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Court File No. CV-16-11582-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
 OF PERFORMANCE SPORTS GROUP LTD., BAUER HOCKEY CORP., BAUER HOCKEY

RETAIL CORP., BAUER PERFORMANCE SPORTS UNIFORMS CORP., BPS CANADA
INTERMEDIATE CORP., BPS DIAMOND SPORTS CORP., EASTON

BASEBALL/SOFTBALL CORP., KBAU HOLDINGS CANADA, INC., PERFORMANCE
LACROSSE GROUP CORP., PSG INNOVATION CORP., BAUER HOCKEY RETAIL INC.,

BAUER HOCKEY, INC., BAUER PERFORMANCE SPORTS UNIFORMS INC., BPS
DIAMOND SPORTS INC., BPS US HOLDINGS INC., EASTON BASEBALL/SOFTBALL

INC., PERFORMANCE LACROSSE GROUP INC., PSG INNOVATION INC.

(Applicants)

NOTICE OF MOTION
(Returnable on November 30, 2016)

PSG Bauer Hockey Corp., Bauer Hockey Retail

Corp., Bauer Performance Sports Uniform Corp., BPS Canada Intermediate Corp., BPS

Diamond Sports Corp., Easton Baseball/Softball Corp., KBAU Holdings Canada, Inc.,

Performance Lacrosse Group Corp., PSG Innovation Corp., Bauer Hockey Retail Inc., Bauer

Hockey Inc., Bauer Performance Sports Uniforms Inc., BPS Diamond Sport Inc., BPS US

Holdings Inc., Easton Baseball/Softball Inc., Performance Lacrosse Group Inc., and PSG

Innovation Inc. (collectively and with PSG, the Applicants will make a motion to a judge

presiding over the Commercial List on November 30, 2016, at 8:30 a.m. or as soon after that

time as the motion can be heard, at 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING:

The motion is to be heard orally.
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THE MOTION IS FOR:

1. An amendment and restatement of the Order of Justice Newbould dated October 31,

Initial Order  substantially in the form of the draft Order included at Tab 3 of

 Motion Record Draft Order :

(a) Approving the Cross Border Protocol (defined below);

(b) Approving the engagement letter CV

Engagement Letter between the Applicants and Centerview Partners LLC

Centerview and extending the Administration Charge to fees and

compensation owing under the CV Engagement Letter, including the success

fee contemplated therein;

(c) Authorizing the payment of Severance Obligations in the ordinary course

during the CCAA Proceedings (as those terms are defined below);

(d) Granting of the Term Loan DIP Charge in order to permit borrowing under

the Term Loan DIP Credit Agreement (as those terms are defined below);

(e) Splitting the Administration Charge between the Fixed Asset (Term) Priority

Collateral and the ABL Priority Collateral (as those terms are defined in the

Initial Order);

(f) Granting super-priority to the Administration Charge,  Charge, the

ABL DIP Charge, the Intercompany Charge (as those terms are defined in the

Initial Order) Charges

(g) Approving the Refinancing (defined below); and

(h) Such further and other relief as this Court deems just.



6636627 v4

- 3 -

THE GROUNDS FOR THE MOTION ARE:

Background

2. The Applicants were granted protection from their creditors pursuant to the Order of

Justice Newbould dated October 31, 2016 Initial Order  under the

Arrangement Act, R.S.C. 1985, c. C- CCAA y

petition for relief in the United States Bankruptcy Court for the District of Delaware (the

U.S. Court under Chapter 11 of the United States Bankruptcy Code, filed on October 31,

2016 Chapter 11 Proceedings ;

3. Pursuant to the Initial Order, Ernst & Young Inc. was appointed as monitor (the

Monitor of the Applicants CCAA Proceedings  and

Restructuring Proceedings );

4. The Applicants sought protection from their creditors in response to a liquidity crisis

precipitated by a myriad of adverse factors occurring over the past 18 months, culminating

ing under the terms of their secured credit facilities;

5. The Restructuring Proceedings have given the Applicants the necessary breathing

space to implement a going concern sale of their businesses and property pursuant to a

court-supervised sales process, while continuing to operate in the ordinary course and access

financing;

The Cross-Border Protocol

6. In recognition of the intertwined nature of the CCAA Proceedings and the Chapter 11

Proceedings, the Applicants have developed a protocol (the Cross Border Protocol

facilitate communication and cooperation between this Court and the U.S. Court. The Cross-

Border Protocol also establishes procedures for the Applicants and stakeholders for filing

materials, joint hearings and the retention and compensation of professionals by the

Applicants in Canada and the United States;

7. Approving the Cross Border Protocol will allow for efficient administration of the

Restructuring Proceedings;
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8. The Applicants are also seeking approval of the Cross Border Protocol from the U.S.

Court on or about November 30, 2016;

The Centerview Engagement Letter

9. Prior to commencing the CCAA Proceedings, the special committee to the board of

directors of PSG retained Centerview to assist in its review and evaluation of strategic

alternatives;

10. Centerview will have an integral role to completing the bidding procedures and have

worked extensively to obtain debtor-in-possession financing for the Applicants, develop the

bidding procedures and develop the transaction contemplated by the stalking horse asset

purchase agreement that the Applicants have entered into;

11. The compensation contained in the CV Engagement Letter was the subject of

significant negotiation with Centerview by PSG, with the assistance of counsel, and was

approved by the special committee to the board of directors of PSG prior to the

commencement of the Restructuring Proceedings;

12. The fees and compensation contemplated by the CV Engagement Letter are proposed

to be secured by the Administration Charge granted in the Initial Order;

13. The Applicants are also seeking approval of the CV Engagement Letter and certain of

the fees therein from the U.S. Court on or about November 30, 2016;

Payment of Severance Obligations

14. Certain employees and former employees of the Applicants are, were, or will be

contractually entitled to severance payments upon termination of their employment with the

Applicants either prior to or during the Restructuring Proceedings Severance Entitled

Employees ;

15. The Applicants are seeking approval to pay certain of the Severance Entitled

Employees the severance payments owed to them Severance Obligations ;
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16. Honouring the Severance Obligations is, in the business judgment of the Applicants,

necessary to sustain the morale of current employees, and further is required under state law

in the United States in certain instances;

17. The Applicants are also seeking approval to pay the Severance Obligations from the

U.S. Court on or about November 30, 2016;

