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FILE NO 500-11-058763-208

ANNEX TO THE MINUTES OF THE HEARING OF SEPTEMBER 18,2020

JUDGMENT ON (A) BROOOKFIELD'S CONTESTATION OF THE DEBTORS'
APPLICATION FOR AN AMENDED AND RESTATED INITIAL OROER; (B)
OXFORD'S REPRESENTATIONS REGARDING CONFIDENTIALITY; AND (C) THE
DEBTORS' APPLICATION FOR AN AMENDED AND RESTATED INITIAL OROER

(A) Brookfield's Contestation

[1] Brookfield Properties Retail Inc. (Brookfield) is one of the Debtors' landlords. It
leases approximately 27 stores, all of which are located in the United States.

[2] Brookfield opposes certain of the orders that the Debtors have included in their
proposed Amended and Restated Initial Order.

[3] Several of the concerns raised by Brookfield have now been resolved. The
remaining issues will be examined inturn by reference to the paragraph inthe proposed
Order.

Paragraph 53

[53] DECLARES that any payment of Post-Filing Rent made, whether prior to or after
this Order, is made without any admission by the Debtors that they are required to pay
any amount of Post-Filing Rent and such payment is made under reserve of any right or
defense that the Debtors may have under the applicable lease, at law or otherwise not to
pay, or to withhold or defer, any amount of Post-Filing Rent.

[4] Brookfield submits that the manner in which this order is drafted will create
unnecessary confusion. More specifically, it argues that if a Debtor intends to protest a
payment of Post-Filing Rent, it should be required not only to inform the landlord of this
prior to or at the time of making its payment but should also be required to indicate the
basis for the protest. Accordingly, it asks that this order be removed.

[5] The Court does not agree.

[6] If the Debtors exercise the right to protest a payment of Post-Filing Rent, they should
do so in a timely and transparent manner. However, that does not mean that they
should be required in all cases to be able to fully explain their position at the time of
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[11] With respect to the issue of whether or not the Debtors should be required to pay
Post-Filing Rent, the Court recognizes that under the applicable leases, which have not
been filed into evidence, the parties may have agreed to language that would require
the Debtor to pay rent even if it does not have peaceable enjoyment of the leased
premises. In this sense, it is conceivable that under the terms of those leases, rent may
still be owing.

[12] However, the issue before the Court is narrower than that. Based on s. 11.01 (a)
of the CCAA, the question is whether or not the Debtor can be required to make
immediate payment for the "use of leased...property".

[13] The evidence discloses that the four leased premises at issue are all located in
shopping malls that are shuttered as a result of government decrees. Consequently,
the Debtors have no access to the premises during the lockdown period.

[14] Given the policy objectives of the CCAA and given that exceptions to a stay order
are to be narrowly interpreted, the Court agrees that the Debtors are not currently using
these particular leased premises. However, this determination is made for a relatively
brief period and nothing precludes Brookfield or any of the other landlords at issue, from
contesting a request for renewal and from bringing evidence that is not currently before
the Court.

The Sale Guidelines

[15] Brookfield argues that the Debtors are seeking to impose guidelines that would
govern the "going-out-of-business” sales to take place in locations that are to be closed,
without having given Brookfield a meaningful opportunity to negotiate its terms. Even
though Brookfield recognizes that the guidelines are the same or similar to those that
have been used in other CCAA proceedings, it argues that it is premature for the Court
to impose such guidelines under the circumstances.

[16] If the guidelines are imposed, Brookfield asks that the two days' written notice to
schedule a "status hearing" be extended to account for delays in cross-border
communications.

[17] The Court disagrees.

[18] The Debtors have already sent 78 notices to disclaim leases so it is imperative
that guidelines be put in place. The Debtors' request is not premature.

[19] The guidelines do incorporate a degree of flexibility. Nothing precludes Brookfield
from raising specific concerns with the Debtors and from possibly agreeing to modify the
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[24] The information that the Debtors wish to keep confidential, can be divided into two
groups:

);> The list of landlords who have been sent notices of disclaimer (Schedule A to the
Monitor's Second Report);

;> The schedule of amounts paid to critical suppliers and the weekly cash flow
statements (Schedules B, C and D to Monitor's First Report and Schedules C
and D to the Monitor's Second Report).

[25] With respect to the list of disclaimed leases, the Debtors argue that if it were to be
made public or, at the very least, shared amongst the landlords, it would reduce the
Debtors' leverage in their ongoing negotiations with the landlords.

[26] The Debtors argue that they should be able to conduct these negotiations on a
one-on-one basis. If the list of disclaimed leases were to be shared, they fear that the
landlords would raise issues and arguments that might hamper the negotiations.

[27] The Court is not convinced that the disclosure of the list of disclaimed leases
would cause a real and substantial serious risk to an important commercial interest.

[28] First, it is not clear how the list could be used to the Debtors' detriment. It is
conceivable that a landlord armed with this information may feel that its leases have
been disproportionately targeted but the Court does not agree that this diminishes the
leverage the Debtors may have in their negotiations.

[29] Second, the mere fact that keeping this information out of the hands of the
landlords might give the Debtors an advantage in their negotiations, does not constitute
an important commercial interest. In this regard, it must be emphasized that in order to
gualify as an "important commercial interest”, the interest in question :

" cannot merely be specific to the party requesting the order; the interest must be one
which can be expressed in terms of a public interest in confidentiality. For example, a
private company could not argue simply that the existence of a particular contract should
not be made public because to do so would cause the company to lose business, thus
harming its commercial interests. »?

[30] Based on the evidence before the Court, the concern over disclosure cannot be
expressed interms of a public interest. At best, it is particular to the Debtors.

2 Sierra Club of Canada v. Canada (Minister of Finance), [2002] 2 S.C.R. 522, par. 55.
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FOR THESE REASONS, THE COURT:

[39] DISMISSES Brookfield's Contestation of the Debtors’ Application for Amended
and Restated Initial Order;

[40] DIRECTS the Debtors to communicate the exhibits sealed by virtue of the
Amended and Restated Initial Order signed this day, to any of its landlords upon
signature of an undertaking of confidentiality; and

[41] Subject to modification to paragraph 84 of the draft order GRANTS the Debtors'
Application for Amended and Restated Initial Order as per the order signed this day;

f@mfv“"“' . ‘/-'” ; }
k&);w ;iqx;{«z"'
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SUPERIOR COURT
(COMMERCIAL DIVISION)
Canada
Province of Québec

District of Montréal
No:500-11-058763-208

Date: September 17,2020

Presiding: The Honourable Peter Kalichman, J.S.C.

Inthe matter of the Companies' Creditors Arrangement Act, ASC 1985, ¢ C-36 of:
Groupe Dynamite Inc.
GRG USA Holdings Inc.
GRG USA LLC
Debtors

and

Deloitte Restructuring Inc.

Monitor

AMENDED AND RESTATED INITIAL OROER

[1] CONSIDEAING the Application for an Initial Order and an Amended and Restated
Initial Order dated September 8, 2020 (the "Application”) of Groupe Dynamite Inc.,
GAG USA Holdings Inc. and GAG USA LLC (collectively, the "Debtors") pursuant to
the Companies' Creditors Arrangement Act, ASC 1985, ¢ C-36 (the "CCAA"), the

affidavit, and the exhibits, including the report of the Monitor;
[2] CONSIDEAING the natification of the Application;
[3] CONSIDEAING the representations of the lawyers present;
[4] CONSIDEAING the provisions of the CCAA;
THE COURT:

[5] GRANTS the Application.

