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Court File No. 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

[COMMERCIAL LIST] 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT 
INVOLVING BOMBAY & CO. INC., BOWRING & CO INC. AND BENIX & CO. INC. 

Applicants 

NOTICE OF APPLICATION 

TO THE RESPONDENTS: 

A LEGAL PROCEEDING HAS BEEN COMMENCED by the applicant. The 
claim made by the applicant appears on the following pages. 

THIS APPLICATION will come on for a hearing on August 6, 2014, at 2:00 p.m. 
at the Court House at 330 University Avenue, Toronto, Ontario. 

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step 
in the application or to be served with any documents in the application, you or an Ontario 
lawyer acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by 
the Rules of Civil Procedure, serve it on the applicant's lawyer or, where the applicant does not 
have a lawyer, serve it on the applicant, and file it, with proof of service, in this court office, and 
you or your lawyer must appear at the hearing. 

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY 
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON 
THE APPLICATION, you or your lawyer must, in addition to serving your notice of appearance, 
serve a copy of the evidence on the applicant's lawyer or, where the applicant does not have a 
lawyer, serve it on the applicant, and file it, with proof of service, in the court office where the 
application is to be heard as soon as possible, but at least four days before the hearing. 

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE 
GIVEN IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH 
TO OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL 
AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE. 
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Date: August 6, 2014 Issued by: 
Local Registrar 
330 University Ave 
7th Floor 
Toronto, Ontario 
M5G 1R7 

TO: The Attached Service List 

DM TOR/299978.00001/7354087.1C 



SERVICE LIST 
(August 5,2014) 

TO: Richter Advisory Group Inc. 
2345 Yonge Street, Suite 300 
Toronto, ON M4P 2E5 

Attention: Gilles Benchaya/ Warren Levine/ Paul van Eyk -
Phone: 416.488.2345 
Fax: 416.488.3765 
Email: GBenchaya@richterconsulting.com/ wlevine@richterconsulting.com/ 
PvanEyk@Richter.ca 

Proposed Monitor of Bombay & Co. Inc., Bowring & Co. Inc. and Benix & Co. Inc. 

AND TO: Cassels Brock & Blackwell LLP 

40 King Street West 
Suite 2100, Scotia Plaza 
Toronto, ON M5H 3C2 

Attention: Shayne Kukulowicz/ Jane Dietrich/ Larry Ellis 
Phone: 416.860.6463 
Fax: 416.640.3176 
Email: skukuIowicz@casselsbrock.com/jdietrich@casselsbrock.coni/ lelIis@casselsbrock.com 

Counsel to Richter Advisory Group Inc., in its capacity as Proposed Monitor of Bombay & Co. 
Inc., Bowring & Co. Inc. and Benix & Co. Inc. 

AND TO: Gowling Lafleur Henderson LLP 
100 King Street West 
Suite 1600, First Canadian Place 
Toronto, ON M5X 1G5 

Attention: David F.W. Cohen/ Alex MacFarlane 
Phone: 416.369.6667 
Fax: 416.862.7661 
Email: david.cohen@gowlings.com/ alex.macfarlane@gowlings.com 

Counsel to Canadian Imperial Bank of Commerce 
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APPLICATION 

1. THE APPLICANTS MAKE AN APPLICATION FOR: 

(a) an Order, inter alia: 

(i) abridging the time for service of the Notice of Application and the 

Application Record herein, if necessary, and validating service thereof; 

(ii) declaring that Bombay & Co. Inc. ("Bombay"), Bowring & Co. Inc. 

("Bowring") and Benix & Co. Inc. ("Benix", and together with Bombay 

and Bowring, the "B&C Entities" or the "Applicants") are each a party to 

which the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, 

as amended (the "CCAA") applies; 

(iii) staying all proceedings taken, or that might be taken, in respect of the 

Applicants, their directors and officers and the Monitor; 

(iv) declaring that the Applicants are permitted to pay certain pre-filing 

amounts; 

(v) approving the DIP Forbearance Agreement (as defined below) and 

granting a first priority court-ordered charge on all the assets, rights, 

undertakings and properties of the B&C Entities (the "Property") as 

security for amounts advanced under the DIP Forbearance Agreement (the 

"DIP Charge"); 
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(vi) granting a charge in favour of the Monitor, counsel to the Monitor and 

counsel to the Applicants, in priority to all other charges, including the 

DIP Charge, in the maximum amount of $750,000 on the Property (the 

"Administration Charge"); 

(vii) declaring that the director and officers of the B&C Entities shall be 

indemnified against obligations and liabilities that they may incur as a 

director or officer after the commencement of these proceedings, and 

granting a charge on the Property in favour of the director and officers in 

the maximum amount of $1 million in respect of Bombay, $600,000 in 

respect of Bowring, and $100,000 in respect of Benix, as security for such 

indemnity, which charge shall rank subordinate to the Administration 

Charge but in priority to the DIP Charge (the "D&O Charge"); 

(viii) providing a mechanism for secured creditors who have not been served 

with these materials to receive a notice from the Monitor directing them to 

the Initial Order and the supporting materials and providing them with a 

period of time to oppose the priority of the DIP Charge, Administration 

Charge and D&O Charge over their security by delivering responding 

materials to the Court (the "Priority Mechanism"); and 

(ix) appointing Richter as an officer of this Court to monitor the business and 

financial affairs of the Applicants (in such capacity, the "Monitor"). 

(b) such further and other relief as counsel may advise and this Honourable Court 

may deem just. 

DM TOR/299978.00001/7354087.1C 



- 5 -

2. THE GROUNDS FOR THIS APPLICATION ARE: 

(a) Bombay, Bowring and Benix are each private companies incorporated under the 

Business Corporations Act (Ontario) operating out of shared head office space 

located at 98 Orfus Road, Toronto, Ontario; 

(b) Bombay and Bowring offer high quality home accessories and furnishings for sale 

through retail stores throughout Canada. Benix formerly sold houseware products 

with a focus on cooking, home entertaining and giftware. As of June 30, 2014 

Benix has closed its remaining stores and has liquidated its inventory and 

terminated all employees; 

(c) Bombay, Bowring and Benix are distinct legal entities that operate separate 

businesses, own separate assets and record separate liabilities. Notwithstanding 

their separate existence and operations, the B&C Entities share common head 

office space, utilize a shared distribution centre, and are jointly liable for amounts 

owing under a secured consolidated credit agreement dated December 13, 2010 

(as amended, the "Credit Agreement") with the Canadian Imperial Bank of 

Commerce ("CIBC"); 

(d) Bombay, Bowring and Benix are each facing a severe liquidity crisis as a result 

of, among other things, underperforming retail stores and liquidity constraints. As 

a result, the B&C Entities are in default of various financial and other covenants 

under the Credit Agreement. On March 6, 2014 CIBC and the B&C Entities 

entered into a formal forbearance agreement (the "Forbearance Agreement"). The 
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forbearance period as set out in the Forbearance Agreement expired on June 30, 

2014; 

(e) the objective of a single CCAA proceeding for Bombay, Bowring and Benix is to 

allow Bombay, Bowring and Benix, who are jointly liable under the Credit 

Agreement, to obtain interim financing by way of a DIP Forbearance Agreement 

under the B&C Entities' existing operating loan facilities. In addition, it is 

expected that prospective purchasers may be interested in acquiring all three 

banners, or at a minimum leased locations held by multiple banners. It is therefore 

intended that Bombay, Bowring and Benix be marketed together pursuant to a 

sale and investment solicitation process to be developed with the assistance of the 

Monitor; 

(f) the Applicants are each an insolvent debtor company which has total claims 

against it in excess of $5 million; 

(g) the Applicants require a stay of proceedings and other relief sought herein in 

order to maintain the Bombay and Bowring operations and the status quo while 

giving the B&C Entities the necessary time to consider the restructuring 

alternatives available to them; 

(h) Bombay and Bowring require the ability to make payments to certain critical 

suppliers and other creditors on account of pre-filing amounts that have accrued 

during the pre-filing period; 

(i) CIBC has agreed to provide interim financing to the B&C Entities (the "DIP 

Loan") in the initial maximum amount of $5 million in the form of additional 
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availability under the existing loan arrangements during the CCAA proceedings 

(the "DIP Forbearance Agreement"). CIBC is not prepared to advance the 

proposed DIP facility if the DIP Charge is not granted; 

(j) the Applicants will require the participation of their legal counsel, the Monitor 

and the Monitor's legal counsel to assist in these CCAA proceedings and they 

propose the Administration Charge in their favour; 

(k) similarly, the Applicants will require the participation of their director and 

officers to effect a successful restructuring and propose to indemnify their director 

and officers and to secure such indemnity by way of the D&O Charge; 

(1) those further grounds as set out in the affidavit of Fred Benitah affirmed August 

6, 2014 (the "Benitah Affidavit") and the Exhibits thereto; 

(m) the provisions of the CCAA and the inherent and equitable jurisdiction of this 

Court; 

(n) Rules 1.04, 1.05, 2.01, 2.03, 3.02, 14.04(2) 16 and 38 of the Rules of Civil 

Procedure, R.R.O. 1990, Reg. 194, as amended; and 

(o) such further and other grounds as counsel may advise and this Honourable Court 

may permit. 

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

motion: 

(a) the Benitah Affidavit, and the Exhibits thereto; 

(b) the Consent of Richter to act as Monitor dated August 5,2014; 

DM_TOR/299978.00001/7354087.1C 



- 8 -

(c) the Pre-Filing Report; and 

(d) such other material as counsel may advise and this Honourable Court may permit. 

August 6,2014 FASKEN MARTINE AU DUMOULIN LLP 
Barristers and Solicitors 
333 Bay Street, Suite 2400 
Bay Adelaide Centre, Box 20 
Toronto, ON M5H 2T6 

Stuart Brotman (LSUC# 43430D) 
Tel: 416 865 5419 
Fax: 416 364 7813 
Email: sbrotman@fasken.com 

Dylan Chochla (LSUC# 62I37I) 
Tel: 416 868 3425 
Fax: 416 364 7813 
dchochla@fasken.com 

Lawyers for the Applicants 
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Court File No. 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

[COMMERCIAL LIST] 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT 
INVOLVING BOMBAY & CO. INC., BOWRING & CO INC. AND BENIX & CO. INC. 

Applicants 

AFFIDAVIT OF FREDDY BENIT AH 
(AFFIRMED AUGUST 6,2014) 

I, Freddy Benitah, of the City of Vaughan, in the Province of Ontario, AFFIRM 

AS FOLLOWS: 

1. I am the Chief Executive Officer of each of Bombay & Co. Inc. ("Bombay"), 

Bowring & Co. Inc. ("Bowring") and Benix & Co. Inc. ("Benix", and together with Bombay and 

Bowring, the "B&C Entities") and as such, I have knowledge of the matters set out herein. 

Where information has been received from others, I have stated the source of the information and 

believe it to be true. 
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1. INTRODUCTION 

2. I am swearing this affidavit in support of an application by Bombay, Bowring and 

Benix for an order (the "Initial Order") pursuant to the Companies' Creditors Arrangement Act, 

R.S.C. 1985, c. C-36, as amended (the "CCAA"): 

(a) declaring that each of Bombay, Bowring and Benix is a company to which the 

CCAA applies; 

. (b) granting a CCAA stay of proceedings; 

(c) declaring that the B&C Entities are permitted to pay certain pre-filing amounts; 

(d) approving the DIP Forbearance Agreement (as defined below) and granting the 

DIP Charge (as defined below); 

(e) establishing the Administration Charge (as defined below); 

(f) declaring that the directors and officers of the B&C Entities shall be indemnified 

against obligations and liabilities that they may incur in their capacity as directors 

or officers of the B&C Entities after the commencement of these proceedings, and 

granting a D&O Charge (as defined below); and 

(g) appointing Richter Advisory Group Inc. to act as the monitor (the "Monitor") of 

the B&C Entities in these CCAA proceedings. 

3. Bombay and Bowring offer high quality home accessories and furnishings for sale 

through retail stores throughout Canada. 
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4. Benix formerly sold houseware products with a focus on cooking, home 

entertaining and giftware. As of June 30, 2014 Benix has closed its remaining stores and has 

liquidated its inventory and terminated all employees. 

5. As described in detail below, Bombay, Bowring and Benix are each facing a 

severe liquidity crisis as a result of, among other things, underperforming retail stores and 

liquidity constraints. As a result, the B&C Entities are in default of various financial and other 

covenants with their primary secured lender. 

6. Bombay, Bowring and Benix have not been able to successfully restructure their 

affairs outside of formal insolvency proceedings. Each of Bombay, Bowring and Benix are 

insolvent and unable to meet their liabilities as they become due. Bombay, Bowring and Benix 

require the protection of the CCAA to provide each entity with an opportunity to solicit offers for 

a sale or investment and/or develop a comprehensive restructuring plan to address 

underperforming stores, right size its overhead and address liquidity constraints. 

II. SINGLE CCAA PROCEEDING 

7. The objective of a single CCAA proceeding for Bombay, Bowring and Benix is to 

allow Bombay, Bowring and Benix, who are jointly liable under the Amended, Restated and 

Consolidated Credit Agreement (as defined below), to obtain a DIP Loan (as defined below) 

from their current secured lender, the Canadian Imperial Bank of Commerce ("CIBC"). In 

addition, it is expected that prospective purchasers may be interested in acquiring all three 

banners, or at a minimum leased locations held by multiple banners. It is therefore intended that 

Bombay, Bowring and Benix be marketed together pursuant to a sale and investment solicitation 

process to be developed with the assistance of the Monitor. For these reasons a single, 
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procedurally consolidated, CCAA proceeding will facilitate the restructuring or potential sale of 

all or part of the B&C Entities' business as a going concern. 

8. Bombay, Bowring and Benix are distinct legal entities that operate separate 

businesses, own separate assets and record separate liabilities. 

9. The B&C Entities maintain cash management arrangements with CISC. Under 

those arrangements CIBC maintains a separate concentration account for each of the entities. The 

B&C Entities' retail locations maintain bank accounts at proximate bank branches, some of 

which are with CIBC and some are with other institutions. The cash management arrangements 

operate to sweep the balances in those accounts to the concentration account maintained by 

CIBC for each B&C Entity on a daily basis. As discussed in more detail below, these 

arrangements will change to a blocked account arrangement in accordance with the DIP 

Forbearance Agreement. 

10. Notwithstanding their separate existence and operations, the B&C Entities are 

under ultimate common ownership, share common head office space, utilize a shared distribution 

centre, and are jointly liable for amounts owing under the Amended, Restated and Consolidated 

Credit Agreement. Interim financing during these CCAA proceedings is to be provided by way 

of a DIP Forbearance Agreement under the B&C Entities' existing operating loan facilities, for 

which the B&C Entities will continue to be jointly liable. 

