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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Chapter 15

I :
nre Case No. 24-10699 (MEW)

Ted Baker Canada Inc., et al.,!

)
)
)
3 (Jointly Administered)
Debtors in a Foreign Proceeding. )
)
)
)

ORDER RECOGNIZING AND ENFORCING THE REALIZATION PROCESS
APPROVAL ORDER AND GRANTING ADDITIONAL RELIEF

Upon the motion (the “Motion”)? filed by Ted Baker Canada Inc. as foreign representative

(the “Foreign Representative”) of the above-captioned debtors (collectively, the “Debtors’™), under

sections 105, 363, 1520, and 1521 of the Bankruptcy Code, for entry of an order (this “Order”):
(a) recognizing and enforcing the Realization Process Approval Order, attached hereto as
Exhibit 1, approving, among other things, (i) the Sale Guidelines, (ii) the Debtors’ entry into the
Consulting Agreement, attached hereto as Exhibit 2, and (b) granting such other relief as the Court
deems just and proper, all as more fully set forth in the Motion; and this Court having jurisdiction
to consider the Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157 and 1334,
and 11 U.S.C. §§ 109 and 1501 and the Amended Standing Order of Reference to Bankruptcy
Judges of the District Court for the Southern District of New York, dated January 31, 2012 (Preska,
C.].); and consideration of the Motion and the relief requested therein being a core proceeding
pursuant to 28 U.S.C. § 157(b); and venue being proper before this Court pursuant to 28 U.S.C.

§ 1410(1) and (3); and appropriate, sufficient and timely notice of the Motion and the hearing

! The Debtors in these chapter 15 cases, along with the last four digits of each Debtor’s U.S. Federal Employer
Identification Number (“FEIN”) or Canada Revenue Agency Business Number (“BN™), are: Ted Baker Canada Inc.
(BN 3889); Ted Baker Limited (FEIN 3341); OSL Fashion Services, Inc. (FEIN 1225); and OSL Fashion Services
Canada Inc. (BN 7745).

2 Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to such terms in the Motion.

1
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and beneficial to the Debtors; and this Court hav?ng Eeld a hearing on May 8, 2024 (the “Hearing”)
to consider the relief requested in the Motion; and there being no objections or other responses
filed or made that have not been overruled, withdrawn, or otherwise resolved; and after due

deliberation and sufficient cause appearing therefor,

IT IS HEREBY FOUND AND DETERMINED THAT:

A. On May 3, 2024, the Canadian Court entered the Realization Process Approval
Order, approving among other things, (a) the Sale Guidelines, (b) the Debtors’ entry into the
Consulting Agreement, and (c) other related relief.

B. The relief granted hereby is necessary and appropriate to effectuate the objectives
of chapter 15 of the Bankruptcy Code to protect the Debtors and the interests of their creditors and
other parties in interest, is consistent with the laws of the United States, international comity, public
policy, and the policies of the Bankruptcy Code, and will not cause any hardship to any party in
interest that is not outweighed by the benefits of the relief granted because the parties in interest
in these cases are sufficiently protected by the provisions in the Realization Process Approval
Order and this Order.

C. Absent the requested relief, the efforts of the Debtors, the Canadian Court, and the
Foreign Representative in conducting the Canadian Proceedings and effectuating the restructuring
under Canadian law may be frustrated, a result contrary to the purposes of chapter 15 of the
Bankruptcy Code.

D. The Court entered an Order on May 3, 2024 that shortened notice for the conduct
of the Hearing on the Motion and that specified the persons to whom notice was to be given.
Notice was given in accordance with this Court’s Order, and no objections to the relief sought in
the Motion have been filed and objections, if any, made at the Hearing have been overruled,

withdrawn, or otherwise resolved.



24-10599-mhwthe[Rna14;51tioﬁiM%@Q@?ogﬂlﬁmd G5 @R ZH23 redylancD dowiriént
and recognition of courts in the United States 1?1 enoforcing and carrying out the relief granted in
the Realization Process Approval order.
F. The Motion involves the use of property and the incurrence of an obligation. Rule
6003 of the Federal Rules of Bankruptcy Procedure provides that a motion to use or sell property,
or otherwise to incur an obligation regarding the estate, shall not be granted within 21 days after
the filing of a petition, except to the extent that relief is necessary to avoid immediate and
irreparable harm. In this case the Debtors’ petitions for relief were filed on April 24, 2024 (15
days ago). However, it appears that immediate and irreparable harm would result if this Court
were not to approve the Motion on an interim basis.
G. All creditors and other parties in interest, including the Debtors, are sufficiently

protected by the grant of relief ordered hereby.

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:

l. The Motion is granted on an interim basis to the extent set forth herein.

2. A final hearing on the Motion will be held on May 17, 2024, at 10:00 a.m. (ET)
(the “Final Hearing”), at which the Court will consider granting the relief set forth herein on a final
basis. Objections, if any, to the Court granting the Motion on a final basis shall be filed and served
so as to be actually received by the Foreign Representative’s counsel (Cole Schotz P.C., 1325
Avenue of the Americas, 19" Floor, New York, NY 10019, Attn: Warren Usatine, Esq.

(wusatine(@coleschotz.com), Felice Yudkin, Esq. (fyudkin@coleschotz.com), and Mark

Tsukerman, Esq. (mtsukerman(@coleschotz.com), with a copy to the DIP Lender’s counsel (Alston

& Bird, 90 Park Avenue, New York, NY 10016, Attn: Stephen M. Blank, Esq.

(Stephen.blank@alston.com) and Jacob Johnson, Esq. (Jacob.johnson(@alston.com)) on or before

May 15, 2024 at 4:00 p.m. (ET) (the “Objection Deadline”). If no objections are filed on or

before the Objection Deadline, the Court may enter an order granting the Motion on a final basis

without further notice or hearing.
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any immaterial or administrative amendments t?lere(t)o, including those necessary to give effect to
the substance, intent and implementation of such orders, either as provided in the Realization
Process Approval Order or as approved by the Canadian Court, are fully recognized and given full
force and effect on an interim basis within the territorial jurisdiction of the United States.

4. The Sale Guidelines are hereby fully recognized and given full force and effect in
the United States on an interim basis and shall apply with respect to parties, premises and property
of the Debtors, including the Sale Assets, located within the territorial jurisdiction of the United
States. In the event of any conflict between the Sale Guidelines, this Order, and any Side Letter
entered into pursuant to Paragraph 9 of the US Store Sale Guidelines, the terms of such Side Letter
shall control with respect to the applicable landlord and Store.

5. The proceeds of Sales shall be applied to satisfy the obligations of the Debtors, and
paid consistent with the priorities, set forth in the ARIO and the DIP Term Sheet (as defined in the
ARIO).

6. This Court retains jurisdiction to enforce the terms and provisions of the Realization
Process Approval Order in the territorial jurisdiction of the United States.

7. The portion of the Realization Process Approval Order that authorized and
approved the Debtors’ entry into the Consulting Agreement, on the terms set forth in the
Realization Process Approval Order, is recognized, authorized, and approved by this Court and is
enforceable within the territorial jurisdiction of the United States.

8. The failure specifically to include any particular provision of the Realization
Process Approval Order in this Order shall not diminish or impair the effectiveness of such
provision.

9. On an interim basis, the Debtors and any party to the Consulting Agreement may

exercise the respective rights and remedies available to them under the Consulting Agreement in
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the terms thereof and the Realization Process A?)proval Order.

10. On an interim basis, all persons and entities subject to the jurisdiction of the United
States are enjoined and restrained from taking any actions inconsistent with, or interfering with
the enforcement and implementation of, the Realization Process Approval Order or any documents
incorporated by the foregoing, including the instituting of any action or proceeding in any court
(other than in the Bankruptcy Court) or administrative body seeking an order or judgment against,
among others, the Debtors, the Consultant, or the landlords at the closing locations that might in
any way directly or indirectly obstruct or otherwise interfere with or adversely affect the conduct
of the Sales or sale of the Merchandise, FF&E or Additional Consultant Goods or other liquidation
sales at the closing locations based upon any relief authorized herein.

11. The Additional Consultant Goods shall be consigned to the Debtors as a true
consignment under Article 9 of the Uniform Commercial Code and otherwise in accordance with
applicable law. Consultant is hereby granted a first priority security interest in and lien upon the
(1) Additional Consultant Goods and (ii) proceeds realized upon a sale or other disposition thereof.

12. The Consultant is hereby granted a first priority, senior security interest in and lien
upon: (i) the Additional Consultant Goods; and (ii) all proceeds (including, without limitation,

processor receivables and credit card proceeds) realized upon a sale or other disposition of

Additional Consultant Goods ((1) and (ii) collectively the “Consultant Collateral). Subject to the

preceding sentence, and only upon entry of this Order, the security interests and liens granted to
Consultant herein in and upon the Consultant Collateral shall be deemed valid, binding,
enforceable, and properly perfected as provided for in Section 8 of the Consulting Agreement
without the requirement of filing financing statements or undertaking any other steps aimed at
creating, effectuating or evidencing the perfection thereof or of providing notifications to any prior
secured parties; provided, that Consultant is hereby authorized, but shall not be required, to deliver

all required notices and file all necessary perfection documents and amendments thereof under the
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goods thereunder and Applicants as the consiggee ?herefor, and Consultant’s security interest in
and lien upon such Additional Consultant Goods and related proceeds.

13. On an interim basis, to the extent that the sale of Merchandise and/or Additional
Consultant Goods in the US Stores pursuant to the Consulting Agreement and this Order would
otherwise be subject to any applicable federal, state, or local statute, ordinance, or rule, or licensing

29 ¢

requirement directed at regulating “going out of business,” “store closing,” similar inventory
liquidation sales, or bulk sale laws, including laws restricting safe, professional, and non-
deceptive, customary advertising such as signs, banners, posting of signage, and use of sign-
walkers solely in connection with the sale and including ordinances establishing license or permit
requirements, waiting periods, time limits or bulk sale restrictions that would otherwise apply

solely to the sale of the Merchandise and/or Additional Consultant Goods under the auspices of

the Consulting Agreement and this Order (collectively, “Applicable Sale Laws”), the Debtors and

the Consultant shall be presumed to be in compliance with any Applicable Sale Laws and are
authorized to conduct the Sale in accordance with the terms of this Order, the Consulting
Agreement and the Sale Guidelines without the necessity of further showing compliance with any
such Applicable Sale Laws.

