiums for the purchase or
provision of any such gratuity, pension or allowance.

PART 14
ELECTION AND REMOVAL OF DIRECTORS
14.1  Election at Annual General Meeting

Subject to Article Error! Reference source not found., at every annual general meeting and
in every unanimous resolution contemplated by Article 10.2:

1 the shareholders entitled to vote at the annual general meeting for the election of
directors must elect, or in the unanimous resolution appoint, a board of directors
consisting of the number of directors for the time being set under these Articles; and

(2 all the directors cease to hold office immediately before the election or appointment
of directors under paragraph (1), but are eligible for re-election or re-appointment.
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142  Consent to be a Director
No election, appointment or designation of an individual as a director is valid unless:

1) that individual consents to be a director in the manner provided for in the Business
Corporations Act;

2 that individual is elected or appointed at a meeting at which the individual is
PP &
present and the individual does not refuse, at the meeting, to be a director; or

3) with respect to first directors, the designation is otherwise valid under the Business
Corporations Act.

14.3  Term of Directors Appointed in Connection with Implementation of the Plan

A director appointed in connection with the implementation of the Plan shall be appointed
for a term of ten years.

144  Failure to Elect or Appoint Directors

If:

1) the Company fails to hold an annual general meeting, and all the shareholders who
are entitled to vote at an annual general meeting fail to pass the unanimous
resolution contemplated by Article 10.2, on or before the date by which the annual
general meeting is required to be held under the Business Corporations Act; or

(2) the shareholders fail, at the annual general meeting or in the unanimous resolution

contemplated by Article 10.2, to elect or appoint any directors,

then each director then in office continues to hold office until the earlier of:

3) when his or her successor is elected or appointed; and
4 when he or she otherwise ceases to hold office under the Business Corporations Act or
these Articles.

14.5 Places of Retiring Directors Not Filled

If, at any meeting of shareholders at which there should be an election of directors, the
places of any of the retiring directors are not filled by that election, those retiring directors
who are not re-elected and who are asked by the newly elected directors to continue in
office will, if willing to do so, continue in office to complete the number of directors for the
time being set pursuant to these Articles until further new directors are elected at a meeting
of shareholders convened for that purpose.
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14.6  Directors May Fill Casual Vacancies

Any casual vacancy occurring in the board of directors may be filled by the directors. The
term of office of a director appointed by the Directors under this Article 14.6 shall be for the
balance of the term of office of the director whose vacancy in the Board he or she was
appointed to fill.

14.7 Remaining Directors' Power to Act

The directors may act notwithstanding any vacancy in the board of directors, but if the
Company has fewer directors in office than the number set pursuant to these Articles as the
quorum of directors, the directors may only act for the purpose of appointing directors up
to that number or of calling a meeting of shareholders for the purpose of filling any
vacancies on the board of directors or, subject to the Business Corporations Act, for any other
purpose.

14.8  Shareholders May Fill Vacancies

If the Company has no directors or fewer directors in office than the number set pursuant to
these Articles as the quorum of directors, the shareholders may elect or appoint directors to
fill any vacancies on the board of directors. The term of office of a director appointed by the
Shareholders under this Article 14.8 shall be for the balance of the term of office of the
director whose vacancy in the Board he or she was appointed to fill.

14.9 Additional Directors

Notwithstanding Article 13.2, between annual general meetings or unanimous resolutions
contemplated by Article 10.2, the directors may appoint one or more additional directors,
but the number of additional directors appointed under this Article 14.9 must not at any
time exceed:

¥ one-third of the number of first directors, if, at the time of the appointments, one or
more of the first directors have not yet completed their first term of office; or

(2) in any other case, one-third of the number of the current directors who were elected
or appointed as directors other than under this Article 14.9.

Any director so appointed ceases to hold office immediately before the next election or
appointment of directors under Article 14.1(1), but is eligible for re-election or re-
appointment.

1410 Ceasing to be a Director
A director ceases to be a director when:
@ the term of office of the director expires;

2 the director dies;
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(3) the director resigns as a director by notice in writing provided to the Company or a
lawyer for the Company; or

4@ the director is removed from office pursuant to Articles 14.11 or 14.12.
1411 Removal of Director by Shareholders

The Company may remove any director before the expiration of his or her term of office by
special resolution. In that event, the shareholders may elect, or appoint by ordinary
resolution, a director to fill the resulting vacancy. If the shareholders do not elect or appoint
a director to fill the resulting vacancy contemporaneously with the removal, then the
directors may appoint or the shareholders may elect, or appoint by ordinary resolution, a
director to fill that vacancy.

1412 Removal of Director by Directors

The directors may remove any director before the expiration of his or her term of office if
the director is convicted of an indictable offence, or if the director ceases to be qualified to
act as a director of a company and does not promptly resign, and the directors may appoint
a director to fill the resulting vacancy.

PART 15
POWERS AND DUTIES OF DIRECTORS

151 Powers of Management

The directors must, subject to the Business Corporations Act and these Articles, manage or
supervise the management of the business and affairs of the Company and have the
authority to exercise all such powers of the Company as are not, by the Business Corporations
Act or by these Articles, required to be exercised by the shareholders of the Company.

15.2  Appointment of Attorney of Company

The directors may from time to time, by power of attorney or other instrument, under seal if
so required by law, appoint any person to be the attorney of the Company for such
purposes, and with such powers, authorities and discretions (not exceeding those vested in
or exercisable by the directors under these Articles and excepting the power to fill vacancies
in the board of directors, to remove a director, to change the membership of, or fill vacancies
in, any committee of the directors, to appoint or remove officers appointed by the directors
and to declare dividends) and for such period, and with such remuneration and subject to
such conditions as the directors may think fit. Any such power of attorney may contain such
provisions for the protection or convenience of persons dealing with such attorney as the
directors think fit. Any such attorney may be authorized by the directors to sub-delegate all
or any of the powers, authorities and discretions for the time being vested in him or her.
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PART 16
INTERESTS OF DIRECTORS AND OFFICERS

161  Obligation to Account for Profits

A director or senior officer who holds a disclosable interest (as that term is used in the
Business Corporations Act) in a contract or transaction into which the Company has entered
or proposes to enter is liable to account to the Company for any profit that accrues to the
director or senior officer under or as a result of the contract or transaction only if and to the
extent provided in the Business Corporations Act.

16.2  Restrictions on Voting by Reason of Interest

A director who holds a disclosable interest in a contract or transaction into which the
Company has entered or proposes to enter is not entitled to vote on any directors' resolution
to approve that contract or transaction, unless all the directors have a disclosable interest in
that contract or transaction, in which case any or all of those directors may vote on such
resolution.

16.3 Interested Director Counted in Quorum

A director who holds a disclosable interest in a contract or transaction into which the
Company has entered or proposes to enter and who is present at the meeting of directors at
which the contract or transaction is considered for approval may be counted in the quorum
at the meeting whether or not the director votes on any or all of the resolutions considered
at the meeting.

164  Disclosure of Conflict of Interest or Property

A director or senior officer who holds any office or possesses any property, right or interest
that could result, directly or indirectly, in the creation of a duty or interest that materially
conflicts with that individual's duty or interest as a director or senior officer, must disclose
the nature and extent of the conflict as required by the Business Corporations Act.

16,5  Director Holding Other Office in the Company

A director may hold any office or place of profit with the Company, other than the office of
auditor of the Company, in addition to his or her office of director for the period and on the
terms (as to remuneration or otherwise) that the directors may determine.

16.6  No Disqualification

No director or intended director is disqualified by his or her office from contracting with the
Company either with regard to the holding of any office or place of profit the director holds
with the Company or as vendor, purchaser or otherwise, and no contract or transaction
entered into by or on behalf of the Company in which a director is in any way interested is
liable to be voided for that reason.
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16.7  Professional Services by Director or Officer

Subject to the Business Corporations Act, a director or officer, or any person in which a
director or officer has an interest, may act in a professional capacity for the Company,
except as auditor of the Company, and the director or officer or such person is entitled to
remuneration for professional services as if that director or officer were not a director or
officer.

16.8  Director or Officer in Other Corporations

A director or officer may be or become a director, officer or employee of, or otherwise
interested in, any person in which the Company may be interested as a shareholder or
otherwise, and, subject to the Business Corporations Act, the director or officer is not
accountable to the Company for any remuneration or other benefits received by him or her
as director, officer or employee of, or from his or her interest in, such other person.

PART 17
PROCEEDINGS OF DIRECTORS
171  Meetings of Directors

The directors may meet together for the conduct of business, adjourn and otherwise regulate
their meetings as they think fit, and meetings of the directors held at regular intervals may
be held at the place, at the time and on the notice, if any, as the directors may from time to
time determine.

17.2  Voting at Meetings

Questions arising at any meeting of directors are to be decided by a majority of votes and, in
the case of an equality of votes, the chair of the meeting does not have a second or casting
vote,

17.3  Chair of Meetings

The following individual is entitled to preside as chair at a meeting of directors:

1) the chair of the board, if any;

(2) in the absence of the chair of the board, the president, if any, if the president is a
director; or

(3) any other director chosen by the directors if:

(a) neither the chair of the board nor the president, if a director, is present at the
meeting within 15 minutes after the time set for holding the meeting;

(b) neither the chair of the board nor the president, if a director, is willing to
chair the meeting; or

484210 v6




©) the chair of the board and the president, if a director, have advised the
secretary, if any, or any other director, that they will not be present at the
meeting.

17.4  Meetings by Telephone or Other Communications Medium

A director may participate in a meeting of the directors or of any committee of the directors:
(1) in person;

(2) by telephone; or

3 with the consent of all directors who wish to participate in the meeting, by other
communications medium;

if all directors participating in the meeting, whether in person, or by telephone or other
communications medium, are able to communicate with each other. A director who
participates in a meeting in a manner contemplated by this Article 17.4 is deemed for all
purposes of the Business Corporations Act and these Articles to be present at the meeting and
to have agreed to participate in that manner.

175  Calling of Meetings

A director may, and the secretary or an assistant secretary of the Company, if any, on the
request of a director must, call a meeting of the directors at any time.

17.6  Notice of Meetings

Other than for meetings held at regular intervals as determined by the directors pursuant to
Article 17.1 or as provided in Article 17.7, reasonable notice of each meeting of the directors,
specifying the place, day and time of that meeting must be given to each of the directors by
any method set out in Article 23.1 or orally or by telephone.

17.7  When Notice Not Required
It is not necessary to give notice of a meeting of the directors to a director if:

1) the meeting is to be held immediately following a meeting of shareholders at which
that director was elected or appointed, or is the meeting of the directors at which
that director is appointed; or '

2 the director has waived notice of the meeting.
17.8  Meeting Valid Despite Failure to Give Notice

The accidental omission to give notice of any meeting of directors to, or the non-receipt of
any notice by, any director, does not invalidate any proceedings at that meeting.
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17.9  Waiver of Notice of Meetings

Any director may send to the Company a document signed by him or her waiving notice of
any past, present or future meeting or meetings of the directors and may at any time
withdraw that waiver with respect to meetings held after that withdrawal. After sending a
waiver with respect to all future meetings and until that waiver is withdrawn, no notice of
any meeting of the directors need be given to that director, and all meetings of the directors
s0 held are deemed not to be improperly called or constituted by reason of notice not having
been given to such director.

Attendance of a director at a meeting of the directors is a waiver of notice of the meeting,
unless that director attends the meeting for the express purpose of objecting to the
transaction of any business on the grounds that the meeting is not lawfully called.

17.10 Quorum

The quorum necessary for the transaction of the business of the directors is a majority of the
number of directors in office or such greater number as the directors may determine from
time to time.

1711 Validity of Acts Where Appointment Defective

Subject to the Business Corporations Act, an act of a director or officer is not invalid merely
because of an irregularity in the election or appointment or a defect in the qualification of
that director or officer.

1712 Consent Resolutions in Writing

A resolution of the directors or of any committee of the directors may be passed without a
meeting:

D) in all cases, if each of the directors entitled to vote on the resolution consents to it in
writing; or
2 in the case of a resolution to approve a contract or transaction in respect of which a

director has disclosed that he or she has or may have a disclosable interest, if each of
the other directors who have not made such a disclosure consents in writing to the
resolution.

A consent in writing under this Article 17.12 may be by any written instrument, fax, e-mail
or any other method of transmitting legibly recorded messages in which the consent of the
director is evidenced, whether or not the signature of the director is included in the record.
A consent in writing may be in two or more counterparts which together are deemed to
constitute one consent in writing. A resolution of the directors or of any committee of the
directors passed in accordance with this Article 17.12 is effective on the date stated in the
consent in writing or on the latest date stated on any counterpart and is deemed to be a
proceeding at a meeting of the directors or of the committee of the directors and to be as
valid and effective as if it had been passed at a meeting of the directors or of the committee
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of the directors that satisfies all the requirements of the Business Corporations Act and all the
requirements of these Articles relating to meetings of the directors or of a committee of the
directors.

. PART 18
EXECUTIVE AND OTHER COMMITTEES

18.1  Appointment and Powers of Executive Committee

The directors may, by resolution, appoint an executive committee consisting of the director
or directors that they consider appropriate, and during the intervals between meetings of
the board of directors all of the directors' powers are delegated to the executive committee,
except:

L the power to fill vacancies in the board of directors;
(2) the power to remove a director;
3) the power to change the membership of, or fill vacancies in, any committee of the

directors; and

4) such other powers, if any, as may be set out in the resolution or any subsequent
directors' resolution.

18.2  Appointment and Powers of Other Committees
The directors may, by resolution:

" appoint one or more committees (other than the executive committee) consisting of
the director or directors that they consider appropriate;

(2) delegate to a committee appointed under paragraph (1) any of the directors' powers,
except:

(a) the power to fill vacancies in the board of directors;
(b) the power to remove a director;

(© the power to change the membership of, or fill vacancies in, any committee of
the directors; and

(d) the power to appoint or remove officers appointed by the directors; and

(3) make any delegation referred to in paragraph (2) subject to the conditions set out in
the resolution or any subsequent directors' resolution.
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18.3

Obligations of Committees

Any committee appointed under Articles 18.1 or 182, in the exercise of the powers
delegated to it, must:

®

@

18.4

conform to any rules that may from time to time be imposed on it by the directors;
and

report every act or thing done in exercise of those powers at such times as the
directors may require.

Powers of Board

The directors may, at any time, with respect to a committee appointed under Articles 18.1 or

18.2:

@)

)
G)
185

revoke or alter the authority given to the committee, or override a decision made by
the committee, except as to acts done before such revocation, alteration or
overriding;

terminate the appointment of, or change the membership of, the committee; and

fill vacancies in the committee.

Committee Meetings

Subject to Article 18.3(1) and unless the directors otherwise provide in the resolution
appointing the committee or in any subsequent resolution, with respect to a committee
appointed under Articles 18.1 or 18.2:

@
2
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the committee may meet and adjourn as it thinks proper;

the committee may elect a chair of its meetings but, if no chair of a meeting is
elected, or if at a meeting the chair of the meeting is not present within 15 minutes
after the time set for holding the meeting, the directors present who are members of
the committee may choose one of their number to chair the meeting;

a majority of the members of the committee constitutes a quorum of the committee;
and

questions arising at any meeting of the committee are determined by a majority of
votes of the members present, and in the case of an equality of votes, the chair of the
meeting does not have a second or casting vote.




PART 19
OFFICERS

19.1  Chief Wind-Down Officer

The directors must appoint a Chief Wind-Down Officer of the Company. The Chief Wind-
Down Officer shall have such authority and perform such duties as set out in the Plan, as
well as any other duties as may be determined by the board of directors from time to time in
order for the Chief-Wind-Down Officer to fulfill such role in accordance with the Plan.

The Chief Wind-Down Officer will hold office until his or her successor is duly appointed,
subject to removal from office by the board of directors at any time with or without cause
and with or without notice.

Except as restricted by a specific resolution of the board of directors, the Chief Wind-down
Officer has the right to notice of and to attend all meetings of the board of directors and all
committees of the board of directors.

19.2  Directors May Appoint Officers

The directors may, from time to time, appoint such other officers, if any, as the directors
determine and the directors may, at any time, terminate any such appointment.

19.3  Functions, Duties and Powers of Officers
The directors may, for each officer appointed pursuant to Article 19.2:
@O determine the functions and duties of the officer;

(2) delegate to the officer any of the powers exercisable by the directors on such terms
and conditions and with such restrictions as the directors think fit; and

(3) revoke, withdraw, alter or vary all or any of the functions, duties and powers of the
officer.

194  Qualifications

No officer may be appointed unless that officer is qualified in accordance with the Business
Corporations Act. One person may hold more than one position as an officer of the Company.
Any person appointed as the chair of the board or as a managing director must be a
director. Any other ofticer need not be a director.

195 Remuneration and Terms of Appointment

All appointments of officers are to be made on the terms and conditions and at the
remuneration (whether by way of salary, fee, commission, participation in profits or
otherwise) that the directors think fit and are subject to termination at the pleasure of the
directors, and an officer may in addition to such remuneration be entitled to receive, after he
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or she ceases to hold such office or leaves the employment of the Company, a pension or
gratuity.

PART 20
INDEMNIFICATION
201 Definitions
In this Article 20:
(1) ‘eligible penalty" means a judgment, penalty or fine awarded or imposed in, or an

amount paid in settlement of, an eligible proceeding;

(2) "eligible proceeding" means a legal proceeding or investigative action, whether
current, threatened, pending or completed, in which a director or former director or
an officer or former officer of the Company (an "eligible party") or any of the heirs
and legal personal representatives of the eligible party, by reason of the eligible
party being or having been a director or officer of the Company:

(a) is or may be joined as a party; or

(b) is or may be liable for or in respect of a judgment, penalty or fine in, or
expenses related to, the proceeding;

(3) "expenses" has the meaning set out in the Business Corporations Act;
4) "officer" means an officer appointed by the board of directors.
20.2  Mandatory Indemnification of Directors and Officers

Subject to the Business Corporations Act, the Company must indemnify an eligible party and
his or her heirs and legal personal representatives against all eligible penalties to which such
person is or may be liable, and the Company must, after the final disposition of an eligible
proceeding, pay the expenses actually and reasonably incurred by such person in respect of
that proceeding. Each director and officer is deemed to have contracted with the Company
on the terms of the indemnity contained in this Article 20.2.

20.3 Permitted Indemnification

Subject to any restrictions in the Business Corporations Act, the Company may indemnify any
person.

204  Non-Compliance with Business Corporations Act

The tailure of a director or officer of the Company to comply with the Business Corporations
Act or these Articles or, if applicable, any former Companies Act or former Articles, does not
invalidate any indemnity to which he or she is entitled under this Part 20.
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205 Company May Purchase Insurance

The Company may purchase and maintain insurance for the benefit of any person (or his or
her heirs or legal personal representatives) who:

(1) is or was a director, officer, employee or agent of the Company;

2) is or was a director, officer, employee or agent of a corporation at a time when the
corporation is or was an affiliate of the Company;

3) at the request of the Company, is or was a director, officer, employee or agent of a
corporation or of a partnership, trust, joint venture or other unincorporated entity;

4) at the request of the Company, holds or held a position equivalent to that of a
director or officer of a partnership, trust, joint venture or other unincorporated
entity;

against any liability incurred by him or her as such director, officer, employee or agent or
person who holds or held such equivalent position.

PART 21
DIVIDENDS
21.1  Payment of Dividends Subject to Special Rights

The provisions of this Part 21 are subject to the rights, if any, of shareholders holding shares
with special rights as to dividends.

21.2  Declaration of Dividends

Subject to the Business Corporations Act, the directors may from time to time declare and
authorize payment of such dividends as they may consider appropriate.

21.3 No Notice Required
The directors need not give notice to any shareholder of any declaration under Article 21.2.
214  Record Date

The directors may set a date as the record date for the purpose of determining shareholders
entitled to receive payment of a dividend. The record date must not precede the date on
which the dividend is to be paid by more than two months. If no record date is set, the
record date is 5 p.m. on the date on which the directors pass the resolution declaring the
dividend.
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21.5  Manner of Paying Dividend

A resolution declaring a dividend may direct payment of the dividend wholly or partly in
money or by the distribution of specific assets or of fully paid shares or of bonds, debentures
or other securities of the Company or any other corporation, or in any one or more of those
ways.

21.6  Settlement of Difficulties

If any difficulty arises in regard to a distribution under Article 21.5, the directors may settle
the difficulty as they deem advisable, and, in particular, may:

1) set the value for distribution of specific assets;

(2 determine that money in substitution for all or any part of the specific assets to
which any shareholders are entitled may be paid to any shareholders on the basis of
the value so fixed in order to adjust the rights of all parties; and

3) vest any such specific assets in trustees for the persons entitled to the dividend.
21.7 When Dividend Payable

Any dividend may be made payable on such date as is fixed by the directors.

