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District of Ontario 
Division No. 9 - Toronto 

Court File No: 31-2010608 
Estate File No. 31-2010608

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
SHERSON GROUP INC.

NOTICE OF MOTION

Sherson Group Inc. (“Sherson”) will make a motion to a judge presiding over the 

Commercial List on Wednesday, September 30, 2015 at 10 a.m., or as soon after that time as the 

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

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

1. THE MOTION IS FOR an Order, substantially in the form attached hereto as Schedule 

“A”:

(a) approving the Third Report to the Court of Richter Advisory Group Inc. 

(“Richter”), in its capacity as proposal trustee (the “Proposal Trustee”) in 

Sherson’s Bankruptcy and Insolvency Act (the “BIA”) proposal proceedings (the 

“Proposal Proceedings”), to be filed (the “Third Report”), and the Proposal 

Trustee’s activities set out therein;

(b) extending the time for filing of a Proposal by Sherson up to and including 

November 18, 2015,

and such further and other relief as counsel may advise and this Court may permit.
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2. THE GROUNDS FOR THE MOTION ARE:

(a) Sherson is the Canadian wholesale and retail licensee of the “Nine West” brand, 

operating under a license from its U.S. licensors, Jones Investment Co. Inc., Nine 

West Development Corporation and JAG Footwear, Accessories and Retail 

Corporation (collectively, the “Nine West Group”);

(b) Sherson operates 43 retail stores and 2 factory outlet stores in six Provinces 

(collectively, the “Stores”) and acts as wholesaler to all other Canadian retailers 

carrying Nine West products;

(c) all the Stores are located in leased premises, as are Sherson’s Toronto distribution 

centre and head office;

(d) Sherson has approximately 540 employees, all non-unionized;

(e) Sherson has approximately 16 landlords with the two largest, Cadillac Fairview 

and Ivanhoe Cambridge, accounting for just over half of all its leases;

(f) by order of the Honourable Justice Mew made August 20, 2015 (the “Approval 

and Vesting Order”), a sale (the “Sale Transaction”) of substantially all of 

Sherson’s business and assets to an affiliate of the Nine West Group, Nine West 

Canada LP (the “Purchaser”), was approved and the time for Sherson to file a 

proposal was extended up to and including October 4, 2015;

(g) the Sale Transaction closed August 21, 2015 (the “Closing Date”), but is subject 

to a post-closing period of up to 90-days in which the Purchaser can designate 

what Sherson employees, contracts and leases it wishes to assume (the 

“Designation Period”);

(h) the Designation Period expires at the latest on November 19, 2015 (the

“Designation Deadline”);
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(i) the Terms of the agreement governing the Sale Transaction (the “Sale 

Agreement”) require Sherson to continue to employ its employees and remain in 

possession of the Stores during the Designation Period, providing its employees 

and the Stores as a service to the Purchaser, at the Purchaser’s expense, as outline 

in the Sale Agreement;

(j) the extension of time in the Approval and Vesting Order for Sherson to file a 

proposal was for the maximum 45-days allowed under the BIA;

(k) as predicted in Justice Mew’s August 20, 2015 Endorsement, Sherson now 

requires a further 45-day extension of time to file a proposal in order to extend the 

Proposal Proceedings in accordance with the terms of the Sale Agreement;

(l) Sherson’s debts to its previously first and second-ranking secured lenders, Bank 

of Montreal and BDC Capital Inc., were satisfied from proceeds of the Sale 

Transaction paid on the Closing Date;

(m) Sherson’s now first-ranking secured creditor, Stephen Applebaum Inc. (“SAI”), 

received partial payment of its debt from Closing Date proceeds, and will receive 

a second partial payment on the Designation Deadline;

(n) SAI, whose secured debt will not be fully repaid from proceeds of the Sale 

Transaction, supports this motion for an extension;

(o) Sherson has been acting and continues to act in good faith and with due diligence 

in the Proposal Proceedings;

(p) no creditor will be materially prejudiced by the extension sought, which extension 

is necessary to ensure the transition of employees, contracts and lease to the 

Purchaser to preserve the business as a going concern with benefit to all Sherson’s 

stakeholders;
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(r) sections 50.4, 64.2 and 183 of the BIA;

(s) rules 1.04, 1.05, 2.03, 3.02 and 37 of the Rules of Civil Procedure, R.R.O. 1990, 

Reg. 194, as amended; and

(t) such further and other grounds as counsel may advise and this Court may permit.

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

motion:

(a) the Applebaum Affidavit;

(b) the Third Report; and

(c) such further and other material as counsel may submit and this Court may permit.

Date: September 24, 2015 AIRD & BERLIS LLP
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Sam Babe (LSUC # 49498B)
Tel: (416) 865-7718 
Fax:(416) 863-1515 
E-mail: sbabe@airdberlis.com

Lawyers for Sherson Group Inc.
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District of Ontario 
Division No. 9 - Toronto 

Court File No: 31-2010608 
Estate File No. 31-2010608

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

THE HONOURABLE 

JUSTICE

) WEDNESDAY, THE 30th DAY)
) OF SEPTEMBER, 2015

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
SHERSON GROUP INC.

