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INTRODUCTION AND BACKGROUND

On October 31, 2016, Old PSG Wind-down Ltd. (formerly known as Performance Sports
Group Ltd.) (“PSG”) and certain of its subsidiaries and affiliates (collectively, the
“Applicants”)! filed for and obtained protection under the Companies’ Creditors
Arrangement Act (the “CCAA”)2. Pursuant to the Order of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) granted on the same date (as amended and restated,
the “Initial Order”), Ernst & Young Inc. was appointed as the Monitor in these proceedings
(in such capacity, the “Monitor”). Further, the Initial Order provided for a stay of proceedings

1

2

The Applicants in the present proceedings are comprised 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. (collectively, the “Canadian Applicants”), and 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.
(collectively, the “U.S. Applicants™).

It should be noted that since the inception of the proceedings herein, certain of the Applicants have been
amalgamated and each of the Applicants has changed its name. An explanation of the changes and a reference to
the former names of the Applicants can be found in the Monitor’s Seventh Report, dated April 7, 2017, accessible
at www.ey.com/ca/psg.

Companies’ Creditors Arrangement Act, RSC 1985, c. C-36, as amended.
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in favour of the Applicants until November 30, 2016 (the “Stay of Proceedings”), which has
subsequently been extended to June 30, 2019. A copy of the Initial Order is attached here as
Appendix “A”.

Also on October 31, 2016, the Applicants commenced proceedings (the “Chapter 11
Proceedings”) in the United States (“U.S.”) under Chapter 11 of Title 11 of the U.S. Code (the
“U.S. Bankruptcy Code”)® in the Bankruptcy Court for the District of Delaware (the “U.S.
Court”).

By Order dated November 30, 2016, the Court approved and authorized the Applicants to carry
out a comprehensive stalking horse sale process and enter into an asset purchase agreement
with the stalking horse purchaser. The sale process ultimately resulted in the sale of
substantially all of the Applicants’ assets to the stalking horse purchaser, Peak Achievement
Athletics Inc. (f/k/a 9938982 Canada Inc.), an acquisition vehicle co-owned by affiliates of
Sagard Holdings Inc. and Fairfax Financial Holdings Limited. The closing of the sale was

announced on February 28, 2017.

On August 25, 2017, the Applicants filed an amended Joint Chapter 11 Plan of Liquidation of
Old BPSUSH Inc. and its affiliated debtors (as further amended, modified or supplemented,
the “Joint Plan”) and an accompanying disclosure statement (the “Disclosure Statement”),
with the U.S. Court. Further, on September 12, 2017, the Applicants filed a motion to approve
the Disclosure Statement and solicitation procedures for soliciting votes on the Joint Plan (the

“Solicitation Procedures”), which were approved by the U.S. Court on November 1, 2017.

Any capitalized terms not otherwise defined herein have the respective meanings attributed to

them in the Joint Plan.

By order dated September 1, 2017 (the “Claims Resolution Order”), a copy of which is
attached hereto as Appendix “B” (without schedules), the Court:*

4

11 U.S.C 8§ 101 et seq.

Capitalized terms used in this section but not otherwise defined have the meanings attributed to them in the
Claims Resolution Order.
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a) authorized the Monitor to review all Proofs of Claim filed against the Canadian
Applicants (the “Canadian Claims™) and accept, revise or disallow such Canadian

Claims by delivering a Notice of Revision or Disallowance;

b) authorized each Claimant to dispute a Notice of Revision or Disallowance issued by
the Monitor by delivering a Notice of Dispute to the Monitor within twenty-one (21)
calendar days after receipt of such Notice of Revision or Disallowance;

c) authorized the Monitor to settle any Claim to which a Notice of Dispute was received

or refer such claim to either a Claims Officer or the Court for adjudication;

d) authorized the Monitor to appoint a Claims Officer and provided authority to such

Claims Officer to adjudicate the Claim;

e) ordered that all Canadian Claims are subject to the statutory limits set forth in the U.S.
Bankruptcy Code, including section 502(b)(7) thereof;

f) authorized the Monitor and the Applicants to determine whether a Cross Border Claim

shall be treated as a Canadian Claim or U.S. Claim; and
g) granted the U.S. Court sole jurisdiction with respect to all U.S. Claims.