21.8  Dividends to be Paid in Accordance with Number of Shares

All dividends on shares of any class or series of shares must be declared and paid according
to the number of such shares held.

21.9  Receipt by Joint Shareholders

If several persons are joint shareholders of any share, any one of them may give an effective
receipt for any dividend, bonus or other money payable in respect of the share.

21.10 Dividend Bears No Interest
No dividend bears interest against the Company.
21.11  Fractional Dividends

If a dividend to which a shareholder is entitled includes a fraction of the smallest monetary
unit of the currency of the dividend, that fraction may be disregarded in making payment of
the dividend and that payment represents full payment of the dividend.

21.12 Payment of Dividends
Any dividend or other distribution payable in money in respect of shares may be paid by

cheque, made payable to the order of the person to whom it is sent, and mailed to the
registered address of the shareholder, or in the case of joint shareholders, to the registered
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address of the joint shareholder who is first named on the central securities register, or to
the person and to the address the shareholder or joint shareholders may direct in writing.
The mailing of such cheque will, to the extent of the sum represented by the cheque (plus
the amount of the tax required by law to be deducted), discharge all liability for the
dividend unless such cheque is not paid on presentation or the amount of tax so deducted is
not paid to the appropriate taxing authority.

21.13 Capitalization of Retained Earnings or Surplus

Notwithstanding anything contained in these Articles, the directors may from time to time
capitalize any retained earnings or surplus of the Company and may from time to time
issue, as fully paid, shares or any bonds, debentures or other securities of the Company as a
dividend representing the retained earnings or surplus so capitalized or any part thereof.

PART 22
ACCOUNTING RECORDS AND AUDITOR
22.1  Recording of Financial Affairs

The directors must cause adequate accounting records to be kept to record properly the
financial affairs and condition of the Company and to comply with the Business Corporations
Act.

22.2  Inspection of Accounting Records

Unless the directors determine otherwise, or unless otherwise determined by ordinary
resolution, no shareholder of the Company is entitled to inspect or obtain a copy of any
accounting records of the Company.

22.3 Remuneration of Auditor

The directors may set the remuneration of the auditor of the Company.
PART 23
NOTICES

23.1 Method of Giving Notice

Unless the Business Corporations Act or these Articles provide otherwise, a notice, statement,
report or other record required or permitted by the Business Corporations Act or these
Articles to be sent by or to a person may be sent by any one of the following methods:

(1) mail addressed to the person at the applicable address for that person as follows:

(a) for a record mailed to a shareholder, the shareholder's registered address;
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(b) for a record mailed to a director or officer, the prescribed address for mailing
shown for the director or officer in the records kept by the Company or the
mailing address provided by the recipient for the sending of that record or
records of that class;

(0) in any other case, the mailing address of the intended recipient;

delivery at the applicable address for that person as follows, addressed to the
person:

(a) for a record delivered to a shareholder, the shareholder's registered address;

(b) for a record delivered to a director or officer, the prescribed address for
delivery shown for the director or officer in the records kept by the Company
or the delivery address provided by the recipient for the sending of that
record or records of that class;

() in any other case, the delivery address of the intended recipient;

unless the intended recipient is the auditor of the Company, sending the record by
fax to the fax number provided by the intended recipient for the sending of that
record or records of that class;

unless the intended recipient is the auditor of the Company, sending the record by e-
mail to the e-mail address provided by the intended recipient for the sending of that
record or records of that class;

physical delivery to the intended recipient;
as otherwise permitted by applicable securities legislation.

Deemed Receipt

A notice, statement, report or other record that is:

®

®3)
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mailed to a person by ordinary mail to the applicable address for that person
referred to in Article 23.1 is deemed to be received by the person to whom it was
mailed on the day, Saturdays, Sundays and holidays excepted, following the date of
mailing;

faxed to a person to the fax number provided by that person referred to in Article
23.1 is deemed to be received by the person to whom it was faxed on the day it was
faxed; and

e-mailed to a person to the e-mail address provided by that person referred to in
Article 23.1 is deemed to be received by the person to whom it was e-mailed on the
day it was e-mailed.




23.3  Certificate of Sending

A certificate signed by the secretary, if any, or other officer of the Company or of any other
corporation acting in that capacity on behalf of the Company stating that a notice, statement,
report or other record was sent in accordance with Article 23.1 is conclusive evidence of that
fact.

23.4  Notice to Joint Shareholders

A notice, statement, report or other record may be provided by the Company to the joint
shareholders of a share by providing such record to the joint shareholder first named in the
central securities register in respect of the share.

235  Notice to Legal Personal Representatives and Trustees

A notice, statement, report or other record may be provided by the Company to the persons
entitled to a share in consequence of the death, bankruptcy or incapacity of a shareholder

by:
1) mailing the record, addressed to them:

(a) by name, by the title of the legal personal representative of the deceased or
incapacitated shareholder, by the title of trustee of the bankrupt shareholder
or by any similar description; and

(b) at the address, if any, supplied to the Company for that purpose by the
persons claiming to be so entitled; or

2 if an address referred to in paragraph (1)(b) has not been supplied to the Company,
by giving the notice in a manner in which it might have been given if the death,
bankruptcy or incapacity had not occurred.

23.6  Undelivered Notices

If, on two consecutive occasions, a notice, statement, report or other record is sent to a
shareholder pursuant to Article 23.1 and on each of those occasions any such record is
returned because the shareholder cannot be located, the Company shall not be required to
send any further records to the shareholder until the shareholder informs the Company in
writing of his or her new address.

PART 24
SEAL

241 Who May Attest Seal

Except as provided in Articles 24.2 and 24.3, the Company's seal, if any, must not be
impressed on any record except when that impression is attested by the signatures of:
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(1) any two directors;

(2) any officer, together with any director;

(3) if the Company only has one director, that director; or

4) any one or more directors or officers or persons as may be determined by the
directors.

24.2  Sealing Copies

For the purpose of certifying under seal a certificate of incumbency of the directors or
officers of the Company or a true copy of any resolution or other document, despite Article
24.1, the impression of the seal may be attested by the signature of any director or officer or
the signature of any other person as may be determined by the directors.

243 Mechanical Reproduction of Seal

The directors may authorize the seal to be impressed by third parties on share certificates or
bonds, debentures or other securities of the Company as they may determine appropriate
from time to time. To enable the seal to be impressed on any share certificates or bonds,
debentures or other securities of the Company, whether in definitive or interim form, on
which facsimiles of any of the signatures of the directors or officers of the Company are, in
accordance with the Business Corporations Act or these Articles, printed or otherwise
mechanically reproduced, there may be delivered to the person employed to engrave,
lithograph or print such definitive or interim share certificates or bonds, debentures or other
securities one or more unmounted dies reproducing the seal and such persons as are
authorized under Article 24.1 to attest the Company's seal may in writing authorize such
person to cause the seal to be impressed on such definitive or interim share certificates or
bonds, debentures or other securities by the use of such dies. Share certificates or bonds,
debentures or other securities to which the seal has been so impressed are for all purposes
deemed to be under and to bear the seal impressed on them.

PART 25
PROHIBITIONS
25.1  Definitions
In this Part 25:
1) "security” has the meaning assigned in the Securities Act;
(2) "transfer restricted security" means

(a) a share of the Company;

(b) a security of the Company convertible into shares of the Company;
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() any other security of the Company which must be subject to restrictions on
transfer in order for the Company to satisfy the requirement for restrictions
on transfer under the "private issuer' exemption of Canadian securities
legislation or under any other exemption from prospectus or registration
requirements of Canadian securities legislation similar in scope and purpose
to the "private issuer" exemption.

25.2  Consent Required for Transfer of Shares or Transfer Restricted Securities

No share or other transfer restricted security may be sold, transferred or otherwise disposed
of without the consent of the directors and the directors are not required to give any reason
for refusing to consent to any such sale, transfer or other disposition.

25.3  Restrictions on Business of the Company

In this Article 25.3, all capitalized terms not otherwise defined in these Articles, will have
the meanings ascribed to them in the Plan.

Notwithstanding anything in these Articles, the Company is restricted from carrying on any
business except taking any and all actions as may be necessary or appropriate to effect any
transaction described in, approved by, contemplated by, or necessary to effectuate the Plan
and the CCAA Approval Order, including;:

(1) prosecuting the Retained Causes of Action;

(2) making distributions from time to time to Holders of Allowed Parent Equity
Interests who elect or are deemed to elect Option 2;

(3) making distributions to Holders of Allowed Claims;

“4) making any other distributions of Shareholder Distributable Assets until the Final
Distribution Date;

(5) the payment of fees, costs and expenses.

The Company shall not be permitted to engage in any activities inconsistent with the
foregoing restrictions.

PART 26
SPECIAL RIGHTS AND RESTRICTIONS

The special rights and restrictions attached to the Common Shares of the
Company are as follows:

26.1  Special Rights and Restrictions of Common Shares

1) Liquidation Entitlement
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In the event of the liquidation, dissolution or winding-up of the Company or
any other distribution of its assets among its shareholders for the purpose of
winding-up its affairs, whether voluntarily or involuntarily, all the property and
assets of the Company available for distribution to the holders of the Common
Shares will be paid or distributed to the holders of the Common Shares.

2) Dividend Rights

The holders of Common Shares are entitled to receive non-cumulative
dividends at such times and in such amounts as the directors may in their discretion
from time to time determine. The directors may, at any time and from time to time,
declare and pay a stock dividend.

3) Meetings

The holders of Common Shares are entitled to receive notice of any meeting
of shareholders of the Company, and to attend and vote at those meetings, except
those meetings at which holders of a specific class of shares are entitled to vote
separately as a class under the Business Corporations Act.

The Common Shares carry one vote per share for all matters coming before
shareholders.

4) Variation of Rights

Notwithstanding any other provision of these Articles, but subject to the
Business Corporations Act, the special rights and restrictions attached to any Common
Shares may be modified if the amendment is authorized by not less than 66 2/ 3% of
the votes cast at a meeting of holders of Common Shares duly held for that purpose.
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Form of Cost Sharing Agreement
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DRAFT: DECEMBER 5, 2017

COST SHARING AGREEMENT

THIS AGREEMENT dated this [21%] day of [December], 2017.

BETWEEN:

OLD PSG WIND-DOWN LTD.

(“PSG” or the “Reorganized Parent Debtor”)

OF THE FIRST PART;
-and -

THESEUS STRATEGY GROUP LLC, IN ITS CAPACITY AS

TRUSTEE OF THE OLD PSG WIND DOWN LIQUIDATION

TRUST

(“Liquidation Trustee”)

OF THE SECOND PART

RECITALS:

A, On October 31, 2016, PSG and certain of its direct and indirect subsidiaries (collectively,
the “Debtors”) filed for and obtained protection under the Companies’ Creditors Arrangement
Act pursuant to an Order of the Ontario Superior Court (Commercial List) (the “Canadian
Court”). Concurrently therewith, the Debtors filed voluntary petitions for relief under chapter 11
of title 11 of the United States Code with the United States Bankruptcy Court for the District of
Delaware (the “Bankruptcy Court”).

B. On February 28, 2017, the Debtors announced the consummation of the sale of
substantially all of their assets, which sale was approved by the Canadian Court and the
Bankruptcy Court on February 6, 2017.

C. On August 9, 2017, the Debtors filed a Joint Chapter 11 Plan of Liquidation of Old
BPSUSH Inc. and its affiliated Debtors with the Bankruptcy Court and subsequently, on October
31, 2017, the Debtors filed the First Amended Joint Chapter 11 Plan of Liquidation of Old
BPSUSH Inc. and its affiliated Debtors with the Bankruptcy Court (as may be amended,
modified or restated from time to time, the “Plan”™),

D. Under the Plan, holders of Allowed Parent Equity Interests are entitled to elect to (i) have
their Parent Equity Interests mandatorily purchased and cancelled in exchange for Beneficial
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Trust Interests in the Liquidation Trust (and a right to receive their Pro Rata share of any other
Shareholder Distributable Assets in accordance with this Plan); or (ii) retain their Parent Equity
Interests.

E. Pursuant to the Plan, PSG and the Liquidation Trust are required to enter into this Cost
Sharing Agreement with respect to any Wind-Down Expenses that are incurred by PSG and the
Liquidation Trust, as applicable.

F. On December 5, 2017, the Debtors filed the Plan Supplement which included a form of
this Agreement, which is the Cost Sharing Agreement referred to in the Plan.

G. On December ®, 2017, the Plan was confirmed in the United States by the Bankruptcy
Court and the Plan was approved in Canada by the Canadian Court and the Canadian Court, inter
alia, approved the Reorganized Parent Debtor taking the steps necessary to implement the Plan
in accordance with its terms, including entering into this Agreement, and appointed Theseus
Strategy Group LLC as the Litigation Representative.

H. The parties have entered into this Agreement for the purposes of setting out the cost
sharing arrangement with respect to the Wind-Down Expenses.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the
covenants of the parties herein, the sum of Two ($2.00) Dollars of lawful monies of Canada and
other valuable consideration now paid by each of the parties hereto to the other, the receipt and
sufficiency of which are hereby acknowledged, the partics covenant and agree one with the other
as follows:

1. INTERPRETATION

1) All capitalized terms not otherwise defined herein shall have the respective meanings
ascribed thereto in the Plan.

2) In this Agreement, unless there is something in the subject matter or context, inconsistent
therewith, the following terms and expressions shall have the meaning hereinafter set out:

(a) “Direct Costs” shall have the meaning set forth in Section 3(e) hereof.

2] “Disproportionate Tax Attribute Reduction” at a particular time means the
excess of (a) the total amount of the favourable Tax attributes of a Canadian
Debtor (including, for greater certainty, any “net capital losses” or “non-capital
losses” for purposes of the Income Tux Act (Canada)) actually reduced, claimed or
utilized by a Canadian Debtor as the direct result of the transfer of an interest in
the Retained Causes of Action (“Retained Cause of Action Tax Attributes”) to
the Liquidation Trust (including, for greater certainty, on the transfer of a portion
of an interest in the Retained Causes of Action from a Canadian Debtor to PSG
for the purpose of transferring such interest to the Liquidation Trust, as described
in Section 3(a) hereof), over (b) the Trust’s Proportionate Share of such Retained
Cause of Action Tax Attributes, as determined at that particular time.

D
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(c) “Liquidation Trust” means the Old PSG Wind Down Liquidation Trust.

(d) “PSG’s Proportionate Share” means the percentage share allocable to PSG at
any given time from and after the Effective Date that is obtained by dividing: (i)
the number of Allowed Parent Equity Interests outstanding as of such date (but
excluding Allowed Parent Equity Interests that were mandatorily purchased and
cancelled in exchange for Beneficial Trust Interests) as determined on the date on
which the calculation of PSG's Proportionate Share is being made; by (ii) the sum
of (x) the total number of Allowed Parent Equity Interests outstanding as of such
date plus (y) the total number of Allowed Parent Equity Interests that were
mandatorily purchased and cancelled in exchange for Beneficial Trust Interests as
of such date).

(e) “Representatives” means the Liquidation Trustee, in its capacity as trustee of the
Liquidation Trust, the Litigation Representative and the Chief Wind-Down
Officer, acting jointly.

(® “Retained Cause of Action Tax Attributes” shall have the meaning set forth in
Section 1(2)(b) hereof.

(2) “Shared Costs” means Wind-Down Expenses incurred after the Effective Date in
connection with implementing this Plan and the CCAA Approval Order or
winding down the Reorganized Debtors including without limitation, fees, costs
and expenses, related to or incurred by:

(1) organizing, administering, and maintaining the Liquidation Trust and PSG
or, except as otherwise provided for herein, otherwise related to the
performance of any activities of PSG or the Liquidation Trust undertaken,
in accordance with the Liquidation Trust Agreement and the Plan,
including, but not limited to, any fees, costs and expenses of the
Liquidation Trustee and the Liquidation Trust Advisory Board or their
counsel related to the foregoing;

(i) the Monitor and its counsel;
(ii1)  the Distribution Agent and its counsel;
(iv)  the Chief Wind-Down Officer and its counsel;

(v) the investigation, prosecution, abandonment, compromise or settlement of
the Retained Causes of Action, including any attorneys' fees and expenses,
expert witness fees and any other litigation costs incurred in connection
therewith;

(vi)  other fees, expenses and costs incurred by the Estates, the Debtors or the
Reorganized Debtors and their counsel, ncluding payment of statutory
fees and any Taxes required to be paid in connection with dissolving or
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amalgamating the Debtors or Reorganized Debtors (excluding, for greater
certainty, (A) those Taxes described in Section 3, and (B) Taxes directly
attributable to the portion of the interest in the Retained Causes of Action
that was not transferred to the Liquidation Trust, including, without
limitation, PSG’s Proportionate Share of any amounts recovered in respect
of the Retained Causes of Action in any litigation proceeding or
settlement, or the movement of such assets through intercompany
transactions for purposes of distributing such amounts to the equity
holders of the Reorganized Parent Debtor) and including any fees, costs
and expenses of the Boards of Directors of the Debtors or Reorganized
Debtors; and

(vil) indemnification obligations owed to the Liquidation Trustee, in its
capacity as such or Litigation Representative or to any member of the
Liquidation Trust Advisory Board or the Board of Directors of the
Reorganized Parent Debtor, in each case whether arising under the
Liquidation Trust Agreement, the constating and organizational
documents of a Reorganized Debtor or otherwise; provided, that such
indemnification obligations relate to actions jointly taken by or on behalf
of the Liquidation Trust and the Reorganized Debtors or relate to actions
taken by either of the Liquidation Trust or the Reorganized Debtors in
order to comply with the requirements of or otherwise implement the
Plan.

) “Tax” or “Taxes” includes all present and future taxes, surtaxes, duties, levies,
imposts, rates, fees, assessments, withholdings, dues and other charges of any
nature imposed by any taxing authority or Governmental Unit, including income,
capital (including large corporations), withholding, consumption, sales, use,
transfer, goods and services, harmonized sales or other value-added, excise,
customs, anti-dumping, countervail, net worth, stamp, registration, franchise,
payroll, employment, health, education, business, school, property, local
improvement, development, education development and occupation taxes,
surtaxes, duties, levies, imposts, rates, fees, assessments, withholdings, dues and
charges, and other assessments or similar charges in the nature of a tax including
Canada Pension Plan and provincial pension plan contributions, employment
insurance and unemployment insurance premiums and workers compensation
premiums, together with all fines, interest, penalties on or in respect of, or in lieu
of or for non-collection of, those taxes, surtaxes, duties, levies, imposts, rates,
fees, assessments, withholdings, dues and other charges, whether disputed or not.

(1) “Trust’s Proportionate Share” means the percentage share allocable to the
Liquidation Trust at any given time from and after the Effective Date that is
obtained by dividing: (i) the number of Allowed Parent Equity Interests that were
mandatorily purchased and cancelled in exchange for Beneficial Trust Interests
determined as of the date on which the calculation of the Trust's Proportionate
Share is being made; by (ii) the sum of (x) the total number of Allowed Parent
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Equity Interests issued and outstanding as of such date, plus (y) of the total
number of Allowed Parent Equity Interests that were mandatorily purchased and
cancelled in exchange for Beneficial Trust Interests).

For purposes of the definition of Shared Costs under this Agreement, the parties
acknowledge and agree that for purposes of calculating Shared Costs with respect to any
income Taxes imposed on the Canadian Debtors after the Effective Date, appropriate
consideration shall be given to all income Taxes of the Canadian Debtors that have been
borne by the Liquidation Trust so as to avoid the effect of any double counting with
respect to such income Taxes of the Canadian Debtors.

This Agreement shall be governed by the laws of the State of New York and the laws of
the United States applicable therein.

The division of this Agreement into Sections, and the insertion of headings, are for
convenience of reference only and are not to be considered in, and shall not affect, the
construction or interpretation of any provision of this Agreement.

If any payment is required to be made or other action is required to be taken pursuant to
this Agreement on a day which is not a Business Day, then such payment or action shall
be made or taken on the next Business Day.

Unless context otherwise requires, whenever used in this Agreement the singular shall
include the plural and the plural shall include the singular, and words importing the
masculine gender shall include the feminine and the neuter, if appropriate, and vice versa,
and words importing persons shall include partnerships, associations and corporations.
The words herein, hereby, and hereunder and words with similar import, refer to this
Agreement as a whole and not to any particular Section or subsection hereof unless the
context requires otherwise.

APPORTIONMENT OF OWNERSHIP OF THE LIQUIDATION TRUST
EXPENSE RESERVE AND ALLOCATION OF SHARED EXPENSES

(a) On, or as soon as reasonably practicable after, the Effective Date, the Liquidation
Trust Reserve shall be funded in accordance with the Plan.