ORDER

THIS MOTION, made by Sherson Group Inc. (“Sherson”), was heard this day at 330 

University Avenue, Toronto, Ontario.

ON READING the Motion Record of Sherson, including the Affidavit of Stephen 

Applebaum sworn September <*>, 2015 and the exhibits thereto, on reading the Third Report to 

the Court of Richter Advisory Group Inc., in its capacity as proposal trustee (the “Proposal 

Trustee”) in Sherson’s Bankruptcy and Insolvency Act (the “BIA”) proposal proceedings (the 

“Proposal Proceedings”) dated September <*>, 2015, and on hearing the submissions of

counsel for Sherson, counsel for the Proposal Trustee, ____________________________

and no one else appearing although properly served as appears from the affidavit of <*>, sworn 

September <*>, 2015, filed,

1. THIS COURT ORDERS that the time for service and filing 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.
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2. THIS COURT ORDERS that the Third Report be and is hereby approved and the 

activities of the Proposal Trustee described therein be and are hereby approved;

3. THIS COURT ORDERS that the time for the filing of a proposal by Sherson is hereby 

extended in accordance with section 50.4(9) of the BIA up to and including November 18, 2015.
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District of Ontario 
Division No. 9 - Toronto 

Court File No: 31-2010608 
Estate File No. 31-2010608

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF SHERSON GROUP INC.

AFFIDAVIT OF STEPHEN APPLEBAUM
(sworn September 24, 2015)

I, STEPHEN APPLEBAUM, of the City of Toronto, in the Province of Ontario, MAKE 

OATH AND SAY AS FOLLOWS:

1. I am the Chairman, Chief Executive Officer and sole director of Sherson Group Inc. 

(“Sherson”) and, as such, I have knowledge of the matters to which I hereinafter depose. Where 

information contained in this affidavit is based on information I have received from other 

sources, I have stated the source of that information, and in all such cases I believe that 

information to be true.

2. This affidavit is made in a support of a motion by Sherson for an order:

(a) approving the Third Report to the Court of Richter Advisory Group Inc.

(“Richter”), in its capacity as proposal trustee (the “Proposal Trustee”) in 

Sherson’s Bankruptcy and Insolvency Act (the “BIA”) proposal proceedings (the 

“Proposal Proceedings”), to be filed (the “Third Report”), and the Proposal 

Trustee’s activities set out therein; and
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(b) extending the time for filing of a proposal by Sherson up to and including 

November 18, 2015.

3. Sherson has been the Canadian wholesale and retail licensee of the “Nine West” brand 

for almost 30 years, operating under a license (the “License”) from its U.S. licensors, Jones 

Investment Co. Inc., Nine West Development Corporation and JAG Footwear, Accessories and 

Retail Corporation (collectively, the “Nine West Group”). Almost all of Sherson’s products 

are supplied by the Nine West Group.

4. Sherson operates 43 “Nine West” and “Nine West Studio” retail women’s shoe stores 

(the “Stores”) located in British Columbia, Alberta, Manitoba, Ontario, Quebec and Nova 

Scotia, as well as two factory outlet stores in Ontario. In addition, Sherson is the wholesaler to 

all other Canadian retailers carrying Nine West products, as well as a number of other shoe and 

handbag brands licensed from the Nine West Group including, without limitation, Anne Klein, 

Easy Spirit and Bandolino.

5. All the Stores are located in leased premises, as are Sherson’s Toronto distribution centre 

and head office. Sherson has approximately 16 landlords with the two largest, Cadillac Fairview 

and Ivanhoe Cambridge, accounting for just over half of all its leases;

6. Sherson has approximately 540 employees, all non-unionized.

7. Sherson filed a Notice of Intention to Make a Proposal pursuant to the BIA on June 29, 

2015, and Richter was appointed as Proposal Trustee. The time for Sherson to file a proposal 

was extended:

(a) up to and including August 6, 2015, by an Order of the Honourable Justice 

Hainey made July 28,2015;

(b) up to and including August 18, 2015, by an endorsement of the Honourable 

Justice Penny made August 6, 2015;

(c) up to and including August 20, 2015, by a further endorsement of the Honourable 

Justice Penny made August 12, 2015; and
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(d) up to and including October 4, 2015, by Order of the Honourable Justice Mew 

made August 20, 2015 (the “Approval and Vesting Order”).

8. The Approval and Vesting Order also approved a sale (the “Sale Transaction”) of 

substantially all of Sherson’s business and assets to an affdiate of the Nine West Group, Nine 

West Canada LP (the “Purchaser”). A copy of the Approval and Vesting Order is attached, as 

Exhibit “A” to this Affidavit.