[6] ISSUES an order pursuant to the CCAA (the "Order"), divided under the following

headings:

e Service

e Application of the CCAA
* Effective Time

* Plan of Arrangement

2020 QCCS 3086 (CanLll)



Administrative Consolidation
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* Stay of Proceedings against the Debtors and the Property
* Stay of Proceedings against the Directors and Officers

* Possession of Property and Operations

* No Exercise of Rights or Remedies

* No Interference with Rights

¢ Continuation of Services

* Non-Derogation of Rights

* Interim Financing

¢ Directors' and Officers' Indemnification and Charge

* Restructuring

* Powers of the Monitor

* Specific Measures with Respect to the Leases

* Gift Cards and Loyalty Programs

* Priorities and General Provisions Relating to CCAA Charges
* Hearing scheduling and details

* General

Service

[7] ORDERS that any prior delay for the presentation of the Application is hereby
abridged and validated so that the Application is properly returnable today and hereby
dispenses with further service thereof.

[8] DECLARES that sufficient prior notice of the presentation of this Application has been
given by the Debtors to interested parties, including the secured creditors which are
likely to be affected by the charges created herein.

Application of the CCAA

[9] DECLARES that the Debtors are debtor companies to which the CCAA applies.

Effective Time

[LO] DECLARES that this Orcier and all of its provisions are effective as of 12:01 a.m.
Montréal time, province of Québec, on September 8, 2020, or, where applicable, on
the date of this Orcier (the "Effective Time").

Plan of Arrangement

[11] DECLARES that the Debtors shall have the authority to file with this Court and to
submit to their creditors one or more plans of compromise or arrangement
(collectively, the "Plan") in accordance with the CCAA.

Administrative Consolidation

[12] ORDERS the consolidation of the CCAA proceedings of the Debtors under one single
Court file, infile number 500-11-058763-208.
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[13] ORDERS that ail proceedings, filings, and other matters in the CCAA proceedings be
filed jointly and together by the Debtors under file number 500-11-058763-208.

[14] DECLARES that the consolidation of these CCAA proceedings in respect of the
Debtors shall be for administrative purposes only and shall not effect a consolidation of
the assets and property or of the debts and obligations of each of the Debtors
including, without limitation, for the purposes of any Plan or Plans that may be
hereafter proposed.

Stay of Proceedings against the Debtors and the Property

[15] ORDERS that, until and including October 19, 2020, or such later date as the Court
may order (the "Stay Period"), no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), including but not limited to seizures, right to distrain,
executions, writs of seizure or execution, any and ail actions, applications, arbitration
proceedings and other lawsuits existing at the time of this Order in which any of the
Debtors is a defendant, party or respondent (either individually or with other Persans
(as defined below)) shall be commenced or continued against or in respect of the
Debtors, or affecting the Debtors' business operations and activities (the "Business")
or the Property (as defined herein below), including as provided in paragraph [23]
herein except with leave of this Court. Any and ail Proceedings currently under way
against or in respect of the Debtors or affecting the Business or the Property are
hereby stayed and suspended pending further order of this Court, the whole subject to
section 11.1 CCAA.

[16] ORDERS that the rights of Her Majesty in right of Canada and Her Majesty in right of a
Province are suspended in accordance with the terms and conditions of section 11.09
CCAA.

Stay of Proceedings against Directors and Officers

[17] ORDERS that during the Stay Period and except as permitted under subsection
11.03(2) of the CCAA, no Proceeding may be commenced, or continued against any
former, present or future director or officer of the Debtors nor against any persan
deemed to be a director or an officer of any of the Debtors under subsection 11.03(3)
of the CCAA (each, a "Director", and collectively the "Directors") in respect of any
claim against such Director which arase prior to the Effective Time and which relates
to any obligation of the Debtors where it is alleged that any of the Directors is under
any law liable in such capacity for the payment of such obligation.

Possession of Property and Operations

[18] ORDERS that, subject to this Order, the Debtors shall remarn rn possession and
contrai of their present and future assets, rights, undertakings and properties of every
nature and kind whatsoever, and wherever situated, including ail proceeds thereof and
ail bank accounts (collectively the "Property") notwithstanding any enforcement
process, including but not limited to seizures, right to distrain, executions, writs of
seizure or execution, the whole in accordance with the terms and conditions of this
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[19] ORDERS that, subject to this Orcier, each of the Debtors are authorized to complete

outstanding transactions and engage in new transactions with other Debtors, and to
continue, on and after the date of this Orcier, to buy and sell goods and services, and
allocate, collect and pay costs, expenses and other amounts from and to the other
Debtors, or any of them (collectively, the "Intercompany Transactions") in the
ordinary course of business. Ali ordinary course Intercompany Transactions among
the Debtors shall continue on terms consistent with existing arrangements or past
practice, subject to such changes thereto, or to such governing principles, policies or
procedures as the Monitor may require, or subject to this Orcier or further Orcier of this
Court.

[20] ORDERS that the Debtors shall be entitled to continue to utilize the central cash

management system currently in place as described in the Application (the "Cash
Management System").

[21] ORDERS that the Debtors shall be entitled but not required to pay the following

[22]

expenses whether incurred prior to or after this Orcier:

(@) all outstanding and future wages, salaries, bonuses, expenses, benefits and
vacation pay payable on or after the date of this Orcier, in each case incurred in
the ordinary course of business and consistent with existing compensation
policies and arrangements;

(b) the fees and disbursements of any agent, advisor or counsel retained or
employed by the Debtors or by the Agent on behalf of the Secured Lenders in
respect of these proceedings, at their standard rates and charges; and

(c) with the consent of the Monitor, and only after the Interim Facility has been
advanced to the Debtors for an amount of $10,000,000, amounts owing for
goods or services actually supplied to the Debtors prior to the date of this Orcier
by third party suppliers up to a maximum aggregate amount of $5,000,000, if, in
the opinion of the Debtors, the supplier is critical to the business and ongoing
operations of the Debtors.

ORDERS that the Debtors shall remit, in accordance with legal requirements, or pay:

(a). any statutory deemed trust amounts in faveur of the Crown in right of Canada or
of any Province thereof or any other taxation authority which are required to be
deducted from employees' wages, including, without limitation, amounts in
respect of (i) employment insurance, (i) Canada Pension Plan, (iii) Québec
Pension Plan, and (iv) incarne taxes; and

(b) all goods and services, harmonized sales or other applicable sales taxes
(collectively, "Sales Taxes") required to be remitted by the Debtors and in
connection with the sale of goods and services by the Debtors, but only where
such Sales Taxes are accrued or collected after the date of this Orcier, or where
such Sales Taxes were accrued or collected prior to the date of this Orcier but
not required to be remitted until on or after the date of this Order.
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No Exercise of Rights or Remedies

[23] ORDERS that during the Stay Period, and subject to, inter alia, subsection 11.1
CCAA, all rights and remedies, including, but not limited to modifications of existing
rights and events deemed to occur pursuant ta any agreement to which any of the
Debtors is a party as a result of the insolvency of the Debtors and/or these CCAA
proceedings, any events of default or non-performance by the Debtors or any
admissions or evidence in these CCAA proceedings, of any individual, natural persan,
firm, corporation, partnership, limited liability company, trust, joint venture, association,
organization, governmental body or agency, or any other entity (all of the foregoing,
collectively being "Persons" and each being a "Person") against or in respect of the
Debtors, or affecting the Business, the Property or any part thereof, are hereby stayed
and suspended except with leave of this Court.

[24] DECLARES that, to the extent any rights, obligations, or prescription, time or limitation
periods, including, without limitation, to file grievances, relating ta the Debtors or any of
the Property or the Business may expire (other than pursuant to the terms of any
contracts, agreements or arrangements of any nature whatsoever), the term of such
rights, obligations, or prescription, time or limitation periods shall hereby be deemed to
be extended by a period equal to the Stay Period. Without limitation ta the foregoing,
in the event that the Debtors, or any of them, become(s) bankrupt or a receiver as
defined in subsection 243(2) of the Bankruptcy and Insolvency Act (Canada) (the
"BIA") is appointed in respect of any of the Debtors, the period between the date of
this Orcier and the day on which the Stay Period ends shall not be calculated in
respect of the Debtors in determining the 30 day periods referred ta in Sections 81.1
and 81.2 of the BIA.