(b) From and after the Effective Date, the Litigation Representative, for and on behalf
of PSG and the Liquidation Trust shall administer and disburse the PSG
Liquidation Trust Expense Reserve on behalf of the Liquidation Trust and the
Reorganized Parent Debtor in accordance with the Plan. The parties
acknowledge, however, that until the conditions precedent set forth in Section (V)
(B)(1) of the Plan have been satisfied, no more than $100,000 of the Liquidation
Trust Expense Reserve shall be funded into the Liquidation Trust and the entire
remaining balance of the Liquidation Trust Expense Reserve shall be held by the
Reorganized Parent Debtor, provided, however, that $100,000 shall not be funded
if Board of Directors of the Reorganized Parent Debtor, with the consent of the
Liquidation Trustee, which consent shall not be unreasonably withheld,
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reasonably determines that such funding should not be made. Upon satisfaction
of such conditions in the Plan and at all times thereafter that funds remain in the
Liquidation Trust Expense Reserve, the Liquidation Trust Expense Reserve shall
be allocated between (i) PSG, in accordance with PSG’s Proportionate Share, and
PSG shall have, or be deemed to have, legal and beneficial ownership thereof, and
(ii) the Liquidation Trust, in accordance with the Trust’s Proportionate Share and
the Liquidation Trust shall have, or be deemed to have, legal and beneficial
ownership thereof, in each case subject to adjustment as set forth in Section 2(e)
hereof.

(¢) Regardless of whether and to the extent that PSG or the Liquidation Trust holds
the Liquidation Trust Expense Reserve, from and after the date that the conditions
precedent for transfer of the Trust’s Proportionate Share of the Liquidation Trust
Expense Reserve specified in Section (V)(B)(1) of the Plan have been satisfied, as
between PSG and the Liquidation Trust, PSG shall be allocated PSG's
Proportionate Share of Shared Costs and the Liquidation Trust shall be allocated
the Trust's Proportionate Share of Shared Costs.

(d) To the extent necessary to ensure that PSG and the Liquidation Trust have each
borne their appropriate portion of all Shared Costs pursuant to this Agreement
and any other Direct Costs for which they are individually responsible hereunder,
the Representatives may adjust the respective amounts of Cash which would
otherwise be distributed to Holders of Beneficial Interests in the Liquidation Trust
and Holders of Equity Interests in PSG on account of any Cause of Action Net
Proceeds which are recovered or any funds in the Liquidation Trust Expense
Reserve which are to be released pursuant to Section 2(f) hereof, based on PSG’s
Proportionate Share and the Trust’s Proportionate Share in effect as of the date of
such distribution, as the Representatives reasonably determine is necessary so that
each of PSG and the Liquidation Trust has each borne their appropriate shares of
all Shared Costs and has paid all Direct Costs for which they are individually
responsible hereunder, in each case incurred or paid through the date of such
distribution.

(e) For greater certainty, if at any time after the Effective Date, there is a change in
PSG's Proportionate Share and a corresponding change in the Trust's
Proportionate Share as a result of an adjustment thereto by the Liquidation
Trustee pursuant to Section 1.2 of the Liquidation Trust Agreement or otherwise
(an “Adjustment Event”); then the allocation of Shared Expenses pursuant to
this Agreement and any adjustment pursuant to Section 2(d) hereof shall be made
as between PSG and the Liquidation Trust in accordance with PSG's
Proportionate Share and the Trust's Proportionate Share, in each case after giving
effect to such Adjustment Event.

3] To the extent any Cash remains in the Liquidation Trust Expense Reserve after
payment of all of the Shared Costs and Direct Costs of the Liquidation Trust and
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PSG, such excess Cash shall be distributed in accordance with, and pursuant to,
the Plan.

3. DISPROPORTIONATE TAX ATTRIBUTE REDUCTION AND ALLOCATION
OF EXPENSES OTHER THAN SHARED COSTS

(a) To the extent that a Canadian Debtor is required to pay Tax as the direct result of
the transfer of an interest in the Retained Causes of Action to the Liquidation
Trust (including, for greater certainty, on the transfer of a portion of an interest in
the Retained Causes of Action from a Canadian Debtor to PSG for the purpose of
transferring such interest to the Liquidation Trust), the Liquidation Trust shall
bear the amount of such Tax as a Direct Cost hereunder which is reimbursable to
PSG for the benefit of PSG and/or the other Reorganized Debtor incurring such
Tax as an adjustment pursuant to Section 2(d) hereof, provided that the
Liquidation Trust shall not bear an obligation for Tax greater than that imposed
on a single transfer of the Trust’s Proportionate Share of the Retained Causes of
Action (it being understood and agreed that the transfer to PSG prior to the
transfer to the Liquidation Trust, together with the transfer to the Liquidation
Trust, shall not result in the imposition of Taxes two times).

) To the extent that a Canadian Debtor is required to pay Tax at a particular time as
the direct result of a Disproportionate Tax Attribute Reduction, the Liquidation
Trust shall bear the amount of such Tax as a Direct Cost hereunder which is
reimbursable to PSG for the benefit of PSG and/or the other Reorganized Debtors
incurring such Tax as an adjustment pursuant to Section 2(d) hereof. For example,
as a hypothetical, if PSG's Proportionate Share at a particular time when Tax is
payable is 50% and the Trust's Proportionate Share at that particular time is 50%,
and if the transfer of the Retained Causes of Action to the Trust actually used
60% of a particular favorable Tax attribute of a particular Debtor, then the Trust
shall pay to PSG the amount of any Taxes required to be paid at that time by such
Debtor as a result of the 10% Disproportionate Tax Attribute Reduction. For the
avoidance of doubt, any obligation of the Liquidation Trust under this Section
3(b), together with any obligation under Section 3(a), shall be determined by the
Representatives in accordance with Section 4(a) hereof, and without double
counting of Tax or favorable Tax attributes.

() To the extent that any payment or reimbursement pursuant to Section 3(a) or 3(b)
by the Liquidation Trust would result in a Debtor being liable for Taxes (other
than any Taxes that are refundable or recoverable by such Debtor) in respect of
such payment or reimbursement, then the Liquidation Trust shall increase the
amount of the payment or reimbursement otherwise required by Section 3(a) or
3(b), as applicable, by the amount necessary such that payment or reimbursement,
net of such applicable Taxes (including any Taxes arising in connection with any
increase in payment or reimbursement hereunder), is equal to the amount required
to be paid or reimbursed hereunder as a Direct Cost (the “Gross Up Payment”).
Notwithstanding the foregoing, the Gross Up Payment may be adjusted by the

B
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Representatives as they reasonably determine is necessary so as to cause each of
PSG and the Liquidation Trust to have borne its appropriate share of Tax or its
appropriate share of Retained Cause of Action Tax Attributes, and to give effect
to the Plan, in each case without double counting.

(d) After the Effective Date, to the extent that there are any expenses allocable to the
Debtors, other than Shared Costs (the “PSG Expenses”), PSG shall be required to
pay (or be deemed to have paid) such PSG Expenses from the PSG Liquidation
Expense Reserve Share of the Liquidation Trust Expense Reserve on behalf of
PSG or other funds of PSG (such as Sales Proceeds or PSG's Proportionate Share
of any Net Cause of Action Proceeds). For greater certainty, the Liquidation Trust
shall not be required to pay the PSG Expenses nor shall the PSG Expenses be
apportioned to Liquidation Trust.

(e) After the Effective Date, to the extent that there are expenses allocable to the
Liquidation Trust, other than Shared Costs (“Liquidation Trust Expenses”; and
together with the PSG Expenses, the “Direct Costs”), the Liquidation Trust shall
be required to pay (or shall be deemed to have paid) such Liquidation Expenses
from the Trust’s Proportionate Share of the Liquidation Trust Expense Reserve or
other funds of the Liquidation Trust (such as the Trust’s Proportionate Share of
Net Cause of Action Proceeds). For greater certainty, PSG shall not be required
to pay the Liquidation Trust Expenses nor shall the Liquidation Trust Expenses be
apportioned to PSG.

® PSG and the Liquidation Trust each agree to take (or in the case of a Debtor other
than PSG, agrees to cause such applicable Debtor to take) any commercially
reasonable steps to reduce or mitigate any liability either of them (or a Debtor)
may have for Taxes that may arise in respect of a payment or reimbursement
hereunder or the transfer of any of the Liquidation Trust Assets to the Liquidation
Trust so long as the taking of any such steps does not materially prejudice the
party taking such steps.

(g)  The parties acknowledge that pursuant to the Plan: (i) the Class Settlement Cash
Consideration to be paid on account of the Securities Claims is to be paid from
Sales Proceeds held by PSG prior to distribution of any Sales Proceeds on account
of Parent Equity Interests or the use of any Sales Proceeds to fund the Liquidation
Trust Expense Reserve; and (ii) any Cash Settlement Litigation Proceeds which
may become due pursuant to the Class Settlement on account of the Securities
Claims shall be paid exclusively out of Cause of Action Net Proceeds prior to the
distribution of any Cause of Action Net Proceeds to Holders of Equity Interests in
PSG or Beneficial Interests in the Liquidation Trust, with the Liquidation Trust
bearing the Trust’s Proportionate Share of the Cash Settlement Litigation
Proceeds and PSG bearing PSG’s Proportionate Share of the Cash Settlement
Litigation Proceeds. The parties hereto acknowledge and agree that the
Liquidation Trust assumed the obligation to pay the Trust’s Proportionate Share
of the Cash Settlement Litigation Proceeds as partial consideration for the

.
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(h)

(M)

acquisition of its interest in the Retained Causes of Action. After payment of the
Class Settlement Litigation Proceeds to the Class Settlement Escrow and the
replenishment of the Litigation Trust Expense Reserve as permitted under the
Plan, (1) Holders of Equity Interests in PSG as of the time of such distributions
shall be entitled to receive PSG’s Proportionate Share of any remaining Cause of
Action Net Proceeds, and (ii) Holders of Beneficial Interests in the Liquidation
Trust as of the time of such distribution shall be entitled to receive the Trust’s
Proportionate Share of any remaining Cause of Action Net Proceeds. For the
avoidance of doubt, neither the Class Settlement Cash or Class Settlement
Litigation Proceeds shall be paid out of the Liquidation Trust Expense Reserve.

Notwithstanding the provisions of this Section 3, in no event shall the Liquidation
Trust have any obligation for Taxes of the Canadian Debtors or in respect of Tax
attributes of the Canadian Debtors, except as expressly set forth in this Agreement
(including, without limitation, Sections 3(a), 3(b), or 3(c)) and the Plan, with
respect to the transfer of the Retained Causes of Action to the Liquidation Trust
pursuant to the Plan, and any such obligation of the Liquidation Trust shall not
exceed the amount of Taxes actually required to be paid or set-off or otherwise
applied against amounts receivable from the applicable Governmental Unit
(except to the extent of the Gross Up Payment as described in Section 3(c)). The
parties hereto acknowledge and agree that the actual obligation, if any, of the
Liquidation Trust under Sections 3(a), 3(b), or 3(¢c) of this Agreement shall be a
reasonable and necessary expense incident to the acquisition of assets by the Trust
for the benefit of the Holders of Beneficial Trust Interests under the Plan. For the
avoidance of doubt, notwithstanding any agreement of the Liquidation Trust
hereunder to bear a portion of Taxes as Shared Costs or Direct Costs which arise
after the Effective Date, including, without limitation, for United States federal
income tax purposes, the Liquidation Trust is not assuming any liability for Taxes
of the Debtors nor is the Liquidation Trust a successor in Interest to the Debtors
with respect to any liability for Taxes of the Debtors.

For the avoidance of doubt, any income Taxes imposed on the Debtors
attributable to the movement of, or distribution of, Sale Proceeds or other Assets,
as described in paragraph (d) of the definition of Shareholder Distributable Assets
in the Plan, by Debtors to the equity holders of the Reorganized Parent Debtor,
and the former equity holders of the Reorganized Parent Debtor who subsequently
became holders of Beneficial Trust Interests, shall be borne by the Debtors as an
expense which shall reduce the amount of such distributions to such current and
former equity holders of the Reorganized Parent Debtor.

4. INVOICING, RECORD KEEPING AND ADMINISTRATION

(a)

The Representatives shall maintain appropriate records of (i) all disbursements
from and all proceeds, income and deposits made into the Liquidation Trust (on
behalf of the PSG, if applicable, and the Trust), and the Liquidation Trust
Expense Reserve, (ii) the computation of PSG's Proportionate Share and the
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Trust's Proportionate Share at such time or times as reasonably necessary,
consistent with the terms of the Plan, and (i11) the allocation of Shared Costs and
Direct Costs as between PSG and the Liquidation Trust in a manner consistent
with the terms of the Plan and this Agreement, and shall provide the Board of
Directors of the Reorganized Parent Debtor, the Liquidation Trust Advisory
Board and the Monitor with annual reports of such transactions, or reports for
such shorter period as may be requested on 30 days’ written notice to the
Representatives. In connection with the foregoing, the Representatives shall use
an annual accounting period ending December 31 of each year, and shall employ
appropriate accounting procedures, conventions, accounting methods and other
reasonable determinations as may be necessary to compute and implement Cash
distributions or to make allocations of Shared Costs or Direct Costs, in each case,
consistent with the terms of the Plan and this Agreement.

(b)  The Representatives may determine from time to time the appropriate banking
arrangements concerning the funds held in the Litigation Trust Expense Reserve,
which monies can be held either together or separately in one or more deposit
accounts. Notwithstanding whether the Liquidation Trust Expense Reserve is
held in one or multiple accounts or whether such accounts are maintained in the
name of the Liquidation Trust or PSG: (a) pursuant to Section 2(b) hereof, PSG
shall at all times after the conditions precedent to transfer of an interest in the
Litigation Trust Expense Reserve to the Liquidation Trust have been satisfied, be
respectively deemed to have legal and beneficial ownership of PSG's
Proportionate Share of the funds in such account and the Liquidation Trust shall
at all times be deemed to have legal and beneficial ownership of the Trust's
Proportionate Share of the funds in such account; and (b) pursuant to Section 2(c)
hereof, PSG shall be allocated and deemed to have paid the PSG’s Proportionate
Share of all Shared Costs and the Liquidation Trust shall be allocated and deemed
to have paid the Trust’s Proportionate Share of all Shared Costs.

5. DISPUTES

Any and all disputes, claims or controversies with respect to this Agreement, the Shared
Costs, Trust Expenses, the PSG Expenses or payment or allocation thereof may be resolved
consensually by the parties, through mediation or binding arbitration or by submission thereof to
the Bankruptcy Court and the Canadian Court.

6. FURTHER ASSURANCES

The parties hereto hereby covenant and agree to forthwith execute all further documents
instruments and assurances as may be reasonably necessary or required in order to carry out the
intent of this Agreement.

7. SUCCESSORS

This Agreement shall enure to the benefit of, and be correspondingly binding upon, the
parties hereto and their respective successors.
~10 -
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8. NOTICES

Unless otherwise specified, notice or invoice to a party must be given in writing and
delivered by courier, email transmission or transmitted by fax to the party as follows:

in the case of the Liquidation Trust, addressed to it at:

Theseus Strategy Group LLC

747 Third Avenue, 26th Floor

New York, NY 10017

Attn: Mark Palmer, Managing Director

in the case of PSG, addressed to it at:

OLD PSG Wind-Down Ltd.

c¢/o McMillan LLP

Brookfield Place, 181 Bay Street, Suite 4400
Toronto, ON M5J 273

Attn: Andrew Kent

in the case of the Monitor, addressed to it at;

Ermnst & Young Inc.

100 Adelaide Street West
Toronto, ON M5H 0B3
Attn: Brian Denega

And with a copy to:

Thornton Grout Finnigan LLP

100 Wellington Street West, Suite 3200
Toronto, ON M5K 1K7

Attn: Robert Thornton and Rachel Bengino

9. AMENDMENTS

This Agreement may not be modified or amended except by instrument in writing of
equal formality herewith signed by the parties or by their successors and permitted assigns.

10.  WAIVERS

No watver of any provision of this Agreement is binding unless it is in writing and signed
by all parties to this Agreement entitled to grant the waiver. No failure to exercise and no delay
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in exercising any right or remedy, under this Agreement will be deemed to be a waiver of that
right or remedy. No waiver of any breach of any provision of this Agreement will be deemed to
be a waiver of any subsequent breach of that provision.

11. COUNTERPARTS

This Agreement may be executed in counterparts, each of which shall constitute an
original and both of which taken together shall constitute one and the same instrument.
Counterparts may be executed either in original or faxed form and the parties adopt any
signatures received by a receiving fax machine as original signatures of the parties; provided,
however, that any party providing its signature in such manner will promptly forward to the other
party an original of the signed copy of this Agreement which was so faxed.

12. RELATIONSHIP TO PLAN

The principal purpose of this Agreement is to aid in the implementation of the Plan and,
therefore, this Agreement incorporates and is subject to the provisions of the Plan, the
Confirmation Order and the CCAA Approval Order. In the event that any provision of this
Agreement is found to be inconsistent with a provision of the Plan, the Confirmation Order or
the CCAA Approval Order, the provisions of the Plan, the Confirmation Order or the CCAA
Approval Order, as applicable, shall control. Notwithstanding anything to the contrary in this
Agreement, PSG and the Liquidation Trust shall be subject to and bound by the terms of the
Plan.

13. NO BOND REQUIRED

Notwithstanding any state, Bankruptcy Code or other applicable law to the contrary,
parties to this Agreement shall be exempt from giving any bond or other security in any
jurisdiction and shall serve hereunder without bond.

14. INTEGRATION

This Agreement, the Plan, the Confirmation Order and the CCAA Approval Order
constitute the entire agreement with, by, and among the parties thereto, and there are no
representations, warranties, covenants, or obligations except as set forth herein, in the Plan, in
the Confirmation Order, and in the CCAA Approval Order. This Agreement, together with the
Plan, the Confirmation Order and the CCAA Approval Order, supersede all prior and
contemporaneous agreements, understandings, negotiations, and discussions, written or oral, of
the parties hereto, relating to any transaction contemplated hereunder. Except as otherwise
provided in this Agreement, the Plan, the Confirmation Order or the CCAA Approval Order,
nothing herein is intended or shall be construed to confer upon or give any person other than the
parties hereto and the owners of Beneficial Trust Interests any rights or remedies under or by
reason of this Agreement. To the extent any provisions of this Agreement are found to be
inconsistent with the provisions of the Plan, the Confirmation Order or the CCAA Approval
Order, each such document has the controlling affect in the following rank order: (a) the
Confirmation Order and the CCAA Approval Order; (b) the Plan; and (¢) this Agreement.

~ 12—
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EXECUTION PAGE FOLLOWS
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IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of the day
and year first above written.

OLD PSG WIND-DOWN LTD.

By:

Name: Brian J. Fox
Title: Chief Restructuring Officer

THESEUS STRATEGY GROUP LLC, IN
ITS CAPACITY AS TRUSTEE OF THE
OLD PSG WIND DOWN LIQUIDATION
TRUST

By:

Name: Mark Palmer
Title: Managing Director

—14 -
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EXHIBIT H

Form of CCAA Approval Order



Court File No. CV-16-11562-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) WEDNESDAY, THE 20" DAY

)
JUSTICE HAINEY } OF DECEMBER, 2017

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.5.C. 1985, c.
C- 36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF OLD PSG
WIND-DOWN LTD., OLD BHR WIND-DOWN CORP., OLD BPSU WIND-DOWN CORP., OLD
BPSDS WIND-DOWN CORP., OLD EBS WIND-DOWN CORP., OLD PLG WIND-DOWN
CORP., OLD PSGI WIND-DOWN CORP., OLD BHR INC., OLD BH INC., OLD BPSU INC.,
OLD BPSCI INC., OLD BPSUSH INC., OLD EBS INC., OLD PLG INC., AND OLD PSGI INC.