14. The Foreign Representative, the Debtors, and the Consultant are authorized to take
all actions they deem necessary to effectuate the relief granted pursuant to this Order in accordance
with the Motion and the Realization Process Approval Order, including, but not limited to,
executing the Consulting Agreement and performing under the Realization Process Approval
Order, the Consulting Agreement, the Sale Guidelines, and any documents incorporated by the
foregoing.

15.  Notwithstanding anything in this Order or the Sale Guidelines to the contrary, if
and to the extent that (i) the landlord of any US Store (as defined in the Consulting Agreement)

has an issue with a particular term or provision of the US Sale Guidelines (but not the US Sale
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consensually among such landlord, the Debtor;J ancci) the Consultant after meeting and conferring
on the matter in good faith, such landlord may file a motion seeking relief from this Court, which
may be heard on an expedited basis, in respect of such term or provision of the US Sale Guidelines
by no later than May 20, 2024 and the Debtors and/or Consultant may not object to such motion
solely on the basis of this Order having been granted.

16. Notwithstanding any provisions in the Bankruptcy Rules to the contrary, the terms
and conditions of this Order shall be immediately effective and enforceable upon its entry.

17. This Court retains exclusive jurisdiction with respect to all matters arising from or
related to the implementation, interpretation, and/or enforcement of this Order.
Dated: New York, New York

May 9, 2024

s/Michael E. Wiles

The Honorable Michael E. Wiles
United States Bankruptcy Judge
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Court File No. CV-24-00718993-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) FRIDAY, THE 3"

JUSTICE BLACK DAY OF MAY, 2024

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TED BAKER CANADA INC., TED
BAKER LIMITED, OSL FASHION SERVICES CANADA INC.,
and OSL FASHION SERVICES, INC.

REALIZATION PROCESS APPROVAL ORDER

THIS MOTION, made by Ted Baker Canada Inc. (“Ted Baker Canada”), Ted Baker
Limited, OSL Fashion Services Canada Inc. (“Fashion Canada’), and OSL Fashion Services, Inc.
(“Fashion US” and collectively with Ted Baker Canada, Ted Baker Limited, and Fashion Canada,
the “Applicants”), pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36,
as amended (the “CCAA”), for an order, among other things, (i) approving the consulting
agreement between Ted Baker Canada and Ted Baker Limited and Gordon Brothers Canada ULC
and Gordon Brothers Retail Partners, LLC (together, the “Consultant™) dated as of April 30, 2024
(as may be amended and restated in accordance with the terms of this Order, the “Consulting
Agreement”) and the transactions contemplated thereby, and (ii) granting certain related relief,
was heard this day by judicial videoconference via Zoom at 330 University Avenue, Toronto,

Ontario.

ON READING the Notice of Motion of the Applicants, the affidavit of Antoine Adams
sworn April 24, 2024, and the Exhibits thereto (the “Initial Adams Affidavit”), the affidavit of
Antoine Adams sworn May 1, 2024 and the Exhibits thereto (the “Second Adams Affidavit”),
and the First Report of Alvarez & Marsal Canada Inc., in its capacity as monitor of the Applicants
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(in such capacity, the “Monitor”) dated May 1, 2024 (the “First Report”), and on hearing the
submissions of counsel to the Applicants, the Monitor, and such other counsel as were present, no

one else appearing although duly served as appears from the Affidavit of Service of Marleigh Dick
sworn May 2, 2024, filed:

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this Motion is properly returnable today and hereby

dispenses with further service thereof.

2. THIS COURT ORDERS that any capitalized term used and not defined herein shall have
the meaning ascribed thereto in the Amended and Restated Initial Order in these proceedings dated
May 3, 2024 (the “Amended and Restated Initial Order”), the Sales Guidelines (as defined
below), or the Consulting Agreement (attached as Exhibit “E” to the Second Adams Affidavit), as

applicable;
THE CONSULTING AGREEMENT

3. THIS COURT ORDERS that the Consulting Agreement, including the sale guidelines
attached as Schedule “A” hereto in respect of the Canadian Stores and as Schedule “B” hereto in
respect of the US Stores (together, the “Sale Guidelines™), and the transactions contemplated
thereunder are hereby approved, authorized and ratified and that the execution of the Consulting
Agreement by the Merchant is hereby approved, authorized, and ratified, nunc pro tunc, with such
minor amendments to the Consulting Agreement (but not the Sale Guidelines) as the Merchant
(with the consent of the Monitor) and the Consultant may agree to in writing. Subject to the
provisions of this Order and the Amended and Restated Initial Order, the Merchant is hereby
authorized and directed to take any and all actions as may be necessary or desirable to implement
the Consulting Agreement and each of the transactions contemplated therein. Without limiting the
foregoing, the Merchant is authorized to execute any other agreement, contract, deed or document,
or take any other action, that is necessary or desirable to give full and complete effect to the
Consulting Agreement. The Consultant shall have the right to syndicate and partner with additional
entities to serve as “Consultant” under the Consulting Agreement in accordance with the terms

thereof.
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THE SALE

4, THIS COURT ORDERS that the Merchant, with the assistance of the Consultant, is
authorized to conduct the Sale in accordance with this Order, the Consulting Agreement and the
Sale Guidelines and to advertise and promote the Sale within the Stores in accordance with the
Sale Guidelines. If there is a conflict between this Order, the Consulting Agreement and the Sale
Guidelines, the order of priority of documents to resolve such conflicts is as follows: (1) this Order;

(2) the Sale Guidelines; and (3) the Consulting Agreement.

5. THIS COURT ORDERS that, subject to paragraph 12 of the Amended and Restated
Initial Order, the Merchant, with the assistance of the Consultant, is authorized to market and sell,
or otherwise dispose of, the Merchandise, FF&E and Additional Consultant Goods on a “final
sale” and/or “as is” basis and in accordance with the Sale Guidelines and the Consulting
Agreement, free and clear of all liens, claims, encumbrances, security interests, mortgages,
charges, trusts, deemed trusts, executions, levies, and financial, monetary or other claims, whether
or not such claims have attached or been perfected, registered or filed and whether secured,
unsecured, quantified or unquantified, contingent or otherwise, whensoever and howsoever
arising, and whether such claims arose or came into existence prior to or following the date of this
Order (in each case, whether contractual, statutory, arising by operation of law, in equity or
otherwise) (all of the foregoing, collectively “Claims”), including, without limitation, (a) the
Administration Charge, the Interim Lender’s Charge, the Directors’ Charge, the DIP Lender’s
Charge, the KERP Charge and any other charges hereafter granted by this Court in these
proceedings (collectively, the “CCAA Charges”); and (b) all Claims evidenced by registrations
pursuant to the Personal Property Security Act (Ontario), Personal Property Security Act
(Alberta), Personal Property Security Act (British Columbia), Personal Property Security Act
(Manitoba), the Civil Code of Quebec, Uniform Commercial Code or any other personal or
movable property registration system (all of such Claims (including the CCAA Charges)
collectively referred to herein as the “Encumbrances”), which Encumbrances will attach instead
to the proceeds of the Sale (other than amounts specified in paragraph 15 of this Order) in the same

order and priority as they existed immediately prior to the Sale.

6. THIS COURT ORDERS that subject to the terms of this Order, the Amended and

Restated Initial Order and the Sale Guidelines, or any greater restrictions in the Consulting
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Agreement, the Consultant shall have the right to enter and use the Stores and Warehouses and all
related store services and all facilities and all furniture, trade fixtures and equipment, including the
FF&E, located at the Stores and Warehouses other assets of the Merchant as designated under the
Consulting Agreement, for the purpose of conducting the Sale and for such purposes, the
Consultant shall be entitled to the benefit of the stay of proceedings granted in favour of the

Applicants under the Amended and Restated Initial Order, as such stay of proceedings may be

extended by further Order of the Court.

7. THIS COURT ORDERS that until the end of the FF&E Removal Period for each Store
(which shall in no event be later than August 9, 2024, or such later date as may be ordered by this
Court), the Consultant shall have access to (a) the Stores in accordance with the applicable Leases
and (b) the Warehouses in accordance with the applicable contractual agreements between the
applicable Applicant or Applicants and the third party operator of the applicable Warehouse, in
each case in accordance with the Sale Guidelines, as applicable, and on the basis that the
Consultant is assisting the Merchant, and the Merchant has granted its right of access to the Stores
and Warehouses to the Consultant. 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.

8. THIS COURT ORDERS that nothing in this Order shall amend or vary, or be deemed to
amend or vary, the terms of the Leases. Nothing contained in this Order or the Sale Guidelines
shall be construed to create or impose upon the Merchant or the Consultant any additional

restrictions not contained in the applicable Lease.

9. THIS COURT ORDERS that, subject to and in accordance with the Consulting
Agreement, the Sale Guidelines and this Order, the Consultant is authorized to advertise and
promote the Sale, without further consent of any Person other than (a) the Merchant and the
Monitor as provided under the Consulting Agreement; or (b) a Landlord as provided under the

Sale Guidelines.