No Interference with Rights

[25] ORDERS that during the Stay Period, no Persan shall discontinue, fail to renew per
the same terms and conditions, honour, alter, interfere with, repudiate, resiliate,
terminate or cease to perform any right, renewal right, contract, agreement, licence or
permit in favour of or held by the Debtors, except with the written consent of the
Debtors, as applicable, and the Monitor, or with leave of this Court.

Continuation of Services

[26] ORDERS that during the Stay Period and subject to paragraph [28] hereof and
subsection 11.01 CCAA, all Persans having verbal or written agreements with the
Debtors or statutory or regulatory mandates for the supply of goods or services,
including without limitation all computer software, communication and other data
services, centralized banking services, payroll services, insurance, transportation,
utility or other goods or services made available to the Debtors, are hereby restrained
until further order of this Court from discontinuing, failing ta renew per the same terms
and conditions, altering, interfering with, terminating the supply or, where the case may
be, interrupting, delaying or stopping the transit of such goods or services as may be
required by the Debtors, and that the Debtors shall be entitled to the continued use of
their current premises, telephone numbers, facsimile numbers, internet addresses,
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charges for all such goods or services received after the date of this Order are paid by
the Debtors, without having ta provide any security deposit or any other security, in
accordance with normal payment practices of the Debtors or such other practices as
may be agreed upon by the supplier or service provider and the Debtors, as
applicable, with the consent of the Monitor, or as may be ordered by this Court.

[27] ORDERS that, subject ta subsection 11.01 CCAA and paragraph [55] hereof, no
Persan shall be prohibited from requiring immediate payment for goods, services, use
of leased or licensed property or other valuable consideration provided ta the Debtors
on or after the date of this Order, nor shall any Persan be under any obligation on or
after the date of this Order ta make further advance of money or otherwise extend any
credit ta the Debtors.

[28] ORDERS that, without limiting the generality of the foregoing and subject ta Section 21
of the CCAA, if applicable, and the following paragraphs, cash or cash equivalents
placed on deposit by any Debtor with any Persan during the Stay Period, whether in
an operating account or otherwise for itself or for another entity, shall not be applied by
such Persan in reduction or repayment of amounts owing ta such Persan or in
satisfaction of any interest or charges accruing in respect thereof; however, this
provision shall not prevent any financial institution from: (i) reimbursing itself for the
amount of any cheques drawn by an Debtor and properly honoured by such institution,
or (i) holding the amount of any cheques or other instruments deposited into an
Debtor's account until those cheques or other instruments have been honoured by the
financial institution on which they have been drawn.

[28A] PRAYS ACT of the consent of each of the Secured Lenders ta suspend, until October
19, 2020, and without prejudice or waiver of such right, and subject ta the Interim
Facility being advanced to the Debtors for an amount of $10,000,000, its right ta effect
set-off between:

(@) the amount of $13,205,000 cash in the Secured Lenders' bank accounts (the
"Cash inthe Bank Accounts"); and

(b) the Secured Lenders' total advances ta the Debtors.

[288] ORDERS that the Cash in the Bank Accounts shall be maintained and kept in a
segregated account until October 19, 2020, unless otherwise agreed between the
Agent and the Debtors.

[28C] ORDERS the Debtors ta pay ta each of the Secured Lenders, when due, all amounts
owing (including principal, interest, fees and expenses), including without limitation, all
reasonable fees and disbursements of counsel and all other reasonably required
advisers ta or agents of the Secured Lenders on a full indemnity basis under the loan
documents and to perform all of their other obligations ta the Secured Lenders
pursuant ta the loan documents and this Order.
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Non-Derogation of Rights

[29] ORDERS that, notwithstanding the foregoing, any Person who provided any kind of
letter of credit, guarantee or bond (the "Issuing Party") at the request of any of the
Debtors shall be required to continue honouring any and all such letters, guarantees
and bonds, issued on or before the date of this Orcier, provided that all conditions
under such letters, guarantees and bonds are met save and except for defaults
resulting from this Orcier; however, the Issuing Party shall be enttled, where
applicable, to retain the bills of lading or shipping or other documents relating thereto
until paid.

Interim Financing

[30] ORDERS that the Debtors are authorized to borrow, repay and reborrow from 10644579
Canada Inc. (the "Interim Lender") such amounts from time to time as they may
consider necessary or desirable, up to a maximum principal amount of $20,000,000
outstanding at any time, on the terms and conditions as set forth in the Amended Interim
Financing Term Sheet, Exhibit P-10 (the "Interim Financing Term Sheet") and in the
Interim Financing Documents (as defined hereinafter), to fund the ongoing expenditures
of the Debtors and to pay such other amounts as are permitted by the terms of this
Orcier and the Interim Financing Documents (as defined hereinafter) (the "Interim
Facility").

[31] ORDERS that the Debtors are authorized to execute and deliver such credit
agreements, security documents and other definitive documents (collectively the
"Interim Financing Documents”) as may be required by the Interim Lender in
connection with the Interim Facility and the Interim Financing Term Sheet, and the
Debtors are authorized to perform all of its obligations under the Interim Financing
Documents.

[32] ORDERS that the Debtors shall pay to the Interim Lender, when due, all amounts owing
(including principal, interest, fees and expenses, including without limitation, all
reasonable fees and disbursements of counsel and all other reasonably required
advisers to or agents of the Interim Lender on a full indemnity basis (the "Interim
Lender Expenses")) under the Interim Financing Documents and shall perform all of its
other obligations to the Interim Lender pursuant to the Interim Financing Term Sheet,
the Interim Financing Documents and this Orcier.

[33] DECLARES that all of the Property of the Debtors is subject to a charge, hypothec and
security for an aggregate amount of $24,000,000 (the "Interim Lender Charge") in
favour of the Interim Lender as security for all obligations of the Debtors to the Interim
Lender with respect to all amounts owing (including principal, interest and the Interim
Lender Expenses) under or in connection with the Interim Financing Term Sheet and
the Interim Financing Documents. The Interim Lender Charge shall have the priority
established by paragraphs [62] to [63] of this Orcier.

[34] ORDERS that the claims of the Interim Lender pursuant to the Interim Financing
Documents shall not be compromised or arranged pursuant to the Plan or these
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[35]

creditor inthese proceedings and in any Plan.
ORDERS that the Interim Lender may:

(@) notwithstanding any other provision of this Orcier, take such steps from time to
time as it may deem necessary or appropriate to register, record or perfect the
Interim Lender Charge and the Interim Financing Documents in all jurisdictions
where it deems it is appropriate; and

(b) notwithstanding the terms of the paragraph to follow, refuse to make any advance
to the Debtors if they fail to meet the provisions of the Interim Financing Term
Sheet and the Interim Financing Documents.

[36] ORDERS that the Interim Lender shall not take any enforcement steps under the Interim

Financing Documents or the Interim Lender Charge without providing at least 5
business days written notice (the "Notice Period") of a default thereunder to the
Debtors, the Monitor, the Agent and to creditors whose rights are registered or
published at the appropriate registers or requesting a copy of such notice. Upon expiry
of such Notice Period, the Interim Lender shall be entitled to take any and all steps
under the Interim Financing Documents and the Interim Lender Charge and otherwise
permitted at law, but without having to send any demands under Section 244 of the BIA
and upon the Interim Lender taking such steps, the Agent and the Secured Lenders
shall be entitled to take any and all steps under the loan documents and otherwise
permitted at law, but without having to send any demands under Section 244 of the BIA.

[37] ORDERS that, subject to further order of this court, no order shall be made varying,

rescinding, or otherwise affecting paragraphs [30] to [36] hereof unless either (a) notice
of a motion for such order is served on the interim lender by the moving party within
seven (7) days after that party was served with the order or (b) the Interim Lender
applies for or consents to such order.