(Applicants)
CCAA APPROVAL ORDER

THIS MOTION, made by Old PSG Wind-down Ltd. ("Parent Debtor”), Old BHR Wind-
down Corp., Old BPSU Wind-down Corp., Old BPSDS Wind-down Corp., Old EBS Wind-down
Corp., Old EBS Wind-down Corp., Old PLG Wind-down Corp., Old PSGI Wind-down Corp., Old
BHR Inc., Old BH Inc., Old BPSU Inc., Old BPSCI inc., Old BPSCI Inc., Old BPSUSH Inc., Old
EBS Inc., Old PLG Inc., and Old PSGI inc. (collectively, the “Applicants”) pursuant to the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended, (the “CCAA”) for an
order (the “CCAA Approval Order”), inter alia, (a) approving distributions to the Applicants’
stakeholders; (b) approving certain transactions in respect of the Applicants; and (c) granting
certain ancillary relief in respect of the First Amended Joint Chapter 11 Plan of Liquidation of Old
BPSUSH Inc. and its affiliated debtors filed in the U.S. Bankruptcy Court for the District of
Delaware (the “Bankruptcy Court”) on October 31, 2017 and attached hereto as Schedule “A”,
and the plan supplement documents substantially in the form attached hereto as Schedule “B”
(the “Plan Supplement’) (collectively, as further amended, restated, modified and
supplemented, from time to time, including pursuant to the Confirmation Order, the “Joint Plan”),

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavit of Brian Fox sworn December [6], 2017 and the Exhibits
thereto, [Voting Affidavit], and the Twelfth Report of Ernst & Young Inc. in its capacity as
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monitor (the "Monitor”) to the Applicants dated December [14], 2017, and on hearing the
submissions of counsel for the Applicants, the Monitor, the Creditors’ Committee and the
Equity Committee, no one appearing for any other party although duly served as appears
fromthe affidavit of service of @, filed.

DEFINITIONS

1. THIS COURT ORDERS that all capitalized terms not otherwise defined in this CCAA

Approval Order shall have the respective meanings ascribed to them in the Joint Plan.
JOINT PLAN
2. THIS COURT ORDERS that the Joint Plan is hereby approved.

3. THIS COURT ORDERS that upon the Effective Date, the Joint Plan including, without
limitation, the distributions, transactions, releases, exculpations and injunctions provided for
therein, shall be in full force and effect in Canada and binding on the Applicants, the Equity
Committee, the Creditors’ Committee, Holders of Claims, Holders of Equity Interests, the Lead
Plaintiff, all members of the Putative Class and Holders of Securities Claims, and all other
Persons, including their respective heirs, administrators, executors, legal personal

representatives, successors and assigns.

4. THIS COURT ORDERS that the Global Settlement, as described in the Joint Plan, is
hereby approved and, on the Effective Date, shall become effective and binding on the
Applicants, the Equity Committee, the Creditors’ Committee, Holders of Claims and Holders of
Equity Interests in accordance with the Joint Plan and this CCAA Approval Order.

5. THIS COURT ORDERS that the Applicants, the Distribution Agent, the Monitor, the
Chief Wind-Down Officer, the Claims and Solicitation Agent, the Ligquidation Trust and the
Liquidation Trustee, as the case may be, are hereby authorized and directed {o take all steps
and actions necessary or appropriate to implement the Joint Plan and this CCAA Approval
Order, including the Plan Transactions, and enter into, execute, deliver, complete, implement
and consummate all of the steps, transactions, distributions, deliveries, allocations, instruments
and agreements contemplated by the Joint Plan or this CCAA Approval Order, and all such
steps and actions are hereby authorized, ratified and approved. Neither the Applicants,
including their directors, officers, employees and agents, the Chief Wind-Down Officer, the

Litigation Representative, the Liquidation Trust Advisory Board, the Liquidation Trustee nor the
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Monitor nor any professionals employed by any of the foregoing, shall incur any liability as a
result of acting in accordance with, and in furtherance of, the terms of the Joint Plan and this
CCAA Approval Order.

6. THIS COURT ORDERS that, on the Effective Date, any contingent or unexercised
option, warrant, or right, contractual or otherwise, to acquire or be awarded any interest in an
Applicant, including but not limited to unvested restricted share units, or other such forms of
interest, including those held by former officers, employees or directors of the Applicants as a
form of compensation, except for restricted share units and deferred share units identified in
Exhibit “®” of ihe Plan Supplement, shall be cancelled without the exchange of any similar

interest or other form of consideration.
7. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of the CC AA Proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of any of the Applicants and

any bankruptcy order issued pursuant to any such applicati ons; and
(c) any assignment in bankruptcy made in respect of any of the Applicants;

the transactions, distributions, deliveries, allocations, instruments and agreements contemplated
by the Joint Plan shall be binding on any trustee in bankruptcy that may be appointed in respect
of the Applicants and shall not be void or voidable by creditors of the Applicants, nor shall it
constitute nor be deemed to be a fraudulent preference, assignment, fraudulent conveyance,
transfer at undervalue, or other reviewable transaction under the Bankruptcy and Insolvency Act
(Canada) or any other applicable federal or provincial legislation, nor shall it constitute
oppressive or unfairly prejudicial conduct pursuant to any applicable federal or provincial

legislation.
GOVERNANCE

8. THIS COURT ORDERS that upon the Effective Date, all of the then serving officers and
directors of each Applicant shall be deemed to resign and the five (5) duly qualified nominees
identified in Exhibit “®” of the Plan Supplement shall be appointed to the board of directors of

the Reorganized Parent Debtor. The board of directors of the Reorganized Parent Debtor shall
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appoint directors to serve on the board of directors of each Subsidiary Debtor pending the

Subsidiary Debtors’ anticipated diss olution.

9. THIS COURT ORDERS that upon the Effective Date, the Chief Wind-Down Officer
identified in the Plan Supplement shall be validly and duly appointed and shall be authorized
and empowered o carry out its obligation set forth in the Joint Plan, including, among other

things, winding-up the Applicants’ estates.

10. THIS COURT ORDERS that the amended articles of the Parent Debtor, substantially in
the form attached as Exhibit “®” of the Plan Supplement, are hereby approved and shall be

effective upon the Effective Date.

11. THIS COURT ORDERS that, during the pendency of the CCAA Proceedings, the
Applicants and the Liquidation Trust, to the extent applicable, shall not be required to comply
with any applicable reporting or disclosure requirements or the obligations requiring, among
other things, the holding of shareholders’ meetings under applicable corporate law governing
the Applicants, namely the Business Corporations Act (British Columbia) (the “BCBCA") in
respect of the Parent Debtor, the Securities Act (Ontario) and the applicable securities laws of
each of the other provinces and territories of Canada, the regulations and rules made and forms
prescribed thereunder or any applicable published rules, instruments, policy statements and
blanket orders and rulings of Canadian securities regulatory authorities and in so doing none of
the Applicants, the Monitor, the Chief Wind-Down Officer, the Litigation Representative, the
Liquidation Trust, the Liquidation Trustee or any of their respective directors, officers,

employees or agents shall be liable for any such non-compliance.

12. THIS COURT ORDERS that, on and following the Effective Date, the Applicants shall be
entitled to proceed with the implementation of the Joint Plan on the basis that the Applicants are

deemed to be in compliance with the corporate law under BCBCA.
CLASS SETTLEMENT

13. THIS COURT ORDERS that the Class Settlement, as described in the Joint Plan and
Class Plaintiff Stipulation, is hereby approved and, on the Effective Date, shall become effective
and binding on the Applicants, the Liquidation Trust, the Equity Committee, the Lead Plaintiff ,

each member of the Putative Class, Holders of Securities Claims, Holders of Claims and
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Holders of Parent Equity Interests and all other Persons, including, their respective heirs,

administrators, executors, legal representatives, successors and assigns.

14. THIS COURT ORDERS that the distribution protocol for individual members of the
Putative Class with respect to the Class Settlement Cash Consideration and any Class
Settlement Litigation Proceeds shall be addressed by the District Court and an order of the
District Court entered in the Securities Litigation (or, if necessary, the Bankruptcy Court,
pursuant to and in accordance with the Joint Plan), and such distribution protocol shall not
require any further Order of the Canadian Court. The Applicants, the Chief Wind-Down Officer,
the Monitor, the Liquidation Trust, the Liquidation Trustee, and the Liquidation Trust Advisory
Board shall have no responsibility or liability for any distributions or payments of the Class
Settlement Cash Consideration or any Class Seitlement Litigation Proceeds to the individual

members of the Putative Class.
CCAA CHARGES

15. THIS COURT ORDERS that the Term Loan DIP Charge, ABL DIP Charge, Bid
Protection Charge, Intercompany Charge, and Key Employee Charge, each as defined in the
CCAA Initial Order or the Order of the Canadian Court dated January 10, 2017, are hereby
terminated, released and discharged on the Effective Date and the Administration Charge and
the Directors’ Charge as defined in the CCAA Initial Order, shall continue and attach against the

Applicants’ Cash, including the Sale Proceeds, from and after the Effective Date.

16. THIS COURT ORDERS that on the Effective Date, the Administration Charge shall be
reduced to US$5,000,000.

17. THIS COURT ORDERS that the Directors’ Charge may be subordinated or postponed to
any Encumbrances, including any future security interests or mortgages in respect of the
Applicants’ or Liquidation Trust's current and future assets, undertakings and properties, by
written agreement of the Board of Directors of the Reorganized Parent Debtor, without any
further Order of the Canadian Court.
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FEE AND PRIORITY TAX CLAIMS

18. THIS COURT ORDERS that the Applicants or the Monitor, as applicable, shall pay or

cause to be paid, as applicable, on t he Effective Date, to the extent not already paid:

(a) the Canadian Fee Claims in Cash in the ordinary course as such Canadian Fee

Claims become due and payable;

(b) to the Holder of an Allowed CCAA Charge Claim, an amount equal to such
Allowed Claim in Cash each pursuant to, and in accordance with, the Joint Plan;

and

(c) to the Holder of an Allowed Priority Tax Claim, the amount equal to such Allowed
Claim either in Cash or by deferred cash payments, each pursuant to and in

accordance with the Joint Plan.

19. THIS COURT ORDERS that any Claim or demand for fines or penalties related to a
Priority Tax Claim assessed after October 31, 2016 shall be disallowed and the Holder of an

Allowed Priority Tax Claim shall not assess or attempt to collect any such fine or penalty.
FUNDING OF RESERVES

20. THIS COURT ORDERS that the Liquidation Trust Expense Reserve and the Holdback
Amount Reserve are hereby approved and, on the Effective Date, the Distribution Agent shall
fund the Reserves with Cash in the manner and amounts specified in the Joint Plan, which
Reserves shall be held by Reorganized Parent Debtor until (a) the issuance of applicable
Clearance Certificates (except in the case of the Holdback Amount Reserve); or (b) the decision
of the Board of Directors of the Reorganized Parent Debtor to disburse such Reserves that are
held by the Reorganized Parent Debtor.

21. THIS COURT ORDERS that notwithstanding paragraph 16 of this CCAA Approval
Order, on the Effective Date, the Applicants are hereby directed to cause at least US$100,000
of the Liquidation Expense Trust Reserve to be funded into the Liquidation Trust pursuant to
and in accordance with the Joint Plan and this CCAA Approval Order within sixty (60) days
following the Effective Date, unless the Board of Directors of the Reorganized Parent Debtor,
with the consent of the Liquidation Trustee, which consent shall not be unreasonably withheld,

reasonably determines that such funding should not be made.
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LIQUIDATION TRUST AND LIQUIDATION TRUSTEE

22. THIS COURT ORDERS that the formation of the Liquidation Trust pursuant to and in

accordance with the Joint Plan and the Liguidation Trust Agreement is hereby approved.

23. THIS COURT ORDERS that upon the Effective Date, the Liquidation Trustee and the
members of the Liguidation Trust Advisory Board, identified in Exhibits “®” and “@” of the Plan
Supplement, respectively, shall be validly and duly appointed and shall be authorized and
empowered to carry out its obligation set forth in the Joint Plan and Liguidation Trust

Agreement.

24. THIS COURT ORDERS that the Liquidation Trust Agreement and the Cost Sharing
Agreement, substantially in the forms attached as Exhibits “®” and “®” of the Plan Supplement,
respectively, are hereby approved, and the Reorganized Parent Debtor and the Liquidation
Trust are hereby authorized to carry out their obligations set forth in the the Liquidation Trust

Agreement and the Cost S haring Agreement.

25. THIS COURT ORDERS that the Theseus Strategy Group LLC is hereby appointed as
Litigation Representative of the Applicants under the Joint Plan and shall have the sole power
and authority on behalf of the Applicants to investigate, prosecute and abandon, settle, liquidate
or otherwise resolve the Retained Causes of Action and to exercise all powers, rights and
privileges pursuant to, and in accordance with, the Joint Plan without further Order of the

Canadian Court.

26. THIS COURT ORDERS that notwithstanding paragraph 10 of the CCAA Initial Order,
the Litigation Representative, on behalf of the Applicants and the Liguidation Trust, may enter

into third-party funding arrangements as contemplated by Article V.E.2 of the Joint Plan.

27. THIS COURT ORDERS that, as soon as reasonably practicable after the Effective Date,
the Parent Equity Interests of those Holders of Allowed Parent Equity Interests who elect Option
1 in accordance with the Joint Plan shall be deemed to be mandatorily purchased and cancelled
in exchange for the property, assets, distributions and rights to be received by such Holders

under, and in accordance with, the Joint Plan.

28. THIS COURT ORDERS that, as soon as reasonably practicable after the Effective Date,

the Liquidation Trust Assets shall vest in the Liquidation Trust in accordance with the Joint Plan,
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free and clear of and from any and all security interests (whether contractual, statutory, or
otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or
otherwise), liens, executions, levies, charges, or other financial or monetary claims, whether or
not they have attached or been perfected, registered or filed and whether secured, unsecured or
otherwise including, without limiting the generality of the foregoing: (i) any of the CCAA
Charges, 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 referred to as the “Encumbrances”).

29. THIS COURT ORDERS that the Liquidation Trustee, the Chief Wind-Down Officer and
the Litigation Representative shall not take possession of the Liquidation Trust's or Applicants’
current and future assets, undertakings and properties of every nature and kind whatsoever,
and wherever situate, including all proceeds thereof (the “Property”) and shall not, by fulfilling
its obligations hereunder, be deemed to have taken or maintained possession or control of the
business or the Property, or any part thereof. Without limiting the foregoing, the Liquidation
Trustee, the Chief Wind-Down Officer and the Litigation Representative shall not, as a result of
this CCAA Approval Order or anything done pursuant to its duties and powers pursuant to this
CCAA Approval Order or the Joint Plan, be deemed to occupy or to take control, care, charge,
possession or management of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Profection Act, the Ontario Environmental Protection Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder; provided however, if
the Liquidation Trustee, the Chief Wind-Down Officer or the Litigation Representative is
nevertheless later found to be in possession of any Property, then the Liquidation Trustee, the
Chief Wind-Down Officer and the Litigation Representative shall be deemed to be Persons
who has been lawfully appointed to take, or has lawfully taken, possession or control of
such Property for the purposes of section 14.06(1.1)(c) of the Bankruptcy and Insolvency Act
(the “BIA”) and shall be entitled to the benefits and protections in relation to the Applicants or
the Liquidation Trust and such Property as provided by section 14.06(2) of the BIA to a

“trustee” in relation to an insolvent Person and its property.
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30. THIS COURT ORDERS that the Liquidation Trustee, the Chief Wind-Down Officer and
the Litigation Representative shall not incur any liability or obligation as a result of their
appointment or the carrying out of the provisions of this CCAA Approval Order or the Joint Plan
and the Liquidation Trustee, the Chief Wind-Down Officer and the Litigation Representative
shall not have any liability with respect to any losses, claims, damages or liabilities, of any
nature or kind, to any Person from and after the date of this CCAA Approval Order except to the
extent such losses, claims, damages or liabilities result from the gross negligence or wilful
misconduct on the part of the Liquidation Trustee, Chief Wind-Down Officer or Litigation

Representative

31. THIS COURT ORDERS that no action or other proceeding shall be commenced directly,
or by way of counterclaim, third party claim or otherwise, against or in respect of the Liquidation
Trustee, the Chief Wind-Down Officer or the Litigation Representative and all rights and
remedies of any Person against or in respect of the Liquidation Trustee, the Chief Wind-Down
Officer and the Litigation Representative are hereby stayed and suspended, except with leave
of this Court on notice to the Applicants, the Monitor and the Liguidation Trustee, the Chief
Wind-Down Officer or the Litigation Representative, as applicable. Notice of any such motion
seeking leave of this Court shall be served upon the Applicants and the Monitor, and the
Liquidation Trustee, the Chief Wind-Down Officer or the Litigation Representative, as applicable,

at least seven (7) days prior to the return date of any such motion for leave.

32. THIS COURT ORDERS that, without limiting any other provision of this CCAA Approval
Order, the Applicants and Liquidation Trust shall indemnify the Liquidation Trustee for
obligations and liabilities that it may incur as result of their appointment under the Joint Plan and
this CCAA Approval Order, in accordance with the terms of the Joint Plan and Liquidation Trust
Agreement, except to the extent that such obligation or liability was incurred as a result of gross

negligence or wilful misconduct on the part of the Liquidation Trustee.
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DISTRIBUTIONS

33. THIS COURT ORDERS that, on the Effective Date, the Distribution Agent is hereby
authorized and directed to complete distributions to Holders of Allowed Claims and to take any
related steps or actions, as the case may be, in accordance with the Joint Plan, and such

distributions, steps and actions related thereto, are hereby approved.

34, THIS COURT ORDERS that distributions to Holders of Allowed Claims shall be made

free and clear of all Encumbrances, including the CCAA Charges.

35. THIS COURT ORDERS that the aggregate recovery under the Joint Plan and this CCAA
Approval Order shall not exceed 100% of the Allowed amount of any Claim for which more than
one Applicant is liable, whether on account of a theory of primary or secondary liability, by
reason of a guarantee agreement, indemnity agreement, joint and several liability or otherwise,
as determined in accordance with the Joint Plan, this CCAA Approval Order or the Claims

Resolution Order.

36. THIS COURT ORDERS that, following the Initial Cash Distributions and receipt of
applicable Clearance Certificates, the Distribution Agent is hereby authorized and directed to
distribute the Equity Available Cash to Holders of Allowed Parent Equity Claims and to take any
related steps or actions, as the case may be, in accordance with the Joint Plan, and such

distributions and steps and actions rel ated thereto, are hereby approved.

37. THIS COURT ORDERS that, following the Initial Cash Distributions and receipt of
applicable Clearance Certificates, the Distribution Agent is hereby authorized and directed to
distribute the Class Settlement Cash Consideration and the Class Settlement Litigation
Proceeds to the Lead Plaintiff (on behalf of itself and the Putative Class) in accordance with the
Joint Plan and Class Plaintiff Stipulation and to take any related steps or actions, as the case
may be, in accordance with the Joint Plan and Class Plaintiff Stipulation, and such distributions,

steps and actions related thereto, are hereby approved.

38. THIS COURT ORDERS that distributions to Holders of Allowed Parent Equity Interests
and the Lead Plaintiff (on behalf of itself and the Putative Class) shall be made free and clear of
all Encumbrances, including the CCAA Charges, provided that the Holders of Allowed Claims
have been Paid in Full in Cash, subject to any applicable withholding taxes or any other sources

deductions required by law, on the date of such distribution.
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39. THIS COURT ORDERS that no distribution shall be made with respect to any Disputed
Claim until all disputes with respect to such Claim are resolved by the Liquidation Trustee or the

Monitor, as applicable and such Disputed Claim becomes an Allowed Claim.

40. THIS COURT ORDERS that distributions to Holders of Allowed Claims and Holders of
Allowed Parent Equity Interests shall occur in accordance with Article ViL.B of the Joint Plan and

at such times contemplated by Article VII.C of the Joint Plan.
41. THIS COURT ORDERS AND DECLARES that:

€)] the directors, officers, employees or agents of the Applicants, the Monitor, the
Distribution Agent, the Chief Wind-Down Officer, the Liquidation Trust, the
Litigation Representative or the Liquidation Trustee do not hold any Assets of the
Applicants or make, authorize, acquiesce or participate in any distributions,
payments and/or disbursements under the Joint Plan or this CCAA Approval
Order (other than a distribution or payment of Cash to a Holder of Parent Equity
Interests), and no provision under the Joint Plan or this CCAA Approval Order

shall be construed to have such effect; and

{b) in respect of the payment, distribution and/or disbursement to any Person under
the Joint Plan or this CCAA Approval Order (other than a payment, distribution
and/or disbursement of Cash to a Holder of Parent Equity Interests), the directors
and officers of the Applicants, the Monitor, the Distribution Agent, the Chief Wind-
Down Officer, the Liquidation Trust, the Litigation Representative or the
Liquidation Trustee shall not be an assignee, liquidator, liquidator of succession,
receiver, receiver-manager, curator, receiver of any kind, trustee, trustee in
bankruptcy, heir, administrator, executor, liquidator of succession, committee or
any other like person, administering, winding-up, controlling or otherwise dealing
with the property, business, succession, income or commercial activity of the

Applicants.