9. Justice Mew made a second order on August 20, 2015 governing the assignment of 

contracts to the Purchaser, a copy of which is attached as Exhibit “B” to this Affidavit.

10. A copy of the endorsement of Justice Mew made August 20, 2015 is attached as Exhibit 

“C” to this Affidavit.

11. The Sale Transaction closed August 21, 2015 (the “Closing Date”), but is subject to a 

post-closing period of up to 90-days in which the Purchaser can designate what Sherson 

employees, contracts and leases it wishes to assume (the “Designation Period”). The 

Designation Period expires at the latest on November 19, 2015 (the “Designation Deadline”).

12. The terms of the agreement governing the Sale Transaction (the “Sale Agreement”) 

require Sherson to continue to employ its employees and remain in possession of the Stores 

during the Designation Period, providing its employees and the Stores as a service to the 

Purchaser, at the Purchaser’s expense, as outlined in the Sale Agreement.

13. The extension of time in the Approval and Vesting Order for Sherson to file a proposal 

was for the maximum 45-days allowed under the BIA. As predicted in Justice Mew’s August 

20, 2015 Endorsement, Sherson now requires a further 45-day extension of time to file a 

proposal in order to extend the Proposal Proceedings in accordance with the terms of the Sale 

Agreement.

14. Sherson’s debts to its previously first and second-ranking secured lenders, Bank of 

Montreal and BDC Capital Inc., were satisfied from proceeds of the Sale Transaction paid on the 

Closing Date. Sherson’s now first-ranking secured creditor, Stephen Applebaum Inc. (“SAI”), 

received partial payment of its debt from Closing Date proceeds, and will receive a second
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partial payment on the Designation Deadline. SAI, whose secured debt will not be fully repaid 

from proceeds of the Sale Transaction, supports Sherson’s motion for an extension.

15. Sherson has been acting and continues to act in good faith and with due diligence in the 

Proposal Proceedings.

16. I believe that no creditor will be materially prejudiced by the extension requested, and 

that the stakeholders generally are far better off if the Sale Transaction preserving the going- 

concern business is permitted to run its course than they would be in a bankruptcy.

17. The Proposal Trustee has advised Sherson that it supports the motion for the relief set out 

in paragraph 2 of this Affidavit.

18. I swear this affidavit in support of Sherson’s motion for the relief set out in paragraph 2 

of this Affidavit and for no other or improper purpose.

SWORN BEFORE ME in the City of ) 
Toronto, Province of Ontario, )
this 24th day of September; '2P'l 5. )

Stephen Applebaum

A Commissioner, etc.
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Attached is Exhibit “A” Referred to in the 
AFFIDAVIT OF STEPHEN APPLEBAUM 

Sworn before me this 24th day of September, 2015

A Commissioner, etc.



District of Ontario 
Division No, 9 - Toronto 

Court File No: 31-2010608 
Estate File No. 31-2010608

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

THE HONOURABLE 

JUSTICE W
) THURSDAY, THE 20th DAY)
) OF AUGUST, 2015

OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF 
SHERSON GROUP INC.

APPROVAL AND VESTING ORDER

THIS MOTION, made by Sherson Group Inc. (“Sherson”) for orders, among other 

things: (i) approving the First Report to the Court of Richter Advisory Group Inc., in its capacity 

as proposal trustee (the “Proposal Trustee”) in Sherson’s Bankruptcy and Insolvency Act 

proposal proceedings (the “Proposal Proceedings”), dated July 27, 2015 (the “First Report”), 

and the Proposal Trustee’s activities set out therein; (ii) approving the Proposal Trustee’s Second 

Report to the Court dated August 12, 2015 (the “Second Report”), and the Proposal Trustee’s 

activities set out therein; (ii) approving the sale transaction (the “Transaction”) contemplated by 

an agreement of purchase and sale (the “Sale Agreement”) between Sherson and Nine West 

Canada LP, by its general partner Jones Canada, Inc. on behalf of Nine West Canada LP, (the 

“Purchaser”) dated August 6, 2015 and appended in redacted form to the Second Report and 

filed in unredacted form as confidential Appendix “B” to the Second Report (together with 

Confidential Appendix “A” to the Report, the “Confidential Appendices”); (iii) vesting in the 

Purchaser Sherson’s right, title and interest in and to the assets described in the Sale Agreement 

(the “Purchased Assets”); (iv) approving payment of the balance of the purchase price for the 

Purchased Assets (the “Purchase Price”) to the Proposal Trustee, the Bank of Montreal 

(“BMO”), BDC Capital Inc. (“BDCC”) and Stephen Applebaum Inc. (“SAI”) in accordance
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with the Sale Agreement; (v) assigning to the Purchaser, the rights and obligations of Sherson 

under certain contracts (collectively, the “Assigned Contracts'”) and leases (collectively, the 

“Assigned Leases”); (vi) sealing the Confidential Appendices; and (vii) extending the time for 

Sherson to make a proposal to its creditors up to and including October 4, 2015, was heard this 

day at 330 University Avenue, Toronto, Ontario.