Directors' and Officers' Indemnification and Charge

[38] ORDERS that the Debtors shall indemnify their Directors from all claims relating to any

obligations or liabilities they may incur and which have accrued by reason of or in
relation to their respective capacities as directors or officers of the Debtors after the
Effective Time, except where such obligations or liabilities were incurred as a result of
such Director's gross negligence, willful misconduct or gross or intentional fault as
further detailed in Section 11.51 CCAA.

[39] ORDERS that the Directors of the Debtors shall be entitled to the benefit of and are

hereby granted a charge, security and hypothec in the Property to the extent of the
aggregate amount of $6,950,000 (the "Directors' Charge"), as security for the
indemnity provided in paragraph [38] hereof as it relates to obligations and liabilities
that the Directors may incur in such capacity after the Effective Time, having the
priority established by paragraphs [62] and [63] of this Orcier.

[40] ORDERS that, notwithstanding any language in any applicable insurance policy to the
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Directors' Charge, and (b) the Directors shall only be entitled to the benefit of the
Directors' Charge to the extent that they do not have coverage under any directors'
and officers' insurance policy, or to the extent that such coverage is insufficient to pay
amounts for which the Directors are entitled to be indemnified in accordance with
paragraph [38) of this Order.

Restructuring

[41] DECLARES that, to facilitate the orderly restructuring of their business and financial
affairs (the "Restructuring”) but subject to such requirements as are imposed by the
CCAA, the Debtors shall have the right, subject to approval of the Monitor or further
order of the Court, to:

(@)

(d)

(e)

permanently or temporarily cease, downsize or shut down any of their operations
or locations as they deem appropriate and make provision for the consequences
thereof inthe Plan;

pursue all avenues to finance or refinance, market, convey, transfer, assign or in
any other manner dispose of the Business or Property, in whole or part, subject
to further order of the Court and sections 11.3 and 36 CCAA, and under reserve
of subparagraph (c);

convey, transfer, assign, lease, or in any other manner dispose of the Property,
outside the ordinary course of business, in whole or in part, provided that the
price in each case does not exceed $250,000 or $1,000,000 in the aggregate;

terminate the employment of such of their employees or temporarily or
permanently lay off such of their employees as they deem appropriate and, to the
extent any amounts in lieu of notice, termination or severance pay or other
amounts in respect thereof are not paid in the ordinary course, make provision,
on such terms as may be agreed upon between the Debtors, as applicable, and
such employee, or failing such agreement, make provision to deal with, any
consequences thereof inthe Plan, as the Debtors may determine;

disclaim or resiliate agreements, subject to the provisions of section 32 CCAA
which are as follows:

32 (1) Subjectto subsections (2) and (3), a debtor company may — on notice
given inthe prescribed form and manner to the other parties to the agreement
andthe monitor-disclaim or resiliate any agreementto whichthe companyisa
party on the day on which proceedings commence under this Act. The company
may not give notice unless the monitor approves the proposed disclaimer or
resiliation.

(2) Within 15 days after the day on which the company gives notice under
subsection (1), a party to the agreement may, on notice to the other parties to
the agreement and the monitor, apply to a court for an order that the agreement
is notto be disclaimed or resiliated.
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(3) If the monitor does not approve the proposed disclaimer or resiliation, the
company may, on notice to the other parties to the agreement and the monitor,
apply to a court for an order that the agreement be disclaimed or resiliated.

(4) In deciding whether to make the order, the court is to consider, among other
things,

(a) whether the monitor approved the proposed disclaimer or resiliation;

(b) whether the disclaimer or resiliation would enhance the prospects of a
viable compromise or arrangement being made in respect of the company;
and

(c) whether the disclaimer or resiliation would likely cause significant financial
hardship to a party to the agreement.

(5) An agreement is disclaimed or resiliated

(a) if no application is made under subsection (2), on the day that is 30 days
after the day on which the company gives notice under subsection (1);

(b) if the court dismisses the application made under subsection (2), on the
day that is 30 days after the day on which the company gives notice under
subsection (1) or on any later day fixed by the court; or

(c) if the court orders that the agreement is disclaimed or resiliated under
subsection (3), on the day that is 30 days after the day on which the company
gives notice or on any later day fixed by the court.

(6) Ifthe company has granted aright to use intellectual property to a party to an
agreement, the disclaimer or resiliation does not affect the party's rightto use the
intellectual property — including the party's right to enforce an exclusive use —
during the term of the agreement, including any period for which the party
extends the agreement as of right, as long as the party continues to perform its
obligations underthe agreementinrelationtothe use ofthe intellectual property .

(7) If an agreement is disclaimed or resiliated, a party to the agreement who
suffers a loss in relation to the disclaimer or resiliation is considered to have a
provable claim.

(8) A company shall, on request by a party to the agreement, provide in writing
the reasons for the proposed disclaimer or resiliation within five days after the
day on which the party requests them.

(9) This section does not apply in respect of

(a) an eligible financial contract;
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(c) afinancing agreement if the company is the borrower; or
(d) a lease of real property or of an immovable if the company is the !essor.
and

(H  subject to section 11.3 CCAA, assign any rights and obligations of Debtors.

[42] DECLARES that, if a notice of disclaimer or resiliation is given to a landlord of any of

[43]

the Debtors pursuant to section 32 of the CCAA and subsection [41](e) of this Orcier,
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 by giving such Debtor and the Monitor 24 hours' prior
written notice and (b) at the effective time of the disclaimer or resiliation, the landlord
shall be entitled to take possession of any such leased premises and re-lease any
such leased premises to third parties on such terms as any such landlord may
determine without waiver of, or prejudice to, any claims or rights of the landlord against
the Debtors, provided nothing herein shall relieve such landlord of their obligation to
mitigate any damages claimed in connection therewith.

DECLARES that, in order to facilitate the Restructuring, the Debtors may, subject to

the approval of the Monitor, or further order of the Court, settle daims of customers
and suppliers that are in dispute.

[44] DECLARES that, pursuant to sub-paragraph 7(3)(c) of the Persona! Information

Protection and Electronic Documents Act, SC 2000, c 5, the Debtors are permitted, in
the course of these proceedings, to disclose persona! information of identifiable
individuals in their possession or contrai to stakeholders or prospective investors,
financiers, buyers or strateg ic partners and to their advisers (individually, a "Third
Party"), but only to the extent desirable or required to negotiate and complete the
Restructuring or the preparation and implementation of the Plan or a transaction for
that purpose, provided that the Persans to whom such persona! information is
disclosed enter into confidentiality agreements with the Debtors binding them to
maintain and protect the privacy of such information and to limit the use of such
information to the extent necessary to complete the transaction or Restructuring then
under negotiation. Upon the completion of the use of persona! information for the
limited purpose set out herein, the persona! information shall be returned to the
Debtors or destroyed. In the event that a Third Party acquires persona! information as
part of the Restructuring or the preparation or implementation of the Plan or a
transaction in furtherance thereof, such Third Party may continue to use the persona!
information in a manner which is in all respects identical to the prior use thereof by the
Debtors.