Pursuant to the Claims Resolution Order, the Honourable Mr. James Farley was appointed as
the Claims Officer (the “Claims Officer”), the terms of which were set forth in an engagement
letter dated March 19, 2018 between the Claims Officer and Theseus Strategy Group LLC
(“Theseus”) in its capacity as Chief Wind-Down Officer (the “CWQO”).

By order dated September 27, 2017, the Court authorized the Applicants to (i) solicit votes in
respect of the Joint Plan in accordance with the Solicitation Procedures; and (ii) proceed in the

CCAA Proceedings without filing a plan of compromise or arrangement under the CCAA.

On December 5, 2017, the Applicants filed a Plan Supplement with the U.S. Court, which
contained, among other things, the form of a Liquidation Trust Agreement, the form of a Cost
Sharing Agreement, a schedule of deferred share units and restricted share units to be
recognized as Parent Equity Interests under the Joint Plan, and the proposed amendments to
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PSG’s articles to become effective upon the effective date of the Joint Plan (the “Effective
Date”).

By order dated December 20, 2017 order (the “CCAA Approval Order”), a copy of which is
attached hereto as Appendix “C” (without schedules), the Court:

a)

b)

c)

d)

9)

h)

)

K)

approved the Joint Plan;
approved the Global Settlement as described in the Joint Plan;

directed the Applicants, the Monitor, the CWO and the Litigation Representative, among
others, to take all steps required to implement the Joint Plan and CCAA Approval Order;

ordered that the Confirmation Order granted by the U.S. Court confirming and approving
the Joint Plan be enforceable in Canada and in the CCAA proceedings as if granted by the
Canadian Court;

appointed five (5) individuals to the board of directors of the Reorganized Parent Debtor;

appointed of Mark E. Palmer as CWO and Theseus as Litigation Representative of the

Applicants and approved the formation of the Liquidation Trust;
approved the Class Settlement as described in the Joint Plan;

reduced the Administration Charge to $5 million and terminated various CCAA charges

that were no longer necessary;

authorized the Distribution Agent to complete distributions to Holders of Allowed Priority
Claims and Allowed General Unsecured Claims and, upon receipt of applicable Clearance
Certificates and following the Initial Cash Distributions, to distribute the Equity Available
Cash to Holders of Allowed Parent Equity Claims;

approved the releases, exculpations and injunctions set forth in the Joint Plan; and

extended the Stay of Proceedings to December 31, 2018.

11. The Joint Plan, Global Settlement, Disclosure Statement and CCAA Approval Order were
more fully described in the Monitor’s Twelfth Report to the Court, dated December 14, 2017
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(the “Twelfth Report”), a copy of which is located on the Monitor’s Website (as defined

below).

The Applicants formerly designed, developed, manufactured, marketed and sold performance
sports equipment, accessories, and related apparel for a variety of sporting activities including
ice hockey, lacrosse, baseball and softball, under the brand names of BAUER, EASTON,
MISSION, MAVERIK, CASCADE, INARIA and COMBAT.

PSG was a reporting issuer in accordance with applicable securities laws and its common
shares (the “Common Shares”) were listed on the New York Stock Exchange and the Toronto
Stock Exchange under the symbol “PSG” before trading was suspended by both exchanges on
October 31, 2016. The New York Stock Exchange delisted the Common Shares effective
November 28, 2016 and the Toronto Stock Exchange delisted the Common Shares effective
December 8, 2016.

Additional background on the Applicants, including their business operations, causes of
insolvency and various other matters were described in more detail in the affidavit of Mark
Vendetti sworn on October 31, 2016 in support of the Initial Order.

Information regarding the Chapter 11 Proceedings, including copies of all orders entered by
the U.S. Court in the Chapter 11 Proceedings, is located on a website managed by the
Applicants’ claims agent, Prime Clerk LLC, at the following URL:
https://cases.primeclerk.com/psg. Information and materials related to the Applicants’
proceedings under the CCAA (the “CCAA Proceedings” and, together with the Chapter 11

Proceedings, the “Restructuring Proceedings”), including orders of the Court, are located on

the Monitor’s website at the following URL: www.ey.com/ca/psg (the “Monitor’s Website™).

As described in this Fourteenth Report of the Monitor (the “Fourteenth Report”), the
Applicants are seeking an Order extending the Stay of Proceedings to December 31, 2019.