ON READING the Second Report and the Affidavit of Stephen Applebaum sworn 

August 12, 2015 (the “Applebaum Affidavit”) and on hearing the submissions of counsel for 

the Sherson, the Proposal Tmsrt(^ jdie Purchaser, BMO, BDCC, Cadillac Fairview Corporation, 

Ivanhoe Cambridge^and Morguard Investments Limited, and no one appearing for any other 

person on the service list, although properly served as appears from the affidavit of service, filed:

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 the First Report and the Second Report be and are hereby 

approved and the activities of the Proposal Trustee described therein be and are hereby 

approved.

3. THIS COURT ORDERS that all capitalized terms used and not defined herein shall 

have the meaning attributed to them in the Sale Agreement.

4. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, 

and the execution of the Sale Agreement by Sherson is hereby authorized and approved, 

with such minor amendments as Sherson and the Purchaser may, with the Proposal 

Trustee’s consent, deem necessary or desirable. Sherson is hereby authorized and 

directed to take, with the Proposal Trustee’s consent, such additional steps and execute 

such additional documents as may be necessary or desirable for the completion of the 

Transaction and for the conveyance of the Purchased Assets to the Purchaser.
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THIS COURT ORDERS AND DECLARES that:

(a) with respect to the Purchased Assets described in the Sale Agreement, including, 

subject to paragraph 6 hereof, the Assigned Contracts, and other than the 

Assigned Leases, upon the delivery of a Proposal Trustee’s certificate to the 

Purchaser substantially in the form attached as Schedule A hereto (the “Proposal 

Trustee’s Certificate”), all of Sherson’s right, title and interest in and to the 

Purchased Assets shall vest absolutely in the Purchaser, or such party as 

designated by the Purchaser, and

(b) with respect of the Assigned Leases forming part of the Purchased Assets, upon 

delivery in writing by the Purchaser to the Proposal Trustee of the assignment of 

such Assigned Leases to the Purchaser either (i) in accordance with the terms of 

such Leases or as may otherwise be agreed between the Purchaser and the 

relevant landlord, or (ii) by order of the Court pursuant to sections 66.(1) and 

84,1 (1) of the Bankruptcy and Insolvency Act, (Canada), all of Sherson’s right, 

title and interest in and to such Leases shall be absolutely assigned to and vested 

in the Purchaser,

in each case free and clear of and from any mortgage, charge, pledge, hypothec, security 

interest, assignment, lien (statutory or otherwise), easement, license, right of first refusal 

or first offer, title retention agreement or arrangement, conditional sale, deemed or 

statutory trust, restrictive covenant, execution, levies, or other financial or monetary 

claims or encumbrances of any nature (whether at law or equity), and any contract, 

option, right or privilege (whether by law, contract or otherwise) capable of becoming 

any of the foregoing, whether or not they have attached or been perfected, registered or 

filed and whether secured, unsecured or otherwise (collectively, the “Claims”) including, 

without limiting the generality of the foregoing, all charges, security interests or claims 

evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or 

any other personal or moveable property registry system, (all of which are collectively 

referred to as the “Encumbrances”, which term shall not include the security or 

ownership interests, if any, registered by the registrations listed on Schedule 2 hereto),
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conditional on the underlying assets related thereto being Purchased Assets as defined the 

Sale Agreement, and, for greater certainty, this Court orders that all of the Encumbrances 

affecting or relating to the Purchased Assets are hereby expunged and discharged as 

against the Purchased Assets and the Purchaser, provided however that nothing in this 

paragraph 5 shall affect the rights and remedies of the applicable landlords against the 

Purchaser that may exist or arise under or in respect of Assigned Leases except as may 

otherwise be agreed to by the landlord and the Purchaser, or by further court of the Court.

6. THIS COURT ORDERS that in respect of the Assigned Contracts that do not require 

the counterparties’ consent, the vesting of such Assigned Contracts) as a Purchased 

Asset in the Purchaser, in accordance with the terms of this Order, shall be completed by 

and upon the Purchaser filing with the Proposal Trustee and serving, by courier or 

electronic notice to their counsel, if applicable, on the counterparties to the subject 

agreements a Notice of Assumption and Assignment (the “Notice”). In respect of 

agreements requiring the consent of the counterparty, the terms of the Assignment Order 

granted in these proceedings on August 20, 2015 (the “Assignment Order”) will 

determine the timing of the proposed assignment. At the conclusion of the Designation 

Period, the Proposal Trustee shall file with the Court a Proposal Trustee’s Assignment 

Certificate, in substantially in the form scheduled to the Assignment Order, identifying all 

agreements vested in the Purchaser pursuant to this paragraph 5.