Powers of the Monitor

[45]

ORDERS that Deloitte Restructuring Inc. is hereby appointed to monitor the business

and financial affairs of the Debtors as an officer of this Court (the "Monitor") and that
the Monitor, in addition to the prescribed powers and obligations, referred to in Section
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shall, as soon as practicable, (i) publish once a week for two (2) consecutive
weeks or as otherwise directed by the Court, in La Presse+ and the Globe & Mail
National Edition and (ii) within five (5) business days after the date of this Orcier
(A) post on the Monitor's website (the "Website") a notice containing the
information prescribed under the CCAA, (8) make this Orcier publicly available in
the manner prescribed under the CCAA, (C) send, in the prescribed manner, a
notice to all known creditors having a claim against the Debtors of more than
$1,000, advising them that this Orcier is publicly available, and (D) prepare a list
showing the names and addresses of such creditors and the estimated amounts
of their respective claims, and make it publicly available in the prescribed
manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations
made thereunder;

shall monitor the Debtors' receipts and disbursements;

shall assist the Debtors, to the extent required by the Debtors, in dealing with
their creditors and other interested Persons during the Stay Period;

notwithstanding subparagraphs (a) to (c) above, with respect to any real property
or immovable leased premises, the Debtors may, subject to the requirement of
the CCAA, vacate, abandon or quit the whole, but not part of any leased
premises and may permanently, but not temporally ceases, downsize or shut
down its operations in such leased premises;

shall assist the Debtors, to the extent required by the Debtors, with the
preparation of their cash flow projections and any other projections or reports
and the development, negotiation and implementation of the Plan;

shall advise and assist the Debtors, to the extent required by the Debtors, to
review the Debtors' business and assess opportunities for cost reduction,
revenue enhancement and operating efficiencies;

shall assist the Debtors, to the extent required by the Debtors, with the
Restructuring and in their negotiations with their creditors and other interested
Persons and with the holding and administering of any meetings held to consider
the Plan;

shall report to the Court on the state of the business and financial affairs of the
Debtors or developments in these proceedings or any related proceedings within
the time limits set forth in the CCAA and at such time as considered appropriate
by the Monitor or as the Court may order and may file consolidated reports for
the Debtors;

shall report to this Court and interested parties, including but not limited to
creditors affected by the Plan, with respect to the Monitor's assessment of, and
recommendations with respect to, the Plan;

may retain and employ such agents, advisers and other assistants as are
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including, without limitation, one or more entities related to or affiliated with the
Monitor;

(k) may engage legal counsel to the extent the Monitor considers necessary in
connection with the exercise of its powers or the discharge of its obligations in
these proceedings and any related proceeding, under this Orcier or under the
CCAA;

()  may act as a "foreign representative” of any of the Debtors or in any other similar
capacity in any insolvency, bankruptcy or reorganisation proceedings outside of
Canada or the United States;

(m) may hold and administer funds in connection with arrangements made among
the Debtors, any counterparties and the Monitor, or by Orcier of this Court; and

(n) may perform such other duties as are required by this Orcier or the CCAA or by
this Court from time to time.

Unless expressly authorized to do so by this Court, the Monitor shall not otherwise
interfere with the business and financial affairs carried on by the Debtors, and the
Monitor is not empowered to take possession of the Property nor to manage any of the
business and financial affairs of the Debtors nor shall the Monitor be deemed to have
done so.

[46] ORDERS that the Debtors and their Directors, officers, employees and agents,
accountants, auditors and all other Persans having notice of this Orcier shall forthwith
provide the Monitor with unrestricted access to all of the Business and Property,
including, without limitation, the premises, books, records, data, including data in
electronic form, and all other documents of the Debtors in connection with the
Monitor's duties and responsibilities hereunder.

[47] DECLARES that the Monitor may provide creditors and other relevant stakeholders of
the Debtors with information in response to requests made by them in writing
addressed to the Monitor and copied to the counsel for the Debtors. In the case of
information that the Monitor has been advised by the Debtors is confidential,
proprietary or competitive, the Monitor shall not provide such information to any
Persan without the consent of the Debtors unless otherwise directed by this Court.

[48] DECLARES that if the Monitor, in its capacity as Monitor, carries on the business of
the Debtors or continues the employment of the Debtors' employees, the Monitor shall
benefit from the provisions of section 11.8 of the CCAA.

[49] DECLARES that no action or other proceedings shall be commenced against the
Monitor relating to its appointment, its conduct as Monitor or the carrying out of the
provisions of any order of this Court, except with prior leave of this Court, on at least
seven days' notice to the Monitor and its counsel. The entities related to or affiliated
with the Monitor shall also be entitled to the protection, benefits and privileges afforded
to the Monitor pursuant to this paragraph.
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[50] ORDERS that the Debtors shall pay the reasonable tees and disbursements of the
Monitor, the Monitor's legal counsel, the legal counsel for the Debtors and other
advisers, directly related to these proceedings, the Plan and the Restructuring,
whether incurred before or after this Order, and shall be authorized to provide each
with a reasonable retainer in advance on account of such tees and disbursements, if
So requested.

[51] DECLARES that the Monitor as well as the Monitor's legal counsel (Norton Rose
Fulbright Canada LLP) and the legal counsel for the Debtors (McCarthy Tétrault LLP),
as security for the professional tees and disbursements incurred both before and after
the making of this Order and directly related to these proceedings, the Plan and the
Restructuring, be entitled to the benefit of and are hereby granted a charge, hypothec
and security in the Property to the extent of the aggregate amount of $750,000 (the
"Administration Charge"), having the priority established by paragraphs [62] and [63]
of this Order.

Specific Measures with Respect to the Leases

[52] ORDERS that, for the use of each leased premises, the Debtors shall pay ail amounts
constituting rent or payable as rent under real property or immovable leases (including,
for greater certainty, common area maintenance charges, utilities and realty taxes and
any other amounts payable to the landlord under its lease, but for greater certainty,
excluding accelerated rent or penalties, tees, interests or other charges arising as a
result of the insolvency of the Debtors or the making of this Order) or as otherwise
may be negotiated between the Debtors and the landlord from time to time ("Post-
Filing Rent"), for the period commencing on the Effective Time, twice-monthly in equal
payments on the first and fifteenth day of each month, or the immediately following
business day if that day is not a business day, in advance (but not in arrears). On the
date of the first of such payments, any Post-Filing Rent relating to the period from the
Effective Time to such date shall also be paid.

[53] DECLARES that any payment of Post-Filing Rent made, whether prior to or after this
Order, is made without any admission by the Debtors that they are required to pay any
amount of Post-Filing Rent and such payment is made under reserve of any right or
defense that the Debtors may have under the applicable lease, at law or otherwise not
to pay, or to withhold or defer, any amount of Post-Filing Rent.

[54] ORDERS that in the event the Debtors disclaim or resiliate the lease in respect of any
leased premises in accordance with the CCAA, the Debtors shall not be required to
pay Post-Filing Rent under such lease pending resolution of any dispute concerning
furnishings, fixtures, equipment or a combination thereof located in the premises under
lease (other than Post-Filing Rent payable for the notice period provided for in Section
32(5) of the CCAA}, and the disclaimer of the lease shall be without prejudice to the
Debtors' claim to the fixtures in dispute. Furthermore, in the event that any landlord for
the said leased premises for which a notice of disclaimer or resiliation has been sent
contests the disclaimer or resiliation, Post-Filing Rent shall not be payable upon the
expiry of the notice period provided for in Section 32(5) of the CCAA until the matter is
determined by the Court.
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[55] DECLARES that, subject to the terms of this paragraph, where GRG USA LLC cannot
operate a store in leased premises as a result of a federal, state or county decree,
regulation or order (a "Lockdown Order"), GRG USA LLC does not use such leased
premises from the time such Lockdown Orcier enters into force until the time such
Lockdown Orcier is no longer in force (the "Lockdown Period") such that no Post-
Filing Rent shall be due or payable by GRG USA LLC with respect to those leased
premises for the Lockdown Period. This paragraph only applies in respect of Post-
Filing Rent payable for leased premises located in the following locations:

(a) Canoga Park, California, USA;
(b) Torrance, California, USA,
(c) Cerritos, California, USA; and
(d) Glendale, California, USA.

[56] APPROVES the Sale Guidelines attached hereto as Schedule A (the "Sale
Guidelines"), and DECLARES that if there is a conflict between this Orcier and the
Sale Guidelines, the former shall govern.