Term Loan DIP Charge

18. Prior to commencing the Restructuring Proceedings, the Applicants entered into a

term loan DIP credit facility provided by the stalking horse purchaser pursuant to the Term

Loan Superpriority Debtor-In- Term Loan DIP Credit

Agreement - Refinancing

provide incremental liquidity;

19. The Initial Order approved the Term Loan DIP Credit Agreement;

20. It is a condition to borrowing under the Term Loan DIP Credit Agreement that the

Applicants Term Loan DIP

Charge

21. Granting the Term Loan DIP Charge will allow the Applicants to borrow under the

Term Loan DIP Credit Agreement to complete the Refinancing and access incremental

liquidity to fund operations in the ordinary course during the Restructuring Proceedings;

Super-Priority of the Charges

22. The Initial Order granted certain Charges on the assets, property and undertakings

of the Applicants Property and the Applicants are now seeking the Term Loan DIP

Charge on the Property;

23. The Applicants are seeking priority over certain encumbrances for the Charges,

including the Term Loan DIP Charge,

Notice of Motion with the Motion Record and any ancillary materials;
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24. The Applicants are also seeking to split the Administration Charge between the Fixed

Asset (Term) Priority Collateral and the ABL Priority Collateral;

25. The proposed ranking of the Charges is set out in the Draft Order;

Refinancing

26. The Applicants are seeking approval to -filing term loan credit

facility;

27. The Term Loan DIP Credit Agreement requires the first advances thereunder be used

to complete the Refinancing;

28. The Refinancing is a necessary component to borrowing the incremental liquidity

provided under the Term Loan DIP Credit Agreement and the overall

restructuring plan,

creditor group;

General

29. The provisions of the CCAA, including sections 11.02 and 11.52 thereof, and the

inherent and equitable jurisdiction of this Court;

30. The Ontario Rules of Civil Procedure, R.R.O. 1990, Reg. 194, as amended, including

Rules 1.05, 2.03, 3.02 and 37;

31. The Ontario Courts of Justice Act, R.S.O. 1990, c. C.43 as amended; and

32. Such further and other grounds as counsel may advise and this Court may permit.

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

motion:

1. The Affidavit of Brian J. Fox, to be sworn and the Exhibits attached thereto;

2. The Second Report of the Monitor, to be filed; and
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3. Such further and other materials as counsel may advise and this Court may permit.

November 11, 2016 STIKEMAN ELLIOTT LLP
Barristers & Solicitors
5300 Commerce Court West
199 Bay Street
Toronto, Canada  M5L 1B9

Peter Howard LSUC#: 22056F
Tel: (416) 869-5613
E-mail: phoward@stikeman.com

Maria Konyukhova  LSUC#: 52880V
Tel: (416) 869-5230
E-mail: mkonyukhova@stikeman.com

Kathryn Esaw LSUC#: 58264F
Tel:  (416) 869-6820
Email: kesaw@stikeman.com
Fax: (416) 947-0866

Lawyers for the Applicants
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Court File No. CV-16-11582-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
 OF PERFORMANCE SPORTS GROUP LTD., BAUER HOCKEY CORP., BAUER HOCKEY

RETAIL CORP., BAUER PERFORMANCE SPORTS UNIFORMS CORP., BPS CANADA
INTERMEDIATE CORP., BPS DIAMOND SPORTS CORP., EASTON

BASEBALL/SOFTBALL CORP., KBAU HOLDINGS CANADA, INC., PERFORMANCE
LACROSSE GROUP CORP., PSG INNOVATION CORP., BAUER HOCKEY RETAIL INC.,

BAUER HOCKEY, INC., BAUER PERFORMANCE SPORTS UNIFORMS INC., BPS
DIAMOND SPORTS INC., BPS US HOLDINGS INC., EASTON BASEBALL/SOFTBALL

INC., PERFORMANCE LACROSSE GROUP INC., PSG INNOVATION INC.

(Applicants)
AFFIDAVIT OF BRIAN J. FOX

(Sworn November 13, 2016)

I, BRIAN J. FOX, of the City of Port Washington, in the State of New York, MAKE

OATH AND SAY:

1. I am a Managing Director with Alvarez & Marsal North America LLC A&M and

the Court-appointed Chief Restructuring Officer in Canada of Performance Sports Group

PSG  Bauer Hockey Corp., Bauer Hockey Retail Corp., Bauer Performance Sports

Uniforms Corp., BPS Canada Intermediate Corp., BPS Diamond Sports Corp., Easton

Baseball/Softball Corp., KBAU Holdings Canada, Inc., Performance Lacrosse Group Corp.,

PSG Innovation Corp., Bauer Hockey Retail Inc., Bauer Hockey, Inc., Bauer Performance

Sports Uniforms Inc., BPS Diamond Sports Inc., BPS US Holdings Inc., Easton

Baseball/Softball Inc., Performance Lacrosse Group Inc., and PSG Innovation Inc.

Applicants PSG Entities

2. A&M was initially retained by the PSG Entities on August 11, 2016 to advise and

assist with respect to liquidity management and other operational restructuring initiatives.

As a result of my engagement with the Applicants I obtained significant knowledge of the
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the matters to which I hereinafter depose. I have also reviewed the books and records of the

Applicants and have spoken with certain of the directors, officers, employees and/or

advisors of the Applicants as necessary and applicable, and where I have relied upon such

information, I have set forth the source and believe such information to be true.

3. On October 31, 2016, the Applicants sought and obtained an Order of this Court (the

Initial Order

Act, R.S.C. 1985, c. C- CCAA e a going-concern sale

transaction . On the same date, the PSG

Entities also filed for creditor protection in the United States Bankruptcy Court for the

U.S. Court under Chapter 11 of Title 11 of the U.S. Code (the

Chapter 11 Proceedings

4. Pursuant to the Initial Order, Ernst & Young Inc. was appointed as monitor (the

Monitor CCAA Proceedings

together with the Chapter 11 Pr Restructuring Proceedings .