7. THIS COURT ORDERS that: (a) nothing in this Order shall amend or vary, or be 

deemed to amend or vary, the terms of any real property lease (whether an Assigned 

Lease or otherwise); (b) where any real property lease is not, in accordance with its 

terms, transferable or assignable to the Purchaser without first obtaining the consent of 

the applicable landlord, such real property lease shall not be transferred, conveyed, 

assigned or vested in the Purchaser by operation of this Order, save and except to the 

extent that the requisite consent has been, or is in the future, obtained from such landlord, 

or upon further order of the Court.

8. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place
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and stead of the Purchased Assets, and that from and after the delivery of the Proposal 

Trustee’s Certificate all Claims and Encumbrances shall attach to the net proceeds from 

the sale of the Purchased Assets with the same priority as they had with respect to the 

Purchased Assets immediately prior to the sale, as if the Purchased Assets had not been 

sold and remained in the possession or control of the person having that possession or 

control immediately prior to the sale.

9. THIS COURT ORDERS AND DIRECTS the Proposal Trustee to file with the Court a 

copy of the Proposal Trustee’s Certificate, forthwith after delivery thereof.

10. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, Sherson and the Proposal Trustee 

are authorized and permitted to disclose and transfer to the Purchaser all human resources 

and payroll information in the Sherson’s records pertaining to the its past and current 

employees. The Purchaser shall maintain and protect the privacy of such information and 

shall be entitled to use the personal information provided to it in a manner which is in all 

material respects identical to the prior use of such information by Sherson and/or the 

Proposal Trustee.

11. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of Sherson and any 

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made or deemed to be made in respect of Sherson;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be 

binding on any trustee in bankruptcy that may be appointed in respect of Sherson and 

shall not be void or voidable by creditors of Sherson, nor shall it constitute nor be 

deemed to be a fraudulent preference, assignment, fraudulent conveyance, transfer at 

undervalue, or other reviewable transaction under the Bankruptcy and Insolvency Act
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(Canada) or any other applicable federal or provincial legislation, nor shall it constitute 

oppressive or unfairly prejudicial conduct pursuant to any applicable federal or provincial 

legislation.

12. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the 

application of the Bulk Sales Act (Ontario).

13. THIS COURT ORDERS that Sherson and the Purchaser are deemed to have obtained 

clearance certificates as required under the Tax Administration and Miscellaneous Taxes 

Act (Manitoba), the Revenue and Financial Services Act (Saskatchewan), and the 

Provincial Sales Tax Act (BC), and the Purchaser shall not be liable for any taxes or 

penalties based on or in respect of any of the Sherson’s unpaid taxes.

14. THIS COURT ORDERS AND DECLARES that the payments of the balance of the

Purchase Price due on closing of the Transaction (“Closing”) or thereafter, under the 

direction of Sherson, to BMO, BDCC, the Proposal Trustee and SAI, in accordance with 

and in the amounts specified in subsection 5.1(2) and section 5.2 of the Sale Agreement 

and, as applicable, in accordance with the Payout Letters, as that terms is defined in the 

Applebaum Affidavit, are hereby approved, and the Purchaser is hereby authorized to 

make the same and Sherson is hereby ordered and directed to execute the 

acknowledgment and release forming part of each Payout Letter, in favour of BMO or 

BDCC, as the case may be. ■

15. THIS COURT DIRECTS that the stay of proceedings provided for in the BIA shall 

continue to apply to Sherson, and for greater certainty until on or before the Designation 

Deadline, or such earlier date as permitted pursuant to the Sale Agreement, for the 

purposes of implementing the Sale Agreement and its obligations thereunder, Sherson 

shall remain the tenant under the applicable leases and shall remain in possession of the 

Leased Premises (as such term is defined in the Sale Agreement) and avail itself of any 

and all services related to the Leased Premises, including, but not limited to, all 

occupancy rights, utilities, water, cleaning services, garbage removal, in each case to the 

extent required and provided for under the applicable lease and in each case provided that 

the terms of such lease are being observed by Sherson (excluding, for greater certainty,
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any defaults arising in respect of the within proceedings or insolvency of Sherson); and 

take any and all actions as may be necessary or desirable to operate the Leased Premises 

and to otherwise implement the Sale Agreement, free of any interference from any entity 

or person, subject to compliance with this Order, the applicable leases (excluding, for 

greater certainty, any defaults arising in respect of the within proceedings or insolvency 

of Sherson) and the Sale Agreement.

16. THIS COURT ORDERS that all inventory sold from the Leased Premises and all 

proceeds therefrom shall be the sole property of the Purchaser and constitute part of the 

Purchased Assets for all purposes, including under the Sale Agreement, and shall be sold 

free and clear of any interest which any person may assert against such inventory or 

proceeds, including, without limitation, any landlord distraint remedies.

17. THIS COURT ORDERS that until the earlier of further Order of this Court or.the filing 

of the Proposal Trustee’s Certificate, the Confidential Appendices to the/Report shall be 

sealed, kept confidential and not form part of the public record, but rather shall be placed, 

separate and apart from all other contents of the Court file, in a sealed envelope attached 

to a notice that sets out the title of these proceedings and a statement that the contents are 

subject to a sealing order.