10. THIS COURT ORDERS that until the Sale Termination Date, the Consultant shall have
the right to use, without interference by any Person (including any licensor), all licenses and rights
granted to the Merchant to use trade names, trademarks, logos, copyrights or other intellectual

property of any Person, solely for the purpose of advertising and conducting the Sale of the
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Merchandise, FF&E and Additional Consultant Goods in accordance with the terms of the

Consulting Agreement, the Sale Guidelines, and this Order.
CONSULTANT LIABILITY

11. THIS COURT ORDERS that the Consultant shall act solely as an independent consultant
to the Merchant and that it shall not be liable for any claims against the Merchant other than as
expressly provided in the Consulting Agreement (including the Consultant’s indemnity obligations

thereunder) or the Sale Guidelines and, for greater certainty:

(a) the Consultant shall not be deemed to be an owner or in possession, care, control or
management of the Stores or the Warehouses, of the assets located therein or associated
therewith or of the Merchant’s employees located at the Stores, the Warehouses or any

other property of the Merchant;

(b) the Consultant shall not be deemed to be an employer, or a joint or successor employer,
related or common employer or payor within the meaning of any legislation, statute or
regulation or rule of law or equity governing employment, labour standards, pension
benefits or health and safety for any purpose whatsoever in relation to the employees
of Ted Baker Canada or Ted Baker Limited, and shall not incur any successorship
liabilities whatsoever (including without limitation, losses, costs, damages, fines or

awards); and

(©) subject to and without limiting the Consultant’s indemnification of the Ted Baker
Indemnified Parties pursuant to the Consulting Agreement, the Consultant shall bear
no responsibility for any liability whatsoever (including without limitation, losses,
costs, damages, fines or awards) relating to Claims of customers, employees and any
other Persons arising from events occurring at the Stores during and after the term of
the Sale or at the Warehouses, or otherwise in connection with the Sale, except to the
extent that such Claims are the result of events or circumstances caused or contributed
to by the gross negligence or wilful misconduct of the Consultant, its employees,
Supervisors, independent contractors, agents or other representatives, or otherwise in

accordance with the Consulting Agreement.
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12. THIS COURT ORDERS that, to the extent (a) any Landlord has a claim against the
Merchant arising solely out of the conduct of the Consultant in conducting the Sale; and (b) the
Merchant has a claim against the Consultant under the Consulting Agreement arising from such
conduct, the Merchant shall be deemed to have assigned such claim against the Consultant under
the Consulting Agreement free and clear to the applicable Landlord (the “Assigned Landlord
Rights”); provided that, each such Landlord shall only be permitted to advance the Assigned
Landlord Rights against the Consultant if written notice, including the reasonable details of such
claim, is provided by such Landlord to the Consultant, the Merchant and the Monitor during the
period commencing on the Sale Commencement Date and ending on the date that is thirty (30)
days following the FF&E Removal Deadline; provided, however, that, the Landlords shall be
provided with access to the Stores to inspect the Stores within fifteen (15) days following the

FF&E Removal Deadline.
CONSULTANT AN UNAFFECTED CREDITOR

13. THIS COURT ORDERS that the Consulting Agreement shall not be repudiated,
resiliated or disclaimed by the Merchant nor shall the claims of the Consultant pursuant to the
Consulting Agreement be compromised or arranged pursuant to any plan of arrangement or
compromise among the Merchant and its creditors (a “Plan”) and, for greater certainty, the

Consultant shall be treated as an unaffected creditor in these proceedings and under any Plan.

14. THIS COURT ORDERS that the Merchant is hereby authorized and directed, in
accordance with the Consulting Agreement, to remit all amounts that become due to the Consultant

thereunder.

15. THIS COURT ORDERS that no Encumbrances shall attach to any amounts payable or
to be credited or reimbursed to, or retained by, the Consultant pursuant to the Consulting
Agreement, including without limitation, any amounts to be reimbursed by any Applicant to the
Consultant pursuant to the Consulting Agreement (including, for greater certainty, the proceeds of
the Additional Consultant Goods (other than the Additional Consultant Goods Fee), which
Additional Consultant Goods shall be consigned to the Merchant as a true consignment under
applicable law), and at all times the Consultant will retain such amounts, free and clear of all
Encumbrances, notwithstanding any enforcement or other process or Claims, all in accordance

with the Consulting Agreement.
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16. THIS COURT ORDERS that notwithstanding:
(a) the pendency of these proceedings;

(b) any application for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) (“BIA”) in respect of any Applicant, or any

bankruptcy order made pursuant to any such applications;
(©) any assignment in bankruptcy made in respect of any Applicant;
(d) the provisions of any federal, or provincial statute; or

(e) any negative covenants, prohibitions or other similar provisions with respect to
borrowings, incurring debt or the creation of encumbrances, contained in any existing
loan documents, lease, mortgage, security agreement, debenture, sublease, offer to

lease or other document or agreement to which any Applicant is a party;

the Consulting Agreement and the transactions and actions provided for and contemplated
therein, including without limitation, the payment of amounts due to the Consultant and the
Assigned Landlord Rights shall be binding on any trustee in bankruptcy that may be appointed
in respect of the Applicants and shall not be void or voidable by any Person, including any
creditor of the Applicants, nor shall they, or any of them, constitute or be deemed to be a
preference, fraudulent conveyance, transfer at undervalue or other challengeable or reviewable
transaction, under the CCAA or BIA or any applicable law, nor shall they constitute oppressive

or unfairly prejudicial conduct under any applicable law.
PIPEDA

17. THIS COURT ORDERS that the Merchant is authorized and permitted to transfer to the
Consultant personal information in the Merchant’s custody and control solely for the purposes of
assisting with and conducting the Sale and only to the extent necessary for such purposes and the
Consultant is hereby authorized to make use of such personal information solely for the purposes

as if it were the Merchant, subject to and in accordance with the Consulting Agreement.
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GENERAL

18. THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply
to this Court to amend, vary or supplement this Order or for advice and directions in the discharge

of their respective powers and duties hereunder.

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

and the Monitor and their respective agents in carrying out the terms of this Order.

20. THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.

Justice W. D. Black
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SCHEDULE “A”

Canadian Store Sale Guidelines
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SALE GUIDELINES
(CANADIAN STORE LOCATIONS)

Capitalized terms used but not defined in these Sale Guidelines shall have the meanings ascribed to
them in the Amended and Restated Initial Order of the Ontario Superior Court of Justice (Commercial
List) (the “Court”) dated May 3, 2024 (as amended and restated from time to time, the “ARIO”)
made in the proceedings involving, inter alia, Ted Baker Canada Inc. and Ted Baker Limited
(collectively, the “Merchant”) under the Companies’ Creditors Arrangement Act (“CCAA”) and the
Realization Process Approval Order (as defined below), as applicable.

The following procedures shall apply to the sale (the “Sale”’) of merchandise, inventory, furniture,
fixtures and equipment at the Merchant’s Canadian stores or at Canadian concession locations as set
forth in the Updated Store list attached as Schedule “1A” to the Consulting Agreement (as defined
below) (individually, a “Store” and, collectively, the “Stores”).

1. Except as otherwise expressly set out herein, and subject to: (i) the Order of the Court dated
May 3rd, approving, inter alia, the consulting agreement between the Merchant and Gordon
Brothers Canada ULC and Gordon Brothers Retail Partners, LLC (collectively, the
“Consultant”) dated as of April 30, 2024 (as amended and restated from time to time in
accordance with the Realization Process Approval Order (as defined below), the “Consulting
Agreement”) and the transactions contemplated thereunder (the “Realization Process
Approval Order”); (ii) any further Order of the Court; and/or (ii1) any subsequent written
agreement between the Merchant and its Landlord(s) and approved by the Consultant, the Sale
shall be conducted in accordance with the terms of the applicable Leases. However, nothing
contained herein shall be construed to create or impose upon the Merchant or the Consultant
any additional restrictions not contained in the applicable Lease.

2. The Sale shall be conducted so that each Store remains open during its normal hours of
operation provided for in its respective Lease, until the respective Sale Termination Date (as
defined below) of each such Store. The Sale at the Stores shall end by no later than August 2,
2024 (such date, or such other date as determined in accordance with the Realization Process
Approval Order, the “Sale Termination Date’). Rent payable under the Leases shall be paid
up to and including the effective date of an applicable Lease Disclaimer as provided in the
ARIO (which, for greater certainty, may be up to seven (7) days following the applicable Sale
Termination Date (the “FF&E Removal Period”)).

3. The Sale shall be conducted in accordance with applicable federal, provincial and municipal
laws and regulations, unless otherwise authorized under the CCAA, the ARIO, or otherwise
ordered by the Court.

4. All display and hanging signs used by the Consultant in connection with the Sale shall be

professionally produced and all hanging signs shall be hung in a professional manner.
Notwithstanding anything to the contrary contained in the Leases, the Consultant may
advertise the Sale at the Stores as a “everything on sale”, “everything must go”, “store closing”
and/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 is permitted to be used). Forthwith
upon request from a Landlord, the Landlord’s counsel, the Merchant or the Monitor, the
Consultant shall provide the proposed signage packages along with proposed dimensions by

e-mail to the applicable Landlords or to their counsel of record and the applicable Landlord
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shall notify the Consultant of any requirement for such signage to otherwise comply with the
terms of the Lease and/or these Sale Guidelines and where the provisions of the Lease conflict
with these Sale Guidelines, these Sale Guidelines shall govern. The Consultant shall not use
neon or day-glow signs or any handwritten signage (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 the signs in the front
window, the Merchant, the Consultant and the Landlord will work together to resolve the
dispute. Furthermore, with respect to enclosed mall Store locations without a separate entrance
from the exterior of the enclosed mall, no exterior signs or signs in common areas of a mall
shall be used unless explicitly permitted by the applicable Lease and shall otherwise be subject
to all applicable laws. In addition, the Consultant shall be permitted to utilize exterior
banners/signs at stand alone, strip mall 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 (ii) where such banners are not explicitly
permitted by the applicable Lease and the applicable Landlord requests in writing that banners
are not to be used, no banners shall be used absent further Order of the Court, which may be
sought on an expedited basis on notice to the recipients listed in the service list in respect of
these CCAA proceedings (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. All 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 the Consultant.

5. The Consultant 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.

6. The Consultant shall be entitled to include additional merchandise in the Sale; provided that:
(1) the additional merchandise is owned by the Merchant and is currently in the possession or
control of the Merchant (including in any Warehouse (as defined in the Consulting
Agreement) used by the Merchant) or has previously been ordered by or on behalf of the
Merchant and is currently in transit to the Merchant (including any Warehouse used by the
Merchant) or a Store; and (i1) the additional merchandise is of the type and quality typically
sold in the Stores and consistent with any restriction on usage of the Stores set out in the
applicable Leases.

7. Conspicuous signs shall be posted in the cash register areas of each of the Stores to the effect
that all sales are “final” and customers with any questions or complaints are to call the
Merchant’s customer care number.