DM_TOR/299978.Q0001/7342384.3A 
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III. BACKGROUND 

A) Bombay 

Corporate History and Structure of Bombay 

11. Bombay was incorporated under the Business Corporations Act (Ontario) on 

October 17, 2007. Bombay's head office is located at 98 Orfus Road, Toronto, Ontario. 

12. Bombay is owned as to 50% of the common shares by each of Bombay FB 

Holding Corp. and Bombay IB Holding Corp. 

Operations of Bombay 

13. Bombay operates 55 stores across Canada that sell large furniture, small 

occasional furniture, wall décor and home accessories. Bombay has store locations in Alberta, 

British Columbia, Manitoba, New Brunswick, Newfoundland, Nova Scotia, Ontario and Quebec. 

All store locations are operated out of leased premises. Now produced and shown to me and 

annexed hereto as Exhibit "A" to my affidavit is a schedule of Bombay store locations. 

14. As of August 5, 2014, Bombay has 625 employees, of which 153 are salaried and 

472 are paid on an hourly basis. Bombay's employees are not represented by a union and are not 

subject to a collective bargaining agreement. 

Assets of Bombay 

15. Bombay's assets, as reflected in the internal unaudited financial statements for the 

quarter ended June 23, 2014, had a net book value of approximately $32,199,271, as follows: 

ASSETS 

DM TOR/299978.00Û01/7342384.3A 
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$366,876 

861,642 

1,963,017 

19,956,940 

296,681 

146,576 

1,990,163 

25,581,895 

Tangible assets 5,816,480 

Finance Costs 93,225 

Total Capital Assets 5,909,705 

Future Income Tax 707,671 

TOTAL ASSETS 32,199,271 

Liabilities of Bombay 

16. As of June 23, 2104, the said financial statements reflect liabilities totalling 

$35,316,331, as follows: 

LIABILITIES 

Bank Advance 8,998,496 

Accounts Payable 7,730,659 

Accrued Liabilities 2,028,424 

Income Tax Payable 

Sales Tax Payable 186,298 

Wages Payable 218,528 

Credit Notes/Gift Cert/Layaways 2,013,964 

Term Loan-Current 

Total Current Liabilities 21,176,368 

Advances from Shareholders 2,000,000 

Loan from Related Parties 8,000,000 

Deferred Lease Inducements 4,139,963 

Total Long-term Liabilities 14,139,963 

TOTAL LIABILITIES 35,316,331 

Cash 

Accounts Receivable 

Intercompany 

Inventory 

Prepaid Expenses 

Deposits 

Income Taxes Recoverable 

Total Current Assets 
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7 

17. The "Bank Advance" line item above includes only the amounts notionally 

allocated to Bombay in respect of indebtedness to CIBC as of the relevant date. As discussed in 

more detail below, the B&C Entities are jointly and severally liable for the outstanding 

indebtedness to CIBC which, as of June 23, 2014, was approximately $14.5 million. 

Employee Liabilities of Bombay 

18. As at August 2, 2014 Bombay owes its current and former employees the 

following approximate aggregate amounts for unpaid wages and vacation pay: 

(a) ordinary course wage arrears: $249,066; and 

(b) accrued and unused vacation pay: $279,959. 

19. It is contemplated (and reflected in the projected cash flow statements discussed 

below) that the wage arrears and accrued and unused vacation pay amounts for existing 

employees will be paid from the DIP Loan. 

20. Bombay does not maintain a pension for its employees. Bombay is current on 

deductions from employee wages at source. 

21. Bombay is current on its HST remittances. As HST is remitted in arrears, it is 

intended that certain HST amounts collected before the date of this Application will be remitted 

in the ordinary course post-filing. These HST remittances are reflected in the projected cash-flow 

statements discussed below. 

DM TOR/299978.00001 /7342384.3A 
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Other Unsecured Creditors of Bombay 

22. In addition to the foregoing, as at June 23, 2014, Bombay has approximately 

$12,158,223 in accrued and unpaid liabilities (excluding inter-company and related party 

indebtedness, if any), including: 

(a) Trade payables: $7,730,659; 

(b) Customer layaways: $1,312,941; 

(c) Outstanding gift cards: $701,023; 

(d) Accrued audit and sales taxes: $479,342 (as of July 26, 2014); and 

(e) Arrears owing to landlords: $1,934,258. 

Litigation Claims of Bombay 

23. Bombay has been named as a defendant in a number of law suits which are at 

various stages. The actions deal predominantly with employee and landlord claims. 

Secured Indebtedness of Bombay 

24. As discussed in detail below, Bombay is liable to CIBC pursuant to the terms of 

the Amended, Restated and Consolidated Credit Agreement in the amount of $14.5 million on a 

joint and several basis. Bombay is also indebted, on a secured basis, to Isaac Bennet Sales 

Agencies, Inc ("IBSA") in the amount of $10,000,000. 

B) Bowring 

Corvorate History and Structure of Bowrins 

25. Bowring was incorporated under the Business Corporations Act (Ontario) on 

October 28, 2005. Bowring's head office is located at 98 Orfus Road, Toronto, Ontario. 

DM TOR/299978.00001/7342384.3A 



26. Bowring is owned as to 50% of the common shares by each of Bowring FB 

Holding Corp. and Bowring IB Holding Corp. 

Opérations ofBowrinz 

27. Bowring operates 57 locations across Canada that sell home accents such as 

mirrors, prints, lamps, linens, garden collections, giftware and furniture. Bowring has store 

locations in Alberta, British Columbia, Saskatchewan, Manitoba, New Brunswick, 

Newfoundland, Nova Scotia, Ontario and Quebec. All store locations are operated out of leased 

premises. Now produced and shown to me and annexed hereto as Exhibit "B" to my affidavit is a 

schedule of Bowring store locations. 

28. As of August 5, 2014, Bowring has 617 employees, of which 116 are salaried and 

501 are paid on an hourly basis. Bowring's employees are not represented by a union and are not 

subject to a collective bargaining agreement. 

Assets of Bowring 

29. Bowring's assets, as reflected in the internal unaudited financial statements for the 

quarter ended June 23, 2014, had a net book value of a $24,313,035, as follows: 

ASSETS 

Cash $392,692 

Accounts Receivable -138,441 

Intercompany 278,380 

Inventory 17,697,591 

Prepaid Expenses 408,254 

Deposits 39,916 

Income Taxes Recoverable 2,572,140 

Total Current Assets 21,250,532 

Tangible assets 2,747,268 
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Goodwill 74,013 

Finance Costs 17,350 

Total Capital Assets 2,838,631 

Future Income Tax 223,872 

TOTAL ASSETS 24,313,035 

Liabilities of Bowrine 

30. Bowring's liabilities as reflected in the said financial statements as at June 23, 

2014 were $29,700,382 as follows: 

LIABILITIES 

Bank Advance 2,578,367 

Accounts Payable 8,963,674 

Accrued Liabilities 2,097,412 

Sales Tax Payable 156,397 

Wages Payable . 429,009 

Credit Notes/Gift Cert/Layaways 1,314,271 

Total Current Liabilities 15,539,131 

Advances from Shareholders 6,100,000 

Loan from Related Parties 6,154,000 

Deferred Lease Inducements 1,907,251 

Total Long-term Liabilities 14,161,251 

TOTAL LIABILITIES 29,700,382 

31. The "Bank Advance" line item above includes only the amounts notionally 

allocated to Bowring in respect of indebtedness to CIBC as of the relevant date. As discussed in 

more detail below, the B&C Entities are jointly and severally liable for the outstanding 

indebtedness to CIBC which, as of June 23,2014, was approximately $14.5 million. 

Employee Liabilities of Bowring 

32. As at August 2, 2014 Bowring owes its current and former employees the 

following approximate aggregate amounts for unpaid wages and vacation pay: 
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(a) ordinary course wage arrears: $420,521 ; and 

(b) accrued and unused vacation pay: $294,030. 

33. It is contemplated (and reflected in the projected cash flow statements discussed 

below) that the wage arrears and accrued and unused vacation pay amounts for existing 

employees will be paid from the DIP Loan. 

34. Bowring does not maintain a pension for its employees. Bowring is current on 

deductions from employee wages at source. 

35. Bowring is current on its HST remittances. As HST is remitted in arrears, it is 

intended that certain HST amounts collected before the date of this Application will be remitted 

in the ordinary course post-filing. These HST remittances are reflected in the projected cash-flow 

statements discussed below. 

Other Unsecured Creditors of Bowring 

36. In addition to the foregoing, as at June 23, 2014, Bowring has approximately 

$11,630,122 in accrued and unpaid liabilities (excluding inter-company and related party 

indebtedness, if any), including: 

(a) Trade payables: $8,963,674; 

(b) Customer layaways: $304,246; 

(c) Outstanding gift cards: $1,010,025; 

(d) Accrued audit and sales taxes: $372,194 (as of July 26, 2014); and 

(e) Arrears owing to landlords: $979,983. 
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Litigation Claims of Bowring 

37. Bowring has been named as a defendant in a number of law suits which are at 

various stages. The actions deal predominantly with employee and landlord claims. 

Secured Indebtedness of Bowring 

As discussed in detail below, Bowring is liable to CIBC pursuant to the terms of the Amended, 

Restated and Consolidated Credit Agreement in the amount of $14.5 million on a joint and 

several basis. Bowring is also indebted, on a secured basis, to IBSA in the amount of 

$16,500,000 and to F.B.I. Inc. ("FBI") in the amount of $8,600,000. 

C) Benix 

Corvorate History and Structure of Benix 

38. Benix's head office is located at 98 Orfus Road, Toronto, Ontario. Benix is owned 

as to 50% of the common shares by each of Benix FB Holding Corp. and Benix IB Holding 

Corp. 

Former Operations of Benix 

39. Benix formerly sold houseware products with a focus on cooking, home 

entertaining and giftware. As of June 30, 2014, Benix has ceased its retail operations, has 

liquidated its inventory and terminated all employees. All of its former store locations are now 

closed. 

40. Benix's employees were not represented by a union and were not subject to a 

collective bargaining agreement. 
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Assets of Benix 

41. Benix's assets, as reflected in the internal unaudited financial statements for the 

quarter ended June 23, 2014, had a net book value of $5,923,067, as follows: 

ASSETS 

Cash $6,382 

Accounts Receivable 156,801 

Intercompany -2,241,397 

Inventory 279,460 

Prepaid Expenses 34,094 

Deposits 3,858 

Income Taxes Recoverable 3,038,399 

Total Current Assets 1,277,597 

Investment in Benix US . 1,900 

Tangible assets 261,738 

Finance Costs 27,807 

Total Capital Assets 291,445 

Future Income Tax 4,354,025 

TOTAL ASSETS 5,923,067 

42. Benix has tax attributes that may have some value in a restructuring of the B&C 
Entities. 

Liabilities of Benix 

43. Benix's liabilities, as reflected in the internal unaudited financial statements for 

the quarter ended June 23, 2014, were $21,559,704, as follows: 

LIABILITIES 

Bank Advance 2,915,190 

Accounts Payable ' 673,560 

Accrued Liabilities 268,957 

Sales Tax Payable 30,466 

Wages Payable 17,194 

Credit Notes/Gift Cert/Layavvays 33,164 

Term Loan-Current 

Capital Lease 
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Total Current Liabilities 3,938,532 

Term Loan-Long term 

Loan from Related Parties 17,204,510 

Deferred Lease Inducements 416,661 

Total Long-term Liabilities 17,621,172 

TOTAL LIABILITIES 21,559,704 

44. The "Bank Advance" line item above includes only the amounts notionally 

allocated to Benix in respect of indebtedness to CIBC as of the relevant date. As discussed in 

more detail below, the B&C Entities are jointly and severally liable for the outstanding 

indebtedness to CIBC which, as of June 23,2014, was approximately $14.5 million. 

Employee Liabilities of Benix 

45. As at August 2, 2014 Benix owes its former employees approximately $19,300 on 

account of accrued and unused vacation pay. Benix does not owe its former employees any 

amount on account of wage arrears. 

46. Benix did not maintain a pension for its employees. Benix does not owe any 

amount on account of deductions from employee wages at source. 

47. Benix is current on its HST remittances. As HST is remitted in arrears, it is 

intended that certain HST amounts collected before the date of this Application will be remitted 

in the ordinary course post-filing. These HST remittances are reflected in the projected cash-flow 

statements discussed below. 
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Other Unsecured Creditors of Benix 

48. In addition to the foregoing, as at June 23, 2014, Benix has approximately 

$785,484 in accrued and unpaid liabilities (excluding inter-company and related party 

indebtedness, if any), including: 

(a) Trade payables: $673,560; 

(b) Customer layaways: $54; 

(c) Outstanding gift cards: $2,365; 

(d) Accrued audit and sales taxes: $89,480 (as of July 26, 2014); and 

(e) Arrears owing to landlords: $20,025. 

Litigation Claims of Benix 

49. Benix has been named as a defendant in a number of law suits which are at 

various stages. The actions deal predominantly with employee and landlord claims. 

Secured Indebtedness of Benix 

50. As discussed in detail below, Benix is liable to CIBC pursuant to the terms of the 

Amended, Restated and Consolidated Credit Agreement in the amount of $14.5 million on a joint 

and several basis. Benix has also received loans from certain related parties. Benix is indebted to 

IBSA, FBI, Isaac Benitah, Freddy Benitah and Maxstan Imperial Limited ("Maxstan") in the 

aggregate amount of $5,175,383, some of which I believe to be secured. 

D) Common Premises 

51. The B&C Entities operate from shared leased head office premises located at 98 

Orfus Road, Toronto, Ontario. 
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52. The B&C Entities also share a leased distribution centre where each of the three 

entities have historically received, stored and shipped inventory to their various store locations. 

The distribution centre is located at 3389 Steeles Avenue East, Brampton, Ontario. Bombay 

holds the lease for the distribution centre and is responsible for payment of rent owing to the 

landlord. Bombay has historically charged Bowring and Benix on an intercompany basis for their 

proportionate share of the rent and certain operating costs, which is split between the entities 

based on the volume of inventory that is being held at the distribution centre on each of their 

behalf and goods processed on a monthly basis. There is little Benix inventory rémaining in the 

distribution centre. These arrangements continue with respect to Bombay and Bowring. 

E) Critical Suppliers 

53. The B&C Entities do not manufacture any of their products. All inventory is 

purchased from foreign and domestic third party suppliers and is resold to customers through the 

B&C Entities' store locations. 