TERMS OF REFERENCE AND DISCLAIMER

17.

The Monitor has prepared several reports since the commencement of the Restructuring
Proceedings, all of which are accessible on the Monitor’s Website. This Fourteenth Report

should be read in conjunction with the previous reports.
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In preparing this Fourteenth Report and making the comments herein, the Monitor has been
provided with, and has relied upon, certain unaudited, draft and/or internal financial
information, company records, management prepared financial information and projections,
discussions with the Applicants’ advisors, including the CWO, Theseus, and other personnel
from Alvarez and Marsal North America, LLC (“A&M”) and its affiliates (collectively, the

“Information”).

The Monitor has assumed the integrity and truthfulness of the Information and explanations
provided to the Monitor, within the context in which they were presented. To date, nothing
has come to the attention of the Monitor that would cause it to question the reasonableness of

this assumption.

Finally, the Monitor has requested that the CWO bring to its attention any significant matters
that were not otherwise addressed in the course of its specific inquiries. Accordingly, this
Fourteenth Report is based solely on the Information (financial or otherwise) provided to the

Monitor.

Except as described in this Fourteenth Report, the Monitor has reviewed the Information for
reasonableness, internal consistency and use in the context in which it was provided. The
Monitor has not audited, reviewed or otherwise attempted to verify the accuracy or
completeness of the Information in a manner that would wholly or partially comply with
generally accepted assurance standards or generally accepted standards for review
engagements and, accordingly, the Monitor expresses no opinion or other form of assurance

in respect of the Information.

In view of the purpose of this Fourteenth Report, some of the financial information herein may

not comply with generally accepted accounting principles.

Some of the information referred to in this Fourteenth Report may consist of forecasts and
projections that were prepared based on the CWO’s current estimates and assumptions. Such
estimates and assumptions are, by their nature, not ascertainable and as a consequence, no
assurance can be provided regarding any such forecasted or projected results. Actual results
will likely vary from the forecasts or projections, even if the estimates and assumptions

materialize, and the variations could be significant.
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24. The Monitor has prepared this Fourteenth Report in its capacity as the Court-appointed
Monitor in the CCAA Proceedings in order to provide additional information to the Court in
connection with the CCAA Proceedings to date. This Fourteenth Report is not appropriate for

any other purpose and, consequently, it should not be used for any other purpose.

25. Unless otherwise stated, all monetary amounts contained herein are expressed in U.S. dollars.

UPDATE ON THE RESTRUCTURING PROCEEDINGS

26. Since the Thirteenth Report of the Monitor dated November 26, 2018 (the “Thirteenth

Report”), the Monitor has conducted the following activities:

a) continued consulting with the Applicants and A&M regarding the reconciliation of the
Claims against the Canadian Applicants;

b) continued discussions with Canada Revenue Agency (“CRA”) and Quebec Revenue
Agency (“QRA”) with respect to (i) tax amounts owing by the Applicants to the
respective revenue agencies and tax credits owing to the Applicants by the respective
revenue agencies; and (ii) various corporate tax filings to ultimately enable each of the
CRA and QRA to provide a Clearance Certificate to the Applicants and the Monitor;

¢) monitored the ongoing liquidation of BPS Luxembourg S.a.r.l. and the activities of its

Liquidator; and

d) made additional Initial Cash Distributions to holders of Allowed Priority Claims and
Allowed General Unsecured Claims totaling approximately $200,000 pursuant to the
CCAA Approval Order and Joint Plan.

UPDATE ON THE REVIEW AND PAYMENT OF FILED CLAIMS

27. As mentioned above, the Monitor has reviewed all Canadian Claims (and any Cross-Border
Claim treated as a Canadian Claim). A summary report table on the status of all Allowed
Priority Claims and General Unsecured Claims against the Applicants (both Canadian Claims

and U.S. Claims) is presented below.
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OLD PSG WIND-DOWN LTD. and other Applicants

Summary claims profile
as of May 3, 2019

Claim amounts (in US 000's)
Current

Claims status # of claims As filed estimated value
Withdrawn/superseded claims 1,605 7,958,795 2
Resolved & paid claims 136 50,074 11,286
Resolved & unpaid claims (note 1) 23 14,950 180
Held in reserve per Stipulation
pending resolution 1 - 1,150
Unresolved 5 4,159 394

1,770 8,027,978 13,012
Deferred intercompany claims 38 222,034 222,034

note 1: Estate Liability Fixed per Estimation / Consummation Orders

As of the date of this Fourteenth Report, the Applicants and the Monitor, as applicable, have
issued Initial Cash Distributions on account of Allowed Priority Claims and Allowed General

Unsecured Claims in the aggregate amount of $11.3 million.