8. The Consultant shall not distribute handbills, leaflets or other written materials to customers
outside of any of the Stores on Landlord’s property, unless explicitly permitted by the
applicable Lease or, if distribution is customary in the shopping centre in which the Store is
located. Otherwise, the Consultant may solicit customers in the Stores themselves. The
Consultant shall not use any giant balloons, flashing lights or amplified sound to advertise the
Sale or solicit customers, except as explicitly permitted under the applicable Lease or agreed
to by the Landlord, and no advertising trucks shall be used on Landlord property or mall ring
roads, except as explicitly permitted under the applicable Lease or otherwise agreed to by the
Landlord.
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9. At the conclusion of the Sale and the FF&E Removal Period in each Store, the Consultant
shall arrange that the premises for each Store are in “broom-swept” and clean condition, and
shall arrange that the Stores are in the same condition as on the commencement of the Sale,
ordinary wear and tear excepted. No property of any Landlord of a Store shall be removed or
sold during the Sale. No permanent fixtures (other than the FF&E (as defined below)) may be
removed without the applicable Landlord’s written consent unless otherwise provided by the
applicable Lease and in accordance with the Initial Order and the Realization Process
Approval Order. Unless otherwise agreed with the applicable landlord, any trade fixtures or
personal property left in a Store after the applicable FF&E Removal Period in respect of which
the applicable Lease has been disclaimed or resiliated by the Merchant shall be deemed
abandoned. The applicable Landlord shall have the right to dispose of any goods left in the
store as the Landlord chooses, without any liability whatsoever on the part of the Landlord.
Nothing in this paragraph shall derogate from or expand upon the Consultant’s obligations
under the Consulting Agreement.

10. Subject to the terms of paragraph 9 above, the Consultant may also sell existing furniture,
fixtures and equipment and/or improvements to real property located in the Stores during the
Sale and the FF&E Removal Period that are owned by the Merchant, partially owned, third
party owned and/or leased (collectively, the “FF&E”). For greater certainty, FF&E does not
include any portion of a Store’s mechanical, electrical, plumbing, security, HVAC, sprinkler,
fire suppression, or fire alarm systems (including related fixtures and affixed equipment). The
Merchant and the Consultant may advertise the sale of the 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 if required by the Landlord
and in accordance with the Initial Order and the Realization Process Approval Order. The
Consultant shall repair any damage to the Stores resulting from the removal of any FF&E or
personal property of the Merchant by the Consultant or by third party purchasers of FF&E or
personal property from the Consultant.

11. The Consultant shall not make any alterations to interior or exterior Store lighting, except 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.

12. The Merchant hereby provides notice, including for purposes of the ARIO, to the Landlords
of the Merchant’s and the Consultant’s intention to sell and remove FF&E from the Stores.
The Consultant shall make commercially reasonable efforts to arrange with each Landlord
represented by counsel on the Service List and with any other Landlord that so requests, a
walk-through with the Consultant to identify any FF&E that is subject to the Sale. The relevant
Landlord shall be entitled to have a representative present in the applicable Stores to observe
such removal. If the Landlord disputes the Consultant’s entitlement 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 the Merchant, the Consultant and such Landlord, or by further
Order of the Court upon motion by the Merchant on at least two (2) business days’ notice to
such Landlord and the Monitor. If the Merchant has disclaimed or resiliated the Lease
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governing such Store in accordance with the CCAA and the Initial Order, it shall not be
required to pay rent under such Lease pending resolution of any such dispute (other than rent
payable for the notice period provided for in the CCAA and the Initial Order), and the
disclaimer or resiliation of the Lease shall be without prejudice to the Merchant’s or the
Consultant’s claim to the FF&E in dispute.

13.  If a notice of disclaimer or resiliation of Lease is delivered pursuant to the CCAA and the
ARIO to a Landlord while the Sale is ongoing and the Store in question has not yet been
vacated, then: (i) during the notice period prior to the effective date of the disclaimer or
resiliation, the Landlord may show the affected Store to prospective tenants during normal
business hours, on giving the Merchant, the Monitor and the Consultant at least twenty-four
(24) hours’ prior written notice; and (ii) at the effective date of the disclaimer or resiliation,
the relevant Landlord shall be entitled to take possession of any such Store without waiver of
or prejudice to any claims or rights such Landlord may have against the Merchant or any of
its affiliates in respect of such Lease or Store; provided that, nothing herein shall relieve such
Landlord of any obligation to mitigate any damages claimed in connection therewith.

14. The Consultant and its agents and representatives shall have the same access rights to each
Store as the Merchant under the terms of the applicable Lease, and the Landlords shall have
access rights to the applicable Store as provided for in the applicable Lease (subject, for
greater certainty, to any applicable stay of proceedings and the terms of the ARIO).

15. The Merchant and the Consultant shall not conduct any auctions of Merchandise or FF&E at
any of the Stores.

16.  The Consultant shall designate a party to be contacted by the Landlords should a dispute arise
concerning the conduct of the Sale. The initial contact persons for the Consultant shall be
Monique Sassi, 40 King Street West, Toronto, Ontario, MSH3C2, who may be reached by
phone at 416-860-6886 or email at msassi@cassels.com. If the parties are unable to resolve
the dispute between themselves, the Landlord or the Merchant shall have the right to schedule
a “status hearing” before the Court on no less than two (2) days written notice to the other
party or parties and the Monitor, during which time the Consultant shall suspend all activity
in dispute other than activities 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, the
Consultant shall not be required to take any such banner down pending determination of any
dispute.

17. Nothing herein or in the Consulting Agreement is, or shall be deemed to be, a sale, assignment
or transfer of any Lease to the Consultant nor 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 in relation to the sale, assignment or transfer of any Lease than already exist
under the terms of any such Lease.

18.  These Sale Guidelines may be amended on a Store-by-Store basis, by written agreement
between the Merchant, the Consultant, and the applicable Landlord, with the consent of the
Monitor; provided however, that such amended Sale Guidelines shall not affect or bind any
other Landlord not privy thereto without further Order of the Court approving such amended
Sale Guidelines.
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SCHEDULE “B”
US Store Sale Guidelines
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Sale Procedures!
(US Store Locations)

1. The Sale will be conducted during normal business hours or such hours as otherwise
permitted by the applicable unexpired lease.

2. The Sale will be conducted in accordance with applicable state and local “Blue Laws,” and
thus, where such a law is applicable, no Sale will be conducted on Sunday unless the
Debtors have been operating such stores on Sundays.

3. On “shopping center” property, neither the Debtors nor the Consultant shall distribute
handbills, leaflets, or other written materials to customers outside of any stores’ premises,
unless permitted by the applicable lease or if distribution is customary in the “shopping
center” in which such store is located; provided that the Debtors and the Consultant may
solicit customers in the stores themselves. On “shopping center” property, neither the
Debtors nor the Consultant shall use any flashing lights or amplified sound to advertise the
Sale or solicit customers, except as permitted under the applicable lease or agreed in writing
by the landlord.

4. The Debtors and the Consultant shall have the right to use and sell the FF&E. The Debtors
and the Consultant may advertise the sale of the FF&E in a manner consistent with these
Sale Procedures. The purchasers of any FF&E sold during the Sale shall be permitted to
remove the FF&E either through the back or alternative shipping areas at any time, or
through other areas after Store business hours; provided, however, that the foregoing shall
not apply to de minimis FF&E sales made whereby the item can be carried out of a Store
in a shopping bag.

5. At the conclusion of the Sale, Consultant shall vacate the Stores in broom clean condition;
provided that Consultant may abandon any FF&E not sold in the Sale at the conclusion of
the Sale, without cost or liability of any kind to Consultant. Any abandoned FF&E left in
a Store after a lease is rejected shall be deemed abandoned to the landlord having a right to
dispose of the same as the landlord chooses without any liability whatsoever on the part of
the landlord to any party and without waiver of any damage claims against the Merchant.
For the avoidance of doubt, as of the Sale Termination Date or vacate date, as applicable,
Consultant may abandon, in place and without further responsibility or liability of any kind,
any FF&E.

6. The Debtors and the Consultant may, but are not required to, advertise the Sale as “store
closing,” “sale on everything/everything on sale,” “everything must go,” or similarly
themed Sale (provided however that no signs shall advertise the Sale as a “bankruptcy”, a
“liquidation” or a “going out of business” sale). The Debtors and the Consultant may also
have a “countdown to closing” sign prominently displayed in a manner consistent with
these Sale Procedures.

2 ¢

! Capitalized terms used but not defined in these Sale Procedures have the meanings given to them in the Interim
Order to which these Sale Procedures are attached as Exhibit ®, or the Motion to which the Interim Order is
attached, as applicable.
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7. The Debtors and the Consultant shall be permitted to utilize sign walkers, displays, hanging
signs, and interior banners in connection with the Sale; provided that such sign walkers,
displays, hanging signs, and interior banners shall be professionally produced and hung in
a professional manner. Neither the Debtors nor the Consultant shall use neon or day-glo on
its sign walkers, displays, hanging signs, or interior banners if prohibited by the applicable
lease or applicable law. Furthermore, with respect to enclosed mall locations, no exterior
signs or signs in common areas of a mall shall be used unless otherwise expressly permitted
in these Sale Procedures. In addition, the Debtors and the Consultant shall be permitted to
utilize exterior banners at (a) non-enclosed mall stores and (b) enclosed mall stores to the
extent the entrance to the applicable Store does not require entry into the enclosed mall
common area; provided, that such banners shall be located or hung so as to make clear that
the Sale is being conducted only at the affected Store, shall not be wider than the storefront
of the Store and shall not be larger than 4 x 40 feet. In addition, the Debtors shall be
permitted to utilize sign walkers in a safe and professional manner. Nothing contained in
these Sale Procedures shall be construed to create or impose upon the Debtors or the
Consultant any additional restrictions not contained in the applicable lease agreement.

8. Neither the Debtors nor the Consultant shall make any alterations to the storefront, roof, or
exterior walls of any stores or shopping centers, or to interior or exterior store lighting,
except as authorized by the applicable lease. The hanging of in-Store signage or exterior
banners shall not constitute an alteration to a Store.

9. Affected landlords will have the ability to negotiate with the Debtors, or at the Debtors’
direction, the Consultant, modifications to the Sale Procedures. The Debtors and the
landlord of any Store are authorized to enter into agreements (“Side Letters”) without
further order of the Court, provided that Side Letters do not have a material adverse effect
on the Debtors or their estates.