54. Bombay and Bowring are dependent upon the continued supply of products from 

a number of furniture and homeware manufacturers to ensure that they have sufficient inventory 

to meet their customers' needs. In addition, Bombay and Bowring are highly dependent on other 

service providers, including overseas buying agents, freight forwarders, shipping agents, custom 

brokers and overseas and overland transport carriers, to ensure adequate and timely supply of 

inventory for their stores. The continued supply of goods and services by these parties is critical 

to Bombay and Bowring's ongoing operations. 

55. Disruption to the services provided by some of these parties could severely 

interrupt the supply of inventory to Bombay and Bowring. 
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56. The B&C Entities are therefore requesting that they be permitted to pay pre-filing 

amounts owing to those suppliers that they consider critical to their business, in each case, 

subject to the express approval of the Monitor or further Order of the Court. 

IV. SECURED CREDITORS 

A) CIBC Consolidated Secured Credit Agreement 

57. The B&C Entities are parties to an Amended and Restated and Consolidated 

Credit Agreement dated December 13, 2010 under which CIBC agreed to make available to the 

B&C Entities the following credit facilities: 

(a) a demand revolving operating credit facility (the "Operating Facility") available 

to the B&C Entities in an initial maximum principal amount of $21,500,000, with 

availability calculated in accordance with a borrowing base formula, 

(b) a non-revolving reducing demand instalment credit facility available to Benix up 

to a maximum of $350,000; 

(c) a non-revolving reducing demand instalment credit facility available to Bombay 

up to a maximum of $2,499,999; 

(d) a demand letter of credit facility (the "L/C Facility") available to the B&C 

Entities in the initial maximum amount of $10,000,000, provided that aggregate 

amounts outstanding under the Operating Facility and the L/C Facility and certain 

outstanding letters of credit were not to exceed $29,500,000; and 

(e) a corporate visa demand facility available to Benix. 
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58. Pursuant to the terms of the Amended, Restated and Consolidated Credit 

Agreement, the B&C Entities are jointly and severally liable for all covenants, agreements and 

obligations of the B&C Entities relating to the Operating Facility and the L/C Facility. The 

Amended, Restated and Consolidated Credit Agreement was amended on July 30, 2011, 

December 21, 2012 and July 23, 2013 (the Amended, Restated and Consolidated Credit 

Agreement, as amended, is hereinafter referred to as the "Credit Agreement"). Now produced 

and shown to me and annexed hereto as Exhibit "C" to my affidavit is a copy of the Credit 

Agreement. 

59. In addition to the joint and several liability referred to above, each of the B&C 

Entities has guaranteed the obligations of the other B&C Entities under the Credit Agreement. 

Further, the obligations under the Credit Agreement and the said guarantees are secured by, 

among other security, a general security agreement executed and a movable hypothec executed 

by each of Bombay, Bowring and Benix in favour of CIBC. 

60. As a result of certain covenant defaults (not payment defaults) by the B&C 

Entities under the Credit Agreement, the B&C Entities and CIBC entered into a forbearance 

agreement dated as of March 6, 2014. (the "Forbearance Agreement") by which CIBC agreed 

to forbear from exercising its rights and remedies under the Credit Agreement until the earlier of 

June 30, 2014 and the occurrence or existence of a Terminating Event (as defined in the 

Forbearance Agreement) in consideration of certain representations, covenants and amendments 

to the Credit Agreement. Among those amendments to the Credit Agreement was an effective 

reduction in the maximum amount of the Operating Facility to $11 million (later increased by 

agreement of CIBC and the B&C Entities to $15 million). CIBC also required, as a condition to 

the effectiveness of the Forbearance Agreement that FBI and IBSA make subordinate secured 
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loans to the B&C Entities in the aggregate amount of $8,100,000, which amounts were to be 

directed to repay existing indebtedness owing to CIBC. 

B) Related Party Loans 

61. From time to time certain related parties have made loans to the B&C Entities to 

fund working capital requirements. Below is a summary of the outstanding indebtedness of the 

B&C Entities to these related parties. 

Bombay 

62. Bombay is indebted to IBSA, on a secured basis, in the principal amount of 

$10,000,000 (which amount includes $2 million advanced by IBSA to Bombay in satisfaction of 

the funding condition in the Forbearance Agreement). 

Bowrins 

63. Bowring is indebted to FBI, on a secured basis, in the principal amount of 

$8,600,000 (which amount includes $3.1 million advanced to Bowring in satisfaction of the 

funding condition in the Forbearance Agreement). 

64. Bowring is indebted to IBSA, on a secured basis, in the principal amount of 

$16,500,000 (which amount includes $3 million advanced to Bowring in satisfaction of the 

funding condition in the Forbearance Agreement). 

Benix 

65. Benix is indebted to IBSA, FBI, Isaac Benitah, Freddy Benitah and Maxstan in 

the aggregate amount of $5,175,383, some of which I believe to be secured. 
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C) PPSA Searches 

66. Fasken Martineau DuMoulin LLP, counsel to the B&C Entities ("Fasken") has 

conducted a search of registrations made against the B&C Entities pursuant to the (Ontario) 

Personal Property Security Act ("PPSA") and similar registration systems in each of the 

provinces and territories of Canada as of July 24, 2014. Now produced and shown to me and 

annexed hereto as Exhibit "D" to my affidavit is a true copy of the PPSA search results. 

67. Other than registrations in favour of CIBC, Isaac Benitah, Fred Benitah, IBSA, 

and FBI, all registrations appear to be in favour of equipment financiers with an interest in 

specific collateral, and real property lessors in Quebec. 

V. FINANCIAL DIFFICULTIES & THE NEED FOR CCAA PROTECTION 

A) Financial Difficulties 

68. The housewares industry in Canada has become increasingly competitive, 

particularly with the recent entry of large scale retail chains into the sector. This increased 

competitiveness had a significant impact on the profitability of the Benix store locations. 

Between 2012 and 2014, the B&C Entities closed a number of underperforming Benix stores, 

some of which were assigned and rebranded under either the Bombay or Bowring banner. This 

strategy was undertaken by the B&C Entities in an attempt to boost declining sales at the Benix 

locations by converting these stores to a more recognizable and profitable brand. The converted 

Benix locations have continued to underperform under the Bombay or Bowring banners and this 

has contributed to declining profitability of the B&C Entities as a whole. 
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69. In addition, as described above, the B&C Entities were in breach of certain 

financial (not payment related) covenants under the Credit Agreement'. As a result, the B&C 

Entities have had to deal with reduced borrowing limits on the Operating Facility and the L/C 

Facility, imposed as a term of the Forbearance Agreement. These liquidity constraints have 

prevented the B&C Entities from achieving desired stock positions at certain Bombay and 

Bowring store locations, which has negatively impacted sales. 

70. The B&C Entities are also facing challenges with respect to their high overhead 

structure and underutilized distribution centre. The urgent need to address these challenges was 

accentuated by the significant losses incurred by the B&C Entities in fiscal 2014, as a result of, 

among other things, the difficult retail environment in Canada and poor 2013 Christmas sales 

due to an unusually harsh Canadian winter. -

71. The B&C Entities continue to face severe strains on their cash flows. They are in 

breach of the financial covenants under the Credit Agreement and are dependent on the 

continued forbearance and financial support of CIBC. 

B) Financial Position 

Bombay 

72. The most recent year-to-date ("YTD") summary financial statements for Bombay 

are presented as at June 23, 2014 (unaudited). For the six months ended June 23, 2014, Bombay 

recorded a net loss of $2,241,454. 

73. Bombay has also reported recurring losses over the past two fiscal years, 

recording a net loss of $1,170,338 in fiscal 2014 and $659,870 in fiscal 2013. 
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74. At the same time, Bombay has seen its earnings before interest, taxes, 

depreciation and amortization ("EBITDA") decline from $2,273,187 in fiscal 2012, to 

$1,462,176 in fiscal 2013, to 479,123 in fiscal 2014. 

75. Now produced and shown to me and annexed hereto to my affidavit are, to the 

best of my knowledge, copies of all financial statements, audited or unaudited, prepared during 

the past year for Bombay, which are marked as the following Exhibits: 

Exhibit "E" Draft 2014 Annual Audited Financial Statements 

Exhibit "F" Unaudited Internally Prepared Financial Statements as of June 
23,2014 

Bowrins 

76. The most recent YTD summary financial statements for Bowring are presented as 

at June 23, 2014 (unaudited). For the six months ended June 23, 2014, Bowring recorded a net 

loss of $1,978,227. 

77. Bowring has also reported recurring losses over the past two fiscal years, 

recording a net loss of $2,604,467 in fiscal 2014 and $335,257 in fiscal 2013. 

78. At the same time, Bowring has seen its EBITDA decline from $2,197,458 in 

fiscal 2012, to $1,824,936 in fiscal 2013, to negative $1,920,770 in fiscal 2014. 

79. Now produced and shown to me and annexed hereto to my affidavit are, to the 

best of my knowledge, copies of all financial statements, audited or unaudited, prepared during 

the past year for Bowring, which are marked as the following Exhibits: 

Exhibit "G" Draft 2014 Annual Audited Financial Statements 
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Exhibit "H" Unaudited Internally Prepared Financial Statements as of June 
23,2014 

Benix 

80. The most recent YTD summary financial statements for Benix are presented as at 

June 23, 2014 (unaudited). For the six months ended June 23, 2014, Benix recorded a net loss of 

$2,364,737. 

81. Benix has also reported recurring losses over the past two fiscal years, recording a 

net loss of $3,106,108 in fiscal 2014 and $2,207,122 in fiscal 2013. 

82. Benix's EBITDA in fiscal 2012 was negative $4,710,185, in fiscal 2013 it was 

negative $937,097, and in fiscal 2014 it was negative $1,680,437. 

83. Now produced and shown to me and annexed hereto to my affidavit are, to the 

best of my knowledge, copies of all financial statements, audited or unaudited, prepared during 

the past year for Benix, which are marked as the following Exhibits: 

Exhibit "I" Draft 2014 Annual Audited Financial Statements 

Exhibit "J" Unaudited Internally Prepared Financial Statements as of June 
23,2014 

C) Responses to Financial Difficulties 

84. In response to the financial difficulties set out above, the B&C Entities have 

sought various going-concern solutions for their businesses. 

85. Over the course of the past three years the B&C Entities have undertaken a 

comprehensive review of store performance with a view of identifying underperforming stores 

and product lines. As discussed above, this review culminated in the closure of a number of 
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Benix locations, certain of which were assigned and rebranded to the more profitable Bombay or 

Bowring banners. As of the date of swearing this affidavit, Benix has closed all remaining retail 

locations. 

86. In conjunction with the performance review, the B&C Entities have taken steps to 

lower their overhead by reducing staff at their shared head office premises and distribution 

centre. Certain management personnel have also accepted wage reductions in an effort to lower 

costs generally. 

87. The B&C Entities have also been actively seeking to refinance the CIBC loan 

facilities with the CIBC asset-based lending group or a third-party lender. 

D) Each of Bombay, Bowring and Benix are Insolvent 

88. . The forbearance period contemplated in the Forbearance Agreement expired on 

June 30, 2014 and has not been extended. The B&C Entities have been negotiating a further 

forbearance since that time, without any binding assurance that CIBC will continue to forbear. 

Bombay, Bowring and Benix, either individually or collectively, do not have sufficient liquidity 

to repay the outstanding indebtedness if CIBC should make a demand for repayment. As of the 

date of swearing this affidavit there is approximately $14.5 million outstanding under the Credit 

Agreement. 

89. In addition, on August 1, 2014 rent totaling approximately $2,500,000 became 

due (broken down as $1,523,000 (Bombay) and $976,000 (Bowring)). Without further financing, 

the B&C Entities do not have sufficient cash flow or funding available to meet their ongoing 

operating expenses, including payments of such rent. 
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90. Accordingly, and as set out elsewhere in this affidavit, each of Bombay, Bowring 

and Benix are insolvent. They cannot meet their liabilities as they come due and, without the 

protection of the CCAA and the benefit of the DIP facility hereinafter described, the ongoing 

viability of the B&C Entities is seriously impaired. If Bombay and Bowring were to cease 

operations it would negatively impact their employees (numbering more than 1,200 in 

aggregate), suppliers, customers, and other stakeholders, and would seriously jeopardize the 

ability of the B&C Entities to implement a sale or restructuring solution that could see them 

continue, in whole or in part, as a going concern. 

91. The protection of the CCAA, including the stay of proceedings and interim 

financing which are available thereunder, will enable Bombay and Bowring to maintain 

operations while allowing the B&C Entities sufficient time to consider the restructuring 

alternatives available to them. While under CCAA protection, Bombay and Bowring will seek to 

close underperforming stores, liquidate inventory at those stores and reduce their operating costs, 

while at the same time pursuing a sale or restructuring of the B&C Entities as a going concern. 

The B&C Entities are in discussions with a professional liquidation firm with respect to its plans 

for liquidating inventory at underperforming stores and intends to return to Court in the near 

future for approval of same. The B&C Entities are also working with the Monitor to develop a 

sale and investment solicitation process, and intend on returning to Court in the near future for 

approval of same. 

92. Benix requires protection under the CCAA to allow it to deal with ongoing lease 

and employee obligations and other outstanding liabilities in an orderly fashion. In addition, 

Benix has certain assets and tax attributes that may be attractive to a potential purchaser or 
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investor in the sale or investment solicitation process that is contemplated as part of these CCAA 

proceedings. 

V. CASH-FLOW FORECASTS 

93. Now produced and shown to me and annexed hereto as Exhibit "K" to my 

affidavit is a true copy of a projected consolidated cash flow statement with respect to the B&C 

Entities for the 13 week period August 9, 2014 to November 1, 2014 (the "Cash Flow 

Statement"). 

94. The Cash Flow Statement demonstrates the cash needs of the B&C Entities during 

the forecast period and demonstrates that, assuming the DIP Loan (defined below) is approved 

and advanced to the B&C Entities (among other assumptions outlined in the Cash Flow 

Statement and the Monitor's Report), the B&C Entities will have sufficient liquidity to fund their 

post-filing obligations and restructuring efforts during the cash flow period. 