18. THIS COURT ORDERS that the time for the filing of a proposal by Sherson is hereby 

extended in accordance with section 50.4(9) of the BIA up to and including October 4, 

2015.

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 Sherson, the Proposal Trustee 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 provide 

such assistance to Sherson and to the Proposal Trustee, as an officer of this Court, as may 

be necessary or desirable to give effect to this Order, to grant representative status to the 

Proposal Trustee in any foreign proceeding, or to assist Sherson and the Proposal Trustee 

and their respective agents in carrying out the terms of this Order. .
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20. THIS COURT ORDERS that each of Sherson and the Proposal Trustee be at liberty and 

is hereby authorized and empowered to apply to any court, tribunal, regulatory or 

administrative body, wherever located, including, without limitation, the United States 

Bankruptcy Court, Southern District of New York, in the proceedings initiated by the 

Proposal Trustee (in its capacity as Foreign Representative of Sherson in the Proposal 

Proceedings) under Chapter 15 of the United States Bankruptcy Code, 11 U.S.C. §§ 101

1330 (Case No, 15-11765-SHL), for the recognition of this Order and for assistance in 

carrying out the terms of this Order, including the enforcement of any of the Charges 

established hereby.

ENT"'"'"0
ON
LE

m-mNSCRIT a TORONTO

AUG 10 2015
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SCHEDULE A
FORM OF PROPOSAL TRUSTEE’S CERTIFICATE

District of Ontario 
Division No. 9 - Toronto 

Court File No: 31-2010608 
Estate File No. 31-2010608

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
SHERSON GROUP INC.

PROPOSAL TRUSTEE’S CERTIFICATE

RECITALS

A. On June 29, 2015, Sherson Group Inc. (“Sherson”) filed a Notice of Intention to Make a 

Proposal pursuant to the Bankruptcy and Insolvency Act Richter Advisory Group Inc. was 

appointed as Sherson’s proposal trustee (the “Proposal Trustee”).

B. Pursuant to an Order of the Court dated August 20, 2015 (the “Approval Order”), the 

Court approved the Asset purchase agreement dated of August 6, 2015 (the “Sale 

Agreement”) between the Sherson and Nine West Canada LP by its general partner, 

Jones Canada, Inc. acting on behalf of Nine West Canada LP (the “Purchaser”) and 

provided for the vesting in the Purchaser of Sherson’s right, title and interest in and to the 

Purchased Assets, which vesting is to be effective with respect to the Purchased Assets

■ upon the delivery by the Proposal Trustee to the Purchaser of a certificate confirming (i) 

the payment by the Purchaser of the Purchase Price for the Purchased Assets; (ii) that the 

conditions to Closing as set out in the Sale Agreement have been satisfied or waived by 

Sherson and the Purchaser; and (iii) the Transaction has been completed to the 

satisfaction of the Proposal Trustee.
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C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Sale Agreement.

THE PROPOSAL TRUSTEE CERTIFIES the following:

1. The Purchaser has paid and the Proposal Trustee, Bank of Montreal, BDC Capital Inc. 

and Stephen Applebaum have received their respective portions of the Purchase Price for 

the Purchased Assets payable on the date of Closing pursuant to the Sale Agreement and 

the Approval Order;

2. The conditions to Closing as set out in the Sale Agreement have been satisfied or waived 

by Sherson, with the consent of the Proposal Trustee, and the Purchaser; and

3. The Transaction has been completed to the satisfaction of Sherson and the Proposal 

Trustee.

4. This Certificate was delivered by the Proposal Trustee at ______on______ , 2015.

RICHTER ADVISORY GROUP INC., in its 
capacity as Proposal Trustee of SHERSON 
GROUP INC., and not in its personal capacity

Per: ■__________ ______________________
Name:
Title:
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SCHEDULE B
PERMITTED ENCUMBRANCES

(unaffected by the Vesting Order)

(1) Xerox Canada Ltd. Ontario Personal Property Registration System (“PPRS”) registration 
number 20110401 1701 1462 2657

(2) G.N. Johnston Equipment Co. Ltd. PPRS registrations number 20120404 1139 1097
4529 and number 20140404 0910 1097 5179 .

(3) V.W. Credit Canada Inc. PPRS registration number 20120910 1948 1531 8072

(4) Hav-a-Kar Leasing Ltd. PPRS registrations number 20121218 1007 1462 2587, number 
20130129 1002 1462 0861 and number 20130129 1002 1462 0862

(5) Mercedes-Benz Financial Services Canada Corporation PPRS registration number 
20130628 1934 1531 8228

(6) De Lage Landen Financial Services Canada Inc, PPRS registration number 20150114 
1435 1530 3013

23582428.4
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IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF District of Ontario
SHERSON GROUP INC. Division No. 9 - Toronto

Court File No: 31-2010608 
Estate File No. 31-2010608

55 P3

C*

Sam Babe (LSUC # 49498B) 
Tel: 416.865.7718
Fax: 416.863.1515
Email: sabe@airdberlis.com

mailto:sabe@airdberlis.com
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Attached is Exhibit “B” Referred to in the 
AFFIDAVIT OF STEPHEN APPLEBAUM 

Sworn before me this 24th day of Septepiber, 2015

A Commissioner, etc.