10. To the extent relevant, and as set forth in more detail in the Consulting Agreement,
conspicuous signs will be posted in each of the affected stores to the effect that all sales
are “final.”

11. The Debtors will keep store premises and surrounding areas clear and orderly, consistent
with past practices.

12. An unexpired nonresidential real property lease will not be deemed rejected by reason of a
Sale or the adoption of these Sale Procedures.

13. The rights of landlords against the Debtors for any damages to a store shall be reserved in
accordance with the provisions of the applicable lease.

14. If and to the extent that the landlord of any Store contends that the Debtors or the
Consultant are in breach of or default under these Sale Procedures, such landlord shall
provide at least five days’ written notice, served by email or overnight delivery, on:
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If to the Debtors:

c/o Osler, Hoskin and Harcourt LLP

100 King Street West

1 First Canadian Place, Suite 6200

Toronto, ON M5X 1BS§

Attn: Tracy C. Sandler and Shawn Irving

Email: tsandler@osler.com and sirving@osler.com

and

Cole Schotz P.C.

Court Plaza North

25 Main Street

Hackensack, NJ 07601

Attn: Warren A. Usatine, Esq. and Felice Yudkin, Esq.

Email: wusatine@coleschotz.com and fyudkin@coleschotz.com

If to the Consultant:

Gordon Brothers Retail Partners, LLC

101 Huntington Avenue, 11" Floor

Boston, MA 02199

Attn: Durien Sanchez and David Braun

E-mail: dsanchez@gordonbrothers.com and dbraun@gordonbrothers.com

with copies to:

Cassels, Brock & Blackwell LLP

Bay Adelaide Centre, North Tower

40 Temperance St. Suite 3200

Toronto ON M5H 0B4

Attn: Jane Dietrich and Monique Sassi

Email: jdietrich@cassels.com and msassi@cassels.com

and

Reimer Braunstein LLP

Times Square Tower, Suite 2506
Seven Times Square

New York, NY 10036

Attn: Steven E. Fox, Esq.

Email: sfox@riemerlaw.com

And in either case, with copies to:

Alvarez and Marsal Canada Inc.
Royal Bank Plaza, South Tower
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Suite 3500 — 200 Bay Street

Toronto, ON M5]J 2J1

Attn: Joshua Nevsky and Greg Karpel

Email: jnevsky@alvarezandmarsal.com and gkarpel@alvarezandmarsal.com

with copies to:

Bennett Jones LLP

100 King Street West

1 First Canadian Place, Suite 3400

Toronto, ON M5X 1A4

Attn: Sean Zweig, and Jesse Mighton

Email: zweigs@bennettjones.com and mightonj@bennettjones.com

15. If the parties are unable to resolve the dispute, either the landlord or the Debtors shall have
the right to schedule a hearing before the Court on no less than five days’ written notice to
the other party, served by email or overnight delivery.
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EXECUTION VERSION

CONSULTING AGREEMENT

This Consulting Agreement (the “Agreement”), dated as of April 30, 2024 (the “Effective
Date”), is made by and between Ted Baker Canada Inc. and Ted Baker Limited (together, the
“Merchant”) and Gordon Brothers Canada ULC and Gordon Brothers Retail Partners, LLC
(together, the “Consultant”, and together with the Merchant, the “Parties”), under which the
Consultant shall act as the exclusive consultant for the purpose of conducting a sale of Merchandise
and FF&E (each as defined below) at Merchant’s stores set forth on Exhibit “A-1" (each, a “US
Store” and collectively, the “US Stores”) and Exhibit “A-2” (each, a “Canada Store”,
collectively, the “Canada Stores”) or at Added Concession Stores (if any)! (collectively, with the
US Stores and Canada Stores, the “Stores”), as such Exhibits may be amended by the Merchant
to add or remove Stores (as amended, the “Updated Store Lists”) and as located at the
Warehouse(s) set forth on Exhibit “A-3" annexed hereto (the “Warehouses”) through sales (the
“Sale”) in accordance with the terms of the applicable sale guidelines for the US Stores
substantially in the form attached hereto as Exhibit “B-1" (the “US Sale Guidelines”) and for the
Canada Stores substantially in the form attached hereto as Exhibit “B-2” (the “Canada Sale
Guidelines” and together with the US Sale Guidelines, the “Sale Guidelines”). Only Merchant
approved Sale terminology, as set out in the Sale Guidelines, will be utilized at each Store. For the
avoidance of doubt, Gordon Brothers Canada ULC shall be the Consultant for purposes of all
services contemplated hereunder in Canada and Gordon Brothers Retail Partners, LLC shall be the
Consultant for purposes of all services contemplated to be provided hereunder in the United States.

RECITALS:

WHEREAS:

A. On April 24, 2024, Ted Baker Canada Inc., Ted Baker Limited, OSL Fashion Services
Canada Inc. and OSL Fashion Services, Inc. (collectively, the “Applicants”) commenced
proceedings (the “CCAA Proceedings”) pursuant to the Companies’ Creditors
Arrangement Act and obtained an initial order (as may be amended and restated from time
to time, the “Initial Order”) from the Ontario Superior Court of Justice (Commercial List)
(the “Court”). Pursuant to the Initial Order, Alvarez & Marsal Canada Inc. was appointed
monitor (in such capacity, the “Monitor”) in the CCAA Proceedings.

B. Ted Baker Canada Inc. was appointed by the Court as the foreign representative of the
Applicants and, in such capacity, caused to be filed petitions for recognition of the CCAA
Proceedings under chapter 15 of Title 11 of the United States Bankruptcy Code (the
“Bankruptcy Code”), and certain other related relief, in the United States Bankruptcy
Court for the Southern District of New York (the “US Court”), thus commencing the
Applicants’ chapter 15 case (the “Chapter 15 Cases™).

I A concession store location at Bloomingdales or Hudson Bay Company shall be automatically deemed added to the
list of Stores, without further act of the Parties, the Monitor or the Court, on and as of the date on which Merchant
resumes its distribution of goods to such concession store location for sale therefrom (such locations, “Added
Concession Stores”).
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Pursuant to a Revised Order Granting Provisional Relief Pursuant to Section 1519 of the
Bankruptcy Code entered by the US Court, Case No. 24-10699 (MEW) (jointly
administered) (Docket No. 21), on April 26, 2024, the US Court, among other things,
granted a temporary restraining order in the Chapter 15 Cases which, among other things,
granted a stay of proceedings against the Applicants and their property in the United States
on a provisional basis.

The Merchant intends to seek an order in the CCAA Proceedings approving, among other
things, this Agreement and the conduct of the Sale, in accordance with the terms hereof
and the Sale Guidelines (the “Realization Process Approval Order”), and to seek US
Court recognition of the CCAA Proceedings (the “Realization Process Recognition
Order”). Both the Realization Process Approval Order and the Realization Process
Recognition Order shall be in form and substance acceptable to the Consultant. The
Realization Process Approval Order shall provide, among other things, for: (a) the payment
of all fees and reimbursement of expenses hereunder to Consultant is approved without
further order of the Court and shall be free and clear of all liens, claims and encumbrances;
(b) all such payments of fees and reimbursement of expenses shall be made on a weekly
basis without further order of the Court and otherwise in accordance with this Agreement;
(c) authorizing the Sale in accordance with the terms hereof and the applicable Sale
Guidelines, without the necessity of otherwise complying with state and local rules, laws,
ordinances and regulations, including, without limitation, permitting and licensing
requirements, that could otherwise govern the Sale; (d) authorizing the Sale in accordance
with the terms hereof notwithstanding restrictions in leases, concession agreements,
reciprocal easement agreements or other contracts that purport to restrict the Sale or the
necessity of obtaining any third party consents; (e) authorizing the sale of Additional
Consultant Goods and granting Consultant a first priority senior security interest and lien
upon the Additional Consultant Goods and proceeds thereof as provided herein; (f) take all
further actions as are necessary or appropriate to carry out the terms and conditions of this
Agreement; and (g) including protection of Consultant’s fees and expenses as part of any
“carve out” in any financing order, which protection shall provide that all such fees and
expenses shall be paid to Consultant from Gross Proceeds and without adherence to any
debtor-in-possession financing or cash collateral budget associated therewith, and further
including additional protections with respect to proceeds of Additional Consultant Goods.
The Realization Process Recognition Order shall approve and make applicable to all US
assets and locations the relief granted by the Realization Process Approval Order.

The Applicants intend to seek an Amended and Restated Initial Order in the CCAA
Proceedings approving, among other things, a debtor-in-possession facility pursuant to a
term sheet among the Applicants, as borrowers and Canadian Imperial Bank of Commerce,
as lender (the “DIP Lender”) and to seek, among other things, recognition of such DIP
Facility by the US Court.

The Consultant is willing to serve as the Merchant’s exclusive consultant for the purpose
of providing such consulting services, upon the terms and conditions and in the manner set
forth in this Agreement.
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NOW THEREFORE, in consideration of the mutual covenants and agreements herein
contained and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties hereto agree as follows:

1. Merchandise

For purposes hereof, “Merchandise” shall mean all inventory that is owned by any
Merchant and actually sold in the Stores (including, for greater certainty, Added Concession Stores
on and after the date such concession store locations become Added Concession Stores pursuant
to the terms hereof), or sold in bulk to wholesale customers during the Sale Term (as defined
below), the aggregate amount of which shall be determined using the gross rings inventory taking
method, which includes goods saleable in the ordinary course, located at or in transit to the Stores
on the Sale Commencement Date (as defined below) and/or located in or in transit to the
Warehouses on the Sale Commencement Date and thereafter delivered to the Stores, as mutually
agreed by the Merchant and the Consultant, “Merchandise” does not mean and shall not include:
(a) goods that belong to sublessees, licensees or concessionaires of the Merchant; (b) goods already
located at one of the Merchant’s concession locations at Bloomingdales or Hudson Bay Company,
provided, however, that Merchandise shall include additional inventory that is shipped to an Added
Concession Store by or on behalf of the Merchant following the Effective Date (such goods, the
“Additional Concession Goods”); (c) owned, partially owned, third party owned and/or leased
furnishings, trade fixtures, equipment and/or improvements to real property that are located in the
Stores, (collectively, “FF&E”); (d) damaged or defective goods that cannot be sold; (e) goods held
by the Merchant on memo or on consignment with third parties, unless otherwise agreed by the
Merchant, the Consultant and the applicable third party (which, for certainty, shall, with such
agreement, constitute “Merchandise” hereunder); (f) gift cards (third party and Merchant branded)
or gift certificates issued by the Merchant; and (g) Additional Consultant Goods (as defined
below).

