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PROVINCE OF QUEBEC 
DISTRICT OF MONTREAL 
COURT. No.: 500-11-052159-171 
ESTATE. No.: 41-2223474 
 

S U P E R I O R   C O U R T 
Commercial Division 

 
IN THE MATTER OF THE NOTICE OF 
INTENTION TO MAKE A PROPOSAL OF:  
 

 
BCBG MAX AZRIA CANADA INC., a legal person, 
duly constituted under the Canada Business 
Corporations Act, having its registered office at 1000 
de la Gauchetière Street West, Suite 2100, Montréal, 
Québec, H3B 4W5 
 
Debtor/Petitioner 
 
– and – 
 

 DELOITTE RESTRUCTURING INC. 
(Martin Franco, CPA, CA, CIRP, LIT designated 
person in charge), having a place of business at 
1190 des Avenue des Canadiens-de-Montréal 
Avenue, Suite 500, Montréal, Québec, H3B 0M7 
 

 Trustee 
 

FIRST REPORT TO THE COURT 
SUBMITTED BY DELOITTE RESTRUCTURING INC. 

IN ITS CAPACITY AS TRUSTEE TO THE NOTICE OF INTENTION TO MAKE A PROPOSAL 
(Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3) 

 
INTRODUCTION 
 
1. On March 1, 2017, BCBG Max Azria Canada Inc. (“BCBG Canada”, or the “Company” or the 

“Debtor”) filed a Notice of Intention to make a proposal (“NOI”) under the relevant provisions of 
the Bankruptcy and Insolvency Act, RSC 1985, c. B-3. 
 

2. Deloitte Restructuring Inc. (“Deloitte”) was appointed as trustee to the Debtor (the “Trustee”) 
under the NOI. 

 
 

PURPOSE OF THE FIRST REPORT 
 
3. In this first report (the “First Report”) of the Trustee, the following will be addressed: 

 
(i) Corporate structure of the Company and Company’s operations; 
(ii) Company’s financial situation; 
(iii) Company’s creditors; 
(iv) Overview of the consulting agreement and Store liquidation; 
(v) Cash management system; 
(vi) Debtor-in-possession financing (“DIP Financing”); 
(vii) Administration charge; 
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(viii) D&O charge; and 
(ix) Trustee’s conclusion and recommendation. 

 
4. In preparing this First Report, the Trustee has relied upon unaudited financial information, the 

Company’ records, the Company’s Application for an Order approving a DIP financing and related 
charge, an administration charge, a D&O charge, a consulting agreement and sale guidelines and 
for ancillary relief dated March 1, 2017 (the “First Application”), and its discussions with the 
management of the Company and their advisors. While the Trustee has reviewed the information, 
some in draft format, submitted in the abridged time available, the Trustee has not performed an 
audit or other verification of such information. Forward looking financial information included in 
the First Report is based on assumptions of the management of the Company regarding future 
events, and actual results achieved will vary from this information and the variations may be 
material.  

5. Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian 
dollars. Capitalized terms not defined in this First Report are as defined in the First Application or 
in the Canadian Forebearance Agreement (as defined hereinafter). 

6. A copy of this First Report and further reports of the Trustee will be available on the Trustee’s 
website at www.deloitte.com/ca/BCBG 

 
CORPORATE STRUCTURE OF THE COMPANY AND COMPANY’S OPERATIONS 
 
7. BCBG Canada is a privately held company and was formed on December 11, 1998 under the 

Canada Business Corporations Act (“CBCA”). 
 

8. BCBG Canada is a wholly-owned indirect subsidiary of BCBG Max Azria Global Holdings LLC., a US 
entity (“BCBG Global”).  

 
9. BCBG Canada is the Canadian operating entity of the BCBG Max Azria group of companies (“BCBG 

Group”), a fashion design, wholesale and retail conglomerate specializing in women’s apparel and 
accessories under the brands BCBGMaxAzria, Hervé Leger by Max Azria and BCBGeneration. These 
brands are sold in more than 41 countries, with over 700 retail stores worldwide. 

 
10. The Company currently operates in Canada in 46 retail and 5 factory stores (the “Stores”) and 

has one distribution center located in Montreal, Quebec (“DC”).   
 