5. an

amendment and restatement of the Amended and Restated Initial

Order inter alia:

(a) Approving the Cross Border Protocol (defined below);

(b) CV

Engagement Letter

Centerview

compensation owing under the CV Engagement Letter, including the success

fee contemplated therein;

(c) Authorizing the payment of certain severance obligations in the ordinary

course during the CCAA Proceedings;

(d) Granting the Term Loan DIP Charge in order to permit borrowing under the

Term Loan DIP Credit Agreement (as those terms are defined below);
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(e) Splitting the Administration Charge between the Fixed Asset (Term) Priority

Collateral and the ABL Priority Collateral (as those terms are defined in the

Initial Order);

(f) Granting super-priority t

ABL DIP Charge, the Intercompany Charge (as those terms are defined in the

Initial Order) and the Term Loan DIP Charge; and

(g) Approving the Refinancing (defined below).

6. Further background and information regarding the relief sought on the comeback

motion will be provided in a supplementary affidavit prior to the return of the motion.

A. Cross Border Protocol

7. As discussed above, the PSG Entities have commenced proceedings in Canada and

U.S. ). In order to facilitate the administration of the Restructuring

Proceedings which are multijurisdictional in nature, the proposed Amended and Restated

Initial Order contemplates a cross- Cross Border

Protocol A -Border Protocol

establishes a protocol for communication and cooperation between the Ontario Superior

Court of Justice (Commercial List) and the U.S. Court. The Cross-Border Protocol also

establishes procedures for the Applicants and their stakeholders to file materials and

conduct joint hearings.

B. Centerview Engagement

8. In August 2016, the special committee of the board of directors of PSG engaged

Centerview as its independent financial advisor to assist in the review and evaluation of

Restated Initial Order, the PSG Entities are seeking approval of the retention of Centerview

and approval of the CV Engagement Letter. A copy of the CV Engagement Letter is attached

B
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C. Term Loan DIP Charge

9. The Applicants have entered into a term loan DIP credit agreement with the stalking

horse purchaser Term Loan DIP Credit Agreement to provide incremental liquidity

and - Refinancing . The Initial

Order approved the Term Loan DIP Credit Agreement; however, no funds were to be

advanced under the term loan DIP facility until after the comeback motion, at which time

the PSG Entities are to seek a charge securing all obligations arising under Term Loan DIP

Credit Agreement Term Loan DIP Charge Term Loan DIP Credit

Agreement is attached hereto as Exhibit C

D. Ranking of the Charges

10. As mentioned in the First Day Vendetti Affidavit, the PSG Entities are seeking

certain amendments to the priority and structure of certain charges. The full proposed

waterfall priority scheme being sought by the PSG Entities in the Chapter 11 Proceedings

and in 1

SWORN BEFORE ME at the City of
Port Washington, State of New York,
on November 13, 2016.

Commissioner for Taking Affidavits BRIAN J. FOX
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Charges Priority Waterfall1

US Canada

Final Order Amended and Restated Initial Order

1. ABL Priority
Collateral

1.Carve-Out
2.ABL DIP Facility
3.Prepetition ABL Facility / adequate

protection liens of Prepetition ABL
lenders

4.Term Loan DIP Facility
5.Continuing adequate protection

liens of the Prepetition Term Loan
Lenders (if any)2

1.Administration Charge (professional
fees/Carve-Out)

2.ABL DIP Charge
3.Pre-Filing ABL Facility Security
4.Term Loan DIP Charge
5.
6.Intercompany Charge
7.Pre-Filing Term Loan Security

2. Fixed Asset
(Term)
Priority
Collateral

1.Carve-Out
2.Term Loan DIP Facility
3.Continuing adequate protection

liens of the Prepetition Term Loan
Lenders (if any)

4.ABL DIP Facility
5.Prepetition ABL Facility / adequate

protection liens of Prepetition ABL
Lenders

1.Administration Charge (professional
fees/Carve-Out)

2.Term Loan DIP Charge
3.Pre-Filing Term Loan Security
4.ABL DIP Charge
5.Pre-Filing ABL Facility Security
6.
7.Intercompany Charge

3. PSG
Innovation
Collateral3

1.Carve-Out
2.Term Loan DIP Facility
3.Continuing adequate protection

liens of the Prepetition Term Loan
Lenders (if any)

4.ABL DIP Facility
5.Prepetition ABL Facility / adequate

protection liens of Prepetition ABL
Lenders

1.Administration Charge (professional
fees/Carve-Out)

2.Term Loan DIP Charge
3.ABL DIP Charge
4.
5.Intercompany Charge

1 Capitalized terms used in this summary have the same meaning used in the Final Order and the Amended and Restated
Initial Order.
2  The Prepetition Term Loan Facility liens are to be released upon entry of the Final Order, subject to continuing adequate
protection liens under the Final Order.
3 To the extent these assets would otherwise constitute ABL Priority Collateral, they shall be treated as such.  Otherwise, they
shall be treated as Fixed Asset Priority Collateral as reflected above.  In addition, these assets will not be available as adequate
protection under the CCAA order.
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US Canada

Final Order Amended and Restated Initial Order

4. Other
Unencumber
ed Collateral
(other than
avoidance
actions)4

1.Professional fees Carve-Out
2.Term Loan DIP Facility
3.Continuing adequate protection

liens of the Prepetition Term Loan
Lenders (if any)

4.ABL DIP Facility
5.Prepetition ABL Facility / adequate

protection liens of Prepetition ABL
Lenders

1.Administration Charge (professional
fees/Carve-Out)

2.Term Loan DIP Charge
3.ABL DIP Charge
4.
5.Intercompany Charge

5. Proceeds of
Avoidance
Actions5

1.Carve-Out
2.ABL DIP Facility/Term Loan DIP

Facility
3.Prepetition ABL Facility /

Continuing adequate protection
liens of the Prepetition Term Loan
Lenders (if any) and Prepetition
ABL Lenders

N/A

4 To the extent these assets would otherwise constitute ABL Priority Collateral, they shall be treated as such.  Otherwise, they
shall be treated as Fixed Asset Priority Collateral as reflected above.  In addition, these assets will not be available as adequate
protection under the CCAA order.
5  Liens on proceeds of avoidance actions are subject to entry of the Final Order (other than liens on proceeds of avoidance
actions brought under section 549 of the Bankruptcy Code, which are authorized upon entry of the Interim Order.
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c.
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AFFIDAVIT OF BRIAN J. FOX
(SWORN NOVEMBER 13, 2016)

STIKEMAN ELLIOTT LLP
Barristers & Solicitors
5300 Commerce Court West
199 Bay Street
Toronto, Canada M5L 1B9