As mentioned in the Thirteenth Report, the Monitor consensually resolved the Canadian
Claims to which a Notice of Dispute was received in response to an issued Notice of Revision
or Disallowance, except for one (1) disputed Claim that was referred to the Claims Officer for
adjudication. Such Claim has since been paid in full in the amount determined by the Claims
Officer.

The five (5) unresolved Claims mentioned in the table above include four (4) Claims filed on
behalf of Canada Border Services Agency (“CBSA”) totalling $4.1 million (collectively, the
“CBSA Claims”), which have been and continue to be the subject of extensive and ongoing
negotiations between the Monitor, CBSA and Justice Canada. The other claim relates to a trade
claim. Itis expected that the aggregate Allowed amounts under the five (5) unresolved claims
will be less than $400,000.

The Monitor, in consultation with the Applicants’ tax advisors, have provided all requested

information to CBSA in respect of the CBSA Claims and believe they have arrived at a
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mutually agreeable claim amount for the CBSA Claims. The Monitor is awaiting formal
correspondence from CBSA confirming same. The Monitor has been following up regularly
with CBSA in an effort to finalize the resolution of the CBSA Claims.

Pursuant to the Joint Plan, the Applicants require Clearance Certificates before distributions
to Holders of Allowed Parent Equity Interests can be made. Once the Applicants receive the
applicable Clearance Certificates, they will distribute all residual cash on hand (subject to any
remaining reserves) pursuant to the Joint Plan. Therefore, there would be no remaining cash
to distribute to the CRA or QRA if a tax liability was subsequently identified. Accordingly,
CRA and QRA are reviewing internal records to ensure that all tax filings have been made and
all tax liabilities have been paid, prior to issuing any Clearance Certificates. This is
complicated by the number of Applicants and related multiple government accounts for sales
taxes, payroll deductions and customs. Further, the Monitor understands that the Clearance

Certificates cannot be issued until the CBSA Claims are finally resolved.

The Applicants’ tax advisors recently met with CRA to discuss the issuance of the Clearance
Certificates. However, at the date of this Fourteenth Report, the Applicants have not yet

received the required Clearance Certificates.

Pending the definitive settlement of the CBSA Claims, CRA has retained certain post-filing
tax and customs refunds owing to the Applicants. Accordingly, while the estimated final claim
amount remains similar to the amounts disclosed in the Thirteenth Report, it is expected that
upon final resolution of the CBSA Claims, the net cash impact to the Applicants for all five

residual claims will be a net cash inflow (the amount of which has not yet been ascertained).

Further, the Applicants and the Monitor continue to hold reserves in the aggregate amount of
$1.15 million on account of one claim represented by the Class Settlement Cash Consideration
in the amount of $1.15 million to be paid once all Allowed General Unsecured Claims have
been paid and all applicable Clearance Certificates have been received. The Monitor continues

to hold additional cash reserves in accordance with the Joint Plan and CCAA Approval Order.

Since the Thirteenth Report, the current estimated value of all claims against the Applicants
have declined by $745,000 to a revised estimate of $13.012 million.
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37. Based on the above, it is currently estimated that payment of both the residual General
Unsecured Claims and the Class Settlement Cash Consideration will be approximately $1.8

million.

UPDATE ON THE RECEIPTS AND DISBURSEMENTS OF THE REORGANIZED
DEBTORS

38. Since the Effective Date, the Liquidation Trustee and CWO took effective control of the
Reorganized Debtors and initiated its own administration and distinct accounting thereof.

39. A summary report outlining related receipts and disbursements for the period of December 21,

2017 (the Effective Date) to May 31, 2019 is presented below, as well as comparative data
presented in the Thirteenth Report as of October 31, 2018.