42. THIS COURT ORDERS that any tax amounts or other source deductions required by
law to be withheld from distributions made in accordance with the Joint Plan and this CCAA
Approval Order shall be withheld and remitted to the appropriate tax authority in accordance
with the Joint Plan and this CCAA Approval Order on a best efforts basis, without any obligation

of the Distribution Agent to withhold and remit such funds and that any amounts so withheld and
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remitted shall be considered to be paid to the Person entitled to receive-the distribution in
respect of which such withholdings were made. The Applicants, the Chief Wind-Down Officer,
the Liquidation Trust, the Litigation Representative or the Liquidation Trustee (and their
respective directors and officers) and the Distribution Agent shall have no liability to any party,
including any taxing authority, for failure to withhold such amounts or for incorrectly calculating

the amounts o be withheld.
MONITOR’S ACTIVITIES

43. THIS COURT ORDERS that the powers granted to the Monitor in the CCAA Initial Order
include those as set out in this CCAA Approval Order, including, without limitation, the power to
act as Distribution Agent in accordance with this CCAA Approval Order and the Joint Plan.

44. THIS COURT ORDERS that (a) in carrying out the terms of this CCAA Approval Order
and the Joint Plan, the Monitor shall have all of the protections given to it by the CCAA, the
CCAA Initial Order, the Joint Plan, and as an officer of the Canadian Court, including the stay of
proceedings in its favour, and (b) the Monitor shall incur no liability or obligation for any act or
omission as a result of carrying out the provisions of this CCAA Approval Order and the Joint

Plan, save and except for any gross negligence or wilful misconduct on its part.
RELEASES AND INJUNCTIONS

45, THIS COURT ORDERS AND DECLARES that the compromises, releases, exculpations
and injunctions set out in Article X of the Joint Plan are hereby approved and shall be binding

and effective as at the Effective Date in accordance with and subject to the Joint Pl an.

48. THIS COURT ORDERS that, as of the Effective Date, the Exculpated Parties (which, for
greater certainty, includes the Applicants’ former directors) shall not have or incur any liability to
any Holder of any Claim or Equity Interest, the Applicants’ estates or any successor thereto, or
any other Person (including any Affiliate of any of the foregoing) for, or be subject to any right of
action in respect of, any act or omission on or after the Petition Date and on or before the
Effective Date in connection with, related to, or arising out of the Chapter 11 Cases or the CCAA
Proceedings, provided that, nothing in the Joint Plan and this CCAA Approval Order shall
release the Applicants’ directors and former directors from Claims specified in section 5(2) of
the CCAA.
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47. THIS COURT ORDERS AND DECILARES that, pursuant to section 142 of the Courts of
Justice Act (Ontario), no Person shall be liable for any act done in good faith in accordance with
any Order issued in the CCAA Proceedings, and any Person who takes any action whatsoever
in reliance on this CCAA Approval Order prior to the commencement of any appeal hereof or
the expiry of any appeal period shall not be prejudiced or harmed in any manner by any such

subsequent appeal.

48. THIS COURT ORDERS that the Holder of any Claim for which a proof of Claim has not
been filed by the applicable Bar Date, or which was not scheduled on the Applicants’
Schedules, shall be and is hereby forever barred from making any Claim and such Claim shall

be and is hereby forever barred and extinguished.

49. THIS COURT ORDERS that the Holder of any Administrative Claim, other than (a) a
Fee Claim; (b) claims of Alvarez & Marsal North America, LLC, (c) an Administrative Claim that
has that has been Allowed on or before the Effective Date; (d) a claim for U.S. Trustee Fees, (e)
a Canadian Fee Claim; or (f) any claim of the CRA or any other Canadian or provincial taxing
authority for which a post-petition tax return is still required to be filed, must file a proof of Claim
with Claims and Solicitation Agent in accordance with the Joint Plan within thirty (30) days after
service of the notice of the Effective Date, and any Holder that does not submit such proof of
Claim shall be and is hereby forever barred from making any Administrative Claim and such

Administrative Claim shall be and is hereby forever barred and extinguished.

50. THIS COURT ORDERS if any Canadian or provincial taxing authority, including CRA,
asserts an Administrative Claim for which a post-petition tax return must be filed, the applicable
taxing authority shall submit to the Claims and Solicitation Agent or the Monitor a request for
such Administrative Claim in accordance with the Joint Plan within ninety (90) days after the
applicable post-petition tax return has been filed by Applicants, and any Canadian or provincial
taxing authority that does not submit such proof of Claim shall be and is hereby forever barred
from making any Administrative Claim and such Administrative Claim shall be and is hereby

forever barred and extinguished.
STIPULATION

51. THIS COURT ORDERS that the Order of the Bankruptcy Court approving that
Stipulation among the Applicants, Equity Committee, and certain of the Applicants’ former

directors, resolving certain claims filed by the Applicants’ former directors, shall be enforceabile
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in Canada and the CCAA Proceedings. The Monitor shall be authorized and directed to take
any and all actions necessary or appropriate to enforce such Stipulation and the Order of the

Bankruptcy Court approving the same.
MONITOR’S CERTIFICATE

52. THIS COURT ORDERS that, as soon as practicable foliowing the Effective Date, the
Monitor shall be authorized and directed to serve on the service list in the CCAA Proceedings
and post on the website established by the Monitor in respect of the CCAA Proceedings a
certificate in the form attached hereto as Schedule “C” (the “Monitor's Certificate”), signed by
the Monitor, certifying that the Effective Date has occurred. The Monitor shall file the Monitor's

Certificate with the Canadian C ourt as soon as reasonably practicable.

53. THIS COURT ORDERS that, with respect to the delivery of the Monitor’s Certificate, the
Monitor may rely on written notice from the Applicants, the Creditors’ Committee and the Equity
Committee, or each of their respective counsel, that the conditions to the occurrence of the
Effective Date have been satisfied or waived pursuant to the Joint Plan, and shall incur no

liability with respect to delivery of the Monitor’s Certificate.
STAY EXTENSION

54, THIS COURT ORDERS that the Stay Period, as defined in the CCAA Initial Order, is
hereby further extended to December 31, 2018.

GENERAL

55. THIS COURT ORDERS that this Canadian Court shall continue to have jurisdiction over
all matters and issues arising in the CCAA Proceedings. The Liquidation Trust Agreement shall
in no way limit or impair this Canadian Court’s jurisdiction with respect to this CCAA Approval
Order and the CCAA Proceedings.

56. THIS COURT ORDERS that this CCAA Approval Order shall have full force and effect in
all provinces and territories in Canada and abroad and as against all Persons against whom it

may be otherwise enforceable.

57. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal or

regulatory or administrative body having jurisdiction in Canada or in the United States, to give
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effect to this CCAA Approval Order and to assist the Applicants, the Monitor and their respective
agents in carrying out the terms of this CCAA Approval Order. All courts, tribunals and
regulatory and administrative bodies are hereby respectfully requested to make such orders and
to provide such assistance to the Applicants and to the Monitor, as an officer of the Canadian
Court, as may be necessary or desirable to give effect to this CCAA Approval Order, to grant
representative status to the Monitor in any foreign proceeding, or to assist the Applicants and

the Monitor and their respective agents in carrying out the terms of this CCAA Approval Order.

6768494 v17




-16

Schedule “A” — Joint Plan

[To Be Attached]
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Schedule “B” - Plan Supplement Documents

[To Be Attached]
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Schedule “C” — Monitor's Certificate

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF OLD PSG
WIND-DOWN LTD., OLD BHR WIND-DOWN CORP., OLD BPSU WIND-DOWN CORP., OLD
BPSDS WIND-DOWN CORP., OLD EBS WIND-DOWN CORP., OLD PLG WIND-DOWN
CORP., OLD PSGI WIND-DOWN CORP., OLD BHR INC., OLD BH INC., OLD BPSU INC.,
OLD BPSCI INC., OLD BPSUSH INC., OLD EBS INC., OLD PLG INC., AND OLD PSGI INC.

(Applicants)
Monitor’s Certificate

A. Pursuant to an Order of the Honourable Justice Newbould of the Ontario Superior Court
of Justice (Commercial List) (the “Canadian Court”) dated October 31, 2016 (as amended and
restated, the “Initial Order”), Emst & Young Inc. was appointed as the Monitor of the
Applicants.

B. Pursuant to an Order of the Canadian Court dated December ®, 2017 (the “CCAA
Approval Order”), the Canadian Court approved and gave full force and effect to First
Amended Joint Chapter 11 Plan of Liquidation of Old BPSUSH Inc. and its affiliated debtors
attached as Schedule “A” to the CCAA Approval Order and the plan supplement documents
attached as Schedule “B" to the CCAA Approval Order (collectively, the “Joint Plan”).

C. Pursuant to the CCAA Approval Order, the Monitor is required to serve on the service list
in the CCAA Proceedings, post on the Monitor's website and file with the Canadian Court, a
certificate certifying that the Effective Date has occurred. The Monitor may rely on written notice
from the Applicants, the Creditors’ Committee and the Equity Committee, or each of their
respective counsel, that the conditions to the occurrence of the Effective Date have been

satisfied or waived pursuant to the Joint Plan

D. Unless otherwise defined herein, capitalized terms shall have the meanings ascribed to

them in the Joint Plan.

THE MONITOR HEREBY CERTIFIES as follows:

(a) The Monitor has been provided with written notice from the Applicants, the

Creditors’ Committee and the Equity Committee, or each of their respective
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counsel, that the conditions to the occurrence of the Effective Date have been

satisfied or waived pursuant {o the Joint Plan; and

(b) The Effective Date has occurred.

DATED at the City of Toronto, in the Province of Ontario, this day of , [2017]

Ernst & Young Inc., in its capacity as
Monitor of the Applicants and not in
its personal or corporate capacity

By:

Name:

Title:
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, ¢. C- Court File No: CV-16-11582-00CL
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AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF OLD PSG WIND-DOWN LTD. ET AL,

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
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EXHIBIT I
Intercompany Claim Treatment Modifications;

Intercompany Equity Interest Treatment

Intercompany Claims amongst Reorganized Debtors that are incorporated in Canada will be set-
off or otherwise adjusted in such manner as is necessary in order to give effect to (a) the proper
allocation of Sale Proceeds arising in connection with the Sale and the final agreed allocation
thereof among the Reorganized Debtors, and (b) any transfer of Assets as between such
Reorganized Debtors that is required in order to give effect to the Plan, including the transfer of
Cash and Retained Causes of Action to the Parent Debtor; provided, that (i) in the case of any
such transfer of Assets, Cash or Retained Causes of Action as between such Reorganized
Debtors that is required after the Effective Date in order to give effect to the Plan, the
Reorganized Debtors’” Boards of Directors may determine, after the Effective Date, such other
treatment of the Intercompany Claims and Intercompany Equity Interests in order to give effect
to any such transfer after the Effective Date, including, without limitation, amalgamation of any
or all of such Reorganized Debtors or distributions on Intercompany Equity Interests, but, for
greater certainty, if no such a determination is made, then Intercompany Claims will be set-off or
otherwise adjusted as contemplated above as is necessary in order to give effect to such transfer
after the Effective Date, (ii) in all events, the requisite transfers shall be made in the manner
determined by the Chief Wind-Down Officer and the Liquidation Trustee, provided such
determination is in accordance with applicable law and is consistent with the terms of the Plan,
and (iii) any such treatment shall in all instances be subject to the terms of the Global Settlement
and Class Settlement. For the avoidance of doubt, notwithstanding the foregoing, any Cash or
Assets of the U.S. Debtors that are required to be distributed pursuant to this Plan (including the
Retained Causes of Action and any Cash, in each case of the U.S. Debtors) shall be transferred
by the U.S. Debtors to the Reorganized Parent Debtor in satisfaction of the same amount of such
applicable Intercompany Claims.




Schedule “C” — Certain Revised Plan Supplement Documents

[Attached]
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: ; Chapter 11
OLD BPSUSH INC., e al.,' ; Case No. 16-12373 (KJC)
Debtors. ; Jointly Administered
; Ref. Docket Nos. 1473 & 1532

NOTICE OF FILING OF REVISED EXHIBITS TO PLAN SUPPLEMENT WITH
RESPECT TO FIRST AMENDED JOINT CHAPTER 11 PLAN OF LIQUIDATION
OF OLD BPSUSH INC. AND ITS AFFILIATED DEBTORS

PLEASE TAKE NOTICE that on November 2, 2017, the above-captioned
debtors and debtors-in-possession (collectively, the “Debtors™) filed the First Amended Joint
Chapter 11 Plan of Liquidation of Old BPSUSH Inc. and its Affiliated Debtors [Docket No.
1473] (the “Plan”)* and the related Disclosure Statement With Respect to First Amended Joint
Chapter 11 Plan of Liquidation of Old BPSUSH Inc. and its Affiliated Debtors [Docket No.1474]

(the “Disclosure Statement”).

PLEASE TAKE FURTHER NOTICE that, pursuant to the Plan, on December
5, 2017, the Debtors filed the Notice of Filing of Plan Supplement to First Amended Joint

Chapter 11 Plan of Liquidation of Old BPSUSH Inc. and its Affiliated Debtors [Docket No.

' The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are:
Old BPSUSH Inc. (f/k/a BPS US Holdings Inc.) (8341); Old BH Inc. (f/k/a Bauer Hockey, In¢.) (3094); Old EBS
Inc. (f/k/a Easton Baseball / Softball Inc.) (5670); Old BHR Inc. (f/k/a Bauer Hockey Retail Ine.) (6663); Old BPSU
Inc. (f/k/a Bauer Performance Sports Uniforms Inc.) (1095); Old PLG Inc. (f/k/a Performance Lacrosse Group Inc.)
(4200); Old BPSCI Inc. (f/k/a BPS Diamond Sports Inc.) (5909); Old PSGI Inc. (f/k/a PSG Innovation Inc.) (9408);
Old BHR Wind-down Corp. (f'k/a Bauer Hockey Retail Corp.) (1899); Old EBS Wind-down Corp. (f/k/a Easton
Baseball / Softball Corp.) (4068); Old PSGI Wind-down Corp. (f/k/a PSG Innovation Corp.) (2165); Old BPSDS
Wind-down  Corp.” (fk/a BPS Diamond Sports Corp:) (8049); Old BPSU Wind-down Corp. (f/k/a Bauer
Performance Sports Uniforms Corp.) (2203); Old PLG Wind-down Corp. (f/k/a Performance Lacrosse Group Corp.)
(1249); and Old PSG Wind-down Ltd. (1514) (f/k/a Performance Sports Group Ltd., and also representing the
estates of the Debtors formerly known as KBAU Holdings Canada, Inc., Bauer Hockey Corp., and BPS Canada
Intermediate Corp., respectively). The Debtors” mailing address is 666 Burrard Street, Suite 1700, Vancouver,
British Columbia, Canada, V6C 2X8.

* Capitalized terms used but not otherwise defined herein shall be given the meanings ascribed to them in the Plan.
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1532] (the “Notice of Plan Supplement™). Attached to the Notice of Plan Supplement were the

following exhibits, which collectively comprise the Plan Supplement:’
Exhibit A:  Debtors’ Post-Effective Date Boards of Directors
Exhibit B:  Chief Wind-Down Officer

Exhibit C:  Liquidation Trustee and Members of Liquidation Trust
Advisory Board

Exhibit D: Proposed Form of Liquidation Trust Agreement (Includes
Liquidation Trust Expense Reserve Amount)*

Exhibit E: Restricted Stock Units and Deferred Share Units to be Treated
as Parent Equity Interests Under the Plan

Exhibit F:  Amendments to Debtors’ Organizational Documents
Exhibit G: Form of Cost Sharing Agreement
Exhibit H: Form of CCAA Approval Order

Exhibit I: Intercompany Claim Treatment Modifications; Intercompany
Equity Interest Treatment

PLEASE TAKE FURTHER NOTICE that attached hereto as Exhibit 1 is a
revised Exhibit A to the Plan Supplement (Debtors’ Post-Effective Date Boards of Directors) and
attached hereto as Exhibit 2 is a revised Exhibit G to the Plan Supplement (Form of Cost

Sharing Agreement).5

3 The Debtors expressly reserve the right, at any time prior to the Effective Date, to supplement, modify or amend
this Plan Supplement with the consent of various parties whose approval for such items is required by the Plan.

* The initial amount of the Liquidation Trust Expense Reserve, described in Section 2.5 of the Liquidation Trust
Agreement, has been revised and is now currently estimated to be $7,000,000. As noted in the Notice of Plan
Supplement, this amount may be adjusted up or down prior to the Confirmation Hearing, and subsequently may be
adjusted up or down from time to time by the Liquidation Trustee in its judgment, subject to Section 3.5 of the
Liquidation Trust Agreement. The payment of expenses from the Liquidation Trust Expense Reserve may
materially impact recoveries to Holders of Allowed Parent Equity Interests.

5 For the convenience of the Court, attached hereto as Exhibit 3 is a blackline of the revised Exhibit G marked
against the version filed with the Notice of Plan Supplement.
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PLEASE TAKE FURTHER NOTICE that any holder of Claims or Equity
Interests who would like to receive copies of any of the exhibits contained in this Plan
Supplement may receive a copy by contacting Casey Cathcart at (302) 571-4753 or
ccathcart@ycst.com. In addition, copies may also be obtained (a) for a fee through the website

of the United States Bankruptcy Court for the District of Delaware, https://ecf.deb.uscourts.gov,

or (b) free of charge through the website established by the Claims Agent for the Debtors’

Chapter 11 Cases at https://cases.primeclerk.com/PSG/.

Dated: December 18, 2017 YOUNG CONAWAY STARGATT & TAYLOR, LLP
Wilmington, Delaware
/s/ Shane M. Reil
Pauline K. Morgan (No. 3650)
Sean T. Greecher (No. 4484)
Justin H. Rucki (No. 5304)
Shane M. Reil (No. 6195)
Rodney Square
1000 North King Street
Wilmington, Delaware 19801
Telephone: (302) 571-6600
Facsimile: (302) 571-1253

-and-

PAUL, WEISS, RIFKIND,
WHARTON & GARRISON LLP
Kelley A. Cornish

Alice Belisle Eaton

Claudia R. Tobler

1285 Avenue of the Americas
New York, New York 10019
Telephone: (212) 373-3000
Facsimile: (212) 757-3990

Co-Counsel to the Debtors and Debtors in Possession
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EXHIBIT 1

Revised Exhibit A to Plan Supplement
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EXHIBIT A
Debtors’ Post-Effective Date Boards of Directors

1. Kenneth Grossman

2. Geoffrev Arens

3. Brenda Reed
4. Lee Matheson

5. Kevin McEchleran

Please refer to Exhibits A and B of the Liquidation Trust Agreement (a copy of which was
attached as Exhibit D to the Notice of Plan Supplement) with respect to proposed

compensation.
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EXHIBIT 2

Revised Exhibit B to Plan Supplement
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EXBIBIT C

Liquidation Trustee and Members of Liquidation Trust Advisory Board

Liquidation Trustee

1. Mark E. Palmer

Members
1. Kenneth Grossman

2. Geoffrev Arens

3. Brenda Reed
4. Lee Matheson

5. Kevin McEchleran

Please refer to Exhibits A and B of the Liquidation Trust Agreement (which is Exhibit D to

this Plan Supplement) with respect to proposed compensation.
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EXHIBIT 3

Revised Exhibit G to Plan Supplement
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EXHIBIT G

Form of Cost Sharing Agreement
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DRAFT: DECEMBER 15, 2017

COST SHARING AGREEMENT

THIS AGREEMENT dated this [21%] day of [December], 2017.

BETWEEN:

OLD PSG WIND-DOWN LTD.

(“PSG” or the “Reorganized Parent Debtor”)

OF THE FIRST PART;
-and -

THESEUS STRATEGY GROUP LLC, IN ITS CAPACITY AS

TRUSTEE OF THE OLD PSG WIND DOWN LIQUIDATION

TRUST

(“Liquidation Trustee”)

OF THE SECOND PART

RECITALS:

A, On October 31, 2016, PSG and certain of its direct and indirect subsidiaries (collectively,
the “Debtors”) filed for and obtained protection under the Companies’ Creditors Arrangement
Act pursuant to an Order of the Ontario Superior Court (Commercial List) (the “Canadian
Court”). Concurrently therewith, the Debtors filed voluntary petitions for relief under chapter 11
of title 11 of the United States Code with the United States Bankruptcy Court for the District of
Delaware (the “Bankruptey Court”).

B. On February 28, 2017, the Debtors announced the consummation of the sale of
substantially all of their assets, which sale was approved by the Canadian Court and the
Bankruptcy Court on February 6, 2017. '

C. On August 9, 2017, the Debtors filed a Joint Chapter 11 Plan of Liquidation of Old
BPSUSH Inc. and its affiliated Debtors with the Bankruptcy Court and subsequently, on October
31, 2017, the Debtors filed the First Amended Joint Chapter 11 Plan of Liquidation of Old
BPSUSH Inc. and its affiliated Debtors with the Bankruptcy Court (as may be amended,
modified or restated from time to time, the “Plan”).