2. Sale Term

(a) For each Store, the Sale shall commence on a date agreed to by the Merchant and
the Consultant following the granting of the Realization Process Approval Order
and, with respect to Stores located in the United States, following the granting of
the Realization Process Recognition Order (each, a “Sale Commencement Date”),
and conclude no later than 12 weeks following such Sale Commencement Date (the
“Sale Termination Date”); provided, however, that the Parties may, in
consultation with the Monitor and the DIP Lender, mutually agree in writing to
extend the Sale Termination Date or to terminate the Sale at any Store prior to the
Sale Termination Date. The period between the Sale Commencement Date and the
Sale Termination Date shall be referred to as the “Sale Term”.

(b) At the conclusion of the Sale Term, the Consultant shall surrender the premises for
each Store to Merchant (i) in “broom swept” and clean condition subject to the
Consultant’s right pursuant to Section 6(¢) below to abandon in a neat and orderly
manner all unsold FF&E; and (ii) if requested by the Merchant, in accordance with
the lease or, in the case of any Added Concession Stores, the concession agreement
requirements for such premises unless otherwise agreed with the landlord, or in the
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case of a concession agreement, the licensor for such Store;* provided, however,
that, if the Merchant requests that the Consultant surrender any premises in
accordance with the lease or concession agreement requirements, except for costs
in respect of damage caused by the Consultant (including by its employees, agents
or representatives) for which the Consultant is in law responsible, the Merchant
shall bear all other costs and expenses associated with surrendering the premises in
accordance with the lease or concession agreement requirements for such premises
to the extent such expenses were incurred by the Consultant in accordance with a
budget mutually agreed to in writing between the Consultant and the Merchant prior
to surrender of the premises. At the conclusion of the Sale at each Store, the
Consultant shall assist the Merchant’s employees with photographically
documenting the condition of each Store, which photographs shall reference with
specificity each Store by number, name and/or location.

(c) At the conclusion of the Sale Term, to the extent there is any Merchandise
remaining on the Sale Termination Date (the “Remaining Merchandise”), if
requested by the Merchant, such Remaining Merchandise shall, subject to the terms
hereof, be sold on behalf of Merchant or otherwise disposed of by the Consultant
as directed by the Merchant, in consultation with the Monitor. The costs and
expenses of removing and disposing of the Remaining Merchandise shall be
incurred pursuant to a written budget or budgets (in addition to the Expense Budget
(as defined below)), to be established from time to time by mutual agreement of the
Parties with the consent of the Monitor (the “Remaining Merchandise Costs”).
Any associated expenses shall be paid by the Merchant as Remaining Merchandise
Costs and in accordance with the budget referred to herein, and the gross receipts
thereof (net of sales taxes) shall be included in the calculation of the Merchandise
Fee (as defined below) due to the Consultant. To the extent any proceeds from any
sale or disposition of any Remaining Merchandise is received by the Consultant
after the Sale Termination Date, such proceeds shall be treated in accordance with
Section 5. For certainty, in the event of the sale of any Remaining Merchandise
subsequent to the Sale Termination Date, the Merchandise Fee or the Bulk Sale
Fee, as applicable, shall apply.

(d) Notwithstanding anything contained herein, the Merchant shall be entitled at any
time to sell any or all of the then-remaining Merchandise (including Remaining
Merchandise) and/or FF&E in one or more bulk sales to a third party acquirer (each,
a “Bulk Sale”). The gross receipts of any Bulk Sale (net of sales taxes) other than
a Bulk Sale to Authentic Brands Group, No Ordinary Designer Label Limited,
ABG-TB IPCO (UK) Limited, ABG-LUCKY, LLC, ABG-BB IPCO, LLC, Simon
Properties, Teneo Financial Advisory Limited (as Joint Administrators of No
Ordinary Designer Label Limited) or any affiliates thereof or any person acting in
concert with any of the foregoing (collectively, “ABG”) shall be included in the
calculation of the Bulk Sale Fee (as defined below) due to the Consultant. The

2 Merchant shall be responsible for directing Consultant with respect to any applicable lease or concession agreement
requirements.
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Consultant agrees that no Bulk Sale Fee shall be earned on any sale of Merchandise
and/or FF&E to ABG.

3. Project Management
(a) Consulting Services

The Merchant will seek the Realization Process Approval Order and the Realization
Process Recognition Order from the Court and the US Court respectively. Subject to the entry of
and the terms of the Realization Process Approval Order and the Realization Process Recognition
Order, the Merchant hereby retains the Consultant and the Consultant hereby agrees to serve as an
independent consultant to the Merchant in connection with the conduct of the Sale as set forth
herein. With respect to the Sale, the Consultant shall serve as the sole and exclusive consultant to
the Merchant relative thereto throughout the Sale Term and may not be compensated by any other
party, except as provided for herein.

(b) Consultant’s Undertakings

During the Sale Term, the Consultant shall, in collaboration with the Merchant, (i) develop
marketing strategies for both the retail and wholesale channels, including optimal advertising
channels for retail sales and plans for targeting tier I, II and III wholesale customers; (ii) provide
qualified supervisors (the “Supervisors”) engaged by the Consultant and approved in advance by
Merchant to oversee the management of the Stores and the Sale; (iii) recommend appropriate point-
of-sale and external advertising (including signage) for the Stores, approved in advance by the
Merchant; (iv) recommend appropriate discounts of Merchandise, staffing levels for the Stores,
and appropriate bonus and incentive programs, if any, for the Stores’ employees, in each case
approved in advance by the Merchant in consultation with the Monitor and the DIP Lender; (v)
maintain focused and continuous communication with Store-level employees and corporate and
supply chain management teams to keep them abreast of strategy and timing; (vi) oversee display
of Merchandise for the Stores, subject to the terms hereof; (vii) maintain the confidentiality of all
proprietary or non-public information regarding the Merchant, the Stores and underlying leases or
concession agreements in accordance with the provisions of any confidentiality agreements signed
by the Parties (the “Confidentiality Agreements™); (viii) to the extent that information is
available, evaluate sales of Merchandise by category and sales reporting and monitor expenses;
(ix) assist the Merchant in connection with managing and controlling loss prevention and employee
relations matters; (x) to the extent necessary, assist the Merchant in obtaining all required permits
and governmental consents required to conduct the Sale, except as otherwise provided in the
Realization Process Approval Order and the Realization Process Recognition Order; and (xi)
provide such other related services deemed necessary or appropriate by the Merchant and the
Consultant, in consultation with the Monitor and the DIP Lender.

The Consultant shall provide qualified supervision to oversee the conduct of the Sale in the
Stores as may be required to maximize sales, the expense for which is included in the Expense
Budget (as defined below). In connection with the Sale, the Consultant shall indirectly retain and
engage the Supervisors. The Supervisors shall not be deemed to be employees or consultants of
the Merchant in any manner whatsoever; nor do the Supervisors have any relationship with the
Merchant by virtue of this Agreement or otherwise which creates any liability or responsibility on
behalf of the Merchant for the Supervisors. During the Sale Term, the Supervisors shall perform
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the services provided for herein during normal Store operating hours and for the period of time
prior to the Stores opening and subsequent to the Stores closing, as required in connection with
the Sale, in the Consultant’s discretion and direction. In consideration of the Consultant’s
engagement of the Supervisors, the Merchant agrees to pay the Consultant, as a Sale Cost (as
defined below), the amount of the reasonable and documented Supervisor-related wages, fees paid
to arm’s length third parties, travel, expenses, deferred compensation and third-party payroll costs
and expenses, in accordance with and subject to the Expense Budget (collectively, the “Supervisor
Costs”). The Supervisor Costs set forth in the Expense Budget include, among other things,
industry standard deferred compensation. The Merchant shall reimburse the Consultant for all
Supervisor Costs weekly, based upon invoices or other documentation reasonably satisfactory to
Merchant and the Monitor.

All right, title and interest of the Merchant in and to its Merchandise, FF&E and Remaining FF&E
(as defined below) shall remain with Merchant at all times during the Sale Term until such
Merchandise, FF&E and Remaining FF&E, as applicable, is sold. For the avoidance of doubt,
Consultant shall not have any right, title or interest in the Merchandise, FF&E or Remaining FF&E
at any time during or after the Sale Term. Although the Consultant shall undertake its obligations
under this Agreement in a manner designed to achieve the desired results of the Sale and to
maximize the benefits to the Merchant, the Merchant expressly acknowledges that the Consultant
is not guaranteeing the results of the Sale. All sales of Merchandise and FF&E in the Stores shall
be made in the name and on behalf of the Merchant, and all sales during the Sale Term shall be
“as is, where is” and final with no returns accepted or allowed following the Sale Commencement
Date (including with respect to any items purchased prior to the commencement of the Sale).

Without limiting the generality of the foregoing or the terms of the Confidentiality Agreements,
all information of a business nature relating to the pricing, sales, promotions, marketing, assets,
liabilities or other business affairs of the Merchant, its customers, employees, or affiliated entities
constitutes the Merchant’s confidential, trade secret information (the “Merchant’s Confidential
Information”), which is and shall remain the exclusive intellectual property of the Merchant and
shall be treated as strictly confidential by the Consultant in accordance with and subject to the
Confidentiality Agreements. The Consultant agrees to maintain strict confidentiality in accordance
with the Confidentiality Agreements and agrees that it may use the Merchant’s Confidential
Information only as reasonably necessary to the performance of its obligations related to the Sale.
If and to the extent the use or other handling of any Personal Information (as defined below) is
necessary for the Consultant to perform its obligations hereunder, the Consultant shall comply
with all Data Security Requirements (as defined below) and such other reasonable restrictions
requested by the Merchant. For purposes of this Agreement, “Personal Information”) means any
natural person’s name, street address, telephone number, e-mail address, social insurance number,
driver’s license number, passport number, credit card number, or user or account number, or any
other piece of information that, individually or when combined with other information, allows the
identification of a natural person or is otherwise considered personally identifiable information or
personal data protected under any applicable Data Security Requirement. For purposes of this
Agreement, “Data Security Requirements” means, collectively, all of the following to the extent
relating to privacy, security, or security breach notification requirements: (i) the Merchant’s own
rules, policies and procedures; (ii) all applicable statutes and regulations; (iii) industry standards
applicable to the industry in which the Merchant’s business is conducted; and (iv) contracts into
which the Merchant has entered or by which it is otherwise bound, provided such contracts (or the
requirements of such contracts) are provided to the Consultant.
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The Parties expressly acknowledge and agree that the Merchant shall have no liability to the
Supervisors for debts, wages, bonuses, benefits, severance pay, termination pay, vacation pay, pay
in lieu of notice of termination or any other liability arising from the hiring or engagement of the
Supervisors, and the Supervisors shall not be considered employees of the Merchant.