OLD PSG WIND-DOWN LTD. and other Applicants

Cumulative Receipts & Disbursements

For the post effective Plan period of December 21, 2017 onward

at May 31, 2019 at Oct. 31, 2018
Receipts TOTAL TOTAL
Interest and foreign exchange 610,341 306,805
Tax & Customs Recoveries (Net of Contingency Fees Paid) 4,230,928 1,363,314
Bank & Credit Card and Bank Reserves Received 1,137,958 1,002,666
Total Receipts 5,979,227 2,672,785
Pre-December = Post-December Total Total
21,2017 costs 20, 2017 costs  disbursements as| disbursements as
disbursed disbursed of May 31, 2019 of October 31,
Administrative Disbursements
Accounting & Tax 350,898 1,755,534 2,106,431 1,639,597
Consultants & Advisors 1,227,252 135,729 1,362,982 1,359,592
Information Technology & Data 292,985 742,981 1,035,966 881,094
Legal 1,713,127 2,289,429 4,002,557 3,175,595
CCAA Monitor & legal counsel 248,433 801,685 1,050,118 867,814
LuxCo Liquidation related disbursements 73,598 8,461 82,059 73,598
Directors & Trustee's Fees and insurance 0 854,822 854,822 437,284
Fraud related expenses, net of recoveries 0 53,257 53,257 0
Taxes, reimbursements and transfers 132,991 26,091 159,082 138,101,
Total Administrative Disbursements 4,039,284 6,667,991 10,707,275 8,672,674
Payment of Claims 11,604,844 11,332,771
Total Change in Cash Funds (16,332,892)] (17,232,660)
Non-Cash Disbursements (ie. Paid from Retainers) 35,650 128,544
Net Change in Cash (16,297,242)] (17,104,116)
OPENING CASH BALANCE - December 2017 46,231,091 46,231,091
CLOSING CASH BALANCE -May 2019 29,933,849 29,126,975
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Based on the Applicants’ cash position as of May 31, 2019 of more than $29.9 million and the
currently projected unpaid residual claims amount of $1.8 million, all Allowed General
Unsecured Claims will be paid in full, as was estimated in the Joint Plan and Disclosure

Statement.

It should be noted that the amount reported as having been paid to satisfy claims in the Claims
analysis section of this report totalling $11.286 million is lower than the actual amount
reported in the receipts and disbursements report of $11.604 million above by approximately
$318,000 as the Claims report uses a fixed foreign exchange rate in estimating claim amounts
payable while receipts and disbursement reported herein use actual foreign exchange rates on
Canadian currency denominated claims. In addition, U.S. employment related claim payments
require the payer to incur the employer’s share of source deductions and benefits, which serves
to increase the employee payment to an amount greater than the amount of such Allowed

Claim.

As mentioned above, pursuant to the Joint Plan and the CCAA Approval Order, interim
distributions to Holders of Allowed Parent Equity Interests may be made after all Allowed
General Unsecured Claims are paid in full, following the receipt of applicable Clearance
Certificates. At the date of this Fourteenth Report, the Applicants have not received the
required Clearance Certificates and five (5) General Unsecured Claims remain unresolved and
unpaid. The Monitor, along with the Applicants’ tax advisors, is working diligently on

resolving these claims.

EXTENSION OF THE STAY OF PROCEEDINGS

43. As mentioned above, the Stay of Proceedings is set to expire on June 30, 2019. The Applicants

are seeking an extension to the Stay of Proceedings to December 31, 2019.

44. The Monitor supports extending the Stay of Proceedings to December 31, 2019 for the

following reasons:

@ extending the Stay of Proceedings is required to enable the Applicants to (i) resolve
unresolved Claims, including the CBSA Claims and complete all Initial Cash

Distributions to Holders of Allowed General Unsecured Claims; (ii) provide tax
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authorities additional information they may require to enable them to issue the
applicable Clearance Certificates; and (iii) make distributions to Holders of

Allowed Parent Equity Interests;

(b) the liquidation of BPS Luxembourg S.a.r.l. and the related activities of its Liquidator

will likely be completed within the proposed stay extension;

(©) no creditor would be materially prejudiced by the extension of the Stay of

Proceedings; and

(d) the Applicants have acted in good faith and with due diligence in these CCAA

Proceedings since the Initial Order.