D. Under the Plan, holders of Allowed Parent Equity Interests are entitled to elect to (i) have
their Parent Equity Interests mandatorily purchased and cancelled in exchange for Beneficial

Error! Unknown document property name.




Trust Interests in the Liquidation Trust (and a right to receive their Pro Rata share of any other
Shareholder Distributable Assets in accordance with this Plan); or (ii) retain their Parent Equity
Interests.

E. Pursuant to the Plan, PSG and the Liquidation Trust are required to enter into this Cost
Sharing Agreement with respect to any Wind-Down Expenses that are incurred by PSG and the
Liquidation Trust, as applicable.

F. On December 5, 2017, the Debtors filed the Plan Supplement which included a form of
this Agreement, which is the Cost Sharing Agreement referred to in the Plan.

G. On December ®, 2017, the Plan was confirmed in the United States by the Bankruptcy
Court and the Plan was approved in Canada by the Canadian Court and the Canadian Court, inter
alia, approved the Reorganized Parent Debtor taking the steps necessary to implement the Plan
in accordance with its terms, including entering into this Agreement, and appointed Theseus
Strategy Group LLC as the Litigation Representative.

H. The parties have entered into this Agreement for the purposes of setting out the cost
sharing arrangement with respect to the Wind-Down Expenses.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the
covenants of the parties herein, the sum of Two ($2.00) Dollars of lawful monies of Canada and
other valuable consideration now paid by each of the parties hereto to the other, the receipt and
sufficiency of which are hereby acknowledged, the parties covenant and agree one with the other
as follows:

1. INTERPRETATION

(H All capitalized terms not otherwise defined herein shall have the respective meanings
ascribed thereto in the Plan.

(2)  In this Agreement, unless there is something in the subject matter or context, inconsistent
therewith, the following terms and expressions shall have the meaning hereinafter set out:

(a) “Direct Costs” shall have the meaning set forth in Section 3(e) hereof.

(b) “Disproportionate Tax Attribute Reduction” at a particular time means the
excess of (a) the total amount of the favourable Tax attributes of a Canadian
Debtor (including, for greater certainty, any “net capital losses” or “non-capital
losses” for purposes of the Income Tax Act (Canada)) actually reduced, claimed or
utilized by a Canadian Debtor as the direct result of the transfer of an interest in
the Retained Causes of Action (“Retained Cause of Action Tax Attributes”) to
the Liquidation Trust (including, for greater certainty, on the transfer of a portion
of an interest in the Retained Causes of Action from a Canadian Debtor to PSG
for the purpose of transferring such interest to the Liquidation Trust, as described
in Section 3(a) hereof), over (b) the Trust’s Proportionate Share of such Retained
Cause of Action Tax Attributes, as determined at that particular time.
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(c) “Liquidation Trust” means the Old PSG Wind Down Liquidation Trust.

(d) “PSG’s Proportionate Share” means the percentage share allocable to PSG at
any given time from and after the Effective Date that is obtained by dividing: (1)
the number of Allowed Parent Equity Interests outstanding as of such date (but
excluding Allowed Parent Equity Interests that were mandatorily purchased and
cancelled in exchange for Beneficial Trust Interests) as determined on the date on
which the calculation of PSG's Proportionate Share is being made; by (ii) the sum
of (x) the total number of Allowed Parent Equity Interests outstanding as of such
date plus (y) the total number of Allowed Parent Equity Interests that were
mandatorily purchased and cancelled in exchange for Beneficial Trust Interests as
of such date).

(e) “Representatives” means the Liquidation Trustee, in its capacity as trustee of the
Liquidation Trust, the Litigation Representative and the Chief Wind-Down
Officer, acting jointly.

H “Retained Cause of Action Tax Attributes” shall have the meaning set forth in
Section 1{2)(b) hereof.

(2) “Shared Costs” means Wind-Down Expenses incurred after the Effective Date in
connection with implementing this Plan and the CCAA Approval Order or
winding down the Reorganized Debtors including without limitation, fees, costs
and expenses, related to or incurred by:

(1) organizing, administering, and maintaining the Liquidation Trust and PSG
or, except as otherwise provided for herein, otherwise related to the
performance of any activities of PSG or the Liquidation Trust undertaken,
in accordance with the Liquidation Trust Agreement and the Plan,
including, but not limited to, any fees, costs and expenses of the
Liquidation Trustee and the Liquidation Trust Advisory Board or their
counsel related to the foregoing;

(i1) the Monitor and its counsel;
(iil)  the Distribution Agent and its counsel;
(iv)  the Chief Wind-Down Officer and its counsel;

(v) the investigation, prosecution, abandonment, compromise or settlement of
the Retained Causes of Action, including any attorneys' fees and expenses,
expert witness fees and any other litigation costs incurred in connection
therewith;

(vi)  other fees, expenses and costs incurred by the Estates, the Debtors or the
Reorganized Debtors and their counsel, including payment of statutory
fees and any Taxes required to be paid in connection with dissolving or

B
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amalgamating the Debtors or Reorganized Debtors (excluding, for greater
certainty, (A) those Taxes described in Section 3(a), Section 3(b) or
Section 3(c), and (B) Taxes directly attributable to the portion of the
interest in the Retained Causes of Action that was not transferred to the
Liquidation Trust, including, without limitation, PSG’s Proportionate
Share of any amounts recovered in respect of the Retained Causes of
Action in any litigation proceeding or settlement, or the movement of such
assets through intercompany transactions for purposes of distributing such
amounts to the equity holders of the Reorganized Parent Debtor) and
including any fees, costs and expenses of the Boards of Directors of the
Debtors or Reorganized Debtors; and

(vii) indemnification obligations owed to the Liquidation Trustee, in its
capacity as such or Litigation Representative or to any member of the
Liquidation Trust Advisory Board or the Board of Directors of the
Reorganized Parent Debtor, in each case whether arising under the
Liquidation Trust Agreement, the constating and organizational
documents of a Reorganized Debtor or otherwise; provided, that such
indemnification obligations relate to actions jointly taken by or on behalf
of the Liquidation Trust and the Reorganized Debtors or relate to actions
taken by either of the Liquidation Trust or the Reorganized Debtors in
order to comply with the requirements of or otherwise implement the
Plan.

(h) “Tax” or “Taxes” includes all present and future taxes, surtaxes, duties, levies,
imposts, rates, fees, assessments, withholdings, dues and other charges of any
nature imposed by any taxing authority or Governmental Unit, including income,
capital (including large corporations), withholding, consumption, sales, use,
transfer, goods and services, harmonized sales or other value-added, excise,
customs, anti-dumping, countervail, net worth, stamp, registration, franchise,
payroll, employment, health, education, business, school, property, local
improvement, development, education development and occupation taxes,
surtaxes, duties, levies, imposts, rates, fees, assessments, withholdings, dues and
charges, and other assessments or similar charges in the nature of a tax including
Canada Pension Plan and provincial pension plan contributions, employment
msurance and unemployment insurance premiums and workers compensation
premiums, together with all fines, interest, penalties on or in respect of, or in lieu
of or for non-collection of, those taxes, surtaxes, duties, levies, imposts, rates,
fees, assessments, withholdings, dues and other charges, whether disputed or not.

(i) “Trust’s Proportionate Share” means the percentage share allocable to the
Liquidation Trust at any given time from and after the Effective Date that is
obtained by dividing: (i) the number of Allowed Parent Equity Interests that were
mandatorily purchased and cancelled in exchange for Beneficial Trust Interests
determined as of the date on which the calculation of the Trust's Proportionate
Share is being made; by (ii) the sum of (x) the total number of Allowed Parent

4
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3)

*)

)

0)

(7

Equity Interests issued and outstanding as of such date, plus (y) of the total
number of Allowed Parent Equity Interests that were mandatorily purchased and
cancelled in exchange for Beneficial Trust Interests).

For purposes of the definition of Shared Costs under this Agreement, the parties
acknowledge and agree that for purposes of calculating Shared Costs with respect to any
income Taxes imposed on the Canadian Debtors after the Effective Date, appropriate
consideration shall be given to all income Taxes of the Canadian Debtors that have been
borne by the Liquidation Trust so as to avoid the effect of any double counting with
respect to such income Taxes of the Canadian Debtors.

This Agreement shall be governed by the laws of the State of New York and the laws of
the United States applicable therein.

The division of this Agreement into Sections, and the insertion of headings, are for
convenience of reference only and are not to be considered in, and shall not affect, the
construction or interpretation of any provision of this Agreement.

If any payment is required to be made or other action is required to be taken pursuant to
this Agreement on a day which is not a Business Day, then such payment or action shall
be made or taken on the next Business Day.

Unless context otherwise requires, whenever used in this Agreement the singular shall
include the plural and the plural shall include the singular, and words importing the
masculine gender shall include the feminine and the neuter, if appropriate, and vice versa,
and words importing persons shall include partnerships, associations and corporations.
The words herein, hereby, and hereunder and words with similar import, refer to this
Agreement as a whole and not to any particular Section or subsection hereof unless the
context requires otherwise.

APPORTIONMENT OF OWNERSHIP OF THE LIQUIDATION TRUST
EXPENSE RESERVE AND ALLOCATION OF SHARED EXPENSES

(a) On, or as soon as reasonably practicable after, the Effective Date, the Liquidation
Trust Reserve shall be funded in accordance with the Plan.

(b) From and after the Effective Date, the Litigation Representative, for and on behalf
of PSG and the Liquidation Trust shall administer and disburse the PSG
Liquidation Trust Expense Reserve on behalf of the Liquidation Trust and the
Reorganized Parent Debtor in accordance with the Plan.  The parties
acknowledge, however, that until the conditions precedent set forth in Section (V)
(B)(1) of the Plan have been satisfied, no more than $100,000 of the Liquidation
Trust Expense Reserve shall be funded into the Liquidation Trust and the entire
remaining balance of the Liquidation Trust Expense Reserve shall be held by the
Reorganized Parent Debtor, provided, however, that $100,000 shall not be funded
if Board of Directors of the Reorganized Parent Debtor, with the consent of the
Liquidation Trustee, which consent shall not be unreasonably withheld,
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reasonably determines that such funding should not be made. Upon satisfaction
of such conditions in the Plan and at all times thereafter that funds remain in the
Liquidation Trust Expense Reserve, the Liquidation Trust Expense Reserve shall
be allocated between (i) PSG, in accordance with PSG’s Proportionate Share, and
PSG shall have, or be deemed to have, legal and beneficial ownership thereof, and
(ii) the Liquidation Trust, in accordance with the Trust’s Proportionate Share and
the Liquidation Trust shall have, or be deemed to have, legal and beneficial
ownership thereof, in each case subject to adjustment as set forth in Section 2(e)
hereof.

{©) Regardless of whether and to the extent that PSG or the Liquidation Trust holds
the Liquidation Trust Expense Reserve, from and after the date that the conditions
precedent for transfer of the Trust’s Proportionate Share of the Liquidation Trust
Expense Reserve specified in Section (V)(B)(1) of the Plan have been satisfied, as
between PSG and the Liquidation Trust, PSG shall be allocated PSG's
Proportionate Share of Shared Costs and the Liquidation Trust shall be allocated
the Trust's Proportionate Share of Shared Costs.

(d) To the extent necessary to ensure that PSG and the Liquidation Trust have each
borne their appropriate portion of all Shared Costs pursuant to this Agreement
and any other Direct Costs for which they are individually responsible hereunder,
the Representatives may adjust the respective amounts of Cash which would
otherwise be distributed to Holders of Beneficial Interests in the Liquidation Trust
and Holders of Equity Interests in PSG on account of any Cause of Action Net
Proceeds which are recovered or any funds in the Liquidation Trust Expense
Reserve which are to be released pursuant to Section 2(f) hereof, based on PSG’s
Proportionate Share and the Trust’s Proportionate Share in effect as of the date of
such distribution, as the Representatives reasonably determine is necessary so that
each of PSG and the Liquidation Trust has each borne their appropriate shares of
all Shared Costs and has paid all Direct Costs for which they are individually
responsible hereunder, in each case incurred or paid through the date of such
distribution.

(e) For greater certainty, if at any time after the Effective Date, there is a change in
PSG's Proportionate Share and a cormresponding change in the Trust's
Proportionate Share as a result of an adjustment thereto by the Liquidation
Trustee pursuant to Section 1.2 of the Liquidation Trust Agreement or otherwise
(an “Adjustment Event”); then the allocation of Shared Expenses pursuant to
this Agreement and any adjustment pursuant to Section 2(d) hereof shall be made
as between PSG and the Liquidation Trust in accordance with PSG's
Proportionate Share and the Trust's Proportionate Share, in each case after giving
effect to such Adjustment Event.

H To the extent any Cash remains in the Liquidation Trust Expense Reserve after
payment of all of the Shared Costs and Direct Costs of the Liquidation Trust and
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PSG, such excess Cash shall be distributed in accordance with, and pursuant to,
the Plan.

3. DISPROPORTIONATE TAX ATTRIBUTE REDUCTION AND ALLOCATION
OF EXPENSES OTHER THAN SHARED COSTS

(a)

(b)

(c)

To the extent that a Canadian Debtor is required to pay Tax as the direct result of
the transfer of an interest in the Retained Causes of Action to the Liquidation
Trust (including, for greater certainty, on the transfer of a portion of an interest in
the Retained Causes of Action from a Canadian Debtor to PSG for the purpose of
transferring such interest to the Liquidation Trust), the Liquidation Trust shall
bear the amount of such Tax as a Direct Cost hereunder which is reimbursable to
PSG for the benefit of PSG and/or the other Reorganized Debtor incurring such
Tax as an adjustment pursuant to Section 2(d) hereof; provided that the
Liquidation Trust shall not bear an obligation for Tax greater than that imposed
on a single transfer of the Trust’s Proportionate Share of the Retained Causes of
Action (it being understood and agreed that the transfer to PSG prior to the
transfer to the Liquidation Trust, together with the transfer to the Liquidation
Trust, shall not result in the imposition of Taxes two times).

To the extent that a Canadian Debtor is required to pay Tax at a particular time as
the direct result of a Disproportionate Tax Attribute Reduction, the Liquidation
Trust shall bear the amount of such Tax as a Direct Cost hereunder which is
reimbursable to PSG for the benefit of PSG and/or the other Reorganized Debtors
incurring such Tax as an adjustment pursuant to Section 2(d) hereof. For example,
as a hypothetical, if PSG's Proportionate Share at a particular time when Tax is
payable is 50% and the Trust's Proportionate Share at that particular time is 50%,
and if the transfer of the Retained Causes of Action to the Trust actually used
60% of a particular favorable Tax attribute of a particular Debtor, then the Trust
shall pay to PSG the amount of any Taxes required to be paid at that time by such
Debtor as a result of the 10% Disproportionate Tax Attribute Reduction. For the
avoidance of doubt, any obligation of the Liquidation Trust under this Section
3(b), together with any obligation under Section 3(a), shall be determined by the
Representatives in accordance with Section 4(a) hereof, and without double
counting of Tax or favorable Tax attributes.

To the extent that any payment or reimbursement pursuant to Section 3(a) or 3(b)
by the Liquidation Trust would result in a Debtor being liable for Taxes (other
than any Taxes that are refundable or recoverable by such Debtor) in respect of
such payment or reimbursement, then the Liquidation Trust shall increase the
amount of the payment or reimbursement otherwise required by Section 3(a) or
3(b), as applicable, by the amount necessary such that payment or reimbursement,
net of such applicable Taxes (including any Taxes arising in connection with any
increase in payment or reimbursement hereunder), is equal to the amount required
to be paid or reimbursed hereunder as a Direct Cost (the “Gross Up Payment™).
Notwithstanding the foregoing, the Gross Up Payment may be adjusted by the
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Representatives as they reasonably determine is necessary so as to cause each of
PSG and the Liquidation Trust to have borne its appropriate share of Tax or its
appropriate share of Retained Cause of Action Tax Attributes, and to give effect
to the Plan, in each case without double counting.

(d) After the Effective Date, to the extent that there are any expenses allocable to the
Debtors, other than Shared Costs (the “PSG Expenses”), PSG shall be required to
pay (or be deemed to have paid) such PSG Expenses from the PSG Liquidation
Expense Reserve Share of the Liquidation Trust Expense Reserve on behalf of
PSG or other funds of PSG (such as Sales Proceeds or PSG's Proportionate Share
of any Net Cause of Action Proceeds). For greater certainty, the Liquidation Trust
shall not be required to pay the PSG Expenses nor shall the PSG Expenses be
apportioned to Liquidation Trust.

() After the Effective Date, to the extent that there are expenses allocable to the
Liquidation Trust, other than Shared Costs (“Liquidation Trust Expenses”; and
together with the PSG Expenses, the “Direct Costs™), the Liquidation Trust shall
be required to pay (or shall be deemed to have paid) such Liquidation Expenses
from the Trust’s Proportionate Share of the Liquidation Trust Expense Reserve or
other funds of the Liquidation Trust (such as the Trust’s Proportionate Share of
Net Cause of Action Proceeds). For greater certainty, PSG shall not be required
to pay the Liquidation Trust Expenses nor shall the Liquidation Trust Expenses be
apportioned to PSG.

(H PSG and the Liquidation Trust each agree to take (or in the case of a Debtor other
than PSG, agrees to cause such applicable Debtor to take) any commercially
reasonable steps to reduce or mitigate any liability either of them (or a Debtor)
may have for Taxes that may arise in respect of a payment or reimbursement
hereunder or the transfer of any of the Liquidation Trust Assets to the Liquidation
Trust so long as the taking of any such steps does not materially prejudice the
party taking such steps.

(2) The parties acknowledge that pursuant to the Plan: (i) the Class Settlement Cash
Consideration to be paid on account of the Securities Claims is to be paid from
Sales Proceeds held by PSG prior to distribution of any Sales Proceeds on account
of Parent Equity Interests or the use of any Sales Proceeds to fund the Liquidation
Trust Expense Reserve; and (ii) any Cash Settlement Litigation Proceeds which
may become due pursuant to the Class Settlement on account of the Securities
Claims shall be paid exclusively out of Cause of Action Net Proceeds prior to the
distribution of any Cause of Action Net Proceeds to Holders of Equity Interests in
PSG or Beneficial Interests in the Liquidation Trust, with the Liquidation Trust
bearing the Trust’s Proportionate Share of the Cash Settlement Litigation
Proceeds and PSG bearing PSG’s Proportionate Share of the Cash Settlement
Litigation Proceeds. The parties hereto acknowledge and agree that the
Liquidation Trust assumed the obligation to pay the Trust’s Proportionate Share
of the Cash Settlement Litigation Proceeds as partial consideration for the
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acquisition of its interest in the Retained Causes of Action. After payment of the
Class Settlement Litigation Proceeds to the Class Settlement Escrow and the
replenishment of the Litigation Trust Expense Reserve as permitted under the
Plan, (i) Holders of Equity Interests in PSG as of the time of such distributions
shall be entitled to receive PSG’s Proportionate Share of any remaining Cause of
Action Net Proceeds, and (ii) Holders of Beneficial Interests in the Liquidation
Trust as of the time of such distribution shall be entitled to receive the Trust’s
Proportionate Share of any remaining Cause of Action Net Proceeds. For the
avoldance of doubt, neither the Class Settlement Cash or Class Settlement
Litigation Proceeds shall be paid out of the Liquidation Trust Expense Reserve.

(h)  Notwithstanding the provisions of this Section 3, in no event shall the Liquidation
Trust have any obligation for Taxes of the Canadian Debtors or in respect of Tax
attributes of the Canadian Debtors, except as expressly set forth in this Agreement
(including, without limitation, Sections 3(a), 3(b), or 3(c)) and the Plan, with
respect to the transfer of the Retained Causes of Action to the Liquidation Trust
pursuant to the Plan, and any such obligation of the Liquidation Trust shall not
exceed the amount of Taxes actually required to be paid or set-off or otherwise
applied against amounts receivable from the applicable Governmental Unit
(except to the extent of the Gross Up Payment as described in Section 3(c)). The
parties hereto acknowledge and agree that the actual obligation, if any, of the
Liquidation Trust under Sections 3(a), 3(b), or 3(c) of this Agreement shall be a
reasonable and necessary expense incident to the acquisition of assets by the Trust
for the benefit of the Holders of Beneficial Trust Interests under the Plan. For the
avoidance of doubt, notwithstanding any agreement of the Liquidation Trust
hereunder to bear a portion of Taxes as Shared Costs or Direct Costs which arise
after the Effective Date, including, without limitation, for United States federal
income tax purposes, the Liquidation Trust is not assuming any liability for Taxes
of the Debtors nor is the Liquidation Trust a successor in Interest to the Debtors
with respect to any liability for Taxes of the Debtors.