11. BCBG Canada is also a party to a licensed department agreement (“HBC Agreement”) with the 
Hudson’s Bay Company (“HBC”), pursuant to which it operates 17 licensed Partner Shops within 
HBC retail locations (“Partner Shops”). 

 

 
 

12. The Company currently employs approximately 600 employees, 94 of which work at Partner 
Shops. None of the employees are unionized and there is no pension plan. 

 

Operating Locations by Province 
Province Stores (Retail) Stores (Factory) Partner Shops DC Total

Ontario 16                     1                    7                   -                24            
Quebec 13                     3                    4                  1                 21            
British Colombia 9                       1                    4                   -                14            
Alberta 5                        -                    2                   -                7              
Manitoba 2                        -                     -                  -                2              
Nova Scotia 1                        -                     -                  -                1              

Total 46                     5                    17                1                 69            

http://www.deloitte.com/ca/BCBG
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13. BCBG Canada leases all of its properties from third party landlords, with the exception of its DC 
which is leased from a related party. The Company has 52 leases with 18 different landlords or 
landlord groups (including the one with a related party).  

 

 
 
 

COMPANY’S FINANCIAL SITUATION 
 

14. BCBG Canada’s financial situation has deteriorated significantly over the last few years due to 
shifts in customer shopping patterns (e-commerce), expensive leases and underperforming and 
unprofitable store operations.  
 

15. As appears from the First Application, BCBG Canada has suffered losses of approximately $74.7M 
over the last 5 year period. As presented below, according to the unaudited financial statements 
for the year ended December 31, 2016, BCBG Canada had net sales of approximately $64.6M and 
a negative EBITDA of approximately $14.4M. 
 

 
 
  

Rental Contracts by Landlord 
Landlord Number of Premises %

The Cadillac Fairview Corp. 15                         28.9%            
Oxford Properties Retail Holding Inc. 7                           13.5%            
Ivanhoe Cambridge Inc. 6                           11.5%            
Morguard Investments Ltd. 5                           9.6%              
Cominar R.E.I.T. 3                           5.8%              
OPB Realty Inc. 3                           5.8%              
RioCan R.E.I.T. 2                           3.9%              
Smart R.E.I.T. 1                           1.9%              
Hartleywood Holdings Inc. 1                           1.9%              
3356302 Canada Inc. (Affiliate) (DC) 1                           1.9%              
Others 8                           15.4%            

Total 52                         100.0%          

Historical Results ($ 000)
Income Statement for the year ended Dec-14 Dec-15 Dec-16
Revenues 83,933            69,678            64,561            
Cost of Goods Sold 38,146            32,832            36,628            
Gross Profit 45,787            36,846            27,933            
Expenses 51,459            45,430            42,307            

EBITDA (5,672)             (8,584)             (14,374)           
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16. The latest unaudited balance sheet, as at December 31, 2016, is presented below.  

 

  
 
 

17. As shown above, BCBG Canada owned assets as at December 31, 2016 with a net book value of 
approximately $31.7M and had total liabilities of approximately $133.2M. As also indicated above, 
BCBG Max Azria Group LLC (“BCBG US”) is the largest unsecured creditor. 
 

18. The assets were mainly composed of inventory ($22.9M) and property, plant and equipment 
($3.3M). 

 
19. The total liabilities are further discussed in the following section of this report. 
 
 
COMPANY’S CREDITORS 

 
Secured creditors 

 
20. BCBG Canada obtained a first lien revolving credit facility (“Canadian Revolver”) with Bank of 

America, N.A. and other parties thereto (“ABL Lenders”). The Canadian Revolver is guaranteed 
by BCBG US and certain other members of the BCBG Group. 
 

21. The Canadian Revolver is secured by hypothecs and liens on substantially all of the Company’s 
assets (the “universality of movable property”). The amount due under the Canadian Revolver 
as of February 27, 2017 is estimated at approximately $13.5M, excluding interest, fees and 
expenses.  

 
22. As a result of certain events of default, on February 14, 2017, BCBG Canada and certain other 

members of the BCBG Group entered into a Forbearance Agreement (the “Forbearance 
Agreement”) with the ABL Lenders to ensure the ABL Lenders did not enforce their rights.  

