SUPERIOR COURT

(Commercial Division)

CANADA ,
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

No.500-11- 06 55 /8 ~/#(
DATE: /O NOve/mbrr RO/ F

PRESIDING : g Julie Begin, registraire

IN THE MATTER OF THE RECEIVERSHIP OF:
9197281 CANADA INC.
Debtor
-and-
LAURENTIAN BANK OF CANADA
Petitioner
-and-
RICHTER ADVISORY GROUP INC.

Receiver

ORDER APPOINTING A RECEIVER
(Section 243 of the Bankruptcy and Insolvency Act)

[1] ON READING the Petitioner's Motion to Appoint a Receiver (the “Motion”) pursuant
to Article 243 of the Bankruptcy and Insolvency Act (the “BIA”), the affidavit and the

exhibits in support thereof; %

MTL_LAW\ 28361791



[2] SEEING the submissions of Petitioner’s attorneys;

[3] SEEING that Petitioner sent the Debtor a notice pursuant to the terms of Article 244
of the BIA;

[4] SEEING that it is appropriate to appoint a receiver to the Property (such as defined
herein) of the Debtor, with the limited powers described herein, on an ex parte basis
in order to secure and preserve the Property;

WHEREFORE THE COURT:
[61 GRANTS the Motion;
SERVICE

[6] ORDERS the Petitioner to serve this order (the “Order”) and the Motion within a
delay of twenty-four (24) hours from the issuance of the Order and, that the Motion
be returnable before the Court on November 14, 2017;

APPOINTMENT

[71 APPOINTS Richter Advisory Group Inc. to act as receiver (the “Receiver’) to the
Property (such as defined herein) of 9197281 Canada Inc. (the “Debtor”) until one of
the following events comes to pass:

(@)  the sale or realization of all the Property (such as defined herein); or

(b) the issuance of any order by the Court terminating the mandate of the
Receiver;

[81 DECLARES that the Order and its effects shall survive the filing by the Debtor of a
notice of intention to make a proposal or of a proposal pursuant to the terms of the
BIA, the issuance of an initial order in regard of the Debtor pursuant to the terms of
the Companies Creditors Arrangements Act (the “CCAA”) or the bankruptcy of the
Debtor, unless the Court orders otherwise.

RECEIVER’S POWERS

[81 AUTHORIZES the Receiver to exercise the following powers:
9.1 Powers related to the possession of the Property

AUTHORIZES the Receiver to take possession of the Debtor's Property described herein
(the “Property”) and to exercise the following powers listed hereinafter in the place and

stead of the Debtor in respect of the Property namely:
"/
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- the universality of stocks and inventories, present and future, of the Debtor,
regardless of their location;

- the universality of claims, present and future, of the Debtor, regardless of their
location;

9.2 Powers related to the preservation of the Property
(@) all the powers necessary for the preservation and for the protection of the Property;

(b)  all the powers necessary to control the Property, the place of business and the
premises occupied by the Debtor;

(c) all the powers necessary to grant the Receiver access, at all times, to the place of
business and to the premises of the Debtor, to the Property, and to change the locks
granting access to such premises and places of business of the Debtor;

(d) all the powers necessary to grant the Receiver access to all the accounting records
of the Debtor, as well as to any document, contract, register of any nature or kind
whatsoever, wherever they may be situated and regardless of the medium on which
they may be recorded (the “Records”), as well as the powers necessary to make
copies of all the Records necessary or useful to the execution of the Receiver's
functions;

(e) all the powers necessary to undertake an analysis of the Debtor's Records;

1] all the powers necessary to communicate, for an on behalf on the Debtor, with any
person, including, without any limitation, any corporations, government agencies,
service providers, computers and web providers, suppliers, employees, clients and
creditors, in order to access and obtain information and documents pertaining to the
Debtor, its business and its property;

9.3 Powers related to the Debtor’s operations
(9)  all the powers necessary to control the Debtor’s receipts and disbursements;

DEBTOR’S DUTIES

[10] ORDERS the Debtor, its directors, officers, employees, agents and representatives to
forthwith provide the Receiver with access to the Property, to the places of business
and to the premises of the Debtor, as well as to the Records;

[11] ORDERS the Debtor, its directors, officers, employees, agents and representatives to
cooperate with the Receiver in the exercise of the powers that are granted pursuant

to the terms of the Order; %
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[12]

ORDERS the Debtor not to dispose, alienate, encumber or otherwise transact in any
manner whatsoever, with regard to the Property, other than in the ordinary course of
business or with the authorization of the Receiver;

NON-INTERFERENCE WITH THE RECEIVER, THE DEBTOR AND THE PROPERTY

[13]

[14]

ORDERS that subject to any other order rendered by the Court, which may only be
rendered after a prior notice has been duly sent to the Receiver and to the Petitioner,
no proceeding, seizure, revendication, or any other enforcement process shall be
commenced or enforced against the Property;

ORDERS that no person shall interrupt, modify, terminate or fail to execute its
obligations pursuant to any contract, agreement, license or permit entered into with
the Debtor without the prior consent of the Receiver or without the authorization of
the Court;

CONTINUATION OF SERVICES

[15]