(1) For the avoidance of doubt, any income Taxes imposed on the Debtors (except to
the extent of any Tax for which the Liquidation Trust has an indemnity obligation
under Section 3(b) or Section 3(c)) attributable to the movement of, or
distribution of, cash or other assets described in paragraphs (b), (¢) or (d) of the
definition of Shareholder Distributable Assets (“Distributable Assets on Hand”),
by Debtors to or for the benefit of the equity holders of the Reorganized Parent
Debtor, and the former equity holders of the Reorganized Parent Debtor who
subsequently became holders of Beneficial Trust Interests, shall be bome by the
Debtors as an expense which shall be payable from the Distributable Assets on
Hand and consequently reduce the amount of such distributions of Distributable
Assets on Hand to or for the benefit of such current and former equity holders of
the Reorganized Parent Debtor.
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4.
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.

INVOICING, RECORD KEEPING AND ADMINISTRATION

(a)

(b)

The Representatives shall maintain appropriate records of (i) all disbursements
from and all proceeds, income and deposits made into the Liquidation Trust (on
behalf of the PSG, if applicable, and the Trust), and the Liquidation Trust
Expense Reserve, (i1) the computation of PSG's Proportionate Share and the
Trust's Proportionate Share at such time or times as reasonably necessary,
consistent with the terms of the Plan, and (iii) the allocation of Shared Costs and
Direct Costs as between PSG and the Liquidation Trust in a manner consistent
with the terms of the Plan and this Agreement, and shall provide the Board of
Directors of the Reorganized Parent Debtor, the Liquidation Trust Advisory
Board and the Monitor with annual reports of such transactions, or reports for
such shorter period as may be requested on 30 days’ written notice to the
Representatives. In connection with the foregoing, the Representatives shall use
an annual accounting period ending December 31 of each year, and shall employ
appropriate accounting procedures, conventions, accounting methods and other
reasonable determinations as may be necessary to compute and implement Cash
distributions or to make allocations of Shared Costs or Direct Costs, in each case,
consistent with the terms of the Plan and this Agreement.

The Representatives may determine from time to time the appropriate banking
arrangements concerning the funds held in the Litigation Trust Expense Reserve,
which monies can be held either together or separately in one or more deposit
accounts. Notwithstanding whether the Liquidation Trust Expense Reserve is
held in one or multiple accounts or whether such accounts are maintained in the
name of the Liquidation Trust or PSG: (a) pursuant to Section 2(b) hereof, PSG
shall at all times after the conditions precedent to transfer of an interest in the
Litigation Trust Expense Reserve to the Liquidation Trust have been satisfied, be
respectively deemed to have legal and beneficial ownership of PSG's
Proportionate Share of the funds in such account and the Liquidation Trust shall
at all times be deemed to have legal and beneficial ownership of the Trust's
Proportionate Share of the funds in such account; and (b) pursuant to Section 2(c)
hereof, PSG shall be allocated and deemed to have paid the PSG’s Proportionate
Share of all Shared Costs and the Liquidation Trust shall be allocated and deemed
to have paid the Trust’s Proportionate Share of all Shared Costs.

DISPUTES

Any and all disputes, claims or controversies with respect to this Agreement, the Shared

Costs, Trust Expenses, the PSG Expenses or payment or allocation thereof may be resolved
consensually by the parties, through mediation or binding arbitration or by submission thereof to
the Bankruptcy Court and the Canadian Court.
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6. FURTHER ASSURANCES

The parties hereto hereby covenant and agree to forthwith execute all further documents
instruments and assurances as may be reasonably necessary or required in order to carry out the
intent of this Agreement.

7. SUCCESSORS

This Agreement shall enure to the benefit of, and be correspondingly binding upon, the
parties hereto and their respective successors.

8. NOTICES

Unless otherwise specified, notice or invoice to a party must be given in writing and
delivered by courier, email transmission or transmitted by fax to the party as follows:

in the case of the Liquidation Trust, addressed to it at:

Theseus Strategy Group LLC

747 Third Avenue, 26th Floor

New York, NY 10017

Attn: Mark Palmer, Managing Director

in the case of PSG, addressed to it at:

OLD PSG Wind-Down Ltd.

¢/o McMillan LLP

Brookfield Place, 181 Bay Street, Suite 4400
Toronto, ON M5J 2T3

Attn: Andrew Kent

in the case of the Monitor, addressed to it at:
Ernst & Young Inc.
100 Adelaide Street West

Toronto, ON MSH 0B3
Attn: Brian Denega
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And with a copy to:

Thornton Grout Finnigan LLP

100 Wellington Street West, Suite 3200
Toronto, ON M5K 1K7

Attn: Robert Thornton and Rachel Bengino

9. AMENDMENTS

This Agreement may not be modified or amended except by instrument in writing of
equal formality herewith signed by the parties or by their successors and permitted assigns.

10.  WAIVERS

No waiver of any provision of this Agreement is binding unless it is in writing and signed
by all parties to this Agreement entitled to grant the waiver. No failure to exercise and no delay
in exercising any right or remedy, under this Agreement will be deemed to be a waiver of that
right or remedy. No waiver of any breach of any provision of this Agreement will be deemed to
be a waiver of any subsequent breach of that provision.

11. COUNTERPARTS

This Agreement may be executed in counterparts, each of which shall constitute an
original and both of which taken together shall constitute one and the same instrument.
Counterparts may be executed either in original or faxed form and the parties adopt any
signatures received by a receiving fax machine as original signatures of the parties; provided,
however, that any party providing its signature in such manner will promptly forward to the other
party an original of the signed copy of this Agreement which was so faxed.

12. RELATIONSHIP TO PLAN

The principal purpose of this Agreement is to aid in the implementation of the Plan and,
therefore, this Agreement incorporates and is subject to the provisions of the Plan, the
Confirmation Order and the CCAA Approval Order. In the event that any provision of this
Agreement is found to be inconsistent with a provision of the Plan, the Confirmation Order or
the CCAA Approval Order, the provisions of the Plan, the Confirmation Order or the CCAA
Approval Order, as applicable, shall control. Notwithstanding anything to the contrary in this
Agreement, PSG and the Liquidation Trust shall be subject to and bound by the terms of the
Plan.

13. NO BOND REQUIRED

Notwithstanding any state, Bankruptcy Code or other applicable law to the contrary,
parties to this Agreement shall be exempt from giving any bond or other security in any
jurisdiction and shall serve hereunder without bond.
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14. INTEGRATION

This Agreement, the Plan, the Confirmation Order and the CCAA Approval Order
constitute the entire agreement with, by, and among the parties thereto, and there are no
representations, warranties, covenants, or obligations except as set forth herein, in the Plan, in
the Confirmation Order, and in the CCAA Approval Order. This Agreement, together with the
Plan, the Confirmation Order and the CCAA Approval Order, supersede all prior and
contemporaneous agreements, understandings, negotiations, and discussions, written or oral, of
the parties hereto, relating to any transaction contemplated hereunder. Except as otherwise
provided in this Agreement, the Plan, the Confirmation Order or the CCAA Approval Order,
nothing herein is intended or shall be construed to confer upon or give any person other than the
parties hereto and the owners of Beneficial Trust Interests any rights or remedies under or by
reason of this Agreement. To the extent any provisions of this Agreement are found to be
inconsistent with the provisions of the Plan, the Confirmation Order or the CCAA Approval
Order, each such document has the controlling affect in the following rank order: (a) the
Confirmation Order and the CCAA Approval Order; (b) the Plan; and (c) this Agreement.

EXECUTION PAGE FOLLOWS
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IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of the day
and year first above written.

OLD PSG WIND-DOWN LTD.

By:

Name: Brian J. Fox
Title: Chief Restructuring Officer

THESEUS STRATEGY GROUP LLC, IN
I'TS CAPACITY AS TRUSTEE OF THE
OLD PSG WIND DOWN LIQUIDATION
TRUST

By:

Name: Mark Palmer
Title: Managing Director
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DRAFT: DECEMBER &;15, 2017

COST SHARING AGREEMENT

THIS AGREEMENT dated this [21%] day of [December], 2017.

BETWEEN:
OLD PSG WIND-DOWN LTD.
(“PSG” or the “Reorganized Parent Debtor”)
OF THE FIRST PART;
-and -

THESEUS STRATEGY GROUP LLC, IN ITS CAPACITY AS
TRUSTEE OF THE OLD PSG WIND DOWN LIQUIDATION
TRUST

(“Liquidation Trustee”)

OF THE SECOND PART
RECITALS:

A. On October 31, 2016, PSG and certain of its direct and indirect subsidiaries (collectively,
the “Debtors™) filed for and obtained protection under the Companies’ Creditors Arrangement
Act pursuant to an Order of the Ontario Superior Court (Commercial List) (the “Canadian
Court”). Concurrently therewith, the Debtors filed voluntary petitions for relief under chapter 11
of title 11 of the United States Code with the United States Bankruptcy Court for the District of
Delaware (the “Bankruptcy Court™).

B. On February 28, 2017, the Debtors announced the consummation of the sale of
substantially all of their assets, which sale was approved by the Canadian Court and the
Bankruptcy Court on February 6, 2017.

C. On August 9, 2017, the Debtors filed a Joint Chapter 11 Plan of Liquidation of Old
BPSUSH Inc. and its affiliated Debtors with the Bankruptcy Court and subsequently, on October
31, 2017, the Debtors filed the First Amended Joint Chapter 11 Plan of Liquidation of Old
BPSUSH Inc. and its affiliated Debtors with the Bankruptcy Court (as may be amended,
modified or restated from time to time, the “Plan™).
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D. Under the Plan, holders of Allowed Parent Equity Interests are entitled to elect to (i) have
their Parent Equity Interests mandatorily purchased and cancelled in exchange for Beneficial
Trust Interests in the Liquidation Trust (and a right to receive their Pro Rata share of any other
Shareholder Distributable Assets in accordance with this Plan); or (ii) retain their Parent Equity
Interests.

E. Pursuant to the Plan, PSG and the Liquidation Trust are required to enter into this Cost
Sharing Agreement with respect to any Wind-Down Expenses that are incurred by PSG and the
Liquidation Trust, as applicable.

F. On December 5, 2017, the Debtors filed the Plan Supplement which included a form of
this Agreement, which is the Cost Sharing Agreement referred to in the Plan.

G. On December @, 2017, the Plan was confirmed in the United States by the Bankruptcy
Court and the Plan was approved in Canada by the Canadian Court and the Canadian Court, infer
alia, approved the Reorganized Parent Debtor taking the steps necessary to implement the Plan in
accordance with its terms, including entering into this Agreement, and appointed Theseus
Strategy Group LLC as the Litigation Representative.

H. The parties have entered into this Agreement for the purposes of setting out the cost
sharing arrangement with respect to the Wind-Down Expenses.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the
covenants of the parties herein, the sum of Two ($2.00) Dollars of lawful monies of Canada and
other valuable consideration now paid by each of the parties hereto to the other, the receipt and
sufficiency of which are hereby acknowledged, the parties covenant and agree one with the other
as follows:

1. INTERPRETATION

(1) All capitalized terms not otherwise defined herein shall have the respective meanings
ascribed thereto in the Plan.

(2) In this Agreement, unless there is something in the subject matter or context, inconsistent
therewith, the following terms and expressions shall have the meaning hereinafter set out:

(a) “Direct Costs” shall have the meaning set forth in Section 3(e) hereof.

(b) “Disproportionate Tax Attribute Reduction” at a particular time means the
excess of (a) the total amount of the favourable Tax attributes of a Canadian
Debtor (including, for greater certainty, any “net capital losses” or “non-capital
losses” for purposes of the Income Tax Act (Canada)) actually reduced, claimed or
utilized by a Canadian Debtor as the direct result of the transfer of an interest in
the Retained Causes of Action (“Retained Cause of Action Tax Attributes”) to
the Liquidation Trust (including, for greater certainty, on the transfer of a portion
of an interest in the Retained Causes of Action from a Canadian Debtor to PSG
for the purpose of transferring such interest to the Liquidation Trust, as described

S
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in Section 3(a) hereof), over (b) the Trust’s Proportionate Share of such Retained
Cause of Action Tax Attributes, as determined at that particular time.

(c) “Liquidation Trust” means the Old PSG Wind Down Liquidation Trust.

(d) “PSG’s Proportionate Share” means the percentage share allocable to PSG at
any given time from and after the Effective Date that is obtained by dividing: (i)
the number of Allowed Parent Equity Interests outstanding as of such date (but
excluding Allowed Parent Equity Interests that were mandatorily purchased and
cancelled in exchange for Beneficial Trust Interests) as determined on the date on
which the calculation of PSG's Proportionate Share is being made; by (ii) the sum
of (x) the total number of Allowed Parent Equity Interests outstanding as of such
date plus (y) the total number of Allowed Parent Equity Interests that were
mandatorily purchased and cancelled in exchange for Beneficial Trust Interests as
of such date).

(e) “Representatives” means the Liquidation Trustee, in its capacity as trustee of the
Liquidation Trust, the Litigation Representative and the Chief Wind-Down
Officer, acting jointly.

) “Retained Cause of Action Tax Attributes” shall have the meaning set forth in
Section 1(2)(b) hereof.

() “Shared Costs” means Wind-Down Expenses incurred after the Effective Date in
connection with implementing this Plan and the CCAA Approval Order or
winding down the Reorganized Debtors including without limitation, fees, costs
and expenses, related to or incurred by:

(i) organizing, administering, and maintaining the Liquidation Trust and PSG
or, except as otherwise provided for herein, otherwise related to the
performance of any activities of PSG or the Liquidation Trust undertaken,
in accordance with the Liquidation Trust Agreement and the Plan,
including, but not limited to, any fees, costs and expenses of the
Liquidation Trustee and the Liquidation Trust Advisory Board or their
counsel related to the foregoing;

(i)  the Monitor and its counsel;

(iii)  the Distribution Agent and its counsel;

(iv)  the Chief Wind-Down Officer and its counsel;

v) the investigation, prosecution, abandonment, compromise or settlement of
the Retained Causes of Action, including any attorneys' fees and expenses,

expert witness fees and any other litigation costs incurred in connection
therewith;
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(vi)  other fees, expenses and costs incurred by the Estates, the Debtors or the
Reorganized Debtors and their counsel, including payment of statutory
fees and any Taxes required to be paid in connection with dissolving or
amalgamating the Debtors or Reorganized Debtors (excludmg fon gn eater
certainty, (A) those Taxes described in Section 3(a). Sect (b))
Section 3(c), and (B) Taxes directly attributable to the portlon of the
interest in the Retained Causes of Action that was not transferred to the
Liquidation Trust, including, without limitation, PSG’s Proportionate
Share of any amounts recovered in respect of the Retained Causes of
Action in any litigation proceeding or settlement, or the movement of such
assets through intercompany transactions for purposes of distributing such
amounts to the equity holders of the Reorganized Parent Debtor) and
including any fees, costs and expenses of the Boards of Directors of the
Debtors or Reorganized Debtors; and

(vii)  indemnification obligations owed to the Liquidation Trustee, in its
capacity as such or Litigation Representative or to any member of the
Liquidation Trust Advisory Board or the Board of Directors of the
Reorganized Parent Debtor, in each case whether arising under the
Liquidation Trust Agreement, the constating and organizational documents
of a Reorganized Debtor or otherwise; provided, that such indemnification
obligations relate to actions jointly taken by or on behalf of the Liquidation
Trust and the Reorganized Debtors or relate to actions taken by either of
the Liquidation Trust or the Reorganized Debtors in order to comply with
the requirements of or otherwise lmplemenl the Plan.

(h) “Tax” or “Taxes” includes all present and future taxes, surtaxes, duties, levies,
1mposts, rates, fees, assessments, withholdings, dues and other charges of any
nature imposed by any taxing authority or Governmental Unit, including income,
capital (including large corporations), withholding, consumption, sales, use,
transfer, goods and services, harmonized sales or other value-added, excise,
customs, anti-dumping, countervail, net worth, stamp, registration, franchise,
payroll, employment, health, education, business, school, property, local
improvement, development, education development and occupation taxes,
surtaxes, duties, levies, imposts, rates, fees, assessments, withholdings, dues and
charges, and other assessments or similar charges in the nature of a tax including
Canada Pension Plan and provincial pension plan contributions, employment
insurance and unemployment insurance premiums and workers compensation
premiums, together with all fines, interest, penalties on or in respect of, or in lieu
of or for non-collection of, those taxes, surtaxes, duties, levies, imposts, rates,
fees, assessments, withholdings, dues and other charges, whether disputed or not.

(1) “Trust’s Proportionate Share” means the percentage share allocable to the
Liquidation Trust at any given time from and after the Effective Date that is
obtained by dividing: (i) the number of Allowed Parent Equity Interests that were
mandatorily purchased and cancelled in exchange for Beneficial Trust Interests

— 4
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@)

(4)

(%)

(6)

()

determined as of the date on which the calculation of the Trust's Proportionate
Share is being made; by (ii) the sum of (x) the total number of Allowed Parent
Equity Interests issued and outstanding as of such date, plus (y) of the total
number of Allowed Parent Equity Interests that were mandatorily purchased and
cancelled in exchange for Beneficial Trust Interests).

For purposes of the definition of Shared Costs under this Agreement, the parties
acknowledge and agree that for purposes of calculating Shared Costs with respect to any
income Taxes imposed on the Canadian Debtors after the Effective Date, appropriate
consideration shall be given to all income Taxes of the Canadian Debtors that have been
bome by the Liquidation Trust so as to avoid the effect of any double counting with
respect to such income Taxes of the Canadian Debtors.

This Agreement shall be governed by the laws of the State of New York and the laws of
the United States applicable therein.

The division of this Agreement into Sections, and the insertion of headings, are for
convenience of reference only and are not to be considered in, and shall not affect, the
construction or interpretation of any provision of this Agreement.

If any payment is required to be made or other action is-required to be taken pursuant to
this Agreement on a day which is not a Business Day, then such payment or action shall
be made or taken on the next Business Day.

Unless context otherwise requires, whenever used in this Agreement the singular shall
include the plural and the plural shall include the singular, and words importing the
masculine gender shall include the feminine and the neuter, if appropriate, and vice versa,
and words importing persons shall include partnerships, associations and corporations.
The words herein, hereby, and hereunder and words with similar import, refer to this
Agreement as a whole and not to any particular Section or subsection hereof unless the
context requires otherwise.

APPORTIONMENT OF OWNERSHIP OF THE LIQUIDATION TRUST
EXPENSE RESERVE AND ALLOCATION OF SHARED EXPENSES

(a) On, or as soon as reasonably practicable after, the Effective Date, the Liquidation
Trust Reserve shall be funded in accordance with the Plan.

(b)  From and after the Effective Date, the Litigation Representative, for and on behalf
of PSG and the Liquidation Trust shall administer and disburse the PSG
Liquidation Trust Expense Reserve on behalf of the Liquidation Trust and the
Reorganized Parent Debtor in accordance with the Plan.  The parties
acknowledge, however, that until the conditions precedent set forth in Section (V)
(B)(1) of the Plan have been satisfied, no more than $100,000 of the Liquidation
Trust Expense Reserve shall be funded into the Liquidation Trust and the entire
remaining balance of the Liquidation Trust Expense Reserve shall be held by the
Reorganized Parent Debtor, provided, however, that $100,000 shall not be funded

-5
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if Board of Directors of the Reorganized Parent Debtor, with the consent of the
Liquidation Trustee, which consent shall not be unreasonably withheld,
reasonably determines that such funding should not be made. Upon satisfaction of
such conditions in the Plan and at all times thereafter that funds remain in the
Liquidation Trust Expense Reserve, the Liquidation Trust Expense Reserve shall
be allocated between (i) PSG, in accordance with PSG’s Proportionate Share, and
PSG shall have, or be deemed to have, legal and beneficial ownership thereof, and
(ii) the Liquidation Trust, in accordance with the Trust’s Proportionate Share and
the Liquidation Trust shall have, or be deemed to have, legal and beneficial
ownership thereof, in each case subject to adjustment as set forth in Section 2(e)
hereof.

(©) Regardless of whether and to the extent that PSG or the Liquidation Trust holds
the Liquidation Trust Expense Reserve, from and after the date that the conditions
precedent for transfer of the Trust’s Proportionate Share of the Liquidation Trust
Expense Reserve specified in Section (V)(B)(1) of the Plan have been satistied, as
between PSG and the Liquidation Trust, PSG shall be allocated PSG's
Proportionate Share of Shared Costs and the Liquidation Trust shall be allocated
the Trust's Proportionate Share of Shared Costs.