 
23. The Trustee retained Davies Ward Phillips & Vineberg LLP to conduct a security review with 

respect to the general security agreement and hypothecs granted by BCBG Canada in respect of 
the Canadian Revolver. Said legal counsel have advised the Trustee (i) that the general security 
agreement creates a valid security interests in the property and the assets of BCBG Canada 

Historical Results ($ 000)
Balance sheet as at Dec-16
ASSETS

Cash and other current assets 4,895      
Inventories 22,859    
Property, plant and equipment 3,280      
Non-Current assets 695         

TOTAL ASSETS 31,729    

LIABILITIES AND DEFICIT
Trade suppliers 1,845      
Accrued liabilities and other current liabilities 2,345      
Due to BCBG US 104,942  
Revolving credit facility 17,085    
Deferred rent, lease incentives and other 6,995      

TOTAL LIABILITIES 133,212  
Retained deficit and equity (101,483) 

TOTAL LIABILITIES AND DEFICIT 31,729    
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described therein; and (ii) that each of the hypothecs creates a valid hypothec under the laws of 
the Province of Québec on the property described therein.     

 
Unsecured creditors 

 
24. BCBG Canada sources most of its inventory from its affiliate, BCBG US. 

 
25. As of December 31, 2016, BCBG Canada is indebted to BCBG US for approximately $105M for 

good and services sold and delivered to BCBG Canada over the last few years, making BCBG US 
the largest unsecured creditor.   

 
26. In addition to its indebtedness to its affiliate, of approximately $105M, BCBG Canada is also 

indebted to various unsecured creditors for an amount of approximately $4.2M including “Trade 
suppliers” and “Accrued liabilities and other current liabilities”. 

 
27. BCBG Canada has also received certain claims in connection with, among other things, withholding 

taxes, and transfer pricing adjustments, customs and duties charges. The aggregate amount of 
these contingent claims is approximately $2.3M and may be subject to additional interest and 
penalties. This amount is not included in the above figures.  

 
 
OVERVIEW OF THE CONSULTING AGREEMENT AND STORE LIQUIDATION 
 
28. As part of its restructuring efforts, BCBG US engaged AlixPartners LLP as its global chief 

restructuring officer (“CRO”).  
 

29. In addition, BCBG Canada engaged FAAN Advisors Group Inc. (“FAAN”) as chief Canadian 
restructuring advisor (“CCRA”). Furthermore, Mr. Naveed Manzoor of FAAN was appointed as the 
sole director of BCBG Canada on February 13, 2017. 
 

30. The First Application describes the out-of-court restructuring efforts undertaken by both BCBG US 
and BCBG Canada, including the fact that BCBG Canada has failed to return its Stores’ operations 
to profitability.  

 
31. The Company determined, along with the CRO and the CCRA that its best alternative was to 

engage in a sale (“Liquidation Sale”) of all its inventory and furniture, fixture and equipment 
(“FF&E”) in the Stores and DC. The Liquidation Sale is to be performed under a formal 
restructuring process in order to achieve the best possible outcome for its stakeholders. 

 
32. The Company shall be focusing its efforts on further developing department store relationships 

similar to the Partner Shops. Consequently, during the Liquidation Sale of the Stores, the Partner 
Shops will continue to operate in the normal course of business and are formally excluded from 
the Liquidation Sale. 

 
33. In order to facilitate the Liquidation Sale and to maximize realization for its creditors, BCBG 

Canada has negotiated and executed an agreement (the “Consulting Agreement”), retaining 
Gordon Brothers Canada ULC and Merchant Retail Solutions, ULC (jointly, the “Consultant”), to 
advise the Company with respect to the Liquidation Sale. The Consultant shall be entitled to 
receive a fee equal to 1.5% (the “Consultant Fee”) of the net proceeds of the Liquidation Sale,as 
defined in the Consulting Agreement, supervision costs and reimbursement of certain fees. (See 
Appendix A) 

 
34. Under the terms of the Consulting Agreement, the Liquidation Sale will commence no later than 

two (2) business days following the Order to be issued by the Court and shall terminate no later 
than May 31, 2017 (the “Termination Date”), however BCBG Canada or the Consultant may 
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mutually agree in writing to terminate the Liquidation Sale at any Store prior to the Termination 
Date. 

 
35. BCBG Canada will be responsible for all expenses of the Liquidation Sale, including operating 

expenses and reasonable, documented out-of-pocket expenses of the Consultant. 
 