VI. THE AMENDED AND RESTATED FORBEARANCE AGREEMENT/DIP 
FINANCING 

95. The Forbearance Agreement expired on its terms on June 30, 2014. On August 5, 

2014 the B&C Entities and CIBC entered into a First Amended and Restated Forbearance 

Agreement (the "DIP Forbearance Agreement") pursuant to which CIBC has agreed, in the 

context of CCAA proceedings in respect of the B&C Entities, to (a) forbear from enforcing its 

rights under the Credit Agreement until the earlier of January 20, 2015 and certain terminating 

events, and (b) providing for additional borrowings with increased aggregate availability under 

the Operating Facility and the L/C Facility of up to $5 million (subject to a refined borrowing 
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base formula and certain availability step downs). Now produced and shown to me and annexed 

hereto as Exhibit "L" to my affidavit is a copy of the DIP Forbearance Agreement. 

96. Among other terms, the DIP Forbearance Agreement is conditional upon (a) the 

payment of forbearance fees in the aggregate amount of $175,000, (b) approval by CISC of the 

B&C Entities projected CCAA cash flow statements, and (c) an Initial Order in the CCAA 

proceedings that, among other terms, (i) grants to CIBC a first priority charge on the assets of the 

B&C Entities in respect of all advances made on or after the time of granting the Initial Order, 

(ii) provides that CIBC shall be treated as an "unaffected creditor" in the CCAA proceedings, 

and (iii) directs that at no time on or after the date of the Initial Order will the property of the 

B&C Entities be subject to a court ordered security or charge of any person ranking in priority to 

the CIBC security and charge, without CIBC's consent. . 

97. Further, the DIP Forbearance Agreement requires that the B&C Entities 

implement and operate under a blocked account arrangement which requires them to convert 

each of their accounts that receive proceeds of inventory or other property subject to CIBC's 

security into a blocked account subject to a blocked account agreement. Those blocked account 

arrangements (provided for in section 4.1.14 and Schedule 7 of the DIP Forbearance Agreement) 

require that all cash'receipts of the B&C Entities be deposited into designated accounts subject to 

CIBC's security interest and blocked account agreements, and swept on a daily basis into a 

further account held by CIBC. As I understand it, once the blocked account arrangements are set 

up all receipts of the B&C Entities will, by operation of the blocked account arrangements, be 

swept to CIBC on a daily basis and applied against the indebtedness of the B&C Entities to 

CIBC and, as a result, all expenditures of the B&C Entities will be advances under the CIBC 

Facilities. 
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VÏI. RELIEF SOUGHT 

A) Payment of Pre-Filing Amounts 

98. The B&C Entities anticipate paying certain pre-filing amounts which must be 

paid following the date of the Initial Order to prevent significant impairment of Bombay and 

Bowring's business. 

Critical Supplier 

99. As described above, the continued engagement of certain of Bombay and 

Bowring's furniture and housewares manufacturers, overseas buying agents, freight forwarders, 

shipping agents, custom brokers and overseas and overland transport carriers, is critical to their 

ongoing operations. Disruption to the services provided by certain of these parties may interrupt 

the supply of inventory to Bombay and Bowring. The B&C Entities are therefore requesting that 

they be permitted to pay certain pre-filing amounts owing to certain of those suppliers that they 

consider critical to their business. It is contemplated that any pre-filing payments will be subject 

to the express prior approval of the Monitor or Order of the Court. 

Employee Credit Card and Wages, etc. 

100. The B&C Entities' employees often incur expenses on behalf of the B&C Entities 

for such costs as travel expenses. The B&C Entities have a system whereby they reimburse their 

employees for any disbursements or costs incurred on behalf of the companies. Employees of 

Bombay and Bowring have continued to incur such costs to the date of this affidavit. It is 

intended that Bombay and Bowring (and Benix, to the extent that any of these amounts owing to 

its former employees remain unpaid) will continue to reimburse employees for these amounts, 

including any disbursements and costs that may have been incurred prior to the making of the 
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Initial Order. The B&C Entities also intend to pay certain wages and accrued vacation pay and 

employee benefit amounts, other than amounts claimed in contested lawsuits by former 

employees. Failure to pay any of these amounts would severely disrupt the employee base of 

Bombay and Bowring. 

Gift Cards and Lavawav Program. etc. 

101. Bombay and Bowring offer gift cards to its customers. It is critical to maintain the 

confidence of the customer base that gift cards continue to be honoured. Bombay and Bowring 

also maintain a layaway program for its customers through which Bombay and Bowring order an 

item to a specific store, upon pre-payment of a customer, and hold the item until the customer 

picks it up at the store. In the interest of maintaining customer loyalty, Bombay and Bowring are 

seeking permission to honour these sorts of pre-filing commitments to their customers, and to 

honour existing warranty and return policies. 

B) Approval of the DIP Forbearance Agreement & DIP Charge 

102. As set out above under the heading "The Amended and Restated Forbearance 

Agreement/ DIP Financing", the B&C Entities and CIBC have executed the DIP Forbearance 

Agreement pursuant to which CIBC has agreed, in the context of CCAA proceedings in respect 

of the B&C Entities, to (i) forbear from enforcing its rights under the Credit Agreement until the 

earlier of January 20, 2015 and certain terminating events, and (ii) providing for additional 

borrowings with increased aggregate availability under the Operating Facility and the L/C 

Facility of up to $5 million (subject to a refined borrowing base formula and certain availability 

step downs). 
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103. As reflected in the Cash-Flow Statement, the DIP Forbearance Agreement is 

intended to provide the B&C Entities with sufficient capital to (i) maintain the ongoing 

operations of Bombay and Bowring during the course of these CCAA proceedings including 

payment of employees, critical suppliers and post-filing suppliers; (ii) fund the costs of these 

proceedings; (iii) undertake the liquidation of underperforming stores; and (iv) pursue a potential 

sale or restructuring of the B&C Entities. 

104. It is a condition of the DIP Forbearance Agreement that in addition to its existing 

contractual security, CIBC be granted a first priority court-ordered charge on all the assets, 

rights, undertakings and properties of each of the B&C Entities as security for amounts advanced 

under the DIP Forbearance Agreement (the "DIP Charge"). CIBC has advised the B&C Entities 

that it will not advance any funds under the DIP Forbearance Agreement unless the court 

approves the DIP Charge. 

105. Owing to the urgency of this Application, there is not sufficient time to serve all 

of the registered secured creditors with notice of the Application. To give effect to the 

requirement of CIBC that it obtain a priority charge, at the request of CIBC, the B&C Entities 

are seeking an Order that provides a mechanism for secured creditors who have not been served 

with these materials to receive a notice from the Monitor directing them to the Initial Order and 

the supporting materials and providing them with a period of time to oppose the priority of the 

DIP Charge over their security by delivering responding materials to the Court. Until such time 

period lapses, the DIP Charge will not have priority over those secured creditors. If those secured 

creditors do not deliver responding materials within the prescribed time, the DIP Charge will 

have priority over them without further Order of the Court. This mechanism will not apply to 

holders of validly perfected purchase money security interests or to statutory claims for sales 
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taxes or employment related liabilities that would otherwise have priority over CIBC's existing 

contractual security (the "Priority Mechanism"). 

106. The Cash Flow Statement demonstrates that, without DIP financing, they are 

unable to fund their operations and restructuring efforts. If the court approves the DIP 

Forbearance Agreement and funds are made available thereunder, the Cash Flow Statement 

projects that the B&C Entities will have sufficient funding to continue their operations and 

restructuring efforts during the projected cash-flow period. 

107. The B&C Entities have considered, among other things, the following factors: 

(a) the Cash-Flow Statement indicates that the DIP Loan will provide the B&C 

Entities with sufficient liquidity to fund their ongoing operations and restructuring 

efforts throughout the projected cash-flow period; 

(b) it is expected that Bombay and Bowring will continue to operate while 

management of the B&C Entities implement a comprehensive plan to liquidate 

underperforming store locations and to reduce their overhead costs while pursuing 

a sale or restructuring of the B&C Entities; 

(c) the B&C Entities have the support of their primary secured creditor CIBC who 

has agreed to advance the DIP Loan; 

(d) the DIP Loan is necessary to permit Bombay and Bowring to maintain their 

operations and facilitate a restructuring of their business with a view to preserving 

the going concern; and 
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(e) the Monitor has indicated that it is supportive of the DIP Forbearance Agreement 

and the financing contemplated therein. 

C) Approval of the Administration Charge 

108. The B&C Entities are seeking a charge on the assets, rights, undertakings and 

properties of the B&C Entities, in priority to all other charges, including the DIP Charge, in the 

maximum amount of $750,000 (the "Administration Charge") to secure the fees and 

disbursements of the Monitor, counsel to the Monitor and counsel to the B&C Entities incurred 

in connection with services rendered to the B&C Entities both before and after the 

commencement of these CCAA proceedings. I understand that CIBC is amenable to the 

Administration Charge, subject to the above maximum amount. 

109. I believe that it is critical to the success of a restructuring and/ or any potential 

sale of the B&C Entities to have the Administration Charge in place to ensure the continued 

involvement of these insolvency professionals. The professionals that are the beneficiaries of the 

Administration Charge have contributed, and continue to contribute, to the restructuring of the 

B&C Entities. 

110. The B&C Entities have worked with the Monitor and the other insolvency 

professionals to estimate the proposed quantum of the Administration Charge. I believe it to be 

reasonable and appropriate in view the services to be provided by the beneficiaries of the 

Administration Charge. 
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D) Approval of the D&O Indemnity and Charge 

111. To ensure the ongoing stability of the B&C Entities during these CCAA 

proceedings and to maximize the potential of a successful sale or restructuring of its business, the 

B&C Entities require the continued participation of the director and officers of each of Bombay, 

Bowring and Benix. . 

112. The B&C Entities are seeking typical provisions staying all proceedings with 

respect to all claims against the director or officers that relate to any obligations and liabilities 

that they may incur as director or officers of the B&C Entities whereby the director or officers 

are alleged under any law to be liable in their capacity as director or officers of the B&C Entities. 

113. The director and officers of the B&C Entities have specialized expertise and 

relationships with suppliers, employees and other stakeholders that cannot be replicated or 

replaced. 

114. I am advised by Fasken that in certain circumstances director and officers can be 

held liable for certain obligations and liabilities that they may incur as a director or officer after 

the commencement of CCAA proceedings. 

115. The director and officers of the B&C Entities do not benefit from any directors 

and officers' indemnification insurance. As a result of the financial position of the B&C 

Entities, I consider it highly unlikely that the director and officers will be able to procure such 

insurance for a reasonable cost and without a substantial deductible. . 

116. The B&C Entities have a large number of employees and significant sales tax 

accruals which arise from time to time. Given the lack of directors and officers indemnification 

insurance the director and officers of the B&C Entities have indicated that they require that the 
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Initial Order to: (i) indemnify them for obligations and liabilities that they may incur in their 

capacity as director or officers of the B&C Entities after commencement of these proceedings, 

and (ii) create a charge on the assets of each of the entities comprising the B&C Entities in the 

maximum amount of $1 million in respect of Bombay, $600,000 in respect of Bowring, and 

$100,000 in respect of Benix (the "D&O Charge"), as security for the aforesaid indemnity. The 

D&O Charge is proposed to rank behind the Administration Charge and ahead of the DIP 

Charge. 

117. The amount of the caps on the D&O Charge has been estimated in consultation 

with management and the Monitor. By ensuring the continued participation of the B&C Entities' 

directors and officers the D&O Charge will allow it to continue to benefit from their expertise 

and knowledge. I believe the D&O Charge is fair and reasonable in the circumstances. The D&O 

Charge and quantum is supported by the Monitor and CIBC. 

118. In order to give effect to the priority of the Administration Charge and the D&O 

Charge relative to the DIP Charge and other security, the B&C Entities request that the Priority 

Mechanism apply to the Administration Charge and the D&O Charge as well. 

E) Stay of Proceedings 

119. The B&C Entities are seeking the standard stay of proceedings provisions 

contained in the model Initial CCAA Order. The stay is required to enable Bombay and Bowring 

to maintain operations while allowing the B&C Entities sufficient time to consider the 

restructuring alternatives available to them, including (i) the liquidation and closure of 

underperforming stores; (ii) the reduction of operating costs; and (iii) the pursuit of a potential 

sale of the B&C Entities. 
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F) The Monitor 

120. Richter Advisory Group has consented to act as Monitor of the B&C Entities, 

subject to court approval. 

121. Richter Advisory Group is a trustee within the meaning of section 2 of the BIA 

and is not subject to any of the restrictions on who may be appointed as monitor set out in 

section 11.7(2) of the CCAA. 

Urgency 

122. The B&C Entities have hit the liquidity wall. A significant amount of rents were 

not paid when due on August 1, 2014 and, among other threats, the B&C Entities face the 

prospect of landlords taking action on the leases if the Initial Order is not made. The B&C 

Entities require immediate access to the DIP facility to normalize their operations, secure 

ongoing supply of goods and services and proceed with their restructuring plans. 

VIÏI. PURPOSE OF AFFIDAVIT 

123. I swear this Affidavit in support of the B&C Entities' Application in these 

proceedings and for no other or improper purpose. 