(©) Merchant’s Undertakings

During the Sale Term, the Merchant shall: (i) be the employer of the Stores’ employees,
which for greater certainty does not include the Supervisors; (i1) be responsible for all taxes, costs,
expenses, accounts payable, and other liabilities relating to the Stores, the Stores’ employees and
other representatives of the Merchant (excluding, for greater certainty, the Supervisors); (iii)
prepare and process all tax forms and other documentation with respect thereto; (iv) collect all
sales taxes and other applicable taxes assessed on the sale of the Merchandise, Additional
Consultant Goods, and FF&E and pay them to the appropriate taxing authorities for the Stores; (v)
use reasonable efforts to cause the Merchant’s employees to cooperate with the Consultant and the
Supervisors; (vi) execute all agreements mutually determined by the Merchant and the Consultant,
in consultation with the Monitor, to be necessary or desirable for the operation of the Stores during
the Sale; (vii) arrange for the ordinary maintenance of all point-of-sale equipment required for the
Stores; (viii) use commercially reasonable efforts to ensure that the Consultant may access and use
the Stores for the Sale Term in order to perform its obligations under this Agreement; and (ix)
maintain its customs number active throughout the Sale Term and provide resources necessary to
remove Merchandise from the “foreign trade zone” for distribution to the Stores or for sale to third
parties from the Warehouses.

The Merchant shall provide throughout the Sale Term central administrative services
necessary for the Sale, including (without limitation) customary point-of-sale administration, sales
audit, cash reconciliation, accounting, and payroll processing, as currently available through the
Merchant’s existing accounting and IT systems, all at no cost to the Consultant.

The Parties expressly acknowledge and agree that the Consultant shall have no liability to
the Merchant’s employees for wages, bonuses, benefits, severance pay, termination pay, vacation
pay, pay in lieu of notice of termination or any other liability arising from the Merchant’s
employment, hiring or retention of its employees, and such employees shall not be considered
employees of the Consultant, nor shall the Consultant be or be deemed to be a successor employer
in respect of the Merchant’s employees.
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4. The Sale

All sales of Merchandise shall be made on behalf of the Merchant. The Consultant does
not have, nor shall it have, any right, title or interest in the Merchandise. All sales of Merchandise
shall be by cash, active gift card or gift certificate issued by the Merchant, or credit or debit card,
in accordance with the Merchant’s policies, and shall be “final” with no returns accepted or
allowed, unless otherwise directed by the Merchant. The Parties acknowledge and agree that the
Stores shall accept cash, and credit and debit cards, during the Sale, and will accept active gift
cards and gift certificates issued by the Merchant until the Merchant provides notice that such
forms of payment have stopped. The Merchant and the Consultant shall not sell gift cards or gift
certificates during the Sale Term and the Merchant shall have caused all third party vendors of gift
cards, if any, to cease the sale of gift cards or gift certificates prior to execution of this Agreement.

S. Consultant Fee and Expenses in Connection with the Sale

In consideration of its services hereunder, the Consultant shall earn the following fees:

(a)

(b)

With respect to Merchandise sold at the Stores during the Sale Term, (i) 2.0% of
the Gross Proceeds (as defined below) of such Merchandise (the “Merchandise
Base Fee”) plus (ii) an additional fee based upon the following thresholds of Gross
Recovery Percentage (calculated back to first dollar) (the “Merchandise Incentive
Fee” and together with the Merchandise Base Fee, the “Merchandise Fee”):

Gross Recovery Percentage Additional Incentive Compensation

Between 144.50% and 153.50% 0.25% of Gross Proceeds

Between 153.51% to 160.50% 0.50% of Gross Proceeds
Between 160.51% and 168.50% 0.75% of Gross Proceeds
Above 168.51% 1.00% of Gross Proceeds

With respect to Merchandise sold in bulk to wholesale customers from the
Warehouse during the Sale Term, (i) 5.0% of the Gross Proceeds of such
Merchandise and FF&E (the “Bulk Sale Base Fee”) plus (i1) an additional fee equal
to 10% of all savings obtained from avoiding US import duties on Merchandise
located in a “foreign trade zone” (the “FTZ Savings Fee” and together with the
Bulk Sale Base Fee, the “Bulk Sale Fee”).

For purposes of this Agreement, the following definitions shall apply:

“Cost Value” with respect to each item of Merchandise sold shall mean the lower

of (a) the lowest per unit vendor cost in the File or in the Merchant’s books and records
(including deferred duty costs, as reflected in the File), maintained in the ordinary course
consistent with historic practices; or (b) the Retail Price.

“File” shall mean the following file provided to the Consultant: “P4 - Inventory

Report - Apr 20, 2024” with specific reference to the amounts accumulating in column C
of the ‘Summary tab’.
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“Gross Proceeds” means gross receipts (including without limitation gift card or
gift certificates issued by the Merchant) from sales of Merchandise during the Sale Term,
net of applicable sales taxes.

“Gross Recovery Percentage” shall mean the Gross Proceeds divided by the sum
of the aggregate Cost Value of all of the Merchandise.

“Retail Price” shall mean with respect to each item of Merchandise sold, the retail
price reflected at the register for such item (i.e., the original ticketed retail price), excluding
the discount granted in connection with such sale.

For the avoidance of doubt, Consultant agrees that: (a) no fees (including any
Merchandise Fee, Bulk Sale Fee, and/or FF&E Fee) shall be earned on any sale of
Merchandise or FF&E to ABG; and (b) no Merchandise Fee shall be paid on merchandise
that is located at any concession store location, unless and until such concession store
location becomes an Added Concession Store, on and after which date a Merchandise Fee
shall be payable only on Additional Concession Goods sold therefrom.

The Merchant shall be responsible for all expenses of the Sale, including, without
limitation, all Store operating expenses and all of the Consultant’s reasonable and documented
out-of-pocket expenses incurred pursuant to the Expense Budget (the “Sale Costs™). To control
Sale Costs, the Merchant and the Consultant, in consultation with the Monitor and the DIP Lender,
have established an aggregate budget in connection with the transactions contemplated hereunder
(the “Expense Budget”) of certain delineated expenses, including, without limitation, payment of
the costs of supervision (including Supervisor Costs), advertising and signage costs, and other
miscellaneous expenses expected to be incurred by the Consultant, including reasonable legal fees.
The Expense Budget for the Sale is attached hereto as Exhibit “C”. Without the written consent of
the Merchant, in consultation with the Monitor and the DIP Lender, the Expense Budget shall not
exceed $1,410,671. The Expense Budget may only be modified by mutual written (including
email) agreement of the Consultant and the Merchant with the consent of the Monitor.
Notwithstanding anything to the contrary herein, unless otherwise agreed to by the Merchant in
writing with the consent of the Monitor, the Merchant shall not be obligated to pay any Sale Costs
that are not included or provided for in the Expense Budget, as it may be amended in accordance
with this Agreement. The Merchant shall reimburse the Consultant for all Sale Costs actually
incurred by the Consultant up to the aggregate budgeted amount set forth in the Expense Budget.

Concurrently with the execution of, and as a condition to the Consultant’s obligations
under, this Agreement, the Merchant shall fund to the Consultant $300,000 (the “Special Purpose
Payment”), which shall be held by the Consultant on account of any final amounts owing to the
Consultant hereunder until the Final Reconciliation (as defined below), and the Merchant shall not
apply the Special Purpose Payment to, or otherwise offset any portion of the Special Purpose
Payment against, any weekly reimbursement, payment of fees, or other amount owing to the
Consultant under this Agreement prior to the Final Reconciliation; provided, however, in the event
the Realization Process Approval Order and the Realization Process Recognition Order are not
granted by the Court and the US Court on or before May 8, 2024, the Consultant shall be entitled
to apply the Special Purpose Payment to the payment of any Sale Costs incurred on or before such
date. Without limiting any of the Consultant’s other rights, the Consultant may apply the Special
Purpose Payment to any unpaid obligation owing by the Merchant to the Consultant under this
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Agreement following the completion of the Final Reconciliation on prior written notice to the
Monitor or upon the Court and US Court’s respective failure to grant the Realization Process
Approval Order and the Realization Process Recognition Order by May 8, 2024. Any portion of
the Special Purpose Payment not so applied shall be returned to the Merchant within five (5)
business days following the Final Reconciliation.

6. Furniture, Fixtures and Equipment

(a)

(b)

(©)

(d)

(e)

®

The Consultant shall also undertake to sell during the Sale Term, on an “as is where
1s” basis, the FF&E located at the Stores. The Consultant shall advertise in the
context of advertising for the Sale that such FF&E is available for sale, and shall
contact and solicit known purchasers and dealers of furniture, fixtures and
equipment. The Consultant shall have the right to abandon at the Stores any unsold
FF&E on the expiry of the Sale Term.

The Merchant shall be responsible for all reasonable and documented costs and
expenses incurred by the Consultant in connection with the sale of FF&E, which
costs and expenses shall be incurred pursuant to a written budget or budgets (in
addition to the Expense Budget) to be established from time to time by mutual
agreement of the Parties with the consent of the Monitor (such costs and expenses,
not including the Sale Costs, shall be referred to as the “FF&E Costs”).