36. The Company also intends to continue to honour all outstanding gift certificates and store credits. 
All sales made during the Liquidation Sale will be final. 

 
37. The Trustee supports the engagement of the Consultant. The Consultant’s extensive experience 

will assist the Company in maximizing realizations, the whole in the best interests of the 
stakeholders. Moreover, the ABL Lenders are also supportive of the Consulting Agreement. 

 
 

CASH MANAGEMENT SYSTEM 
 
38. The Company’s cash management system is currently maintained and controlled by BCBG US’ 

senior management in California, USA (the “Cash Management System”) since as part of its 
restructuring efforts, BCBG Canada closed its head office in Canada in January 2017.  
 

39. The Cash Management System allows for tracking of specific receipts and disbursements by Store 
and Partner Shop. The majority of transactions that take place are through credit cards or debit 
cards (settled daily) or through cash deposited into deposit accounts in Canada. 
 

40. At the date of the filing of the NOI, the deposit bank accounts, the debit and the credit cards bank 
accounts are located in Canada and are blocked accounts (“Blocked Accounts”) in favor of the 
ABL Lenders. As indicated in the First Application, in accordance with its agreements with the ABL 
Lenders, the Company must deposit all cash receipts on a daily basis to an account maintained by 
the ABL Lenders, through their agent (the “Agent Account”). 

 
41. Availability under the Canadian Revolver is determined on the basis of a weekly borrowing base 

calculation (the “Borrowing Base Calculation”) on the inventory and accounts receivable of the 
Company. Advances under the Canadian Revolver are deposited into a designated disbursement 
account (“Disbursement Account”) on a weekly basis to meet upcoming obligations.  
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42. See below for Cash Management System account flow chart: 

 
 

43. As indicated above, of the total forecasted $8.9M Canadian Revolver balance as at April 2, 2017, 
$6.9M represents the total DIP Facility (as defined hereinafter). 
 

44. In order to ensure liquidity throughout the NOI proceedings, as further described later in this First 
Report, the Company intends to enter into an agreement (the “Canadian Forbearance 
Agreement”) to continue the operation of its pre-filing Canadian Revolver in the post-filing period 
(the “DIP Facility”) with its existing ABL Lenders.  

 
45. During the NOI proceedings, the Company will continue to deposit all of its receipts into the 

Blocked Accounts and such funds will be automatically transferred on a daily basis to the Agent 
Account. The sale proceeds will be used to gradually pay down the Canadian Revolver which is 
estimated at approximately $13.5M, excluding interest, fees and expenses until it is fully paid 
down. Subject to the terms of the Canadian Forbearance Agreement, funds may be re-borrowed 
under the Canadian Revolver. 

 
46. The Trustee has been advised that the maintenance of the current Cash Management System is 

critical to the Liquidation Sale to avoid business disruption. The Trustee is of the view that the 
continued use of the existing Cash Management System is appropriate in the current 
circumstances. 

 
 

DIP FINANCING 
 

47. As previously indicated, BCBG Canada has been operating under the terms of the Forbearance 
Agreement since February 14, 2017. The Forbearance Agreement expired on February 28, 2017. 

 
48. In order to have sufficient funds to operate, the ABL Lenders have agreed to act as Debtor-in-

Possession lenders (the “DIP Lenders”), and to continue to provide the revolving facility of up to 
$15,000,000 to the Company (the continued facility is referred to herein as the “DIP Facility”).  

Transferred Weekly

Transferred Daily

Operational Disbursements

Week Ended >>>> 2017-03-05 2017-03-12 2017-03-19 2017-03-26 2017-04-02 Total
Canadian Revolver

Opening balance 13,484           13,788      12,978           11,487           9,576             13,484         
Pre-filing repayment (1,158)            (1,861)       (2,939)            (2,819)            (2,642)            (11,417)       
Post-filing draws 1,462             1,051        1,447             908                1,979             6,846           

ENDING REVOLVER BALANCE 13,788           12,978      11,487           9,576             8,913             8,913           

Sales Proceeds

Blocked Accounts

Agent Account 
(collections)

Agent Account 
(disbursements)

Disbursement Account

Based on the above, you will find below the impact of such mechanic on the weekly cash flow (Appendix B)
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49. In addition, the ABL Lenders have agreed to continue to forebear from exercising their rights and 

remedies under the Canadian Revolver, as amended, until the earlier of May 31, 2017 and the 
occurrence of certain forbearance termination events.  
 