AFFIRMED BEFORE ME at the 
City of Toronto, in the 
Province of Ontario, this 
6th day of August, 2014 FREDDY BENIT AH 

cLocLh 
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BOMBAY & CO. INC. 
Fiscal Year 2015 

Store # Store Name Address City State Postal 
Code 

135 Moncton 78 Wyse Street Unit 100 NB E1G0Z5 
138 Dartmouth Crossing 174 Hector Gate Unil3K-1 Darmoulh NS B3B0E6 
170 Stavanger & Torbay . 56B Aberden Ave. St. Johns NF A1A5N6 
199 Bayers Lake Power Centre 212-C Chain Lake Drive Halifax NS B3S1C5 
231 Brossard 9500 Leduc- Ste. 5 Brossard QC J4Y 0B3 
232 Faubourg Boisbriand 3220 Avenue Des Boisbriand QC J7H0A2 
280 Decarie 7325 Decarie Montreal QC H4P 2G8 
282 Rockland Centre 2305 Rockland Rd. Mount Royal QC H3P 3E9 
283 Carrefour Champêtre Bromont 575 Place Champêtre Bromont QC J2LOA2 
285 Les Galeries d'Anjou 7999 Blvd Les Galeries D'Anjou Unit K-003 Ville d'Anjou QC HIM 1W6 
286 Le Carrefour Laval 3003 Boul. Le Carrefour Unit# A004B Laval QC H7T1C7 
288 Place St - Foy 2450 Blvd. Laurier Unit G24B Ste-Foy QC G1V2L1 
297 Kiridand Centre 3252 Rue Jean Yves Kirkland QC H9J 2R6 
298 Sources 3131. boul. des Sources Unit #47A Dollard des Ormeaux QC H1S2V4 
311 Bayshore Shopping Ctr 100 Bayshore Drive Ottawa ON K2B8C1 
317 London North 1965 Hyde Park Road (Unit D12) London ON N3E 1M3 
319 Ira Needles 101 Ira Needles Blvd (Unit 200-4 and 200-5) Waterloo ON N2J 3Z4 
320 Greenlane Center 18182 Yonge St, Yonge & Greenlane Newmarket ON A1A 
325 Umeridge Mall 999 Upper Wentworth Street #243 Hamilton ON L9A4X5 
332 White Oaks Mall 1105 Wellington Rd.- Unit #481 London ON N6E1V4 
362 Ottawa Trainyards 100 Trainyards Drive UnitA32 Ottawa ON K2E7K3 
371 Georgian Mall 509 Bayfield St.. Unit#N51A Barrie ON L4M 4Z8 
373 Walker Square 4331 Walker Rd.-Unit A.1 Windsor ON N8W 3T6 
375 Pen Centre 221 Glendale Avenue, Hwy406l Unit#1007B SL Catharines ON L2T2K9 
376 Devonshire Mall 3100 Howard Avenue Unit#E5 Windsor. ON N8X 3Y8 
378 Cambridge Smart Centre 22 Pinebush Road, BldgO Unit#0004 Cambridge ON N1R6K5 
398 Gardiner's Road 10-616 Gardiners Road Kingston ON K7M 3X9 
551 West Edmonton Mall 2127-8882-17001 Street Edmonton AB T5T4J2 
560 Market Mall 3625 Shaganappl Trail-#H003 Calgary AB T3A0E2 
561 Signal Hill Signal Hill Unit# 5979 Calgary AB T3H 3P8 
583 South Edmonton Commons 99th Street N.W.- Unit 191 Edmonton AB T6N 1K9 
596 Kenaston 1585 Kenaston Blvd. Winnipeg MB R3P2N3 
597 Polo Park 1485 Portage Avenue Unit #207 Winnipeg MB R3G 0W4 
651 Westshore Towncentre 2945 Jacklin Road Uni» 190 Victoria 8C V98 5E3 
652 Hillside Centre 78-1644 Hillside Avenue Unit# 78 Victoria BC V8T2C5 
662 Richmond Centre 6551-3 Rd. Unit 1842 Richmond BC V6Y2B6 
677 Granville Street 2526 82536 Granville St Vancouver BC V6H 3G8 
678 Meadowtown Centre 19800 Lougheed Hwy., Unit 930 Pitt Meadows BC V3Y2W1 
687 Abbotsford (Highstreet) 3122 Mt. Lehman Road Unit 104 Abbotsford BC V2T0C5 
695 Langley Power Centre 20070 Langley By-Pass Langley BC V3A9J7 
912 Yorkdale Mall 3401 Dufferin Street, UNIT 15&16 Toronto ON M6A2T9 
920 Ajax 20 Kingston Rd. West Ajax ON L1T4K8 
921 Markville Mall 5000 Highway 7- Unit #57 A Markham ON L3R4M9 
922 Erin Mills Town Centre 5100 Erin Mills Pkway- R102A Mississauga ON L5M 4Z5 
926 Mapleview Mall 900 Maple Ave. Unit A13A Burlington ON L7S 2J8 
927 Dixie Outlet Mall 1250 South Service Rd #162 Mississauga ON L5E 1V4 
928 Hyde Park 2501 Hyde Park Gate Btvd.-Unit#1G Oakvitte ON L6H 6G6 
929 Bayview Glen 295 High Tech Rd. Richmond Hill ON L4B0A3 
930 Oshawa Mall 419 King Street W#2435 Oshawa ON L1J2K5 
936 Etoblcoke 160 North Queen Street Unit # B0004 Toronto ON M9C1H4 
950 Bramalea City Centre 25 Peel Centre Drive Uni» 512 Brampton ON L6T 3R5 
956 Burtoak 3487 Wyecroft Rd Unit G-003 Oakville ON L6L 0B6 
957 Vaughan Mills 1 Bass Pro Mills Drive Unit #316 Concord ON L4K5W4 
959 Oshawa North (Harmony) 1405 Harmony Road, Unit Oshawa ON L1H7K5 
976 ' Scarborough Town Pad 410 Progress Ave.- Unit D3 Toronto ON M1PSJ1 
990 Trinity Common 148 • 70 Great Lakes Drive Brampton ON L6R 2K7 
991 Riocan Colossus Centre 16 Famous Ave- Unit 145 Woodbridge ON L4L9M3 
992 Heartland Town Centre 6075 Mavis Road- Unit#19 Mississauga ON L5R 4G6 
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B0WR1NG & CO. 

FiScalYear2014 

Store 1 Location Address Unit# City Province Postal 
Code 

308 T.D. CENTRE 55 KING STREET WEST TORONTO ON MSK1G8 
318 YORKDALE SHOPPING CENTRE 3401 DUFFERIN STREET Unit 38 TORONTO ON M6A2T9 
322 ERIN MILLS TOWNCENTRE 5100 ERIN MILLS PARKWAY MISSISSAUGA ON L5M 4Z5 
325 HOME 6 DESIGN CENTRE 2575 OUNDAS ST. W. UNI 28 MISStSSAUGA ON LSK2MS 
325 HEARTLAND TOWN CENTRE 5980 MCLAUGHLIN RD UNIT 4 MISSISSAUGA ON L5R3X9 
327 TRINITY COMMON 30 GREAT LAKES DRIVE 110 BRAMPTON ON L6R 2K7 
32B RIO-CAN DURHAM CENTRE 140 KINGSTON RD E. UNIT 2 AJAX ON L1Z1G1 
329 COLOSSUS CENTRE 7575 WESTON RD UNIT 117C BL WOODBRIDGE ON L4L1A6 
330 FIRST MARKHAM PLACE 3215 HWY 7 EAST G3 MARKHAM ON L3R 3P3 
335 OSHAWA POWER CENTRE 1405 HARMONY RO NORTH UNITE-5 OSHAWA ON L1H7K5 
338 GREEN LANE 18166 YONGE STREET. RR#1 UNIT HAS NEWMARKET ON L3Y4V8 
337 QUEENSWAY TORONTO 171 NORTH QUEEN STREET G1 ETOBICOKE ON M9C 1A7 
338 BOWRING OUTLET 950RFUS ROAD TORONTO ON M6A1M4 
339 VILLAGE AT VAUGHAN MILLS 255 BASS PRO MILLS DRIVE 405 & 406 VAUGHAN ON 14K0A2 
351 AURORA NORTH 15 FIRST COMMERCE DR. 1 AURORA ON L4G 0G2 
352 GERHARD SQUARE 1000 Gerrard Street East UNIT#DD12 Toronto, ON ON M4M3G6 
363 GEORGIAN MALL 509 Bayfield Street Unit #A007A BARRIE ON L4M4Z8 
365 QUNITE MALL 390 North Front Street Unit #B1 BELLVIILLE ON K8P 3E1 
367 OSHAWA CENTRE 419 King Street West Unit #2220 Oshawa ON L1J2K5 
368 FAIRVIEW MALL 1800 Sheppard Avenue East Unit #1060 North York. ON ON M2J5A7 
369 DUFFERIN MALL 900Dufferin Street 0155 Toronto. ON ON M6H 4A9 
602 BURLINGTON MALL 777 GUELPH UNE 817 BURLINGTON ON L7R3N2 
603 DEVONSHIRE MALL 3100 HOWARD AVE. E13 WINDSOR ON N8X 3Y8 
60S L1MERIOGE MALL 999 UPPER WËNTWORTH ST. 104A HAMILTON ON L9A4XS 
608 MILTON 1095 Maple Avenue Und H003 Milton. ON ON L9T OAS 
616 BRAMALEA CITY CENTRE 25 PEEL CENTRE DRIVE 172A BRAMPTON ON L6T3KS 
619 STONE ROAD MALL 435 STONE ROAD WEST N9 GUELPH ON N1G2X6 
625 WINDSOR CROSSING 1555 TALBOT ROAD 760 LASALLE ON N9H2N2 
626 WELLINGTON COMMON 1230 WELLINGTON ROAD UNT109 LONDON ON N6E1M3 
627 PEN GLENDALE 221 GLENDALE AVE UNIT OP8 ST CATHERINES ON L2T2K8 
628 LONDON NORTH 1965 Hyde Park Road UNfT#104 LONDON ON N6HQA3 
630 SUNRISE CENTRE 1400 OTTAWA STREET SOUTH UNIT A-7 KITCHENER ON N2E4E2 
635 CAMBRIDGE HOME (SMART CENTRE: 34 PINEBUSH ROAD 3 CAMBRIDGE ON N1R6K5 
636 BURLOAK 3487 WYECROFT ROAD G7 OAKVILLE ON L6L0B1 
681 AN CASTER POWER CENTRE 821 Goir UnksRosd Unit #452 Ancaster. ON ON L9K1L5 
688 WHITE OAKS MALL 1105 Wellington Road UNITT#479 London. ON ON N6E1V4 
703 SIGNALHUL CENTRE 5987 SIGNAL HILL CÎR DR S.W BLOCK H UNt CM.GARY AB T3K3P6 
705 SOUTH EDMONTON COMMON 2003 99TH STREET NW EDMONTON AB T6N1M1 
718 POLO PARK SHOPPING CENTRE 1485 PORTAGEAVE. L178 WINNIPEG MB R3G0W4 
719 LINDENWOODS 1585 KENASTON BLVD UNIT 6 WINNIPEG MB R3P2N3 
730 REGINA EAST 2042 PRINCE OF WALES DR REGINA SASK S4V3A6 
731 SKYV1EW POWER CENTRE 13538-137 AVENUE N.W. EDMONTON AB T5L5E9 
733 WEST EDMONTON MALL 8882-1709) STREET F133 EDMONTON AS T5T4M2 
801 PARK ROYAL 944 PARK ROYAL WEST VANCOUVER BC V7T1A1 
802 METROPOLIS AT METROTOWN 4800 KINGSWAY F9C BURNABY BC V5H4J2 
803 ABBOTSFORO 3122 MT. LEHMAN ROAD Unit 104 ABBOTSFORO BC V2T0CS 
815 GUILDFORD TOWN CENTRE 2382-10355 152l>d STREET UNIT 2382 SURREY BC V3R 789 
817 LANGLEY POWER CENTRE 20150 LANGLEY BY PASS #50 LANGLEY BC V3A9J8 
618 LOUGHEED POWER CENTRE 250-181 SCHOOLHOUSE STREET UNIT 250 COQUITLAM BC V3K4X8 
619 COQUITLAM 2929 BAR NET HIGHWAY Unit #1306 COQUITLAM BC V3B5R5 
820 CENTRAL PARK KELOWNA 1575 BANKS RD. UNIT 402 KELOWNA BC V1X7Y8 
915 BAYERS LAKE 212 CHAIN LAKE DRIVE HAUFAX NS B3S1C9 
916 WHEELER PARK 181 TRINITY DRIVE MONCTON NB E1G2J7 
917 STAVENGER ST. JOHNS 58 ABERDEEN AVENUE 3 ST JOHN'S NF A1A5T3 
920 RIOCAN CENTRE KIRKLAND 3252 RUE JEAN YVES UNIT 8 KIRKLAND QC K9J2R6 
923 SOUTH KEYS 10090 DAZE ROAD C OTTAWA ON K1V2G3 
925 QUARTIER DIX 30 - 9415 LEDUC BLVD L13F BROSSARD OC J4Y OAS 
926 OTTAWA TRAJNYARDS 100 TRAINYARPS DRIVE C26 OTTAWA ON K1G3S2 
930 BAYSHORE SHOPPING CENTRE 100 BAYSHORE DRIVE 8128 NEPEAN ON K2B 8C1 
938 DARMOUTH CROSSING LIMITED 205 Hector Gale Unlt#3M-1 DARMOUTH NS 83BOE5 
953 CN CENTRAL 895 ouest rue de la Gauchedere Unit #90-404 MONTREAL QC H3B4G1 
958 MEGA CENTRE NOTRE DAME 2236 Autoroute Chomedey Unit#200G LAVAL QC H7X4G8 
960 BILUNGS8RIDGE PLAZA 2269 Riverside Drive Unit #0125 Ottawa, ON ON K2A1H2 
961 
64 

CARLINGWOOD MALL 2121 Ceding Avenue Unit #0006 Ottawa, ON ON K2A1S3 
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SCHEDULE "L" INTELLECTUAL PROPERTY AND SOFTWARE 1 

SCHEDULE "M" PERMITTED ENCUMBRANCES 1 

SCHEDULE "N" SHAREHOLDER LOANS 1 

SCHEDULE "O" PENSION PLANS i 

SCHEDULE "P" MATERIAL CONTRACTS 1 

• iv -



AMENDED. RESTATED AND CONSOLIDATED CREDIT AGREEMENT 

THIS AGREEMENT dated as ofDecember 13, 2010. 

BETWEEN: 

BENIX & CO. INC., BOMBAY & CO. INC. 
and BOWRING & CO. INC., as Borrowers 

• and -

CANADIAN IMPERIAL BANK OF COMMERCE, as Lender 

RECITALS: 

A. Pursuant to the Benix Credit Agreement, the Bombay Credit Agreement and the Bowring 
Credit Agreement each of Benix, Bombay and Bowring, respectivcjy, are indebted to the 
Lender in the amount of the Existing Indebtedness. 

B. Each of the Guarantors has guaranteed to the Lender payment of all or part of the 
Existing Indebtedness, as the case may be. 

C. The Lender and the Borrowers have agreed to amend, restate and consolidate each 
Original Credit Agreement in accordance with the terms of this Agreement. 

D. Each of the Guarantors has agreed to the amendment, restatement and consolidation of 
each Original Credit Agreement in accordance with the provisions of this Agreement, 
which shall supersede and replace each Original Credit Agreement in all respects and 
each has agreed that its guarantee and any security granted in connection therewith shall 
remain in full force and effect. 

NOW THEREFORE, for value received, and intending to be legally bound by this Agreement, 
the parties agree as follows: 

ARTICLE 1 
INTERPRETATION 

Section 1.01 Definitions 

For the purposes of this Agreement, the following terms shall hate the following meanings 
unless something in the subject matter or context is inconsistent therewith: 

(1) "Accounting Changes" means changes in accounting principles required by the 
promulgation of any rule, regulation, pronouncement or opinion by the Canadian 
Institute of Chartered Accountants from time to time including, without 
limitation, changes resulting from the application of accounting standards for 
private companies (Private Enterprise GAAP). 



Additional Compensation" has the meaning set out in Section 6.06(2). 