[57] ORDERS that each of the Debtors is authorized to conduct, market and sell (the
"Sale") the retail inventory located in certain stores {the "Merchandise") and of all of
the furnishings, fixtures and equipment located therein (the "FF&E") in accordance
with this Orcier and the Sale Guidelines and to advertise and promote the Sale within
the stores in accordance with the Sale Guidelines.

[58] ORDERS that each of the Debtors is authorized to conduct the Sale of the
Merchandise and of the FF&E in accordance with the Sale Guidelines, and all rights,
titte and interest in and to the Merchandise and FF&E shall vest absolutely and
exclusively in and with their respective purchaser(s), free and clear of and from any
and all claims, liabilities (direct, indirect, absolute or contingent), obligations, interests,
prier claims, taxes, security interests (whether contractual, statutory or otherwise),
liens, charges (including any charges hereafter granted by this Court in these
proceedings), hypothecs, mortgages, pledges, deemed trusts, assignments,
judgments, executions, writs of seizure or execution, notices of sale, options, adverse
claims, levies, rights of first refusai or other pre-emptive rights in favor of third parties,
restrictions on transfer of title, or other claims or encumbrances, whether or not they
have attached or been perfected, registered, published or filed and whether secured,
unsecured or otherwise, whenever and howsoever arising, and whether such claims
arose or came into existence prier to or following the date of this Orcier (collectively,
the "Encumbrances"), including, without limiting the generality of the foregoing, all
charges, security interests or hypothecs evidenced by registration, publication or filing
pursuant to the Civil Code of Québec, or any other applicable legislation providing for
a security interest in persona! or movable property, and, for greater certainty,
ORDERS that all of the Encumbrances affecting or relating to the Merchandise and
FF&E, be expunged and discharged as against the Merchandise and FF&E, in each
case effective as of the sale of the Merchandise and FF&E.
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[59] DECLARES that, to the extent that the terms of the applicable leases are in conflict
with any term of this Order or the Sale Guidelines, the terms of this Order and the Sale
Guidelines shall govern.

[60] DECLARES that nothing contained in this Order or the Sale Guidelines shall be
construed to create or impose upon the Debtors any additional restrictions not
contained in the Leases.

Gift Cards and Loyalty Programs

[61] AUTHORIZES, notwithstanding anything to the contrary in this Order, the Debtors to
continue to honour or comply with any customer deposits, pre-payments, gift cards,
store credits, loyalty program and any similar programs offered by the Debtors.

Priorities and General Provisions Relating to CCAA Charges

[62] DECLARES that each of the CCAA Charges shall rank in priority to any and all other
hypothecs, mortgages, liens, security interests, priorities, charges, encumbrances or
security of whatever nature or kind (collectively, the "Encumbrances") affecting the
Property whether or not charged by such Encumbrances, except that the Interim
Lender Charge shall rank after the Encumbrances securing any obligation, liability or
indebtedness pursuant to the credit agreement dated February 28, 2020 entered into
amongst GDI, as borrower, National Bank of Canada, as administrative agent (the
"Agent"), and National Bank of Canada, Bank of Montreal, The Toronto-Dominion
Bank and Fédération des Caisses Desjardins du Québec, as lenders (the "Secured
Lenders"), as amended pursuant to a First Amending Agreement to the Credit
Agreement dated as of April 30, 2020 and a Second Amending Agreement to the
Credit Agreement dated as of July 3, 2020 (the "Secured Lenders' Existing
Security").

[63] DECLARES that the priorities of the Administration Charge and the Directors' Charge
(collectively, the "CCAA Charges"), as well as the Secured Lenders' Existing Security,
as between them with respect to any Property to which they apply, shall be as follows:

(a) first, the Administration Charge; and
(b) second, the Directors' Charge;
(c) third, the Secured Lenders' Existing Security; and
(d) fourth, the Interim Lender Charge.

[64] ORDERS that, except as otherwise expressly provided for herein, the Debtors shall
not grant any Encumbrances in or against any Property that rank in priority to, or pari
passu with, any of the CCAA Charges unless the Debtors, as applicable, obtain the

prier written consent of the Monitor and the Debtors, and the prier approval of the
Court.
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[65] DECLARES that each of the CCAA Charges shall attach, as of the Effective Time, to

[66]

all present and future Property of the Debtors, notwithstanding any requirement for the
consent of any party to any such charge or to comply with any condition precedent.

DECLARES that the CCAA Charges and the rights and remedies of the beneficiaries
of the CCAA Charges, as applicable, shall be valid and enforceable and not otherwise
be limited or impaired in any way by: (i) these proceedings and the declarations of
insolvency made herein; (ii) any application(s) for bankruptcy order(s) issued pursuant
to BIA, or any bankruptcy order made pursuant to such application(s) or any
assignment(s) in bankruptcy made or deemed to be made in respect of any of the
Debtor; or (iii) any negative covenants, prohibitions or other similar provisions with
respect to borrowings, incurring debt or the creation of Encumbrances, contained in
any agreement, lease, sub-lease, offer to lease or other arrangement which binds the
Debtors (a "Third Party Agreement"), and notwithstanding any provision to the
contrary in any Third Party Agreement:

(@) the creation of any of the CCAA Charges shall not create nor be deemed to
constitute a breach by the Debtors of any Third Party Agreement to which any of
the Debtor is a party; and

(b) the beneficiaries of the CCAA Charges shall not have any liability to any Debtors
whatsoever as a result of any breach of any Third Party Agreement caused by or
resulting from the creation of the CCAA Charges.

[67] DECLARES that notwithstanding: (i) these proceedings and the declarations of

insolvency made herein; (ii) any application(s) for bankruptcy order(s) issued pursuant
to BIA, or any bankruptcy order made pursuant to such application(s) or any
assignment(s) in bankruptcy made or deemed to be made in respect of any of the
Debtor; and (iii) the provisions of any federal or provincial statute, the payments or
disposition of Property made by any of the Debtor pursuant to this Orcier and the
granting of the CCAA Charges, do not and will not constitute settlements, fraudulent
preferences, fraudulent conveyances or other challengeable or reviewable
transactions or conduct meriting an oppression remedy under any applicable law.

[68] DECLARES that the CCAA Charges shall be valid and enforceable as against ail

Property of the Debtors and against ail Persans, including, without limitation, any
trustee in bankruptcy, receiver, receiver and manager or interim receiver of the
Debtors.

Hearing scheduling and details

[69] ORDERS that, subject to further Orcier of this Court, ail applications in these CCAA

proceedings are to be brought on not less than 5 business days' notice to ail Persans
on the service list. Each application shall specify a date (the "Initial Hearing Date")
and time (the "Initial Hearing Time") for the hearing and must be communicated along
with ail materials that are required for a full comprehension of the application,
including, if necessary, areport of the Monitor.
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[70] ORDERS that any Persan wishing to abject to the relief sought on an application in
these CCAA proceedings must serve a detailed written contestation stating the
objection to the application and the grounds for such objection (a "Contestation") in
writing to the moving party, the Debtors and the Monitor, with a copy to all Persans on
the service list, no later than 5 p.m. Montréal Time on the date that is three business
days prior to the Initial Hearing Date (the "Objection Deadline").

[71] ORDERS that, if no Contestation is served by the Objection Deadline, the Judge
having carriage of the application (the "Presiding Judge") may determine: (a) whether
a hearing is necessary; (b) whether such hearing will be in persan, by telephone or by
written submissions only; and (c) the parties from whom submissions are required
(collectively, the "Hearing Details"). In the absence of any such determination, a
hearing will be held in the ordinary course.

[72] ORDERS that, if no Contestation is served by the Objection Deadline, the Debtors
shall communicate with the Presiding Judge regarding whether a determination has
been made by the Presiding Judge concerning the Hearing Details. The Debtors shall
thereafter advise the service list of the Hearing Details and the Debtors shall report
upon its dissemination of the Hearing Details to the Court in a timely manner.