45. For the reasons set out in this Fourteenth Report, the Monitor is of the view that extension of
the Stay of Proceedings to December 31, 2019 is reasonable and respectfully recommends that
the Court grant the relief sought by the Applicants.

All of which is respectfully submitted this 21 day of June, 2019.

ERNST & YOUNG INC.

Licensed Insolvency Trustee

In its capacity as the Monitor

in the matter of a proposed plan of compromise or
arrangement of Performance Sports Group Ltd. et al.

Per:

Brian M. Denega, CPA, CA, CIRP, LIT
Jean-Daniel Breton, CPA, CA, FCIRP, LIT
Martin Daigneault, CPA, CA, CIRP, LIT
Senior Vice-Presidents
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pursue all avenues of refinancing of their Business or Property, in whole or part,
subject to prior approval of this Court being obtained before any material

refinancing,

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of
the Business (the “Restructuring”).

12. THIS COURT ORDERS that the Applicants shall provide each of the relevant
landlords with notice of the Applicants’ intention to remove any fixtures from any
leased premises in Canada at least seven (7) days prior to the date of the intended
removal. The relevant landlord shall be entitled to have a representative present in the
Canadian leased premises to observe such removal and, if the landlord disputes the
Applicants’ entitlement to remove any such fixture under the provisions of the lease,
such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Applicant, or by further Order of
this Court upon application by the Applicants on at least two (2) days notice to such
landlord and any such secured creditors. If the Applicants disclaim or resiliate the lease
governing such Canadian leased premises in accordance with Section 32 of the CCAA,
they shall not be required to pay Rent under such lease pending resolution of any such
dispute (other than Rent payable for the notice period provided for in Section 32(5) of
the CCAA), and the disclaimer or resiliation of the lease shall be without prejudice to

the Applicants’ claim to the fixtures in dispute.

13. THIS COURT ORDERS that if a notice of disclaimer or resiliation is delivered
pursuant to Section 32 of the CCAA, then (a) during the notice period prior to the
effective time of the disclaimer or resiliation, the landlord may show the affected leased
premises to prospective tenants during normal business hours, on giving the Applicants
and the Monitor 24 hours’ prior written notice, and (b) at the effective time of the
disclaimer or resiliation, the relevant landlord shall be entitled to take possession of any

such leased premises without waiver of or prejudice to any claims or rights such
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Applicants with the powers and obligations set out in the CCAA or set forth herein and
that the Applicants and their shareholders, officers, directors, and Assistants shall
advise the Monitor of all material steps taken by the Applicants pursuant to this Order,
and shall co-operate fully with the Monitor in the exercise of its powers and discharge
of its obligations and provide the Monitor with the assistance that is necessary to enable

the Monitor to adequately carry out the Monitor's functions.

31. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights
and obligations under the CCAA, is hereby directed and empowered to:

monitor the Applicants’ receipts and disbursements;

report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and such

other matters as may be relevant to the proceedings herein;

assist the Applicants, to the extent required by the Applicants, in their
dissemination, to the ABL DIP Lenders, the Term Loan DIP Lenders, the Pre-Filing
ABL Lenders, the Pre-Filing Term Lenders (until the Refinancing been completed),
the UCC and Ad Hoc Committee of Equityholders and their respective counsel,
financial and other information as agreed to between the Applicants and the ABL
DIP Lenders, the Term Loan DIP Lenders, the Pre-Filing ABL Lenders, and the Pre-
Filing Term Lenders (until the Refinancing has been completed) which may be used
in these proceedings including reporting on a basis to be agreed with the ABL DIP
Lenders, the Term Loan DIP Lenders, and the Pre-Filing ABL Lenders and the UCC;

advise the Applicants in their preparation of the Applicants’ cash flow statements
and reporting required by the ABL DIP Lenders and the Term Loan DIP Lenders,
which information shall be reviewed with the Monitor and delivered to the ABL DIP
Lenders, the Term Loan DIP Lenders, the Pre-Filing ABL Lenders, the UCC and the

Ad Hoc Committee of Equityholders and their respective counsel;
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44. THIS COURT ORDERS AND DECLARES that the ABL DIP Lenders shall be
treated as unaffected in any plan of arrangement or compromise filed by the Applicants
under the CCAA, or any proposal filed by the Applicants under the BIA, with respect to
any advances made under the ABL DIP Agreement and the ABL DIP Definitive