"Affiliate" of a Person means any other Person which, directly or indirectly, 
controls or is controlled by or is under common control with the first Person, and 
tor purposes of this definition, "control" (including with correlative meanings the 
terms "controlled by" and "under common control with") means the power to 
direct or cause the direction of the management and policies of any Person, 
whether through the ownership of shares or by contract or otherwise. 

"Agreement" means this credit agreement-and the schedules hereto, and any 
amendments, .revisions, restatements, replacements, renewals, modifications or 
supplements to this credit agreement or the schedules at any time and from time to 
time. 

"Annual Financial Forecast" means an annual financial forecast, in form and 
substance satisfactory to the Lender, prepared by or on behalf of the Borrowers 
for each Fiscal Year containing financial projections of the Borrowers for such 
Fiscal Year, which projections shall consist of a balance sheet and related 
monthly statements of income and cash flow showing the projected results of each 
of the Borrowers, and the Borrowers on a combined basis, in each case, for each 
month of such Fiscal Year. • 

"Applicable Law" means, at any time, with respect to any Person, property, 
transaction, event or other matter, as applicable, all then current laws, statutes, 
regulations, treaties^ judgments and decrees and (having the force of law) all 
applicable official directives, rules, consents, approvals, by-laws, permits, 
authorizations, guidelines, orders and policies of any governmental or regulatory 
body or Persons relating to or applicable to such Person, property, transaction, 
event or other matter (collectively, the "Law") and shall also include any 
interpretation of the Law or any part of the Law by any Person having jurisdiction 
over it or charged with its administration or interpretation. 

"Applicant" means The Bombay Furniture Company of Canada inc. - La 
Compagnie de Mobilier Bombay du Canada Inc. 

"Approval and Vesting Order" means the Order of the Honpurabie Mr. Justice 
Morawetz of the Ontario Superior Court of Justice (Commercial List) dated 
October 19, 2007 in the matter of the Companies' Creditors Arrangement Act, 
R.S.C. 1985, c. C 36, as amended, and in the matter of a plan of compromise and 
arrangement of The Bombay Furniture Company of Canada Inc. - La Compagnie 
de Mobilier Bombay du Canada Inc. approving the Purchase Agreement and 
vesting in the Borrower the Applicant's right, title and interest in and to the Sale 
Assets as defined in the Purchase Agreement. 

"Associate" shall have the meaning given to "associate" in the Business 
Corporations Act (Ontario) as amended or re-enacted from time to time. 
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(10) "Bankers* Acceptance" means a bill of exchange or draft., which is drawn by the 
Borrower and accepted by the Lender, or a depository bill as defined in the 
Depository Dills and Notes Act (Canada) that is signed by or on behalf of the 
Borrower, made payable to a satisfactory clearing house and accepted by the 
Lender, and which in each case: 

(i) is denominated in Canadian Dollars; 

(ii) is issued initially in an aggregate amount of not less than $1,000,000 and 
in whole multiples of $ 100,000 thereafter; 

(iii) is tor a Contract Period of 1, 2 or 3 months as stipulated by the applicable 
Borrower or Borrowers or such other Contract Period as the Lender may 
agree to with the applicable Borrower or Borrowers in writing; and 

(iv) is payable only in Canada. 

(11) "BÀ Notice" means a Borrowing Notice requesting the issuance of a Bankers' 
Acceptance, or aBA Rollover, to be given to the Lender in writing. 

(12) "BA Rate" or "BA Discount Rate" means, in respect of a Bankers' Acceptance 
to be accepted by the Lender on a Borrowing Date pursuant to Section 4.03: 

(i) for a lender that is listed in Schedule I to the Bank Ac/ (Canada), the 
CDOR Rate at approximately 10:00 a.m. (Toronto time) on such 
Borrowing Date for bankers' acceptances having a comparable maturity 
date and comparable, face amount as the maturity date and face amount of 
such Bankers' Acceptance, and 

(ii) for a lender that is not listed in Schedule 1 to the Bank Act (Canada) (a 
"Non Schedule I Bank"), the rate established by the lender to be the 
lesser of: 

(A) the CDOR Rate plus 0.10% per annum; and 

(B) the average of the bankers' acceptances rates (expressed to 5 
decimal places) as quoted to the lender by at least one but not more 
than two such Non-Schedule I Banks, each as of approximately 
10:00 a.m. (Toronto time) on such Borrowing Date for bankers' 
acceptances having a comparable maturity date and comparable 
face amount, as foe maturity date and face amount of such Bankers' 
Acceptance. 

(13) 'BA Rollover" means the replacement in whole -or in part ofa maturing. Bankers'' 
Acceptance with another Bankers' Acceptance of an identical face amount. 

(14) "BA Rollover Date" means the date upon which a BA Rollover occurs. 



(J 5) "Basis Point" and "bp" means one one-hundredth of one percent (.01%). 

(16) "Benix" means Bcnix & Co. Inc., an Ontario corporation, and its successors and 
permitted assigns. 

(17) "Benix Credit Agreement" means a letter loan agreement issued by the Lender 
on March 13,2009 and accepted by Bcnix on March 20.2009. 

(18) "Benix Instalment Facility" means the reducing demand instalment loan facility 
made available to Benix under Section 3.01(2). 

(19) "Benix Instalment Facility Limit" means $350,000, 

(20) "Bombay" means Bombay & Co. Inc. (formerly 2151456 Ontario Inc.), an 
Ontario corporation, and its successors and permitted assigns. 

(21) "Bombay Credit Agreement" means a credit agreement dated as of February 5. 
2008, as amended by amendment #1 dated March 6, 2009. 

(22) "Bombay Instalment Facility" means the reducing demand instalment loan 
facility made available to Bombay under Section 3.01(3). 

(23) "Bombay Instalment Facility Limit" means $2,499,999. 

(24) "Borrowers" means (j) in the case of the Operating Facility and the L/C Facility, 
Benix, Bombay and Bowring collectively, (ii) in the case ofthe Benix Instalment 
Loan, Benix, and (iii) in the case of the Bombay Instalment Loan, Bombay; and 
"Borrower" means any one of them as the context requires. 

(25) "Borrowing" means a use of the Credit Facilities. 

(26) "Borrowing Base" means, at any time, the sum of; (i) 50% of Eligible Inventory 
of the Obligors, ]ess (ii) Priority Payables of the Obligors. 

(27) "Borrowing Base Certificate" means a completed certificate substantially in the 
form of Schedule "C" signed and delivered by a senior officer of the Borrowers, 
as such form may be amended from time to time by mutual agreement of the 
Borrowers and the Lender. 

(28) "Borrowing Date" means a Business Day on which a Borrowing is made. 

(29) "Borrowing Notice" .means a notice requesting a Bon-owing to be given to the 
Lender in writing as described in Section 4.01. 

(30) "Bowring" means Bowring & Co. inc., an Ontario corporation, and its successors 
and permitted assigns. 

(31) "Bowring Credit Agreement" means a credit agreement dated as of November 
23.2006, as amended by amendment #1 dated November 6,2007, amendment #2 
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datcd November 29,2007, ainendment y/3 dated febmary 5,2008, amendment #4 
dated March 3,2008 and amendment U4 dated March 6.2009. 

(32) "Branch of Account" means the Lender's branch located at Toronto Main 
Branch, Commerce Court West, Toronto, Ontario M5L 1A2 or such other branch 
as the Lender and the Borrower shall mutually agree. 

(33) "Business Bay" means a day on which banks are open for business in Toronto, 
Ontario other than a Saturday, Sunday or legal holiday. 

(34) "Canadian Dollars1', "Cdn, Dollars", "Cdn. $'* and "S" each means lawful 
money of Canada. 

(35) "Canadian Dollar Equivalent Araourit" means, on any date, the equivalent 
amount in Canadian Dollars of an amount in some other freely-traded currency 
(the "Other Currency") after giving effect to a conversion of such amount of the 
Other Currency to Canadian Dollars at the spot buying rate quoted for wholesale 
transactions by the Lender at or as close as possible to 12:00 noon (Toronto time) 
on that date, 

% • 

(36) "Capital Expenditures" means for any period, all expenditures (whether paid in 
cash or accrued as a liability, including the portion of Capitalized Lease 
Obligations originally incurred during such period that are capitalized) during 
such period made for the purchase, lease or acquisition of assets (other than 
Current Assets) required to be capitalized in accordance with GAAP, including, 
without limiting the generality of the foregoing, equipment, rolling equipment, 
machinery and other fixed assets and real property. 

(37) "Capital Leases" means all agreements for the lease or rental of real or personal 
property by any Person as lessee that, in accordance with GAAP, either would be 
required to be classified and accounted for as a capital lease on a balance sheet of 
such Person/or otherwise be disclosed as such in a note to such balance sheet. 

(38) "Capitalized Expenses" means all expenditures made by the Obligors for: 

(i) plant start-up and related costs; and . 

(ii) other expenses, including, without limitation, research and development 
expenditures, 

which have been capitalized by the Obligors for financial reporting purposes 
rather than expensed. 

(39) "Capitalized Lease Obligations" means, with respect to any Person, the 
aggregate of all monetary obligations under Capital Leases. 

(40) "CDOR Rate" means, on any date and relative to Bankers1 Acceptances having a 
specified term, the per annum rate of. interest which is the rate based on the 
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avcrage of the discount rates (rounded up to two decimal places) applicable to 
Canadian Dollar bankers' acceptances for a term equivalent to the term of the 
relevant Bankers' Acceptances appearing on the "Reuters Screen ODOR Page" 
(as detincd in the International Swap Dealer Association, Inc. definitions, as 
modified from time to time) for acceptances of Schedule I banks under the Bank 
Act (Canada) as of .10:00 a.m. (Toronto time) on such date, or if such a dale is not 
a Business Day,, then on the immediately preceding Business Day; provided, 
however, that if no such average rate appears on the Reuters Screen CDOR Page 
at such time on such date, then the CDOR Rate on any date shall be the rate for 
the term referred to above applicable to Canadian Dollar bankers' acceptances 
quoted by the Lender as of 10:00 a.m. (Toronto time) on such date, or if such date 
is not a Business Day, then on the immediately preceding Business Day. 

(41) "Closing Date" means December 13, 2010. or such other date as the Lender and 
the Borrowers may mutually agree upon. 

(42) "Combined Operating L/C Facility Limit" means $29,500,000. 

(43) "Compliance Certificate" means a completed certificate substantially in the form 
of Schedule "D" signed and delivered by a senior officer of the Borrowers, as 
such fonn may be amended from time to time by mutual agreement of the 
Borrowers and the Lender. 

(44) "Contaminant" means any solid, liquid, gas, odour, heat, sound, vibration, 
radiation or combination of any of them that may: (i) impair the quality of the 
environment for any use that can be made of it, (ii) injure or damage property or 
plant or animal lite, (iii) harm or materially discomfort any Person, (iv) adversely 
affect the health of any individual, (v) impair the saièty of any individual, 
(vi) render any property or plant or animal life unfit for use by man, (vii) cause 
loss of enjoyment of normal use of property, or (viii) interfere with the normal 
course of business, and includes any "contaminant" within the meaning assigned 
to such term in any Environmental Law. 

(45) "Contractual Currency" has the meaning set out in Section 13,11. 

(46) "Contract Period" means the term of a Bankers' Acceptance. 

(47) "Conversion" means the conversion of one manner of Borrowing permitted 
hereunder into another manner of Borrowing permitted hereunder. 

(48) "Conversion Date" means the date upon which a Conversion is effected. 

(49) "Conversion Notice" means a notice requesting a Conversion to be given to the 
Lender in the fonn as attached as Schedule "B" to this Agreement. 

(50) "Corporate Distribution" means any direct or indirect declaration or payment by 
any Obligor to any Person whether by way of bonus, allowance, expense 
reimbursement, dividends, purchase, redemption or return of capital, capital 
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wtthdrawal, reduction in shareholder loan, Non-Arm's Length Advance, interest, 
management or similar fee or other corporate distribution or compensation or 
otherwise. 

(51) "Credit Facilities" means the credit facilities made available under Artie# 2 o f  
this Agreement and "Credit Facility" means any of them. 

(52) "Credit Limit" means the maximum authorized principal amount of any Credit 
Facility, 

(53) "Current Assets" means, at any time, that amount equal to the aggregate of the 
value of the assets of the Obligors which may properly be classified as current 
assets in accordance with GAAP, other than Intangible Assets; provided that any 
security (as defined in the Securities Act (Ontario)) included in Current Assets 
shall be stated and included at the lower of its actual cost or its market value. 

(54) "Current Liabilities" means, at any time, the aggregate amount of all 
Indebtedness of the Obligors maturing on demand or within brie year from the 
date on which such liabilities are calculated, including, without limitation, all 
liabilities which may properly be classified as current liabilities in accordance 
with GAAP, and including that portion of long term Indebtedness which will be 
maturing within one year of the date such liabilities are calculated. 

(55) "Current Ratio" means, at any time, on a combined basis, the ratio of Current 
Assets to Current Liabilities. 

(56) "Demand" means any communication of demand for payment of all or any 
portion of the Outstanding Obligations, whether made in writing or in electronic 
form, by the Lender. 

(57) "Discount Proceeds" means, in respect of any Bankers' Acceptance, an amount 
calculated on the applicable Borrowing Date Which is calculated by: 

(i) dividing the face amount of the Bankers' Acceptance by the sum of one 
plus the product of the BA Rate expressed in a decimal fraction, 
multiplied by (b) a fraction, the numerator of which is the Contract Period 
of such Bankers' Acceptance and the denominator of which is 365; and 

(ti) deducting from the result obtained the Stamping Fee ibr such Bankers' 
Acceptance. 

(58) "Documentary L/C" means a documentary letter of credit issued by the Lender 
ar the request of any Borrower pursuant to this Agreement, which is issued in 
connection with importing or expo/ting of goods and which Is treated by the 
Lendér as a trade related contingency, in each case denominated in a freely traded 
currency acceptable to the Lender and subject to avaiiabiiity. 
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(59) "EBITDA" means, in respect of the Obligors for any period, the net income for 
such period, plus, without duplication and to the extent deducted in determining 
such net income, (a) Interest Expense, (b) income taxes (whether paid or 
deferred), (c) depreciation, and (d) amortization and excluding all extraordinary 
and other non-recurring items (including foreign exchange loses or gains), ail as 
determined in accordance with GAAP. 