[73] ORDERS that, if a Contestation is served by the Objection Deadline, the interested
parties shall appear before the Presiding Judge on the Initial Hearing Date at the Initial
Hearing Time, or such earlier or later time as may be directed by the Court, to, as the
Court may direct: (a) proceed with the hearing on the Initial Hearing Date and at the
Initial Hearing Time; or (b) establish a schedule for the delivery of materials and the
hearing of the contested application and such other matters, including interim relief, as
the Court may direct.

General

[74] ORDERS that no Persan shall commence, proceed with or enforce any Proceedings
against any of the Directors, employees, legal counsel or financial advisors of the
Debtors or of the Monitor in relation to the Business or Property of the Debtors, without
first obtaining leave of this Court, upon ten (10) days' written notice to the Debtors
counsel, the Monitor's counsel, and to all those referred to in this paragraph whom it is
proposed be named in such Proceedings.

[75] DECLARES that this Order and any proceeding or affidavit leading to this Order, shall
not, in and of themselves, constitute a default or failure to comply by the Debtors
under any statute, regulation, licence, permit, contract, permission, covenant,
agreement, undertaking or other written document or requirement.

[76] DECLARES that, except as otherwise specified herein, the Debtors and the Monitor
are at liberty to serve any notice, proof of claim form, proxy, circular or other document
in connection with these proceedings by forwarding copies by prepaid ordinary mail,
courier, persona! delivery or electronic transmission to Persans or other appropriate
parties at their respective given addresses as last shown on the records of the Debtors
and that any such service shall be deemed to be received on the date of delivery if by
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persona! delivery or electronic transmission, on the following business day if delivered
by courier, or three business days after mailing if by ordinary mail.

[77] DECLARES that the Debtors and any party to these proceedings may serve any court
materials in these proceedings on all represented parties electronically, by emailing an
electronic copy of such materials to counsels' email addresses.

[78] DECLARES that, unless otherwise provided herein, under the CCAA, or ordered by
this Court, no document, order or other material need be served on any Persan in
respect of these proceedings, unless such Persan has served a Notice of Appearance
on counsel for the Debtors and counsel for the Monitor and has filed such notice with
this Court, or appears on the service list prepared by counsel for the Monitor, save and
except when an order is sought against a Persan not previously involved in these
proceedings.

[79] DECLARES that the Debtors or the Monitor may, from time to time, apply to this Court
for directions concerning the exercise of their respective powers, duties and rights
hereunder or in respect of the proper execution of this Orcier on notice only to each
other.

[80] DECLARES that this Orcier and all other orders in these proceedings shall have full
force and effect in all provinces and territories in Canada.

[81] AUTHORIZES Groupe Dynamite Inc. 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 this Orcier and any subsequent orders of this Court and, without limitation
to the foregoing, any orders under Chapter 15 of the U.S. Bankruptcy Code, including
an order for recognition of these CCAA proceedings as "Foreign Main Proceedings" in
the United States of America pursuant to Chapter 15 of the U.S. Bankruptcy Code,
and for which Groupe Dynamite Inc. shall be the foreign representative of the Debtors
(the "Foreign Representative"). Ali courts and administrative bodies of all such
jurisdictions are hereby respectively requested to make such orders and to provide
such assistance to the Debtors and the Foreign Representative as may be deemed
necessary or appropriate for that purpose.

[82] REQUESTS the aid and recognition of any Court, tribunal, regulatory or administrative
body in Canada, the United States of America or elsewhere, to give effect to this Orcier
and to assist the Debtors, the Monitor and their respective agents in carrying out the
terms of this Orcier. Ali Courts, tribunals, regulatory and administrative bodies are
hereby respectfully requested to make such orders and to provide such assistance to
the Debtors, and the Monitor as may be necessary or desirable to give effect to this
Orcier, to grant representative status to the Monitor or the authorized representative of
the Debtors in any foreign proceeding, to assist the Debtors, and the Monitor, and to
act in aid of and to be complementary to this Court, in carrying out the terms of this
Orcier.
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[83] DECLARES that, for the purposes of any applications authorized by paragraphs [81]
and [82], Debtors' centre of main interest is located in the province of Québec,
Canada.

[84] ORDERS that Exhibit P-2, Appendices B, C and D to Exhibit P-6, and the Appendices
to the Second Report of the Monitor dated September 16, 2020 in support of the
Application are confidential and are filed under seal, and PRAYS ACT of the Debtors'
undertaking to communicate any of those exhibits to certain creditors following an
undertaking of confidentiality.

[85] ORDERS the provisional execution of this Orcier notwithstanding any appeal.

The Honourable Peter Kalichman, J.S.C.
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Schedule A

SALE GUIDELINES

The following procedures shall apply to any sales to be held by either Groupe Dynamite Inc.,
GRG USA Holdings Inc., and GRG USA LLC, (each, "Groupe Dynamite") at stores for which
Groupe Dynamite sent a notice pursuant to section 32 of the Companies' Creditors
Arrangement Act (respectively the "Stores” and the "CCAA"). Terms capitalized but not defined
in these Sale Guidelines have the meanings ascribed to them in the order rendered by the
Superior Court of Québec (Commercial Division) (the "Court") in the file bearing number 500-
11-058763-208 on September 8, 2020 (the "Canadian Order"), which Canadian Order was
approved by the United States Bankruptcy Court for the District of Delaware on September 9,
2020, under Chapter 15 of the US Bankruptcy Code (the "US Order"). In the Sale Guidelines
below, the term "Order" means either the Canadian Order if the Store is located in Canada or
the Canadian Order as approved by the US Order if the Store is located in the United States,

Except as otherwise expressly set out herein, and subject to: (i) the Order; or (ii) the provisions
of the CCAA and any further Order of the Court; or (iii) any subsequent written agreement
between Groupe Dynamite and its applicable landlord{s) (individually, a "Landlord" and,
collectively, the "Landlords"), the Sale shall be conducted in accordance with the terms of the
applicable leases and other occupancy agreements for each of the Stores (individually, a
"Lease" and, collectively, the "Leases"). However, nothing contained herein shall be construed
to create or impose upon Groupe Dynamite any additional restrictions not contained in the
applicable Lease or other occupancy agreement.

The Sale shall be conducted so that each of the Stores remain open during their normal hours
of operation provided for in the respective Lease for the Stores until Groupe Dynamite vacates
the leased premises, it being understood that Groupe Dynamite shall have vacated the Stores
no later than the earliest of: (i) the expiry of the notice period provided for in the notice to
disclaim or resiliate the respective Lease and (i) 90 days following the date of the notice to
disclaim or resiliate the respective Lease, unless otherwise agreed between Groupe Dynamite
nd the applicable Landlord or ordered by the Court (the "Vacate Date"). Groupe Dynamite will
e entitled to start the liquidation on the day a termination or disclaimer notice is sent for a
pecific Store.

he Sale shall be conducted in accordance with applicable federal, provincial, state and
unicipal laws, unless otherwise ordered by the Court.