Peter Howard LSUC#: 22056F
Tel: (416) 869-5613

Maria Konyukhova LSUC#: 52880V
Tel:  (416) 869-5230

Kathryn Esaw LSUC#: 58264F
Tel:  (416) 869-6820
Fax: (416) 947-0866

Lawyers for the Applicants





referred to in the Affidavit of

Brian J. Fox

Sworn November 13, 2016

_________________________________

Commissioner for Taking Affidavits
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êêîèðëì ªî êêîèðëì ªî 

  

  

ðïæïçìíðïêìòï

Í½¸»¼«´» �Þ� � Ô·­¬ ±º Ü»¾¬±® Í«¾­·¼·¿®·»­ 

Ý±®°±®¿¬·±²ø­÷ ·²½±®°±®¿¬»¼ «²¼»® ¬¸» ´¿©­ ±º Ý¿²¿¼¿ 

ïò ÕÞßË Ø±´¼·²¹­ Ý¿²¿¼¿ ×²½ò 

îò Þ¿«»® Ø±½µ»§ Ý±®°ò 

íò Û¿­¬±² Þ¿­»¾¿´´ñÍ±º¬¾¿´´ Ý±®°ò 

ìò ÞÐÍ Ü·¿³±²¼ Í°±®¬­ Ý±®°ò 

ëò Þ¿«»® Ø±½µ»§ Î»¬¿·´ Ý±®°ò 

êò ÐÍÙ ×²²±ª¿¬·±² Ý±®°ò 

éò Þ¿«»® Ð»®º±®³¿²½» Í°±®¬­ Ë²·º±®³­ Ý±®°ò 

èò Ð»®º±®³¿²½» Ô¿½®±­­» Ù®±«° Ý±®°ò 

çò ÞÐÍ Ý¿²¿¼¿ ×²¬»®³»¼·¿¬» Ý±®°ò 

Ý±®°±®¿¬·±²ø­÷ ·²½±®°±®¿¬»¼ «²¼»® ¬¸» ´¿©­ ±º Ê»®³±²¬ 

ïðò Þ¿«»® Ø±½µ»§ô ×²½ò 

Ý±®°±®¿¬·±²ø­÷ ·²½±®°±®¿¬»¼ «²¼»® ¬¸» ´¿©­ ±º Ü»´¿©¿®» 

ïïò ÞÐÍ ËòÍò Ø±´¼·²¹­ ×²½ò 

ïîò Û¿­¬±² Þ¿­»¾¿´´ñÍ±º¬¾¿´´ ×²½ò 

ïíò ÞÐÍ Ü·¿³±²¼ Í°±®¬­ ×²½ò 

ïìò Þ¿«»® Ø±½µ»§ Î»¬¿·´ ×²½ò 

ïëò ÐÍÙ ×²²±ª¿¬·±² ×²½ò 

ïêò Þ¿«»® Ð»®º±®³¿²½» Í°±®¬­ Ë²·º±®³­ ×²½ò 

ïéò Ð»®º±®³¿²½» Ô¿½®±­­» Ù®±«° ×²½ò
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ÛÈÛÝËÌ×ÑÒ ÝÑÐÇ

ÕÛæóæìíîëîîïêòîèæ

ÍËÐÛÎÐÎ×ÑÎ×ÌÇ ÜÛÞÌÑÎó×ÒóÐÑÍÍÛÍÍ×ÑÒ

ÌÛÎÓ ÔÑßÒ ÝÎÛÜ×Ì ßÙÎÛÛÓÛÒÌ

¼¿¬»¼ ¿­ ±º Ñ½¬±¾»® íïô îðïêô

¿³±²¹

ÐÛÎÚÑÎÓßÒÝÛ ÍÐÑÎÌÍ ÙÎÑËÐ ÔÌÜòô

¿ ¼»¾¬±® ¿²¼ ¿ ¼»¾¬±®ó·²ó°±­­»­­·±²ô ¿­ Þ±®®±©»®ô

¬¸» ÍËÞÍ×Ü×ßÎÇ ÙËßÎßÒÌÑÎÍ º®±³ ¬·³» ¬± ¬·³» °¿®¬§ ¸»®»¬±ô

¬¸» ÔÛÒÜÛÎÍ º®±³ ¬·³» ¬± ¬·³» °¿®¬§ ¸»®»¬±ô

¿²¼

ççíèçèî ÝßÒßÜß ×ÒÝòô

¿­ ß¼³·²·­¬®¿¬·ª» ß¹»²¬ ¿²¼ Ý±´´¿¬»®¿´ ß¹»²¬



·

ÕÛæóæìíîëîîïêòîèæ

ÌßÞÔÛ ÑÚ ÝÑÒÌÛÒÌÍ

Ð¿¹»

ßÎÌ×ÝÔÛ ï

ÜÛÚ×Ò×Ì×ÑÒÍ ßÒÜ ßÝÝÑËÒÌ×ÒÙ ÌÛÎÓÍ

Í»½¬·±² ïòðï Ü»º·²»¼ Ì»®³­ òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòï

Í»½¬·±² ïòðî Ì»®³­ Ù»²»®¿´´§òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòîê

Í»½¬·±² ïòðí Ï«»¾»½ ×²¬»®°®»¬¿¬·±² Ó¿¬¬»®­òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòîê

ßÎÌ×ÝÔÛ î

ßÓÑËÒÌ ßÒÜ ÌÛÎÓÍ ÑÚ ÝÎÛÜ×Ì

Í»½¬·±² îòðï Ì¸» Ý±³³·¬³»²¬­òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòîê

Í»½¬·±² îòðî Ó·²·³«³ ß³±«²¬ ±º Û¿½¸ Þ±®®±©·²¹ òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòîé

Í»½¬·±² îòðí Ò±¬·½» ±º Þ±®®±©·²¹ òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòîé

Í»½¬·±² îòðì Ü·­¾«®­»³»²¬ ±º Ú«²¼­ òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòîé

Í»½¬·±² îòðë Ò±¬»­ òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòîè

Í»½¬·±² îòðê ÅÎ»­»®ª»¼Ã òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòîè

Í»½¬·±² îòðé Ð®± Î¿¬¿ Þ±®®±©·²¹­òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòîç

Í»½¬·±² îòðè ×²¬»®»­¬ òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòîç
Í»½¬·±² îòðç ÅÎ»­»®ª»¼Ã òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòîç

Í»½¬·±² îòïð ×²½®»¿­»¼ Ý±­¬­ òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòîç

Í»½¬·±² îòïï ÅÎ»­»®ª»¼Ã òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòíð

Í»½¬·±² îòïî ÅÎ»­»®ª»¼Ã òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòíð

Í»½¬·±² îòïí Ý¸¿²¹» ±º Ô»²¼·²¹ Ñºº·½» ¿²¼ Î»°´¿½»³»²¬ ±º Ô»²¼»®­ òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòíð

Í»½¬·±² îòïì Í»½«®·¬§ ¿²¼ Ð®·±®·¬§ òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòíð

Í»½¬·±² îòïë Ý±´´¿¬»®¿´ Í»½«®·¬§ Ð»®º»½¬·±² òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòíî

Í»½¬·±² îòïê Ð¿§³»²¬ ±º Ñ¾´·¹¿¬·±²­å Ò± Ü·­½¸¿®¹»å Í«®ª·ª¿´ ±º Ý´¿·³­òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòíî

Í»½¬·±² îòïé Ý¿²¿¼·¿² ×²¬»®»­¬ Ý±²­·¼»®¿¬·±²­òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòíî

ßÎÌ×ÝÔÛ í

ÚÛÛÍå ÎÛÜËÝÌ×ÑÒÍ ÑÚ ÝÑÓÓ×ÌÓÛÒÌ

Í»½¬·±² íòðï Ú»»­ òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòíí

Í»½¬·±² íòðî Ó¿²¼¿¬±®§ Î»¼«½¬·±² ±º Ý±³³·¬³»²¬­òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòíì

ßÎÌ×ÝÔÛ ì

ÐÎÛÐßÇÓÛÒÌÍå ÐßÇÓÛÒÌÍå ÌßÈÛÍ

Í»½¬·±² ìòðï Ê±´«²¬¿®§ Ð®»°¿§³»²¬­òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòíì

Í»½¬·±² ìòðî Ó¿²¼¿¬±®§ Î»°¿§³»²¬­ òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòíë

Í»½¬·±² ìòðí Ó»¬¸±¼ ¿²¼ Ð´¿½» ±º Ð¿§³»²¬òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòíê

Í»½¬·±² ìòðì Ò»¬ Ð¿§³»²¬­ òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòíê

ßÎÌ×ÝÔÛ ë

ÝÑÒÜ×Ì×ÑÒÍ ÐÎÛÝÛÜÛÒÌ ÌÑ ÝÎÛÜ×Ì ÛÊÛÒÌÍ

Í»½¬·±² ëòðï Ý±²¼·¬·±²­ ¬± Ý±³³·¬³»²¬­ òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòíè

Í»½¬·±² ëòðî Ý±²¼·¬·±²­ ¬± Î»º·²¿²½·²¹ Ì»®³ Ô±¿²­ òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòìð

Í»½¬·±² ëòðí Ý±²¼·¬·±²­ ¬± Ü»´¿§»¼ Ü®¿© Ì»®³ Ô±¿²­òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòìî

ßÎÌ×ÝÔÛ ê

ÝÑÒÜ×Ì×ÑÒÍ ÐÎÛÝÛÜÛÒÌ ÌÑ ßÔÔ ÝÎÛÜ×Ì ÛÊÛÒÌÍ

Í»½¬·±² êòðï Ò±¬·½» ±º Þ±®®±©·²¹ òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòìí



··

ÕÛæóæìíîëîîïêòîèæ

Í»½¬·±² êòðî Î»°®»­»²¬¿¬·±²­ ¿²¼ É¿®®¿²¬·»­ òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòìí

Í»½¬·±² êòðí Ò± Ü»º¿«´¬òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòìì

Í»½¬·±² êòðì ß°°®±ª¿´ ¾§ Þ¿²µ®«°¬½§ Ý±«®¬­ òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòìì
Í»½¬·±² êòðë Ûºº»½¬·ª» Ú·²¿²½·²¹ Ñ®¼»®­ òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòìì

ßÎÌ×ÝÔÛ é

ÎÛÐÎÛÍÛÒÌßÌ×ÑÒÍô ÉßÎÎßÒÌ×ÛÍ ßÒÜ ßÙÎÛÛÓÛÒÌÍ

Í»½¬·±² éòðï Ñ®¹¿²·¦¿¬·±²¿´ Í¬¿¬«­ òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòìì

Í»½¬·±² éòðî Ð±©»® ¿²¼ ß«¬¸±®·¬§ òòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòòìì
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Cross-Border Restructuring Protocol

Between the United States Bankruptcy Court for the District of Delaware
(Case No. 16-12373 (KJC)) and the Ontario Superior Court of Justice (Court File No.

CV-16-11582-00CL)

This cross- Protocol

of all parties in interest in the Restructuring Proceedings (as such term is defined

herein).

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

Guidelines  incorporated by

reference and form part of this Protocol.  Where there is any discrepancy between the

Protocol and the Guidelines, this Protocol shall govern.

A. Background

1. Performance Sports Group Ltd PSG company incorporated in the

Province of British Columbia, is the ultimate parent company of an international

enterprise that designs, develops and manufactures high performance sports equipment

and related apparel through its various subsidiaries and affiliates in the United States of

U.S. 31, Filing

Date

Debtors Chapter 11 Cases itle 11

Bankruptcy Code in the United

U.S. Court

Canadian Proceeding er with

Restructuring Proceedings

the , R.S.C. 1985, c. C-36, CCAA
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Canadian Court e U.S.

Courts Court

2. On the Filing Date, the Canadian Court issued an Order (as may be

Initial Order , inter alia: (a) granted the

Debtors relief under the CCAA; (b) appointed Ernst & Young Inc. as monitor of the

Monitor

upon liabilities set forth in the CCAA and the Initial Order; and (c) granted a stay of

proceedings in respect of the Debtors.

3. The Debtors continue to operate their businesses and manage their

properties as debtors-in-possession under the supervision of the Courts pursuant to

sections 1107(a) and 1108 of the Bankruptcy Code, the CCAA and the Initial Order.

4. The Office of the United U.S. Trustee

the Chapter 11 Cases.