(d) To the extent necessary to ensure that PSG and the Liquidation Trust have each
borne their appropriate portion of all Shared Costs pursuant to this Agreement
and any other Direct Costs for which they are individually responsible hereunder,
the Representatives may adjust the respective amounts of Cash which would
otherwise be distributed to Holders of Beneficial Interests in the Liquidation Trust
and Holders of Equity Interests in PSG on account of any Cause of Action Net
Proceeds which are recovered or any funds in the Liquidation Trust Expense
Reserve which are to be released pursuant to Section 2(f) hereof, based on PSG’s
Proportionate Share and the Trust’s Proportionate Share in effect as of the date of
such distribution, as the Representatives reasonably determine is necessary so that
each of PSG and the Liquidation Trust has each borne their appropriate shares of
all Shared Costs and has paid all Direct Costs for which they are individually
responsible hereunder, in each case incurred or paid through the date of such
distribution.

(e) For greater certainty, if at any time after the Effective Date, there is a change in
PSG's Proportionate Share and a corresponding change in the Trust's
Proportionate Share as a result of an adjustment thereto by the Liquidation Trustee
pursuant to Section 1.2 of the Liquidation Trust Agreement or otherwise (an
“Adjustment Event”); then the allocation of Shared Expenses pursuant to this
Agreement and any adjustment pursuant to Section 2(d) hereof shall be made as
between PSG and the Liquidation Trust in accordance with PSG's Proportionate
Share and the Trust's Proportionate Share, in each case after giving effect to such
Adjustment Event.
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) To the extent any Cash remains in the Liquidation Trust Expense Reserve after
payment of all of the Shared Costs and Direct Costs of the Liquidation Trust and
PSG, such excess Cash shall be distributed in accordance with, and pursuant to,
the Plan.

3. DISPROPORTIONATE TAX ATTRIBUTE REDUCTION AND ALLOCATION
OF EXPENSES OTHER THAN SHARED COSTS

(a) To the extent that a Canadian Debtor is required to pay Tax as the direct result of
the transfer of an interest in the Retained Causes of Action to the Liquidation
Trust (including, for greater certainty, on the transfer of a portion of an interest in
the Retained Causes of Action from a Canadian Debtor to PSG for the purpose of
transferring such interest to the Liquidation Trust), the Liquidation Trust shall
bear the amount of such Tax as a Direct Cost hereunder which is reimbursable to
PSG for the benefit of PSG and/or the other Reorganized Debtor incurring such
Tax as an adjustment pursuant to Section 2(d) hereof: provided that the
Liquidation Trust shall not bear an obligation for Tax greater than that imposed on
a single transfer of the Trust’s Proportionate Share of the Retained Causes of
Action (it being understood and agreed that the transfer to PSG prior to the
transfer to the Liquidation Trust, together with the transfer to the Liquidation
Trust, shall not result in the imposition of Taxes two times).

(b)  To the extent that a Canadian Debtor is required to pay Tax at a particular time as
the direct result of a Disproportionate Tax Attribute Reduction, the Liquidation
Trust shall bear the amount of such Tax as a Direct Cost hereunder which is
reimbursable to PSG for the benefit of PSG and/or the other Reorganized Debtors
incurring such Tax as an adjustment pursuant to Section 2(d) hereof. For example,
as a hypothetical, if PSG's Proportionate Share at a particular time when Tax is
payable is 50% and the Trust's Proportionate Share at that particular time is 50%,
and if the transfer of the Retained Causes of Action to the Trust actually used 60%
of a particular favorable Tax attribute of a particular Debtor, then the Trust shall
pay to PSG the amount of any Taxes required to be paid at that time by such
Debtor as a result of the 10% Disproportionate Tax Attribute Reduction. For the
avoidance of doubt, any obligation of the Liquidation Trust under this Section
3(b), together with any obligation under Section 3(a), shall be determined by the
Representatives in accordance with Section 4(a) hereof, and without double
counting of Tax or favorable Tax attributes.

(c) To the extent that any payment or reimbursement pursuant to Section 3(a) or 3(b)
by the Liquidation Trust would result in a Debtor being liable for Taxes (other
than any Taxes that are refundable or recoverable by such Debtor) in respect of
such payment or reimbursement, then the Liquidation Trust shall increase the
amount of the payment or reimbursement otherwise required by Section 3(a) or
3(b), as applicable, by the amount necessary such that payment or reimbursement,
net of such applicable Taxes (including any Taxes arising in connection with any
increase in payment or reimbursement hereunder), is equal to the amount required
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to be paid or reimbursed hereunder as a Direct Cost (the “Gross Up Payment”).
Notwithstanding the foregoing, the Gross Up Payment may be adjusted by the
Representatives as they reasonably determine is necessary so as to cause each of
PSG and the Liquidation Trust to have borne its appropriate share of Tax or its
appropriate share of Retained Cause of Action Tax Attributes, and to give effect
to the Plan, in each case without double counting.

(d)  After the Effective Date, to the extent that there are any expenses allocable to the
Debtors, other than Shared Costs (the “PSG Expenses”), PSG shall be required to
pay (or be deemed to have paid) such PSG Expenses from the PSG Liquidation
Expense Reserve Share of the Liquidation Trust Expense Reserve on behalf of
PSG or other funds of PSG (such as Sales Proceeds or PSG's Proportionate Share
of any Net Cause of Action Proceeds). For greater certainty, the Liquidation Trust
shall not be required to pay the PSG Expenses nor shall the PSG Expenses be
apportioned to Liquidation Trust.

(e) After the Effective Date, to the extent that there are expenses allocable to the
Liquidation Trust, other than Shared Costs (“Liquidation Trust Expenses”; and
together with the PSG Expenses, the “Direct Costs”), the Liquidation Trust shall
be required to pay (or shall be deemed to have paid) such Liquidation Expenses
from the Trust’s Proportionate Share of the Liquidation Trust Expense Reserve or
other funds of the Liquidation Trust (such as the Trust’s Proportionate Share of
Net Cause of Action Proceeds). For greater certainty, PSG shall not be required to
pay the Liquidation Trust Expenses nor shall the Liquidation Trust Expenses be
apportioned to PSG.

(H PSG and the Liquidation Trust each agree to take (or in the case of a Debtor other
than PSG. agrees to cause such applicable Debtor to take) any commercially
reasonable steps to reduce or mitigate any liability either of them (or a Debtor)
may have for Taxes that may arise in respect of a payment or reimbursement
hereunder or the transfer of any of the Liquidation Trust Assets to the Liquidation
Trust so long as the taking of any such steps does not materially prejudice the
party taking such steps.

(g) The parties acknowledge that pursuant to the Plan: (i) the Class Settlement Cash
Consideration to be paid on account of the Securities Claims is to be paid from
Sales Proceeds held by PSG prior to distribution of any Sales Proceeds on account
of Parent Equity Interests or the use of any Sales Proceeds to fund the Liquidation
Trust Expense Reserve; and (ii) any Cash Settlement Litigation Proceeds which
may become due pursuant to the Class Settlement on account of the Securities
Claims shall be paid exclusively out of Cause of Action Net Proceeds prior to the
distribution of any Cause of Action Net Proceeds to Holders of Equity Interests in
PSG or Beneficial Interests in the Liquidation Trust, with the Liquidation Trust
bearing the Trust’s Proportionate Share of the Cash Settlement Litigation
Proceeds and PSG bearing PSG’s Proportionate Share of the Cash Settlement
Litigation Proceeds. The parties hereto acknowledge and agree that the
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Liquidation Trust assumed the obligation to pay the Trust’s Proportionate Share of
the Cash Settlement Litigation Proceeds as partial consideration for the
acquisition of its interest in the Retained Causes of Action. After payment of the
Class Settlement Litigation Proceeds to the Class Settlement Escrow and the
replenishment of the Litigation Trust Expense Reserve as permitted under the
Plan, (i) Holders of Equity Interests in PSG as of the time of such distributions
shall be entitled to receive PSG’s Proportionate Share of any remaining Cause of
Action Net Proceeds, and (ii) Holders of Beneficial Interests in the Liquidation
Trust as of the time of such distribution shall be entitled to receive the Trust’s
Proportionate Share of any remaining Cause of Action Net Proceeds. For the
avoidance of doubt, neither the Class Settlement Cash or Class Settlement
Litigation Proceeds shall be paid out of the Liquidation Trust Expense Reserve.

(h)  Notwithstanding the provisions of this Section 3, in no event shall the Liquidation
Trust have any obligation for Taxes of the Canadian Debtors or in respect of Tax
attributes of the Canadian Debtors, except as expressly set forth in this Agreement
(including, without limitation, Sections 3(a), 3(b), or 3(c)) and the Plan, with
respect to the transfer of the Retained Causes of Action to the Liquidation Trust
pursuant to the Plan, and any such obligation of the Liquidation Trust shall not
exceed the amount of Taxes actually required to be paid or set-off or otherwise
applied against amounts receivable from the applicable Governmental Unit
(except to the extent of the Gross Up Payment as described in Section 3(c)). The
parties hereto acknowledge and agree that the actual obligation, if any, of the
Liquidation Trust under Sections 3(a), 3(b), or 3(c) of this Agreement shall be a
reasonable and necessary expense incident to the acquisition of assets by the Trust
for the benefit of the Holders of Beneficial Trust Interests under the Plan. For the
avoidance of doubt, notwithstanding any agreement of the Liquidation Trust
hereunder to bear a portion of Taxes as Shared Costs or Direct Costs which arise
after the Effective Date, including, without limitation, for United States federal
income tax purposes, the Liquidation Trust is not assuming any liability for Taxes
of the Debtors nor is the Liquidation Trust a successor in Interest to the Debtors
with respect to any liability for Taxes of the Debtors.

(i) For the avoidance of doubt an} mcome Taxes 1mposed on the Debtors‘gg&m

of %%%ceeésm or other Assetsasassets described in p&agiaﬁhm
L@h,(,g% (d) of the deﬂmtlon of Shareholder Distributable Assets in—the-
“Distributable and™). by Debtors to_or for the bepefit of the
equ 1ty holders 01‘ the Reor;,amzed Parent Debtor, and the former equity holders of
the Reorganized Parent Debtor who subsequently became holders of Beneficial
Trust Inter ests, shall be bome by the Debtms as an expense which shall be payable

: y_reduce the amount of
1 it benefit of such
current and former equ:t} ho]ders of the Reorgamzed Parent Debtor.
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4.

5.

INVOICING, RECORD KEEPING AND ADMINISTRATION

(@)

(b)

The Representatives shall maintain appropriate records of (i) all disbursements
from and all proceeds, income and deposits made into the Liquidation Trust (on
behalf of the PSG, if applicable, and the Trust), and the Liquidation Trust Expense
Reserve, (ii) the computation of PSG's Proportionate Share and the Trust's
Proportionate Share at such time or times as reasonably necessary, consistent with
the terms of the Plan, and (iii) the allocation of Shared Costs and Direct Costs as
between PSG and the Liquidation Trust in a manner consistent with the terms of
the Plan and this Agreement, and shall provide the Board of Directors of the
Reorganized Parent Debtor, the Liquidation Trust Advisory Board and the
Monitor with annual reports of such transactions, or reports for such shorter
period as may be requested on 30 days’ written notice to the Representatives. In
connection with the foregoing, the Representatives shall use an annual accounting
period ending December 31 of each year, and shall employ appropriate accounting
procedures, conventions, accounting methods and other reasonable determinations
as may be necessary to compute and implement Cash distributions or to make
allocations of Shared Costs or Direct Costs, in each case, consistent with the terms
of the Plan and this Agreement.

The Representatives may determine from time to time the appropriate banking
arrangements concerning the funds held in the Litigation Trust Expense Reserve,
which monies can be held either together or separately in one or more deposit
accounts. Notwithstanding whether the Liquidation Trust Expense Reserve is
held in one or multiple accounts or whether such accounts are maintained in the
name of the Liquidation Trust or PSG: (a) pursuant to Section 2(b) hereof, PSG
shall at all times after the conditions precedent to transfer of an interest in the
Litigation Trust Expense Reserve to the Liquidation Trust have been satisfied, be
respectively deemed to have legal and beneficial ownership of PSG's
Proportionate Share of the funds in such account and the Liquidation Trust shall at
all times be deemed to have legal and beneficial ownership of the Trust's
Proportionate Share of the funds in such account; and (b) pursuant to Section 2(c)
hereof. PSG shall be allocated and deemed to have paid the PSG’s Proportionate
Share of all Shared Costs and the Liquidation Trust shall be allocated and deemed
to have paid the Trust’s Proportionate Share of all Shared Costs.

DISPUTES

Any and all disputes, claims or controversies with respect to this Agreement, the Shared

Costs, Trust Expenses, the PSG Expenses or payment or allocation thereof may be resolved
consensually by the parties, through mediation or binding arbitration or by submission thereof to
the Bankruptcy Court and the Canadian Court.

—10-
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6. FURTHER ASSURANCES

The parties hereto hereby covenant and agree to forthwith execute all further documents
instruments and assurances as may be reasonably necessary or required in order to carry out the
intent of this Agreement.

7. SUCCESSORS

This Agreement shall enure to the benefit of, and be correspondingly binding upon, the
parties hereto and their respective successors.

8. NOTICES

Unless otherwise specified, notice or invoice to a party must be given in writing and
delivered by courier, email transmission or transmitted by fax to the party as follows:

in the case of the Liquidation Trust, addressed to it at:

Theseus Strategy Group LLC

747 Third Avenue, 26th Floor

New York, NY 10017

Attn: Mark Palmer, Managing Director

in the case of PSG, addressed to it af:

OLD PSG Wind-Down Ltd.

c¢/o McMillan LLP

Brookfield Place, 181 Bay Street, Suite 4400
Toronto, ON M5J 2T3

Attn: Andrew Kent

in the case of the Monitor, addressed to it at:

Ernst & Young Inc.

100 Adelaide Street West
Toronto, ON M5H 0B3
Attn: Brian Denega

11~
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And with a copy to:

Thornton Grout Finnigan LLP

100 Wellington Street West, Suite 3200
Toronto, ON M5K 1K7

Attn: Robert Thornton and Rachel Bengino

9. AMENDMENTS

This Agreement may not be modified or amended except by instrument in writing of
equal formality herewith signed by the parties or by their successors and permitted assigns.

10.  WAIVERS

No waiver of any provision of this Agreement is binding unless it is in writing and signed
by all parties to this Agreement entitled to grant the waiver. No failure to exercise and no delay
in exercising any right or remedy, under this Agreement will be deemed to be a waiver of that
right or remedy. No waiver of any breach of any provision of this Agreement will be deemed to
be a waiver of any subsequent breach of that provision.

11. COUNTERPARTS

This Agreement may be executed in counterparts, each of which shall constitute an
original and both of which taken together shall constitute one and the same instrument.
Counterparts may be executed either in original or faxed form and the parties adopt any
signatures received by a receiving fax machine as original signatures of the parties; provided,
however, that any party providing its signature in such manner will promptly forward to the other
party an original of the signed copy of this Agreement which was so faxed.

12.  RELATIONSHIP TO PLAN

The principal purpose of this Agreement is to aid in the implementation of the Plan and,
therefore, this Agreement incorporates and is subject to the provisions of the Plan, the
Confirmation Order and the CCAA Approval Order. In the event that any provision of this
Agreement is found to be inconsistent with a provision of the Plan, the Confirmation Order or the
CCAA Approval Order, the provisions of the Plan, the Confirmation Order or the CCAA
Approval Order, as applicable, shall control. Notwithstanding anything to the contrary in this
Agreement, PSG and the Liquidation Trust shall be subject to and bound by the terms of the
Plan.

13. NO BOND REQUIRED

Notwithstanding any state, Bankruptcy Code or other applicable law to the contrary,
parties to this Agreement shall be exempt from giving any bond or other security in any
jurisdiction and shall serve hereunder without bond.

12—
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14. INTEGRATION

This Agreement, the Plan, the Confirmation Order and the CCAA Approval Order
constitute the entire agreement with, by, and among the parties thereto, and there are no
representations, warranties, covenants, or obligations except as set forth herein, in the Plan, in the
Confirmation Order, and in the CCAA Approval Order. This Agreement, together with the Plan,
the Confirmation Order and the CCAA Approval Order, supersede all prior and
contemporaneous agreements, understandings, negotiations, and discussions, written or oral, of
the parties hereto, relating to any transaction contemplated hereunder. Except as otherwise
provided in this Agreement, the Plan, the Confirmation Order or the CCAA Approval Order,
nothing herein is intended or shall be construed to confer upon or give any person other than the
parties hereto and the owners of Beneficial Trust Interests any rights or remedies under or by
reason of this Agreement. To the extent any provisions of this Agreement are found to be
inconsistent with the provisions of the Plan, the Confirmation Order or the CCAA Approval
Order, each such document has the controlling affect in the following rank order: (a) the
Confirmation Order and the CCAA Approval Order; (b) the Plan; and (¢) this Agreement.

EXECUTION PAGE FOLLOWS
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IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of the day
and year first above written,

OLD PSG WIND-DOWN LTD.

By:

Name: Brian J. Fox
Title: Chief Restructuring Officer

THESEUS STRATEGY GROUP LLC, IN
ITS CAPACITY AS TRUSTEE OF THE
OLD PSG WIND DOWN LIQUIDATION
TRUST

By:

Name: Mark Palmer
Title: Managing Director

~ 14—
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Schedule “D” - Monitor’s Certificate

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF OLD PSG
WIND-DOWN LTD., OLD BHR WIND-DOWN CORP., OLD BPSU WIND-DOWN CORP., OLD
BPSDS WIND-DOWN CORP., OLD EBS WIND-DOWN CORP., OLD PLG WIND-DOWN
CORP., OLD PSGI WIND-DOWN CORP., OLD BHR INC., OLD BH INC., OLD BPSU INC.,
OLD BPSCI INC., OLD BPSUSH INC., OLD EBS INC., OLD PLG INC., AND OLD PSGI INC.

(Applicants)
Monitor’s Certificate

A. Pursuant to an Order of the Honourable Justice Newbould of the Ontario Superior Court
of Justice (Commercial List) (the “Canadian Court”) dated October 31, 2016 (as amended and
restated, the “Initial Order”), Ernst & Young Inc. was appointed as the Monitor of the
Applicants.

B. Pursuant to an Order of the Canadian Court dated December ®, 2017 (the “CCAA
Approval Order”), the Canadian Court approved and gave full force and effect to First
Amended Joint Chapter 11 Plan of Liquidation of Old BPSUSH Inc. and its affiliated debtors
attached as Schedule “A” to the CCAA Approval Order and the plan supplement documents
attached as Schedule “B” to the CCAA Approval Order (collectively, the “Joint Plan”).

C. Pursuant to the CCAA Approval Order, the Monitor is required to serve on the service list
in the CCAA Proceedings, post on the Monitor's website and file with the Canadian Court, a
certificate certifying that the Effective Date has occurred. The Monitor may rely on written notice
from the Applicants, the Creditors’ Committee and the Equity Committee, or each of their
respective counsel, that the conditions to the occurrence of the Effective Date have been

satisfied or waived pursuant to the Joint Plan

D. Unless otherwise defined herein, capitalized terms shall have the meanings ascribed to
them in the Joint Plan.

THE MONITOR HEREBY CERTIFIES as follows:
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(a)

(b)

-2-

The Monitor has been provided with written notice from the Applicants, the
Creditors’ Committee and the Equity Committee, or each of their respective
counsel, that the conditions to the occurrence of the Effective Date have been
satisfied or waived pursuant to the Joint Plan; and

The Effective Date has occurred.

DATED at the City of Toronto, in the Province of Ontario, this day of , [2017]
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Ernst & Young Inc., in its capacity as
Monitor of the Applicants and not in
its personal or corporate capacity

By:

Name:

Title:



IN THE MATTER OF THE. COMPANIES CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C- Court File No: CV-16-11582-00C1.

38, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF OLD PSG WIND-DOWN LTD. ET AL :

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST).

Proceeding commenced at Toronto

CCAA APPROVAL ORDER

STIKEMAN ELLIOTT LLP
Barristers & Solicitors

5300 Commerce Court West
. 199 Bay Street

) Toronto, Canada M5L 1B9

Peter Howard LSUC#: 22056F
Tel: (416) 869-5613
Email: phoward@stikeman.com

Lee Nicholson LSUC# 664121

Tel: (416) B69-5604

E-mail: leenicholson@stikeman.com
Fax: (416) 947-0866

Lawyers for the Applicants
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