50. The Company will be using the DIP Facility to continue to operate and satisfy its obligations. 
 

51. The DIP Facility is subject, inter alia, to the granting of an order by this Court providing for specific 
relief as detailed in the First Application, including seeking an order of the Court approving an 
$18,000,000 priority charge over all of the assets and undertakings of BCBG Canada securing the 
DIP Facility (the “DIP Charge”). 

 
52. In addition, as required under the Canadian Forbearance Agreement, prior to the filing of the NOI, 

the ABL Lenders delivered a notice pursuant to section 244 of the BIA to BCBG Canada and the 
Company consented to waive the applicable notice period.  

 
53. Except as otherwise set forth in the Canadian Forbearance Agreement, the DIP Facility shall 

generally operate on the same terms and conditions and as a continuation of the Canadian 
Revolver. The Canadian Forbearance Agreement provides for the delivery of a 14-week cash flow 
and variance reports in connection with budget compliance covenants more fully detailed in the 
Canadian Forbearance Agreement.  
 

54. The DIP Facility will continue to be subject to the Borrowing Base Calculation to be submitted by 
the CCRA on a weekly basis.  The sale proceeds, generated by the Liquidation Sale will be used to 
pay down the DIP Facility only once the Canadian Revolver has been fully paid down (as continued 
through the DIP Facility). 
 

55. The DIP Facility essentially allows for the continuance of the existing Canadian Revolver facility 
and Cash Management System, while providing for a DIP Charge to secure all draws made 
subsequent to the filing of the NOI proceedings. 

 
56. The DIP Charge is proposed to rank behind the Administration Charge and the D&O Charge. 
 
57. The Trustee is of the view that given (i) the urgency of the filing (ii) the maintenance of the 

current Cash Management System (iii) the DIP Facility will not result in a greater level of 
secured debt than what was provided for under the pre-filing Canadian Revolver (iv) the 
support by the ABL Lenders of the DIP Facility as sponsors of the said facility, (v) the DIP 
Facility will not materially prejudice any existing creditors, and (vi) the terms and conditions 
of the DIP Facility (including notably the pricing in connection therewith) are reasonable. The 
DIP Facility and the DIP Charge are fair and reasonable in the circumstances.  
 
 

ADMINISTRATION CHARGE 
 
58. The First Application seeks a $500,000 Administration Charge (the “Administration Charge”) to 

secure the fees and disbursements relating to professional services rendered both before (in 
connection with preparing for the NOI) and after the filing of the NOI by the Trustee and its 
counsel, counsel to BCBG Canada, and FAAN Advisors, as CCRA. The Administration Charge is 
proposed to have first priority over all other charges. 

 
59. The Trustee is of the view that given (i) the anticipated timeline to complete the Liquidation Sale 

and the NOI proceedings (ii) the support of the ABL Lenders and BCBG US (iii) the nature and 
value of the Debtor’s property and (iv) the fact that no creditors will be materially prejudiced, both 
the size of the Administration Charge and the recipients entitled to benefit from the Administration 
Charge is fair and reasonable in the circumstances. As such, the Trustee supports the Company’s 
request that the Court approve the Administration Charge. 
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DIRECTOR & OFFICERS (“D&O”) CHARGE 
 
60. The Trustee understands that the Company maintains a directors and officers insurance policy in 

the aggregate amount of $4M with Liberty International Underwriters and AIG and that the 
coverage expires on October 30, 2017 (the ("D&O Insurance Policy"). 
 

61. The Trustee further understands that there is potential for there to be insufficient coverage in 
respect of the potential director and officers’ liability. Notably, in respect of wages, including 
accrued vacation pay, and source deductions, other employee related obligations, certain 
contingent tax claims as discussed in paragraph 27 and sales taxes. As presented in the cash flow 
in Appendix B, the estimated monthly Payroll & related payments, Sales taxes on expenses and 
Sales taxes on remittance total approximately $1.9M.  

 
62. The First Application provides for a charge in an amount of $500,000 to secure the indemnity 

provided to the director and officers in respect of liabilities they may incur after the NOI in their 
capacity as director and officers (the “D&O Charge”). As per the First Application, the D&O 
Charge becomes effective only if the existing D&O Insurance Policy is not sufficient. 