District of Ontario 
Division No. 9 - Toronto 

Court File No: 31-2010608 
Estate File No. 31-2010608

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

THE HONOURABLE ) THURSDAY, THE 20™ DAY

JUSTICE HI'S Li

)
) OF AUGUST, 2015

F THE NOTICE OF INTENTION TO MAKE A PROPOSAL 
OF SHERSON GROUP INC.

ORDER
(Re Assignment of Agreements)

THIS MOTION, made by Sherson Group Inc. ("Sherson"), for an order 

assigning the rights and obligations of Sherson under certain agreements was heard 

this day at 330 University Avenue, Toronto, Ontario. '

ON READING the Affidavit of Stephen Applebaum sworn August 12, 2015 

and the Exhibits thereto, the Second Report of Richter Advisory Group Inc., in its 

capacity as proposal trustee (the "Proposal Trustee") dated August 12, 2015 and the 

Appendices thereto (the "Second Report"), the Affidavit of Ralph Schipani sworn 

August 12, 2015, and on hearing the submissions of counsel for Sherson, the Proposal 

Trustee, NineWest Canada LP, by its general partner Jones Canada, Inc. on behalf of 

Nine West Canada LP (the "Purchaser") and BMO, BDCC ,Cadillac Fairview
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Corporation, Ivanhoe Cambridge ^nd Morguard Investments Limited, no one 

appearing for any other person on the service list, although properly served as 

appears from the affidavit of service, filed,

SERVICE

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,

AS SIGNMENT OF AGREEMENTS

2. THIS COURT ORDERS that following the date of this Order and until the

Designation Deadline (as defined in the agreement of purchase and sale between 

Sherson and the Purchaser dated August 6, 2015 (the "Sale Agreement")), the 

Purchaser and Sherson may seek to assume and assign to the Purchaser any of the 

agreements, other than real property leases, to which Sherson is a party (the 

"Agreements") by filing with the Proposal Trustee and serving, by courier or 

electronic notice to their counsel, if applicable, on the counterparties to the subject 

agreements a Notice of Assumption and Assignment (the "Notice"), together with a 

copy of this Order. '

3. THIS COURT ORDERS that for Agreements requiring consent of the 

counterparty to assign the agreement, Sherson shall set forth in the Notice the total of 

all monetary defaults in relation to the applicable agreement, if any, other than those 

arising by reason of Sherson's insolvency, the commencement of these proceedings, 

or Sherson's failure to perform a non-monetary obligation (in each case, the "Sherson 

Cure Amount"), Where applicable, the Notice shall include a deadline of ten (10) 

days after the date of service of the Notice for the counterparties to file with the 

Proposal Trustee and serve upon the Purchaser and Sherson and any other necessary 

parties, their objections to the Notice, as it relates to the quantum of the cure amount.
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Any such objection must set forth (i) the basis for the objection and the exact amount 

the party asserts as the correct cure amount, and (ii) sufficient documentation to 

support the cure amount asserted.

4. THIS COURT ORDERS that if a counterparty delivers an objection to the 

Sherson Cure Amount in accordance with paragraph 3 hereof, the Proposal Trustee, 

the Purchaser, Sherson and the counterparty shall attempt to consensually resolve 

the objection, failing which, the Proposal Trustee or any interested party, may 

schedule a 9:30 a.m. appointment with the Court for the purpose of scheduling a 

motion to resolve the objection.

5. THIS COURT ORDERS that with regard to Agreements which require the 

counterparties' consent and in respect of which the Purchaser delivers a Notice:

(a) which a counterparty fails to file a timely objection to the Sherson Cure 

Amount; or

(b) where there is a consensual or Court resolution of an objection delivered 

by a counterparty,

the Proposal Trustee shall deliver to the Purchaser, and immediately thereafter to the 

counterparty, one or more Proposal Trustee's Assignment Certificate listing the 

applicable agreement(s) or to be assigned. Contemporaneous with the delivery of 

the Proposal Trustee's Assignment Certificate to the Purchaser, the Purchaser shall 

pay the Sherson Cure Amount as set out in the applicable Notice or as determined 

consensually by the parties or determined by the Court (as the case may be).

6. THIS COURT ORDERS that upon delivery of the Proposal Trustee's 

Assignment Certificate, as contemplated in paragraph 5 hereof, all of the rights and 

obligations of Sherson in and to the assigned Agreements listed in the applicable 

Proposal Trustee's Assignment Certificate (in each case, the "Assigned 

Agreements") shall be assigned to and vested in the Purchaser pursuant to sections
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66(1) and 84.1 of the Bankruptcy and Insolvency Act (Canada) ("BIA") and the 

Approval and Vesting Order granted by this Court on August 20, 2015 (the 

"Approval and Vesting Order").