ORDERS that any person having an oral or written agreement with the Debtor, as
well as any supplier of goods or services to the Debtor is hereby restrained until
further order of this Court from discontinuing, altering, interfering with or terminating
the supply of such goods or services, as may be required by the Receiver and that
the Receiver shall be authorized to continue use of the Debtor’'s current premises,
telephone numbers, facsimile numbers, internet addresses, domain names and other
services, provided in each case that the normal prices or charges for all such goods
or services received after the date of this Order are paid by the Receiver, in
accordance with the normal payment practices of the Debtor or such other practices
as may be agreed upon by the supplier or service provider and the Receiver, or as
may be ordered by this Court;

MTL_LAW\ 2836179\1



PROTECTION OF PERSONAL INFORMATION

[16]

DECLARES that pursuant to clause 7(3)(c) of the Canada Personal Information
Protection and Electronic Documents Act, the Receiver shall disclose personal
information on identifiable individuals, which information it has in its possession or
under its responsibility, to interested parties or to investors, financiers, prospective
purchasers or potential strategic partners, as well as to their advisors, but only to the
extent desirable or required, and only upon condition that the persons to whom such
personal information is disclosed shall undertake to maintain and protect the privacy
of such information and limit the use of such information pursuant to confidentiality
agreements entered into with the Receiver;

LIMITATION OF LIABILITY

[17]

[18]

[19]

DECLARES that subject to the powers granted to the Receiver pursuant to the terms
of paragraph 9 of the Order, nothing herein contained shall require the Receiver to
occupy or to take control, or to otherwise manage all or any part of the Property. The
Receiver shall not, as a result of this Order, be deemed to be in possession of any of
the Property within the meaning of environmental legislation, the whole pursuant to
the terms of the BIA,;

DECLARES that the powers of the Receiver shall be exercised pursuant to its sole
discretion and judgment;

DECLARES that section 215 of the BIA applies mutatis mutandis, and hence that no
action lies against the Receiver by reason of its appointment or the execution of the
powers granted by the Court, except by leave of the Court. The entities related to the
Receiver or belonging to the same group as the Receiver shall benefit from the
protection arising under the present paragraph;

GENERAL

[20]

[21]

DECLARES that the Order, the Motion and the affidavit do not, in and of themselves,
constitute a default or failure to comply by the Debtor under any statute, regulation,
license, permit, contract, permission, covenant, agreement, undertaking or any other
written document or requirement;

DECLARES that the Receiver is at liberty to serve any notice, circular or any other
document in connection with these proceedings by forwarding copies by prepaid
ordinary mail, courier, personal delivery or electronic transmission to persons or other
appropriate parties at their respective given address as last shown in the Records;
the documents served in this manner shall be deemed to be received on the date of
delivery if by personal delivery or electronic transmission, on the following business
day if delivered by courier, or three (3) business days after mailing if delivered by

ordinary mail; /
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[22]

[23]

[24]

[25]

[26]

[27]

[28]

DECLARES that the Receiver may serve any court materials in these proceedings
on all represented parties, by emailing a PDF or other electronic copy of such
materials to counsels’ email addresses, provided that the Receiver shall deliver “hard
copies” of such materials upon request to any party as soon as practicable thereafter;

DECLARES that any party interested in these proceedings may serve any court
material in these proceedings by emailing a PDF or other electronic copy of such
materials to counsels’ email addresses, provided that such party shall deliver a “hard
copy” on paper of such PDF or electronic materials to the Debtors and the
Receiver’s counsel and to any other party who may request such delivery;

DECLARES that, unless otherwise provided herein, ordered by this Court, or
provided by the BIA, no document, order or other material need be served on any
person in respect of these proceedings, unless such person has served a notice of
appearance on the solicitors for the Debtor and the Receiver and has filed such
notice with the Court;

DECLARES that any interested Person may apply to this Court to vary or rescind the
Order or seek other relief upon five (5) days notice to the Receiver, the Petitioner and
any other party likely to be affected by the order sought or upon such other notice, if
any, as this Court may order;

DECLARES that the present Order and all other orders in these proceedings shall
have full force and effect in all provinces and territories in Canada;

DECLARES that the Receiver shall be authorized to apply as it may consider
necessary or desirable, with or without notice, to any other court or administrative
body, whether in Canada, the United States of America or elsewhere, for orders
which aid and complement the Order and any subsequent orders of this Court and,
without limitation to the foregoing, an order under Chapter 15 of the U.S. Bankruptcy
Code, for which the Receiver shall be the foreign representative of the Debtor. All
courts and administrative bodies of all such jurisdictions are hereby respectively
requested to make such orders and to provide such assistance to the Receiver as
may be deemed necessary or appropriate for that purpose;

REQUESTS the aid and recognition of any Court or administrative body in any
Province of Canada and any Canadian federal court or administrative body and any
federal or state court or administrative body in the United States of America and any
court or administrative body elsewhere, to act in aid of and to be complementary to
this Court in carrying out the terms of the Order,
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[29] ORDERS the provisional execution of the present Order notwithstanding any appeal
and without the requirement to provide any security or provision for costs
whatsoever;

(o

Mo Juiie Bégin, registraire
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