In consideration for providing the services set forth in this Section 6, the Consultant
shall be entitled to a commission from the sale of all such FF&E equal to 15% of
the gross proceeds of the sale of such FF&E, net of applicable sales taxes (the
“FF&E Fee”); provided, however, that the Consultant shall provide the Merchant
with an equity guarantee proposal with respect to the FF&E, the economics of
which, if accepted by the Merchant, shall eliminate and replace the FF&E Fee.

During the Sale Term, the Merchant shall, at each Store provide the Consultant and
its invitees with access to such Store solely for purposes of selling, disposing,
and/or removing the FF&E.

Any FF&E that is owned, in whole or in part, by the Merchant that is not sold by
the Consultant at each Store by the Sale Termination Date (the “Remaining
FF&E”) shall not be removed but such Remaining FF&E shall be abandoned by
the Consultant in place, in a neat and orderly manner and title thereto shall remain
with the Merchant.

Notwithstanding anything in this Agreement to the contrary, the Consultant shall
not have any obligation whatsoever to cap any electrical or plumbing outlets or
purchase, sell, make, store, handle, treat, dispose, or remove any hazardous
materials from the Stores or otherwise. The Consultant shall have no liability to any
party for any environmental action brought: (i) that is related to the storage,
handling, treatment, disposition, generation, or transportation of hazardous
materials, or (i1) in connection with any remedial actions associated therewith or
the Stores each case, save and except for any gross negligence or wilful misconduct
on its part.
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7. Payments & Accounting

All proceeds of sales of Merchandise and FF&E through the Sale shall be collected by
Merchant’s Store management personnel and deposited into Merchant’s existing deposit accounts.
During the Sale Term, all accounting matters (including, without limitation, the determination of
the Merchandise Fee, Bulk Sale Fee, Sale Costs, FF&E Fee, FF&E Costs and all other fees,
expenses, or other amounts reimbursable or payable hereunder) shall be reconciled by the Parties,
in consultation with the Monitor, on every Wednesday for the prior calendar week and the amounts
determined to be owing for such prior calendar week pursuant to such reconciliation shall be paid
as soon as reasonably practicable after each such weekly reconciliation.

The Parties shall, in consultation with the Monitor and the DIP Lender, complete a final
reconciliation and settlement of all amounts payable pursuant to this Agreement, including,
without limitation, the determination of the Merchandise Fee, Bulk Sale Fee, Sale Costs, FF&E
Fee, FF&E Costs and all other fees, expenses, or other amounts reimbursable or payable hereunder
(the “Final Reconciliation™), no later than twenty (20) days following the earlier of: (a) the Sale
Termination Date for the last Store; or (b) the date upon which this Agreement is terminated in
accordance with its terms. Within three (3) days after the completion of the Final Reconciliation,
(1) any amounts that are determined to be owing by the Merchant to the Consultant shall be paid
by the Merchant to the Consultant pursuant to this Agreement, and (ii) any amounts that are
determined to be owing by the Consultant to the Merchant pursuant to this Agreement (including
any full or partial refund of the Special Purpose Payment) shall be paid by the Consultant to the
Merchant.

8. Additional Consultant Goods.

Subject to the Realization Process Approval Order and the Realization Process Recognition
Order and only with the prior written consent of the Merchant, Consultant shall have the right to
supplement the Merchandise in the Sale at the Stores with additional goods procured by Consultant
which are of like kind and no lesser quality to the Merchandise in the Sale at the Stores
(“Additional Consultant Goods”). The Additional Consultant Goods shall be purchased by
Consultant as part of the Sale, and delivered to the Stores. Sales of Additional Consultant Goods
shall be run through Merchant’s point of sale system; provided, however, that Merchant shall assist
with marking, and Consultant shall mark the Additional Consultant Goods, using either a
“dummy” SKU or department number, or in such other manner so as to distinguish the sale of
Additional Consultant Goods from the sale of Merchandise. For the avoidance of doubt, if
Additional Consultant Goods are to be utilized, Merchant shall provide Consultant with “dummy”
SKUs. Consultant and Merchant shall also cooperate so as to ensure that the Additional Consultant
Goods are marked in such a way that a reasonable consumer could identify the Additional
Consultant Goods as non-Merchant goods. Additionally, Consultant shall provide signage in the
Stores notifying customers that the Additional Consultant Goods have been included in the Sale.

Consultant shall pay to Merchant an amount equal to 5% of the gross proceeds (excluding
sales taxes) from the sale of Additional Consultant Goods completed during the Sale Term (the
“Additional Consultant Goods Fee”), and Consultant shall retain all remaining amounts from
the sale of the Additional Consultant Goods. Any amount due from Consultant to Merchant in
respect of the sale of Additional Consultant Goods in accordance with this Section 8 shall be paid
in connection with each weekly reconciliation with respect to sales of Additional Consultant Goods
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sold during the prior week and any remaining amounts owed shall be paid in connection with the
Final Reconciliation.

Consultant and Merchant intend that the transactions relating to the Additional Consultant
Goods are, and shall be construed as, a true consignment from Consultant to Merchant in all
respects and not a consignment for security purposes. Subject solely to Consultant’s obligations to
pay to Merchant the Additional Consultant Goods Fee, at all times and for all purposes the
Additional Consultant Goods and their proceeds shall be the exclusive property of Consultant, and
no other person or entity shall have any claim against any of the Additional Consultant Goods or
their proceeds. Merchant shall, at Consultant’s sole cost and expense, insure the Additional
Consultant Goods and, if required, promptly file any proofs of loss with regard to same with
Merchant’s insurers. Consultant shall be responsible for payment of any deductible under any such
insurance in the event of any casualty affecting the Additional Consultant Goods.

Merchant acknowledges, and the Realization Process Approval Order and the Realization
Process Recognition Order shall provide, that the Additional Consultant Goods shall be consigned
to Merchant as a true consignment under applicable law. Subject to the Court’s issuance of the
Realization Process Approval Order, the Consultant is hereby granted a first priority security
interest in and lien upon (i) the Additional Consultant Goods and (ii) the Additional Consultant
Goods proceeds (less any Additional Consultant Goods Fees), and Consultant is hereby authorized
to make any filings and provide notifications to any prior secured parties and which security
interest shall be deemed perfected pursuant to the Realization Process Approval Order and the
Realization Process Recognition Order without the requirement of any such filings or providing
notifications to any prior secured parties (provided that Consultant is hereby authorized to deliver
all required notices and file all necessary financing statements and amendments thereof under
applicable law identifying Consultant’s interest in the Additional Consultant Goods as consigned
goods thereunder and the Merchant as the consignee therefor, and Consultant’s security interest in
and lien upon such Additional Consultant Goods and Additional Consultant Goods proceeds).

9. Indemnification
(a) Merchant’s Indemnification

The Merchant shall indemnify, defend, and hold the Consultant and its consultants,
members, managers, partners, officers, directors, employees, attorneys, advisors, representatives,
principals, affiliates, and Supervisors (collectively, “Consultant Indemnified Parties” and each
a “Consultant Indemnified Party”) harmless from and against all liabilities, claims, demands,
damages, costs and expenses (including reasonable attorneys’ fees) arising from or related to: (i)
the willful or negligent acts or omissions of or by the Merchant Indemnified Parties (as defined
below); (i1) the material breach of any provision of this Agreement by the Merchant, or the failure
to perform any obligation under, this Agreement by Merchant; (iii) any liability or other claims,
including, without limitation, product liability claims, asserted by customers, any Store employees
(under a collective bargaining agreement or otherwise), any lessor of a Store, licensor under a
concession agreement with respect to any of the Added Concession Stores or any other person
(excluding the Consultant Indemnified Parties) against the Consultant or a Consultant Indemnified
Party, except claims arising from the negligence, willful misconduct, gross negligence, or unlawful
behavior of the Consultant or the Consultant Indemnified Party; (iv) any harassment,
discrimination or violation of any laws or regulations or any other unlawful, tortious or otherwise
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actionable treatment of the Consultant Indemnified Parties or the Merchant’s customers by the
Merchant Indemnified Parties; and (v) the Merchant’s failure to pay over to the appropriate taxing
authority any taxes required to be paid by the Merchant during the Sale Term in accordance with
applicable law.

(b) Consultant’s Indemnification

The Consultant shall indemnify, defend and hold the Merchant and its consultants,
members, managers, partners, officers, directors, employees, attorneys, advisors, representatives,
principals, and affiliates (other than the Consultant or the Consultant Indemnified Parties)
(collectively, “Merchant Indemnified Parties” and each a “Merchant Indemnified Party”)
harmless from and against all liabilities, claims, demands, damages, costs and expenses (including
reasonable attorneys’ fees) arising from or related to (i) the willful or negligent acts or omissions
of the Consultant Indemnified Parties; (ii) the material breach of any provision of, or the failure to
perform any obligation under, this Agreement by the Consultant; (iii) any harassment,
discrimination or violation of any laws or regulations or any other unlawful, tortious or otherwise
actionable treatment of Merchant Indemnified Parties, or Merchant’s customers by the Consultant
or any of the Consultant Indemnified Parties; and (iv) any claims made by any party engaged by
the Consultant as an employee, agent, representative or independent contractor arising out of such
engagement, including, without limitation, the Supervisors.

10. Insurance
(a) Merchant’s Insurance Obligations

The Merchant shall maintain throughout the Sale Term all liability insurance policies
(including, without limitation, products liability, comprehensive public liability and auto liability
insurance) covering injuries to persons and property in or in connection with the Stores that are
maintained by the Merchant and in effect as of the date of this Agreement, and shall cause the
Consultant to be named an additional insured with respect to all such policies, and such policies
shall be primary and non-contributory with waiver of subrogation in favor of the Consultant. At
the Consultant’s request, the Merchant shall provide the Consultant with a certificate or certificates
evidencing the insurance coverage required hereunder. In addition, the Merchant shall maintain
throughout the Sale Term, in such amounts as it currently has in effect, workers compensation
insurance in compliance with all statutory requirements.

(b) Consultant’s Insurance Obligations

The Consultant shall maintain (at its sole cost and expense) throughout the Sale Term,
commercial general liability insurance, in such amounts as are reasonable and consistent with its
ordinary practices, covering injuries to persons and property in connection with the Consultant’s
provision of services hereunder, and shall cause the Merchant to be named as an additional insured
with respect to all such policies. At the Merchant’s request