7. THIS COURT ORDERS that the assignment to the Purchaser of the rights 

and obligations of Sherson under the Assigned Agreements pursuant to sections 

66(1) and 84,1 of the BIA is valid and binding upon all of the counterparties to the 

Assigned Agreements notwithstanding any restriction or prohibition contained in 

any such Assigned Agreement relating to the assignment thereof, including any 

provision requiring the consent of any party to the assignment.

8. THIS COURT ORDERS that each counterparty to the Assigned Agreements 

is prohibited from exercising any right or remedy under the Assigned Agreements 

by reason of any defaults thereunder arising from these proceedings or the 

insolvency of Sherson or any failure of Sherson to perform a non-monetary 

obligation under the Assigned Agreements.

9. THIS COURT ORDERS that Sherson's right, title and interest in the Assigned 

Agreements shall be Purchased Assets under the Approval and Vesting Order and 

shall vest absolutely in the Purchaser free and clear of all Encumbrances other than 

the Permitted Encumbrances (as such terms are defined in the Approval and Vesting 

Order) in accordance with the provisions of the Approval and Vesting Order.

10. THIS COURT ORDERS that the Purchaser shall advise Sherson and the 

Proposal Trustee if it concludes from time to time prior to the. Designation Deadline 

not to take an assignment of any particular Agreement.

11. THIS COURT ORDERS that Sherson and Proposal Trustee are hereby

directed to take such additional steps and execute such additional documents as may 

be necessary or desirable for the assignment of the Assigned Agreements to the 

Purchaser. .

6445303 v6



«• 5 -

12. 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 Sherson, the Proposal Trustee 

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 Proposal Trustee, as an 

officer of this Court, as may be necessary or desirable to give effect to this Order or to 

assist the Proposal Trustee and its agents in carrying out the terms of this Order.

ENTERED AT / INSCRIT A TORONTO 
ON / BOOK NO:
LE / DANS LE REGtSTRE NO.:

§
AUG 2 0 2015
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Schedule A

Proposal Trustee's Assignment Certificate

District of Ontario 
Division No. 9 - Toronto 

Court File No: 31-2010608 
Estate File No, 31-2010608

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
SHERSON GROUP INC.

PROPOSAL TRUSTEE’S ASSIGNMENT CERTIFICATE

RECITALS

A. On June 29, 2015, Sherson Group Inc. (“Sherson”) filed a Notice of Intention to Make 

• a Proposal pursuant to the Bankruptcy and Insolvency Act Richter Advisory Group

Inc. was appointed as Sherson’s proposal trustee (the “Proposal Trustee”),

B. Pursuant to an Order of the Court dated August 20, 2015 (the “Approval Order”), the 

Court approved the Asset purchase agreement dated of August 6, 2015 (the “Sale 

Agreement”) between the Sherson and Nine West Canada LP, by its general partner 

Jones Canada, Inc. on behalf of Nine West Canada LP (the “Purchaser”) and 

provided for the vesting in the Purchaser of Sherson’s right, title and interest in and to 

the Purchased Assets.

C. Pursuant to an Order of the Court dated August 20, 2015 (the “Assignment Order”), 

providing for the assignment of all of the rights and obligations Sherson in and to 

various agreements, which vesting and assignment is to be effective upon the delivery 

by the Proposal Trustee to the Purchaser of an Assignment Certificate.
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D. Unless otherwise indicated herein, terms with initial capitals have the meanings set out 

in the Sale Agreement and Assignment Order.

THE PROPOSAL TRUSTEE CERTIFIES the following:

1. The Purchaser has satisfied any Sherson Cure Amount required to complete the 

assignment of the agreement specified herein (the “Assigned Agreement”)

[List Assigned Agreement]

2. The assignment of the Assigned Agreement has been completed to the satisfaction of 

the Proposal Trustee, and in accordance with the terms of the Assigmnent Order.

3. This Certificate was delivered by the Proposal Trustee at______ on______ , 2015.

RICHTER ADVISORY GROUP INC, in its
capacity as Proposal Trustee of SHERSON 
GROUP INC., and not in its personal capacity

Per:
Name:
Title:
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IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF District of Ontario
SHERSON GROUP INC. Division No. 9 - Toronto

Court File No: 31-2010608 
Estate File No. 31-2010608

55 «

PiW

Sam Babe (LSUC # 49498B) 
Tel: 416.865.7718
Fax: 416.863.1515
Email: sabe@airdberEs.com
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Attached is Exhibit “C” Referred to in the 
AFFIDAVIT OF STEPHEN APPLEBAUM 

Sworn before me this 24th day of September, 2015

A Commissioner, etc.

23882544.2
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