B. Purpose and Goals

5. While the Chapter 11 Cases and the Canadian Proceeding are full and

separate proceedings pending in the U.S. and Canada, the implementation of

administrative procedures and cross-border guidelines is both necessary and desirable

to coordinate certain activities in the Restructuring Proceedings, protect the rights of

parties thereto, ensure

jurisdiction and give effect to any applicable doctrines, including, comity. Accordingly,

this Protocol has been developed to promote the following mutually desirable goals and

objectives in the Restructuring Proceedings:

a. harmonize and coordinate activities in the Restructuring
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Proceedings before the Courts;

b. promote the orderly and efficient administration of the
Restructuring Proceedings to, among other things,
maximize the efficiency of the Restructuring Proceedings,
reduce the costs associated therewith and avoid
duplication of effort;

c. honor the independence and integrity of the Courts and
other courts and tribunals of the U.S. and Canada,
respectively;

d. promote international cooperation and respect for comity

the U.S.  Representatives (defined below), the Canadian
Representatives (defined below)  (together with the U.S.
Representatives Estate Representatives
Trustee and other creditors and interested parties in the
Restructuring Proceedings;

e. facilitate the fair, open and efficient administration of the
Restructuring Proceedings for the benefit of all of the

located; and

f. implement a framework of general principles to address
basic administrative issues arising out of the cross-border
nature of the Restructuring Proceedings.

As the Restructuring Proceedings progress, the Courts may also jointly

determine that other cross-border matters that may arise in the Restructuring

Proceedings should be dealt with under and in accordance with the principles of this

Protocol. Where an issue is to be addressed only to one Court, in rendering a

determination in any cross-border matter, such Court may: (a) to the extent practical or

advisable, consult with the other Court; and (b) in its sole discretion while considering

principles of comity, either (i) render a binding decision after such consultation; (ii) defer

to the determination of the other Court by transferring the matter, in whole or part, to

the other Court; or (iii) seek a joint hearing of both Courts.

C. Comity and Independence of the Courts
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6. The approval and implementation of this Protocol shall not divest nor

diminish the U.S. Co

of the subject matter of the Chapter 11 Cases and the Canadian Proceeding, respectively.

By approving and implementing this Protocol, neither the U.S. Court, the Canadian

Court, the Debtors, the Estate Representatives nor any creditors or interested parties

shall be deemed to have approved or engaged in any infringement on the sovereignty of

the U.S. or Canada.

7. The U.S. Court shall have sole and exclusive jurisdiction and power over

the conduct of the Chapter 11 Cases and the hearing and determination of matters

arising in the Chapter 11 Cases.  The Canadian Court shall have sole and exclusive

jurisdiction and power over the conduct of the Canadian Proceeding and the hearing

and determination of matters arising in the Canadian Proceeding.

8. In accordance with the principles of comity and independence recognized

herein, nothing contained herein shall be construed to:

a. increase, decrease or otherwise modify the independence,
sovereignty or jurisdiction of the U.S. Court, the Canadian
Court or any other court or tribunal in the U.S. or Canada,
including the ability of any such court or tribunal to
provide appropriate relief under applicable law on an ex
parte

b. require the U.S. Court to take any action that is
inconsistent with its obligations under the laws of the U.S.;

c. require the Canadian Court to take any action that is
inconsistent with its obligations under the laws of Canada
or the laws of the applicable Province therein;

d.
Committee, the Estate Representatives or the U.S. Trustee
to take any action or refrain from taking any action that
would result in a breach of any duty imposed on them by
any applicable law;
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e. authorize any action that requires the specific approval of
one or both of the Courts under the Bankruptcy Code or
the CCAA after appropriate notice and a hearing (except to
the extent that such action is specifically described in this
Protocol); or

f. preclude the Debtors, the Monitor,
Committee, the Estate Representatives, the U.S. Trustee,
any creditor or other interested party from asserting such

U.S., Canada or any other relevant jurisdiction including,
without limitation, the rights of parties in interest to
appeal from the decisions taken by one or both of the
Courts.

9.

their respective employees, members, agents and professionals shall respect and comply

with the independent, non-delegable duties imposed upon them by the Bankruptcy

Code, the CCAA, the Initial Order, other applicable laws and orders of the Courts.

D. Cooperation

10. To assist in the efficient administration of the Restructuring  Proceedings

and in recognizing that the Debtors may each be creditors of another Debtor s estate,

each of the Debtors and its respective Estate Representatives shall, where appropriate:

(a) cooperate with the others in connection with actions taken in both the U.S. Court and

the Canadian Court; and (b) take any other appropriate steps to coordinate the

respective estates and stakeholders.

11. To harmonize and coordinate the administration of the Restructuring

Proceedings, the U.S. Court and the Canadian Court each may coordinate activities and

consider whether it is appropriate to defer to the judgment of the other Court.  In

furtherance of the foregoing:
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a. The U.S. Court and the Canadian Court may communicate
with one another, with or without counsel present, with
respect to any procedural matter relating to the
Restructuring Proceedings.

b. If the issue of the proper jurisdiction of either Court to
determine an issue is raised by an interested party in either
of the Restructuring Proceedings with respect to any relief
sought in either Court, either Court may consult with the
other Court to determine an appropriate process by which
the issue of jurisdiction will be determined. Such process
shall be subject to submissions by the Debtors, the U.S.
Trustee, the Creditors Committee, the Estate
Representatives, the Monitor and any interested party
prior to any determination on the issue of jurisdiction
being made by either Court.

c. The Courts may, but are not obligated to, coordinate
activities in the Restructuring Proceedings such that the
subject matter of any particular action, suit, request,
application, contested matter or other proceeding is
determined in a single Court.

d. The U.S. Court and the Canadian Court may conduct joint
hearings with respect to any matter relating to the conduct,
administration, determination, or disposition of any aspect
of the Chapter 11 Cases or the Canadian Proceeding,
including, the interpretation or implementation of this
Protocol, where both Courts consider such a joint hearing
to be necessary or advisable.  With respect to any joint
hearings, unless otherwise ordered or otherwise agreed to
by the Courts, the following procedures will be followed:

i. A telephone or video link shall be established so that
both the U.S. Court and the Canadian Court shall be
able to simultaneously hear the proceedings in the
other Court.

ii. Notices, submissions, motions or applications by any
party (collectively, Pleadings
the subject of a joint hearing shall be made or filed
initially only to the Court in which such party is
appearing and seeking relief. Promptly after the
scheduling of any joint hearing, the party submitting
such Pleadings to one Court shall file courtesy copies
with the other Court.  In any event, Pleadings in
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respect of relief sought from both Courts shall be filed
with both Courts.