(60) "Eligible Inventory" means, at any time, inventory owned by any Obligor that 
consists of finished goods and raw materials physically located in Canada or in 
transit to Canada, other than: 

(i) inventory subject to a Security Interest (other than a Permitted 
Encumbrance); 

(ii) inventory in respect of which the Lender does not have a valid, effective 
perfected and first priority Security Interest; 

(iit) inventory which is obsolete, unsaleable, shop-worn, damaged, unfit for 
sale or is of substandard quality; 

(iv) inventory which consists of display items, samples or defective goods 
which have been returned by a buyer; 

(v) inventory which does not meet all material standards imposed by any 
Applicable Law including all Applicable Laws governing product 
labelling, care labelling and country of origin labelling: 

(vi) inventory which is placed on consignment or is held on consignment from 
another Person; 

(vii) inventory which has not been paid for, is identifiable as inventory 
delivered within the previous 30 days, is in the same state as it was on 
delivery, and is not subject to a bona fide agreement for sale to an arm's 
length purchaser in the ordinary course of business; 

(viii) inventory which is not covered by the insurance coverage required under 
this Agreement; and 

(ix) inventory which is subject to a distribution agreement, license or similar 
agreement with à third party which could restrict the Lender from 
exercising its rights and remedies in respect of such inventory and in 
respect of which the Lender does not hold an agreement duly executed by 
such third party in form and substance satisfactory to the Lender under 
which the third party consents to the Lender exercising its rights and 
remedies in respect of such inventory. 

(61) "Environmental Activity" means any past, present or future activity, event or 
circumstance in respect of a Contaminant, including, without limitation, its 
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storage, use., holding, collection, purchase, accumulation, assessment, generation, 
manufacture, construction, processing, treatment, stabilization, disposition, 
handling or transportation or ils Release into the natural environment including 
the movement through or in the air, soil, subspii, surface water or groundwater. 

(62) "Environmental Laws" means any and ail federal, provincial, municipal, local 
and foreign statutes, laws, regulations, ordinances, rules, judgments, orders, 
decrees, permits, licences, agreements or other governmental restrictions having 
the force of law relating to the environment, occupational health and safety, health 
protection or any Environmental Activity. 

(63) "Equity Securities" means, with respect to any Person, any and ail shares, stock 
or units of interests, participations or rights in, or other equivalents (however 
designated and whether voting and rtpn-vpling) of, such Person's capital, whether 
outstanding on, the dale hereof or issued after the daté hereof, including any 
interest in a partnership, limited partnership or other similar Person and any 
beneficial interest in a trust, and any and all rights, waixants, debt securities, 
options or other rights exchangeable for or convertible into any of the foregoing, 

(04)  "Exchange Rate Swap Agreement" means any contract tor sale, purchase, or 
exchange or for future deliver)' of foreign currency (whether or not the subject 
currency is to be delivered or exchanged), hedging contract, forward contract, 
swap agreement, futures contract, or other foreign exchange protection agreement 
or option with, respect to any such transaction (or any combination of the 
foregoing or any derivative thereof), designed to hedge against fluctuations in 
foreign exchange rates. 

(65) "Existing Indebtedness" means the meaning set out in Section 2,01. 

(66) "Existing Security Documents has the meaning set out in Section 2.03. 

(67) "Federal Funds Effective Rate" means, for any day, an annual interest rate equal 
to the weighted average of the rates on overnight United States federal funds 
transactions with members of the Federal Reserve System arranged by United 
States federal funds brokers, as published for such day (or, if such day is not a 
business day in New York, for the next preceding business day in New York) by 
the Federal ReserveBank of New York, or for any such business day on which 
such rate is not so published, the arithmetic average of the quotations for such day 
on such transactions received by the Lender from three United States federal 
funds brokers of recognized standing selected byit. 

(68) "Fiscal Quarter" means each three month period ofany Obligor, which currently 
ends oil the last Saturday of each of April, July, October and January. 

(69) "Fiscal Year" of the Obligors means the 12 month period ending on the last 
Saturday of January. 
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0) "Fixed Charge Coverage Ratio" means, for any period., in respect of the 
Obligors on a combined basis, the ratio calculated by dividing: 

(i) the sum of: 

(A) EBITDA; 

(B) occupancy costs; 

(C) accrued management bonuses reflected on the Obligors' income 
statement; . 

by -

( ii) the sum of, without duplication: 

(A) occupancy costs; 

(B) Interest Expense; 

(C) all payments made on all Capital Leases; 

(D) scheduled principal payments on Funded Debt; 

(E) all payments made on any Subordinated Debt; 

(F) all Corporate Distributions; and 

(G) the amount of taxes payable in cash. 

"Funded Debt" means, without duplication, at any time the aggregate 
Indebtedness for borrowed money incurred by the Obligors including, without 
limitation. Indebtedness for borrowed money evidenced by notes, bonds, 
debentures, documents, instruments, agreements, or electronic or manual 
accounting entries, the Capitalized Lease Obligations, the Outstanding 
Obligations and any Guarantees of such Indebtedness of other Persons less all 
cash which any Obligor has on deposit with Canadian Imperial Bank of 
Commerce which is subject to the Security. 

"GAAP" means those accounting principles which are recognized as being 
generally accepted in Canada as set out in the handbook published by the 
Canadian Institute of Chartered Accountants (subject to Accounting Changes) in 
effect in Canada from time to time and applied in a consistent manner from period 
to period except that for the purposes of Section 9.02 hereof generally accepted 
accounting principles shall be determined on the basis of such principles in effect 
on the date hereof and consistent with those used in the preparation of the most 
recent audited financial statements delivered to the Lender prior to the date 
hereof In the event the Borrowers are required to adopt any Accounting Changes 
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(hea each reference lo "GAAP" in this Agreement shaj] be deemed to refer to 
GAAP as modified or replaced by such Accounting Changes which come into 
effect from time to time subject to Section 1.02. 

"Governmental Authority" means any nation, parliament, legislature, congress, 
senate, government, any province, state, municipality, locai or other political 
subdivision thereof and any agency, instrumentality or other rule making entity 
thereof exercising executive, legislative, judicial, regulatory or administrative 
functions of or peilaining to government. 

"Guarantee" means, with respect to a Person, any absolute or contingent 
obligation of that Person under any guarantee, agreement, endorsement (other 
than for collection or deposit in the ordinary course of business), discount with 
recourse or other obligation to pay, purchase, repurchase or otherwise be or 
become liable or obligated upon or in respect of any Indebtedness of any other 
Person, and including any absolute or contingent obligations to: 

(i) advance or supply fonds for the payment or purchase of any Indebtedness 
of any other Person, 

(ii) purchase, sel! or lease (as lessee or lessor) any property, assets, goods, 
services, materials or supplies primarily for the purpose of enabling any 
other Person to make payment of Indebtedness or to assure the holder 
thereof against loss, or 

(iii) indemniiy or hold harmless any other Person from or against any losses, 
liabilities or damages, in. circumstances intended to enable such other 
Person to incur or pay any Indebtedness or to comply with any agreement 
relating thereto or otherwise to assure or protect creditors against loss in 
respect of such Indebtedness. 

Each Guarantee shall be deemed to be in an amount equal to the amount of the 
Indebtedness in respect of which the Guarantee is given, unless the Guarantee is 
limited to a determinable amount in which case the 'amount of the Guarantee shall 
be deemed to be the lesser of the amount of the Indebtedness in respect of which 
the Guarantee is given and such determinable amount. 

"Guarantors" means, collectively: 

(i) Benix, Bombay and Bowring; 

(ii) any other present or foture, direct or indirect, Subsidiary of any Obligor 
that is required to deliver Security as contemplated under this Agreement; 
and 

(iii) any other Person that, with the prior written consent of the Lender, at any 
time in the future guarantees.any of the Outstanding Obligations pursuant 
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to a Guarantee or other guarantee agreement and grants security in support 
thereof, all in form and substance satisfactory to the Lender, 

and "Guarantor" means any one of them as the context requires 

(76) "Hedging Agreements" means: 

(i) any Interest Rate Swap Agreement, or 

(ii) any Exchange Rate Swap Agreement. 

Each Hedging Agreement between the Borrower and the Lender (or any of its 
Affiliates) shall be a Loan Document 

(77) "Hedging Obligations" means all indebtedness, liabilities and obligations of any 
Obligor to the Lender or any of its Affiliates, as applicable, in respect of any 
Hedging Agreement entered into from time to time with the Lender. 

(78) "Indebtedness" of a Person means, without duplication, the aggregate of: 

(i) all debts, liabilities and obligations, direct, indirect, liquidated, 
unliquidated, contingent and other, including principal, interest, charges 
and fees, which in accordance with GAAP would be classified upon the 
Person's balance sheet as liabilities including,, without limitation, all 
Capitalized Lease Obligations and all obligations under conditional sale or 
other title retention agreements relating to property acquired by such 
person; 

(ii) all obligations secured by any Security Interest, including principal, 
interest, charges and fees, existing on property owned or acquired by the 
Person subject to such Security Interest whether or not the Person has 
assumed or otherwise become liable for the payment of such obligations; 
and 

(iii) all liabilities of such Person under any Guarantee of Indebtedness granted 
by such Person, 

provided, however, that "Indebtedness" shall not include any trade payables and 
other accrued current liabilities incurred in the ordinary course of business and in 
accordance with customary commercial terms. 

(79) "Indemnities" means, collectively, the Lender and its officers, directors, 
employees, agents, representatives and counsel; 

(80) "Intangible Assets" means the tbllowing assets now or hereafter owned or 
acquired by the Obligors: 

(i) all Intellectual Property; 
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(ii) all Capitalized Expenses; 

(iii) all Non-Arm's Lengtli Advances; and 

(iv) all goodwill. 

(81) "Intellectual Property" means all intellectual and industrial property including, 
without limitation, all patents, industrial designs, copyrights, trademarks, trade 
names, trade secrets, computer software and options and rights to use any of the 

. foregoing and, when the context permits, all registrations and applications that 
have been made or shall be made or filed in any office in any jurisdiction in 
respect of the foregoing, and all reissues, extensions and renewals (hereof; 
provided, however, that "Intellectual Property" shall not include Purchased 
Software. 

(82) "Interest Expense" means, for any Person and for any period, the aggregate 
amount determined in accordance with GAAP of interest and other financing 
charges in respect of Indebtedness and all but the principal component of 
expenses in respect of Capitalized Lease Obligations paid, accrued or scheduled 
to be paid or accrued by such Person during such period. For the purposes of this 
definition, interest expense on Capitalized Lease Obligations shall be calculated at 
the interest rate specified in the relevant leases, or if no such rate is specified 
therein, an interest rate reasonably determined in accordance with GAAP. 

(83) "Interest Payment Date" means, in respect of Prime Rate Loans and US Base 
Rate Loans, the last Business Day of each calendar month. 

(84) "Interest Rate Swap Agreement" means any rate swap, rate cap, rate floor, rate 
collar, forward rate agreement, futures or other rate protection agreement or 
option with respect to any such transaction (or any cbmbinalionofthe foregoing, 
or any derivative thereof), designed to hedge against fluctuations in interest rates. 

(85) "L/C Acceptance" means an outstanding bill of exchange drawn by the 
beneficiaiy of a Documentary L/C and which the Lender lias accepied and is 
therefore obligated to pay at maturity. 

(86) "L/C Facility" means the Letter of Credit Facility made available to the 
Borrowers under Section 3.01 (4). 

(87) "L/C Facility Limit" means $10,000,000 as may be adjusted pursuant to Section 
3.02(6). 

(88) "Lender" means Canadian Imperial Bank of Commerce and its successors and 
assigns. 

(89) "Letters of Credit" means, collectively, (i) an IX Acceptance, (ii) a 
Documentary L/C, or (iii) a Standby L/C, and "Letter of Credit" means any one 
of them as the context may require. 
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(90) "Letter of Credit Agreement" means a Letter of Credit application, indemnity, 
service agreement, license agreement, electronic banking agreement or such other 
document as the Lender may reasonably require from time to time from the 

. applicable Borrower or other Persons when asked to issue a Letter of Credit. 

(91) "Letter of Credit Fee" means, with respect to any Letter of Credit, the fee set out 
in Section 6.04. 

(92) "Loan Documents" means this Agreement, the Security and any other document, 
agreement or certificate executed in connection herewith, and when used in 
relation to any Person, "Loan Documents" shall mean and refer to the Loan 
Documents executed and delivered by such Person. 

(93) "Material Adverse Effect" means a material adverse effect on: (i) the business, 
assets, operations, prospects, or financial or other condition of the Obligors taken 
as a whole, (ii) the Obligors' collective ability to pay or perform the Outstanding 
Obligations in accordance with the terms hereof,' or (iii) the validity or 
enforceability of any of the Loan Dpcumems or the priority of the Lender's 
Security Interest created thereby or the rights and remedies of the Lender 
thereunder. 

(94) "Material Contract" means any right, interest, agreement, arrangement or 
understanding entered into by any Obligor, whether written or oral, which relates 
to, is necessary to or otherwise materially affects the business, operations, assets 
and condition, financial or otherwise, of any Obligor, 

(95) "Non-Arm's Length Advances" means any loans, advances or other fonds 
advanced by any Obligor to any Person who does not deal at arm's length with 
that Obligor, and. who is not any of the other Obligors. 

(96) "Obligors" means, coileclively, the Borrowers and the Guarantors; and 
"Obligor" means any one of them as the context requires. 

(97) "Operating Facility" means the revolving operating credit facility made 
available to the Borrowers under Section 3.01(1). 

(98) "Operating Facility Limit" means $21,500,000 as may be adjusted pursuant to 
Section 3.02(6). 

(99) "Original Credit Agreements" means, collectively, the Benix Credit Agreement, 
the Bombay Credit Agreement and the Bowring Credit Agreement, and "Original 
Credit Agrecmenf' means any one of them as the context may require. 

(100) "Outstanding Borrowings" means, at the time of determination, the aggregate of 
(i) the outstanding principai amount of all Prime Rate Loans, US Base Rate Loans 
and Bankers' Acceptances, and (ii) the face amount of ail outstanding Letters of 
Credit. 
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(101) "Outstanding Benix Instalment Loans" means the aggregate of the outstanding 
principal amount of all Prime Rate Loans advanced under the Benix Instalment 
Facility. 

(102) "Outstanding Bombay Instalment Loans" means the aggregate of (i) the 
outstanding principal amount of ail Prime Rate Loans advanced under the 
Bombay Instalment Facility, and (ii) the face amount of all outstanding Bankers' 
Acceptances accepted under the Bombay Instalment Facility. 

(103) "Outstanding Obligations" means the aggregate of: (i) all Outstanding 
Borrowings, (ii) all Hedging Obligations, (iii) all Services Obligations, (iv) al.! 
unpaid interest and fees thereon as herein provided, arid (iii) all other 
indebtedness, liabilities and obligations (including, vyilhout limitation, under any 
indemnities) and all other fees, charges and expenses required to be paid by the 
Obligors to the Lender hereunder or pursuant to the Security or pursuant to any 
other written agreements now or hereafter entered into between any of the 
Obligors and the Lender. ' 

(104) "Participant" has the meaning set out in Section 13.12. 