Documents.
TERM LOAN DIP FINANCING

45. THIS COURT ORDERS that the Applicants are hereby authorized and
empowered to obtain and borrow under a credit facility (the “Term Loan DIP Facility”)
from 9938982 Canada Inc. and the other lenders party to the Term Loan DIP Credit
Agreement (as defined below) (collectively, the “Term Loan DIP Lenders”) in order to
complete the Refinancing (as defined below) and to finance the Business and general
corporate purposes and capital expenditures of the Applicants, provided that (a) the
Applicants shall not be permitted to borrow under any Delayed Draw Term Loans (as
defined in the Term Loan DIP Credit Agreement) until the Refinancing has been
completed; and (b) borrowing under such credit facility shall not exceed USD $361.3
million unless permitted by further order of this Court.

46. THIS COURT ORDERS that the Term Loan DIP Facility shall be on the terms
and subject to the conditions set forth in the Superpriority Debtor-In-Possession Term
Loan Credit Agreement dated as of October 31, 2016 between the Applicants and the
Term Loan DIP Lenders (the “Term Loan DIP Credit Agreement”) as modified by the
U.S. Final DIP order.

47. THIS COURT ORDERS that the Applicants are hereby authorized and
empowered to execute and deliver such credit agreements, mortgages, charges,
hypothecs and security documents, guarantees, amendments and other definitive
documents (collectively, the “Term Loan DIP Definitive Documents”), as are
contemplated by the Term Loan DIP Credit Agreement or as may be reasonably
required by the Term Loan DIP Lenders pursuant to the terms thereof, and the
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Third- the Pre-Filing Term Loan Facility Security (as defined in the
Vendetti Affidavit) prior to the completion of the Refinancing, and the
Pre-Filing Term Loan Charge from and after the completion of the
Refinancing;

Fourth - the ABL DIP Charge;

Fifth - the Pre-Filing ABL Facility Security (as defined in the Vendetti
Affidavit);

Sixth - the Bid Protection Charge;
Seventh - the Directors’ Charge; and

Eighth - the Intercompany Charge.

(b)  With respect to the ABL Priority Collateral:

6637590 v16

First - the Administration Charge (to the maximum amount of USD $3.75
million plus all accrued and unpaid fees, disbursements, costs and
expenses incurred by the Case Professionals and the CRO as at the date on
which notice is delivered in the Chapter 11 Proceedings requiring the
Applicants to fund the Carve-Out in respect of the Property specifically in
respect of the ABL Priority Collateral);

Second - the ABL DIP Charge;
Third - the Pre-Filing ABL Facility Security;

Fourth - the Pre-Filing Term Loan Facility Security (prior to the

Refinancing);

Fifth - the Term Loan DIP Charge;
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provided, however, that (i) as between the Pre-Filing ABL Lenders, the ABL DIP
Lenders and the Term Loan DIP Lenders, nothing in this Order shall derogate from the
priorities agreed to by them in the Post-Filing ICA; and (ii) to the extent the PSG
Innovation Collateral or the Property described in Paragraph 57(d) above would
otherwise constitute ABL Priority Collateral, it shall be treated as such (and otherwise
shall be treated as Fixed Asset (Term) Priority Collateral as reflected above).

58.  THIS COURT ORDERS that, upon completion of the Refinancing, until firther
Order of this Court, the priorities of the Directors’ Charge, the Administration Charge,
the ABL DIP Charge, Term Loan DIP Charge the Bid Protection Charge, the Pre-Filing
Term Loan Charge, and the Intercompany Charge, as among them and certain existing

encumbrances, shall be, with respect to the ABL Priority Collateral:

First - the Administration Charge (to the maximum amount of USD $3.75
million specifically in respect of the ABL Priority Collateral);

Second - the ABL DIP Charge;
Third - the Pre-Filing ABL Facility Security;
Fourth - the Term Loan DIP Charge;

Fifth - the Directors’ Charge (to the maximum amount of USD $7.5

million);

Sixth - the Intercompany Charge;

Seventh - the Pre-Filing Term Loan Charge; and
Eighth - the Bid Protection Charge.

59. THIS COURT ORDERS that the filing, registration or perfection of the
Administration Charge, the ABL DIP Charge, the Term Loan DIP Charge, the Bid

6637590 v16
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