iii. Any party intending to rely on any written evidentiary
materials in support of a submission to the U.S. Court
or the Canadian Court in connection with any joint

Evidentiary
Materials
materials to both Courts in advance of the joint
hearing.  To the fullest extent possible, the Evidentiary
Materials filed in each Court shall be identical and
shall be consistent with the procedural and evidentiary
rules and requirements of each Court.

iv. If a party has not previously appeared in or attorned or
does not wish to attorn to the jurisdiction of a Court, it
shall be entitled to file Pleadings or Evidentiary
Materials in connection with the joint hearing without,
by the mere act of such filings or appearance, being
deemed to have attorned to the jurisdiction of the
Court in which such material is filed, so long as it does
not request in its materials or submissions any
affirmative relief from such Court.

v. The Judge of the U.S. Court and the Justice of the
Canadian Court who will preside over the joint
hearings shall be entitled to communicate with each
other in advance of any joint hearing, with or without
counsel being present, to: (a) establish guidelines for
the orderly submission of Pleadings, Evidentiary
Materials, and other papers and for the rendering of
decisions by the Courts; and (b) to address any related
procedural, administrative or preliminary matters.

vi. The Judge of the U.S. Court and the Justice of the
Canadian Court who preside over any joint hearing,
shall be entitled to communicate with each other
during or after any joint hearing, with or without
counsel present, for the purposes of (a) determining
whether consistent rulings can be made by both
Courts; (b) coordinating the terms upon the Courts
respective rulings; and (c) addressing any other
procedural or administrative matters.

12. Notwithstanding the terms of paragraph 11 above, this Protocol

recognizes that the U.S. Court and the Canadian Court are independent courts.
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Accordingly, although the Courts will seek to cooperate and coordinate with each other

in good faith, each Court shall be entitled at all times to exercise its independent

jurisdiction and authority with respect to: (a) matters presented to and properly before

such Court; and (b) the conduct of the parties appearing in such matters.

13. Notwithstanding the foregoing, or anything to the contrary herein, in the

interest of cooperation and coordination of these proceedings, each Court shall

recognize and consider all privileges applicable to communications between counsel and

parties, including those c

privileges, which would be applicable in each respective Court.  Such privileges in

connection with communications shall be applicable in both Courts with respect to all

parties to these proceedings having any requisite common interest.

14. Where one Court has jurisdiction over a matter which requires the

application of the law of the jurisdiction of the other Court in order to determine an

issue before it, the Court with jurisdiction over such matter may, among other things,

hear expert evidence or seek the advice and direction of the other Court in respect of the

foreign law to be applied, subject to paragraph 29 herein.

E. Recognition of Stay of Proceedings

15. The Canadian Court hereby recognizes the validity of the stay of

proceedings and actions against or respecting the Debtors and their property under

U.S. Stay

paragraph, the Canadian Court may consult with the U.S. Court regarding: (a) the

interpretation, extent, scope and applicability of the U.S. Stay and any orders of the U.S.

Court modifying or granting relief from the U.S. Stay; and (b) the enforcement of the

U.S. Stay in Canada.
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16. The U.S. Court hereby recognizes the validity of the stay of proceedings

and actions against or respecting the Debtors, their property and the directors and

officers of the Debtors under the CCAA and the Canadian Stay

implementing the terms of this paragraph, the U.S. Court may consult with the

Canadian Court regarding: (a) the interpretation, extent, scope and applicability of the

Canadian Stay and any orders of the Canadian Court modifying or granting relief from

the Canadian Stay; and (ii) the enforcement of the Canadian Stay in the U.S.

17.

Canadian Stay to any particular proceeding, property, asset, activity or other matter,

wherever pending or located.

F. Retention and Compensation of Representatives and Professionals

18. The Monitor, its officers, directors, employees, counsel, agents, and any

other professionals retained therefor, wherever located, (collectively, the Monitor

Parties , including

any Company representatives who appear in the Canadian Proceeding (collectively, the

Canadian Representatives iction of the

appointment and tenure in office; (b) the retention and compensation of the Canadian

, to any person or

entity, including the Debtors and any third parties, in connection with the Restructuring

Proceedings; and (d) the hearing and determination of any other matters related to the

Canadian Representatives arising in the Canadian Proceeding under the CCAA or other

applicable Canadian law. Additionally, the Canadian Representatives: (x) shall not be
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required to seek approval of their retention in the U.S. Court for services rendered to the

Debtors; (y) shall be compensated for their services solely in accordance with the CCAA,

the Initial Order and other applicable laws of Canada or orders of the Canadian Court;

and (z) shall not be required to seek approval of their compensation in the U.S. Court.

19. The Monitor Parties shall be entitled to the protections of section 306 of

the Bankruptcy Code, the same protections and immunities in the U.S. as those granted

to them under the CCAA and the Initial Order. In particular, except as otherwise

provided in any subsequent order entered in the Canadian Proceeding, the Monitor

Parties shall incur no liability or obligations as a result of the appointment of the

Monitor, the carrying out of its duties or the provisions of the CCAA and the Initial

Order by the Monitor Parties, except any such liability arising from actions of the

Monitor Parties constituting gross negligence or willful misconduct.

20. Any estate representative appointed in the Chapter 11 Cases, including

without limitation, any restructuring officer appointed under section 363 of the

Bankruptcy Code and  any examiners or trustees appointed in accordance with section

U.S. Representatives

to the sole and exclusive jurisdiction of the U.S. Court with respect to all matters,

including:

liability, if any, to any person or entity, including the Debtors and any third parties, in

connection with the Restructuring Proceedings; and (d) the hearing and determination

of any other matters related to the U.S. Representatives arising in the Chapter 11 Cases

under the Bankruptcy Code or other applicable laws of the U.S. Additionally, the U.S.

Representatives and their counsel and other professionals retained therefor (in all cases,
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whether in Canada or U.S.): (x) shall not be required to seek approval of their retention

in the Canadian Court; (y) shall be compensated for their services to the Debtors solely

in accordance with the Bankruptcy Code and other applicable laws of the U.S. or orders

of the U.S. Court; and (z) shall not be required to seek approval of their compensation in

the Canadian Court.