 
63. The D&O Charge is proposed to rank behind the Administration Charge. 

 
64. The Trustee is of the view that the continued support and service of BCBG Canada’s director and 

officers during the NOI is essential to BCBG Canada’s efforts to preserve value and maximize 
recoveries for stakeholders through the completion of the Liquidation Sale. The Trustee is of the 
view that the granting of the D&O Charge is fair and reasonable in the circumstances given (i) the 
anticipated amount of time it will take to complete the Liquidation Sale and the NOI proceedings 
(ii) the support of the ABL Lenders and BCBG US (iii) the nature and value of the Debtor’s 
property and (iv) the fact that no creditors will be materially prejudiced. 

 
 

TRUSTEE’S CONCLUSION AND RECOMMENDATION 
 
65. For the reasons set out in this First Report, the Trustee is of the view that the relief sought by 

BCBG Canada in its First Application is appropriate and reasonable in the circumstances. The 
Trustee is also of the view that the relief requested will enhance the Company’s ability to achieve 
the best possible outcome for its stakeholders. 

 
 
The Trustee respectfully submits to the Court this, its First Report. 
 
 
DATED AT MONTREAL, this 2nd day of March, 2017. 
 

 

  
 

 
 
Martin Franco, CPA, CA, CIRP, LIT 
Senior Vice President 
 
DELOITTE RESTRUCTURING INC. 
In its capacity as Trustee 
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SALES GUIDELINES 

The following procedures shall apply to the Sale to be conducted at the Stores of BCBG Max Azria Canada Inc. 

(the “Merchant”). All terms not herein defined shall have the meaning set forth in the Consulting Agreement by 

and between a contractual joint venture composed of Gordon Brothers Canada ULC and Merchant Retail 

Solutions ULC (together the “Consultant”) and the Merchant dated as of February 24, 2017 (the “Consulting 
Agreement”). 

1. Except as otherwise expressly set out herein, and subject to: (i) the Order or any further Order of the Court; 
or (ii) any subsequent written agreement between the Merchant and the applicable landlord(s) (individually, 
a “Landlord” and, collectively, the “Landlords”) and approved by Consultant, or (iii) as otherwise set forth 
herein, the Sale shall be conducted in accordance with the terms of the applicable leases/or other 
occupancy agreements to which the affected landlords are privy for each of the affected Stores 
(individually, a “Lease” and, collectively, the “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 or other occupancy agreement. 

2. The Sale shall be conducted so that each of the Stores remain open during their normal hours of operation 
provided for in the respective Leases for the Stores until the respective Sale Termination Date of each 
Store.  The Sale at the Stores shall end by no later than May 31, 2017.  Rent payable under the respective 
Leases shall be paid as provided in the Order. 

3. The Sale shall be conducted in accordance with applicable federal, provincial and municipal laws and 
regulations, unless 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” or similar theme sale at the Stores (provided however that no 
signs shall advertise the Sale as a “bankruptcy”, a “going out of business” or a “liquidation” 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 Trustee, the Consultant shall 
provide the proposed signage packages along with the proposed dimensions and number of signs (as 
approved by the Merchant pursuant to the Consulting Agreement) by e-mail or facsimile to the applicable 
Landlords or to their counsel of record. Where the provisions of the Lease conflict with these Sales 
Guidelines, these Sales Guidelines shall govern.  The Consultant shall not use neon or day-glow or 
handwritten signage (save that handwritten “you pay” or “topper” signs may be used).  In addition, the 
Consultant shall be permitted to utilize exterior banners/signs at stand alone or strip mall Stores or 
enclosed mall Stores with a separate entrance from the exterior of the enclosed mall, provided, however, 
that where such banners are not explicitly permitted by the applicable Lease and the Landlord requests in 
writing that the 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 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 façade 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.  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 Consultant and the Landlord will 
discuss the Landlord’s concerns and work to resolve the dispute. 
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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. Conspicuous signs shall be posted in the cash register areas of each Store to the effect that all sales are 
“final”. 

7. The Consultant shall not distribute handbills, leaflets or other written materials to customers outside of any 
of the Stores on any Landlord's property, unless 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 permitted under the applicable Lease, 
or agreed to by the Landlord. 