Il display and hanging signs used in connection with the Sale shall be professionally produced
nd all hanging signs shall be hung in a professional manner. Notwithstanding anything to the
ontrary contained in the Leases, Groupe Dynamite may advertise the Sale at the Stores as a
‘everything on sale", "everything must go", "store closing” or similar theme sale at the Stores
provided however that no signs shall advertise the Sale as a "bankruptcy”, a "liquidation” or a
‘going out of business" sale, it being understood that the French equivalent of "clearance" is
liquidation" and that "liquidation” is permitted to be used in French language signs). Forthwith
an request, Groupe Dynamite shall provide the proposed signage packages along with
oposed dimensions by e-mail or facsimile to the applicable Landlords or to their counsel of
cord and the applicable Landlord shall notify Groupe Dynamite of any requirement for such
nage to otherwise comply with the terms of the Lease and/or the Sale Guidelines and where
e provisions of the Lease conflicts with these Sale Guidelines, these Sale Guidelines shall
vern. Groupe Dynamite shall not use neon or day-glow signs or any handwritten signage
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save that handwritten "you pay" or "topper" signs may be used). If a Landlord is concerned with
'Store Closing" signs being placed in the front window of a Store or with the number or size of
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the signs in the front window, Groupe Dynamite and the Landlord will work together to resolve
the dispute. Nothing contained herein shall be construed to create or impose upon Groupe
Dynamite any additional restrictions not contained in the applicable Leases. In addition, Groupe
Dynamite shall be permitted to utilize exterior banners/signs at stand alone or strip mall Stores
or enclosed mall Store locations with a separate entrance from the exterior of the enclosed mall;
provided, however, that: (i) no signage in any other common areas of a mall shall be used; and
(i) where such banners are not explicitly permitted by the applicable Lease and the Landlord
requests in writing that banners are not to be used, then no banners shall be used absent
further order of the Court, which may be sought on an expedited basis on notice to the Service
List. Any banners used shall be located or hung so as to make clear that the Sale is being
conducted only at the affected Store and shall not be wider than the premises occupied by the
affected Store. Ali exterior banners shall be professionally hung and to the extent that there is
any damage to the facade of the premises of a Store as a result of the hanging or removal of
the exterior banner, such damage shall be professionally repaired at the expense of Groupe
Dynamite. Groupe Dynamite shall not utilize any commercial trucks to advertise the Sale on
Landlord's property or mall ring roads.

Groupe Dynamite shall be permitted to utilize sign walkers and street signage; provided,
however, such sign walkers and street signage shall not be located on the shopping centre or
mall premises.

Groupe Dynamite shall be entitled to include additional merchandise in the Sale; provided that
(a) the additional merchandise is currently in the possession of Groupe Dynamite or any of its
affiliates (including in their warehouses) or has previously been ordered by or on behalf of
Groupe Dynamite or its affiliates; and (b) the additional merchandise is of like kind and category
and no lesser quality to Groupe Dynamite merchandise, and consistent with any restriction on
usage of the Stores set out in applicable Leases.

Conspicuous signs shall be posted in the cash register areas of each Store to the effect that all
sales are "final" and customers with any questions or complaints are to contact Groupe
Dynamite.

roupe Dynamite shall not distribute handbills, leaflets or other written materials to customers
butside of any of the Stores on Landlord's property, unless explicitly permitted by the applicable
ease or, if distribution is customary in the shopping centre in which the Store is located.
herwise, Groupe Dynamite may solicit customers in the Stores themselves. Groupe Dynamite
hall not use any giant balloons, flashing lights or amplified sound to advertise the Sale or solicit
ustomers, except as explicitly permitted under the applicable Lease or agreed to by the
andlord.

t the conclusion of the Sale in each Store, Groupe Dynamite shall arrange that the premises
or each Store are in "broom-swept" and clean condition, and shall arrange that the Stores are in
he same condition as on the commencement of the Sale, ordinary wear and tear excepted. No
operty of any Landlord of a Store shall be removed or sold during the Sale. No permanent
pxtures (other than Groupe Dynamite FF&E (as defined below) for clarity) may be removed
hout the Landlord's written consent unless otherwise provided by the applicable Lease and in
cordance with the Order. Any trade fixtures or persona! property left in a Store after the
plicable Vacate Date in respect of which the applicable Lease has been disclaimed by
upe Dynamite shall be deemed abandoned, with the applicable Landlord having the right to

i
G
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ispose of the same as the Landlord chooses, without any liability whatsoever on the part of the
roupe Dynamite.

2020 QCCS 3086 (CanLll)



10. Su

11.

12.

bject to the terms of paragraph 8 above, Groupe Dynamite may sell its furniture, fixtures and
equipment ("FF&E") located in the Stores during the Sale. For greater certainty, FF&E does not
include any portion of the Stores' HVAC, sprinkler, fire suppression and fire alarm systems.
Groupe Dynamite may advertise the sale of FF&E consistent with these Sale Guidelines on the
understanding that the Landlord may require such signs to be placed in discreet locations within
the Stores reasonably acceptable to the Landlord. Additionally, the purchasers of any FF&E
sold during the Sale shall only be permitted to remove the FF&E either through the back
shipping areas designated by the Landlord or through other areas after regular Store business
hours or, through the front door of the Store during Store business hours if the FF&E can fit in a
shopping bag, with Landlord's supervision as required by the Landlord and in accordance with
the Order. Groupe Dynamite shall repair any damage to the Stores resulting from the removal of
any FF&E by third party purchasers of FF&E. Any FF&E not sold as at the Vacate Date shall be
deemed abandoned.

Groupe Dynamite shall not make any alterations to interior or exterior Store lighting, except in
respect of the movable track light system or as authorized pursuant to the affected Lease. The
hanging of exterior banners or other signage, where permitted in accordance with the terms of
these Sale Guidelines, shall not constitute an alteration to a Store.

Groupe Dynamite hereby provides notice to the Landlords of its intention to sell and remove
FF&E from the Stores. Groupe Dynamite shall make commercially reasonable efforts to arrange
with each Landlord that so requests, a walk-through to identify the FF&E subject to the Sale.
The relevant Landlord shall be entitled upon request to have a representative present in the
applicable Stores to observe such removal. If the Landlord disputes Groupe Dynamite's
entittement to sell or remove any FF&E under the provisions of the Lease, such FF&E shall
remain on the premises and shall be dealt with as agreed between Groupe Dynamite and such
Landlord, or by further order of the Court upon application by Groupe Dynamite on at least two
() days' notice to such Landlord and the Monitor.

13.

14.

15.

16.

hen a notice of disclaimer or resiliation is delivered pursuant to the CCAA to a Landlord and he
tore in question has not yet been vacated, then: (a) during the notice period prior to the
ective time of the disclaimer or resiliation, the Landlord may show the affected leased
mises to prospective tenants during normal business hours, on giving Groupe Dynamite and

he 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 Store without

faiver of or prejudice to any claims or rights such Landlord may have against Groupe Dynamite

n respect of such Lease or Store, provided that nothing herein shall relieve such Landlord of
ny obligation to mitigate any damages claimed in connection therewith.

roupe Dynamite and the Landlords shall have the rights of access to the Stores during the
le provided for in the applicable Lease (subject, for greater certainty, to any applicable stay of
roceedings).

roupe Dynamite shall not conduct any auctions of Merchandise or FF&E at any of the Stores.

roupe Dynamite shall designate a party to be contacted by the Landlords should a dispute
rise concerning the conduct of the Sale. The initial contact shall be Ciro Falluh who may be
jgched by phone at +1 514-733-3962 ext.: 684 or email at cfalluh@dynamite.ca. If the parties
|e unable to resolve the dispute between themselves, the Landlord or Groupe Dynamite shall
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ave the right to schedule a "status hearing" before the Court on no less than two (2) days
ritten notice to the other party or parties, subject to the availability of the Court, during which
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17.

18.

time Groupe Dynamite shall cease all activity in dispute other than activity expressly permitted
herein, pending determination of the matter by the Court; provided, however, subject to
paragraph 4 of these Sale Guidelines, if a banner has been hung in accordance with these Sale
Guidelines and is the subject of a dispute, Groupe Dynamite shall not be required to take any
such banner down pending determination of any dispute.

Nothing herein is or shall be deemed to be a consent by any Landlord to the sale, assignment or
transfer of any Lease, or shall, or shall be deemed to, or grant to the Landlord any greater rights
than already exist under the terms of any applicable Lease.

These Sale Guidelines may be amended by written agreement between Groupe Dynamite and
the applicable Landlord.
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