21. Any professionals retained by or with the approval of the Debtors for

activities performed in Canada or in connection with the Canadian Proceeding,

including, in each case, counsel, financial advisors, accountants, consultants and experts

Canadian Professionals o the sole and exclusive

jurisdiction of the Canadian Court.  Accordingly, the Canadian Professionals: (a) shall be

subject to the procedures and standards for retention and compensation applicable in

the Canadian Court under the CCAA, the Initial Order any other applicable Canadian

law or orders of  the Canadian Court;  and (b)  shall  not be required to seek approval  of

their retention or compensation in the U.S. Court.

22. Any professionals retained by or with approval of the Debtors for

activities performed in the U.S. or in connection with the Chapter 11 Cases, including, in

each case, counsel, financial advisors, accountants, consultants and experts (collectively,

U.S. Professionals

U.S. Court. Accordingly, the U.S. Professionals: (a) shall be subject to the procedures and

standards for retention and compensation applicable in the U.S. Court under the

Bankruptcy Code and any other applicable laws of the U.S. or orders of the U.S. Court;

and (b) shall not be required to seek approval of their retention of compensation in the

Canadian Court.

G. Appearances
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23. Upon any appearance or filing, as may be permitted or provided for by

the rules of the applicable Court, the Debtors, their creditors and other interested parties

in the Restructuring Proceedings, including the Creditors Committee, the Estate

Representatives and the U.S. Trustee, shall be subject to the personal jurisdiction of the

Canadian Court or the U.S. Court, as applicable, with respect to the particular matters as

to which they appear before that Court.

H. Notices

24. Notice of any Pleading or paper filed in one or both of the Restructuring

Proceedings involving or relating to matters addressed by this Protocol and notice of

any related hearings or other proceedings shall be given by appropriate means

(including, where circumstances warrant, by courier, telecopier, email or other electronic

forms of communication) to the following: (a) creditors and interested parties, in

accordance with the practice of the jurisdiction where the papers are filed or the

proceedings are to occur and orders of the applicable Court; and (b) to the extent not

otherwise entitled to receive notice under clause (a) of this paragraph, to counsel to the

(i) the Debtors; (ii) the Monitor; (iii) the U.S. Trustee ; (v)

the agents -in-possession financing facilities; (vi) the agent

 and counsel to the ad hoc committee of

certain lenders under the prepetition term loan facility (until such facility has been

refinanced)

statutory committee appointed in the Restructuring Proceedings and such other parties

as may be designated by either of the Courts from time to time. Notice in accordance

with this paragraph shall be given by the party otherwise responsible for effecting notice

in the jurisdiction where the underlying papers are filed or the proceedings are to occur.



6628054 v26628054 v2

01:19430164.1

In addition to the foregoing, upon request by either Court, the Debtors shall provide the

U.S. Court or the Canadian Court, as the case may be, with copies of any orders,

decisions, opinions, or similar papers issued by the other Court in the Restructuring

Proceedings.

25. When any cross-border issues or matters addressed by this Protocol are to

be addressed before a Court, notices shall be provided in the manner and to the parties

referred to in paragraph 24 above.

I. Effectiveness; Modification

26. This Protocol shall become effective only upon its approval by both the

U.S. Court and the Canadian Court.

27. This Protocol may not be supplemented, modified, terminated, or

replaced in any manner except upon the approval of both the U.S. Court and the

Canadian Court after notice and a hearing. Notice of any legal proceedings to

supplement, modify, terminate, or replace this Protocol shall be given in accordance

with the notice provisions set forth in paragraph 24 above.

J. Procedure for Resolving Disputes Under This Protocol

28. Disputes relating to the terms, intent, or application of this Protocol may

be addressed by interested parties to the U.S. Court, the Canadian Court, or both Courts

upon notice in accordance with the notice provisions outlined in paragraph 24 above.  In

rendering a determination in any such dispute, the Court to which the issue is

addressed: (a) shall consult with the other Court; and (b) may, in its sole and exclusive

discretion, either: (i) render a binding decision after such consultation; (ii) defer to the

determination of the other Court by transferring the matter, in whole or in part, to such

other Court; or (iii) seek a joint hearing of both Courts in accordance with paragraph 11
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above. Notwithstanding the foregoing, in making a determination under this paragraph,

each Court shall give due consideration to the independence, comity, and inherent

jurisdiction of the other Court established under existing law.

29. In implementing the terms of this Protocol, the U.S. Court and the

Canadian Court may, in their sole discretion, provide advice or guidance to the other

Court with respect to legal issues in accordance with the following procedures:

a. the U.S. Court or the Canadian Court, as applicable, may
determine that such advice or guidance is appropriate
under the circumstances;

b. the Court issuing such advice or guidance shall provide it
to the other Court in writing;

c. copies of such written advice or guidance shall be served
by the applicable Court in accordance with paragraph 23
hereof; and

d. the Courts may jointly decide to invite the Debtors, the
Estate Representatives, the U.S. Trustee, the Monitor, the

and any other affected or interested
party to make submissions to the appropriate Court in
response to or in connection with any written advice or
guidance received from the other Court.

K. Preservation of Rights

30. Except as specifically provided herein, neither the terms of this Protocol

nor any actions taken under the terms of this Protocol shall: (a) prejudice or affect the

powers, rights, claims, and defenses of the Debtors and their respective estates, the

A,

and  the  orders  of  the  Courts;  or  (b)  preclude  or  prejudice  the  rights  of  any  person  to

applicable laws of Canada or the U.S.
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 List of Debtor Subsidiaries

Corporation(s) incorporated under the laws of Canada

1. KBAU Holdings Canada Inc.

2. Bauer Hockey Corp.

3. Easton Baseball/Softball Corp.

4. BPS Diamond Sports Corp.

5. Bauer Hockey Retail Corp.

6. PSG Innovation Corp.

7. Bauer Performance Sports Uniforms Corp.

8. Performance Lacrosse Group Corp.

9. BPS Canada Intermediate Corp.

Corporation(s) incorporated under the laws of Vermont

10. Bauer Hockey, Inc.

Corporation(s) incorporated under the laws of Delaware

11. BPS U.S. Holdings Inc.

12. Easton Baseball/Softball Inc.

13. BPS Diamond Sports Inc.

14. Bauer Hockey Retail Inc.

15. PSG Innovation Inc.

16. Bauer Performance Sports Uniforms Inc.

17. Performance Lacrosse Group Inc.
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