8. At the conclusion of the Sale in each Store, the Merchant 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 FF&E which for clarity 
is owned by the Merchant) may be removed without the Landlord's written consent unless otherwise 
provided by the applicable Lease. Any fixtures or personal property left in a Store after the Sale Termination 
Date in respect of which the applicable Lease has been disclaimed by the Merchant shall be deemed 
abandoned, with the applicable Landlord having the right to dispose of the same as the Landlord chooses, 
without any liability whatsoever on the part of the Landlord. 

9. Subject to the terms of paragraph 8 above and the Consulting Agreement, the Consultant may sell FF&E 
which is located in the Stores during the Sale. The Merchant and the Consultant may advertise the sale of 
FF&E consistent with these guidelines on the understanding that any Landlord may require that such signs 
be placed in discreet locations within the Stores acceptable to the Landlord, acting reasonably. 
Additionally, the purchasers of any FF&E sold during the Sale shall only be permitted to remove the FF&E 
either through the back shipping areas designated by the Landlord, or through other areas after regular 
store business hours, or through the front door of the Store during store business hours if the FF&E can fit 
in a shopping bag, with Landlord’s supervision as required by the Landlord. The Consultant shall repair 
any damage to the Stores resulting from the removal of any FF&E by Consultant or by third party 
purchasers of FF&E from Consultant. 

10. The Consultant shall not make any alterations to interior or exterior Store lighting, except as authorized 
pursuant to the applicable Lease. The hanging of exterior banners or other signage, where permitted in 
accordance with the terms of these guidelines, shall not constitute an alteration to a Store. 

11. The Merchant hereby provides notice to the Landlords of the Merchant and the Consultant’s intention to 
sell and remove FF&E from the Stores. The Consultant will 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 the FF&E subject to the sale. The relevant Landlord shall be entitled to have a representative 
present in the Store 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 application by the Merchant on at least two (2) days’ notice to such Landlord. If the 
Merchant has disclaimed or resiliated the Lease governing such Store in accordance with the BIA, 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 BIA), and the disclaimer or resiliation of the Lease shall 
be without prejudice to the Merchant’s or Consultant’s claim to the FF&E in dispute. 
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12. If a notice of disclaimer or resiliation is delivered pursuant to the BIA to a Landlord while the Sale is ongoing 
and the Store in question has not yet been vacated, then: (a) during the notice period prior to the effective 
time of the disclaimer or resiliation, the landlord may show the affected leased premises to prospective 
tenants during normal business hours, on giving the Merchant and the Consultant 24 hours' prior written 
notice; and (b) at the effective time of the disclaimer or resiliation, the relevant Landlord shall be entitled 
to take possession of any such Store without waiver of or prejudice to any claims or rights such landlord 
may have against the Merchant in respect of such Lease or Store, provided that nothing herein shall relieve 
such Landlord of its obligation to mitigate any damages claimed in connection therewith. 

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

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

15. 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 person for Consultant shall be Jane Dietrich who may be 
reached by phone at (416) 860-5223 or email at jdietrich@casselsbrock.com. If the parties are unable to 
resolve the dispute between themselves, the Landlord or 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, 
during which time the Consultant shall cease all activity in dispute other than activity expressly permitted 
herein, pending the determination of the matter by the Court; provided, however, subject to para. 4 of these 
Sales Guidelines, that if a banner has been hung in accordance with these Sale Guidelines and is 
thereafter the subject of a dispute, the Consultant shall not be required to take any such banner down 
pending determination of the dispute. 

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

17. These Sale Guidelines may be amended by written agreement between the Merchant, the Consultant and 
any applicable Landlord (provided that such amended Sale Guidelines shall not affect or bind any other 
Landlord not privy thereto without further Order of the Court approving the amended Sales Guidelines). 



  

  
 

APPENDIX B – CASH FLOW 
 
 
 

 
 
 
 
 
 
 

BCBG CANADA, INC.
Weekly Cash Flow Forecast
For the 5-week period ending April 02 2017
(Unaudited, in $000s CAD)

Total
Week Ended >>>> Note 05-Mar-17 12-Mar-17 19-Mar-17 26-Mar-17 02-Apr-17

Receipts 1      1,158        1,861         2,939         2,819         2,642         11,417           
TOTAL RECEIPTS 1,158        1,861         2,939         2,819         2,642         11,417           

DISBURSEMENTS
Payroll & related payments 2      (23)            (445)          -                (445)          (462)          (1,374)            
Occupancy costs 3      (885)          (15)            (885)          (15)            (863)          (2,664)            
Trade vendor payments (third party) 4      (194)          (233)          (53)            (34)            (73)            (586)               
Inventory Purchases -                -                -                -                -                -                     
Property taxes 5      (23)            -                -                -                (23)            (45)                 
Sales taxes on expenses 5      (98)            (15)            (111)          (19)            (110)          (353)               
Sales taxes remittance 5      (105)          -                -                -                (105)          (210)               
Operating leases, credit card and bank fees 6      (16)            (29)            (45)            (43)            (39)            (171)               
Liquidation fees and expenses 7      (242)          (150)          (189)          (187)          (99)            (867)               
Professional fees 8      (205)          (165)          (165)          (165)          (205)          (905)               
Interest and fees -                -                -                -                -                -                     
Other Expenses -                -                -                -                -                -                     

TOTAL DISBURSEMENTS (1,791)       (1,051)       (1,447)       (908)          (1,979)       (7,175)            

NET CASH FLOW FROM OPERATIONS (633)          810            1,492         1,911         663            4,242             

Beginning cash balance 328           -                -                -                -                328                
Pre-filing repayment (1,158)       (1,861)       (2,939)       (2,819)       (2,642)       (11,417)          
Post-filing draws 1,462        1,051         1,447         908            1,979         6,846             

ENDING CASH BALANCE -                -                -                -                -                -                     

CONTINUITY OF FINANCING
Canadian Revolver

Opening balance 13,484      13,788       12,978       11,487       9,576         13,484           
Pre-filing repayment (1,158)       (1,861)       (2,939)       (2,819)       (2,642)       (11,417)          
Post-filing draws 1,462        1,051         1,447         908            1,979         6,846             

ENDING REVOLVER BALANCE 13,788      12,978       11,487       9,576         8,913         8,913             

To be read in conjunction with the attached Notes and Summary of Assumptions



  

  
 

 
 
Notes and Summary of Assumptions 
 

1. Receipts include product sales from Stores and Partner Shops. Forecast product sales from 
Stores are gross of credit card fees, Consultant Fees, and include sales tax collections. They 
are based on the forecasted sales determined by the Consultant in order to liquidate all 
remaining inventory at the end of the Termination Date.  Forecast product sales from Partner 
Shops are net of all partner fees (including credit card fees) and are based on historical sales 
patterns on a weekly basis, with a negative adjustment due to the impact of the Liquidation 
Sale. 
 

2. Payroll and related payments include all Store, Partner Stores, DC (temporary), and 
corporate related payroll, and fringe benefits. Amounts are Management’s estimate based on 
current average payrolls of hourly, temporary and salaried employees.  

 
3. Occupancy costs include rent payments to landlords (paid bi-weekly), telephone and utilities, 

based on historical expense patterns. Amounts exclude sales tax. 
 

4. Trade vendor payments (third party) include payments to suppliers, as well as amounts for 
security, maintenance and equipment, based on historical expense patterns. Amounts exclude 
sales tax. 

 
5. Property taxes, Sales taxes on expenses and remittance include Sales taxes on remittance which 

reflect the net PST, HST, and GST amounts remitted (collected) to (from) the provinces and 
federal governments in line with the prior month's activity. Sales taxes on expenses are 
calculated based on the amount disbursed (paid weekly / bi-weekly). Property taxes include taxes 
paid to municipalities to continue operations in specific locations. Amounts are management’s 
best estimate based on historical results.  

 
6. Operating leases, credit card and bank fees include credit card fees which are forecast at 1.6% 

of all credit Store sales; monthly bank fees and operating lease costs determined based on 
historical expense patterns.  

 
7. Liquidation fees and expenses include the Consultant Fee, a supervision fee, and advertising 

and freight costs related specifically to the Liquidation Sale. The Consultant and supervision 
fee, payable to the Consultant, are forecasted based on the Consulting Agreement. Advertising 
and freight costs are management’s best estimate.  

 
8. Professional fees include estimated professional fees for the trustee, its legal advisors, the 

CCRA and the Company’s legal counsel to be incurred by the Company for its restructuring. 
 
 
 
 