(105) "Permitted Asset Sale" means a sale, transfer, lease, contribution or other 
conveyance by any Obligor of any asset, real or personal, which satisfy any of the 
following conditions: 

(i) such, sale, transfer, lease, contribution or conveyance is in the ordinary 
course of its business (for greater certainty, including the sale of inventory 
in the ordinary course of business); 

(ii) the net proceeds from any such sale, transfer, lease, contribution or 
conveyance are applied to acquire replacements of any assets which arc 
the subject of such sale, transfer, lease, contribution or conveyance; 

(iii) such sale, transfer, lease, contribution or conveyance involves the sale of 
obsolete or outdated equipment; 

(iv) such sale, transfer, lease, contribution or conveyance has been consented 
to by the Lender in writing; or 

(v) such sale, transfer, lease, contribution or conveyance forms part of the 
Annual Financial Forecast submitted for review by and approved by the 
Lender with reasonable prior notice, where such sale, transfer, lease, 
contribution or conveyance is made on substantially the same terms as set 
out in that pian. 

(106) "Permitted Capital Expenditures" means Capital Hxpenditures for the Obligors, 
on a combined basis, not exceeding $2,500,000 in aggregate for each Fiscal Year 
of the Obligors. 
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(107) "Permitted Encumbrances'*, in respect of the Obligors, means: 

(t) inchoate or statutory liens or (rust claims for taxes, assessments and other 
governmental charges or levies which are not delinquent or the validity of 
which are currently being conlested in good faith by appropriate 
proceedings, provided that there shall have been set aside a reserve to the 
extent required by GAAP in an amount which is reasonably adequate with 
respect thereto; 

(ii) the right reserved to, or vested in, any Governmental Authority by the 
terms of any lease, license, franchise, grant, or permit acquired by any of 
the Obligors, or by any statutory provision, to terminate any such lease, 
license, franchise, grant or permit, or to require annual, or periodic 
payments as a condition of the conlinuunce thereof; 

(iii) inchoate or statutory liens of contractors, subcontractors, mechanics, 
suppliers, material men and others in respect of construction, maintenance, 
repair or operation of assets or properties, or other like possessory liens 
and public utility liens provided the same are not registered as 
encumbrances against the title to any real or personal property of any of 
the Obligors: 

(iv) security given by any of the Obligors to a public utility or other 
municipality or governmental or other public authority when required by 
such utility or municipality or other authority in connection with the 
operations of any of the Obligors in the ordinary course of business; 

(v) tide defects which are of a minor nature and in the aggregate will not 
materially impair the value or the use of property for the purposes for 
which it is held; 

(vi) the reservations, limitations, provisos and conditions, if any, expressed in 
any original grants from the Crown; 

(vii) the Security; 

(viti) Security Interests securing Purchase Money Obligations hot exceeding 
1,000,000 at any lime in the aggregate, on a non-cumulative basis, for the 
Obligors, on a combined basis, provided the Security Interest charges only 
the asset subject of the Purchase Money Obligations and no other asset. 
For greater clarity. Purchase Money Obligations shall not include 
obligations under equipment leases containing an option to purchase the 
leased equipment a( the end of the term of such lease. 

(ix) Security Interests existing on the date hereof and identified in Schedule 
"M" attached to this Agreement and any extensions or renewals thereof so 
long as the principal amount secured by such Security Interest is no 
greater than the outstanding principal amount immediately prior to such 
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extension or renewal and such renewed or extended Lien only secures the 
same property and assets; and 

(x) Security Interests, other than those described in this Section, the existence 
of which have been disclosed in writing to the Lender and consented to by 
the Lender in writing. 

Provided, however, that the designation of an encumbrance as a "Permitted 
Encunibrancc" is not, and shall not he deemed to be, an acknowledgment by the 
Lender that the encumbrance shall have priority over the claims of the Lender 
against any one or more of the Obligors or their respective assets. 

(108) "Permitted Indebtedness" means the following Indebtedness of the Obligors: 

(i) the Outstanding Obligations; 

(ii) Capitalized Lease Obligations and Purchase Money Obligations incurred 
in compliance with the terms hereof; 

(iii) Indebtedness to any shareholder of any Obligor provided that such 
Indebtedness is and remains unsecured at all times; and 

(iv) Indebtedness to any Postponing ShareJjpiders. 

(109) "Person" includes an individual, a partnership, a joint venture, a trust, «u 
unincorporated organization, a company, a corporation, an association, a 
government or any department or agency thereof and any other incorporated or 
^fnmkorporated entity. 

/i P) "P; fsiponing Shareholders" means any shareholder of any Borrower, and any 
^Riliate of any such Person, or other Person that has made a secured loan to a 
Borrower not dealing at arm's length with such Borrower including, without 
limitation, those Persons set out in Schedule "N" to this Agreement, and who lias 
executed and deliyered a subordination-arid postponement of claim in favour of 
the Lender in accordance with Section 10.02(5). 

(HI) "Prime Rate" means for any day, the fluctuating rate of interest per annum 
(based on a 365 day or 366 day year, as applicable) established and reported by 
the Lender Irom time to time as its reference rate of Interest for the determination 
of interest rates that the Lender charges to customers of varying degrees of credit 
wo'rthmess in Canada for Canadian Dollar loans made by it in Canada and .which 
it designates as its prime rate; any changé in such rate to be effective 
automatically on the date such change is established by the Lender without the 
necessity of any notice being given to the Borrower. 

(112) "Prime Rate Loans" means loans in Canadian Dollars made by thé Lender to the 
Borrowers on which the Interest rate is calculated with reference to the Prime 
Rate, including, without limitation, Canadian Dollar overdrafts. 
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(113) "Priority Payables" means, with respect to any Person at any time, the aggregate 
amount of such debts. HabiJitics and obligations payable by such Person to any 
oilier Person or any Governmental Authority which in a bankruptcy, receivership, 
winding-up, liquidation or like proceeding would or could potentially rank in 
priority to the Outstanding Borrowings including, without limitation, employment 
insurance premiums, Canada Pension Plan contributions, unpaid wages, salaries 
and commissions, unremitted source deductions for vacation pay, arrears of rent, 
amounts owed in respect of worker's compensation, withholding tax liabilities, 
goods and services tax, all sales and consumption taxes, customs duties, amounts 
owed to unpaid vendors who have a right of repossession and amounts to 
creditors which may claim priority by statute or under a Purchase Money 
Obligation. 

(114) "Property" means any moveable or immoveable or personal or real property 
owned, leased, occupied or under the charge, management or control of any 
Obligor. 

(115) "Purchase Agreement" means an asset purchase agreement dated as of 
October 15,2007 among the Applicant, Benix and Bombay. 

(116) "Purchase Money Obligations" means: (i)the outstanding balance of the 
purchase price of real and/or personal property, title to which has been acquired or 
will be acquired upon payment of such purchase price, (ii) Indebtedness to 
non-vendor third parties incurred to finance the acquisition of such real and/or 
personal property; or (iii) any refinancing of such Indebtedness or outstanding 
balance. 

(117) "Purchase Transaction" means the transaction, whereby effective as of February 
5, 2008 and pursuant to the Approval and Vesting Order and the tenus of the 
Purchase Agreement, Bombay purchases from the Applicant the Sale Assets (as 
such term is defined in the Purchase Agreement). 

(118) "Purchased Software" means all non-custom, off-the-shelf software purchased 
by the Obligors. 

(119) "Release" includes discharge, spray, inject, inoculate, abandon, deposit spill, 
leak, seep, pour, emit, empty, throw, dump, place, escape, leach, disperse, migrate 
and exhaust .and when used as a noun (as applicable).has a similar meaning. 

(120) "Relevant Assets" means any assets of the Obligors other than: 

(i) inventory sold in the ordinal*)' course of business; 

(ii) property, plant or equipment, the proceeds of which are used to acquire 
replacements thereof or improvements or additions to remaining, worn-out 
or obsolete assets; and 

(iii) assets sold and leased back in accordance with this Agreement. 
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(121) "Security" means the security and agreements described in Article 10 and any 
additional security issued from time to time by any Person in support of the 
liabilities and obligations hereunder; as amended, restated or replaced from time 
to time. 

(122) "Security Interest" includes a mortgage, charge, iloating charge, pledge, 
hypothec, assignment, lien, interest claim, encumbrance, conditional sale 
agreement or other title retention agreement, .subordination trust or other security 
interest or arrangement of any land or character intended to create a security 
interest in substance regardless of whether the Person creating the interest retains 
an equity of.redemption, and any agreement to provide or enter into at any time or 
on the happening of any .event such a security interest or arrangement. 

(123) "Services Agreements" means all agreements made from time to time between 
any Obligor and the Lender (including any of its Affiliates) in respect of, 
operation of accounts, centralized cash control or other cash management, payroll, 
deposit or payment services, credit cards and any other banking services. Each 
Services Agreement shall be a Loan Document. 

(124) "Services Obligations" means all debts, liabilities and obligations of any Obligor 
to the.Lender or any of its Affiliates in respect of any Services Agreement entered 
into from time to time with the Lender and, for greater certainty, includes all 
outstanding indebtedness, liabilities and obligations of Benix under the VISA 
Facility. 

(125) "Shareholders* Equity" means the amount which would, in accordance with 
GAAP, then be included as shareholders' equity on a consolidated balance sheet 
of the Borrower. 

(126) "Stamping Fee" has the meaning given to such term in Section 6.03. 

(127) "Standby L/C" means a standby letter of credit issued by the Lender at the 
request of any Borrower pursuant to this Agreement to a designated third party 
(the "Beneficiary") which is issued to secure a payment obligation of a Borrower 
to a Beneficiary and treated by the Lender as a contingent obligation which is 
triggered upon a Borrower's failure to perform under the terms of a contract with 
a Beneficiary. . 

(128) "Subordinated Debf ofany of the Obligors means, at any time. Indebtedness of 
that Obligor (i) the payment of which (whether on account of principal, interest or 
other amounts owing thereunder) is validly and fully postponed and subordinated 
in right of payment and collection to the repayment in full of all Outstanding 
Obligations; and (ii) all security, if any, held for such Indebtedness has been frilly 
subordinated to the Security, in eacli case, to the satisfaction of the Lender or such 
indebtedness is unsecured. 
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(129) "Subsidinrj " means a body corporate which is a subsidiary of another body 
corporate within the meaning of that term as used in the Business Corporations 
Act (Ontario) as amended from time to time. 

(130} "Tangible Net Worth" of the Obligors means, at any time, the aggregate of: 

(i) all Shareholders' Equity; and 

(ii) all Subordinated Debt (for greater certainty, including indebtedness owing 
. by the Obligors to their respective shareholders which has been validly 

and fully postponed and subordinated in right ofpayment and collection to 
the repayment in full of all Outstanding Obligations) 

less: 

(iii) the amount of all Intangible Assets . 

all as or would bé shown on a balance sheet of the Obligors prepared in 
. accordance with GAAP. 

(131) "Tax" and "Taxes" include all present and future taxes, levies, imposts, stamp ' 
(axes, duties, charges to tax, fees, deductions, withholdings and any restrictions or 
conditions resulting in a charge to tax and all penalties, interest and other 
payments on or in respect thereof. 

(132) "Tax Returns" means all reports, estimates, information statements and returns 
relating to. or required to be filed in connection with, any Taxes pursuant to the 
statutes, laws, rules and regulations of any federal, provincial, municipal, city or 
foreign governmental taxing authority and "Tax Return" shall mean any one 
thereof. . • . 

(133) "Total Liabilities" means, at any time, the total of ail amounts that would be 
included as liabilities on a combined basis of the Obligors in accordance with 
GAAP. 

(134) "Total Liabilities to Tangible Net Worth Ratio" means, for any period, on a 
combined basis, the ratio calculated by dividing (i) Total Liabilities of the 
Obligors by (ii) the Tangible Net Worth of the Obligors. 

(135) 'TIS Base Rate" means the fluctuating interest rate per annum, expressed on the 
basis of a year of 365 or 366 days, as applicable, which is equal at all times to the 
greater of: 

(i) the rate of interest most recently announced by the Lender from time to 
lime as its base rate of interest it will charge for commercial loans in US 
Dollars to Canadian customers; and 

(ii) the Federal Funds Effective Rate plus L0%. 



- 2 1 -

(136) "US Base Rate Loan" means a loan in US Dollars made by the Lender to the 
Borrowers on which interest is calculated with reference to the US Base Rale. 

(137) "US Dollars" and "US $" means lawful money of the United States of America. 

(138) "US Dollar Equivalent. Amount" means, on any date, the equivalent amount in 
US Dollars of an amount in Canadian Dollars after gi ving effect to a conversion 
of such amount of Canadian Dollars to US Dollars at the spot buying rate quoted 
for wholesale transactions.by the Lender at or as close as possible to 12:00 noon 
(Toronto time) on that date. 

(13,9) "VISA Facility" means the corporate VISA facility made available to Benix 
under Section 3.01(5). 

(140) "written" and "in writing" shall include printing, typewriting or any electronic 
means of communication capable of being visibly reproduced at the point of 
reception including telecopy, facsimile and electronic mail. 

Section 1.02 Audited Financial Statements 

All references in this Agreement to audited financial statements of a corporation, including the 
balance sheet and related statements, of income, retained ,earnings and. changes in financial 
position, mean financial statements prepared by the corporation in accordance with GAAP 
together with an auditor's opinion that the statements fairly present the financial position of the 
corporation and the results of its operations for the Fiscal Year reported on in accordance with 
GAAP. 

In the event that any Accounting Change shall occur and such change has an effect on the 
financial ratios and financial covenants contained in this Agreement, the Borrowers, and the 
Lender shall enter into negotiations in order to revise, if appropriate, the financial ratios and 
financial covenants so as to reflect equitably such Accounting Changes with the desired, result 
that the criteria for evaluating the 'Bprrowers' financial condition shall be substantially the same 
after such Accounting Changes as if siich Accbimting Changes had not been made. Ifotil such 
time as such an amendment is effected with the approval of the Lender acting reasonably, the 
financial ratios and financial covenants shall continue to be calculated or construed as if such 
Accounting Changes had not occurred. In the event such negotiations are not successfiil,:then 
such financial ratios and financial covenants shall be determined in accordance with GAAP in 
effect as at the date of this Agreement. In such circumstances, the annual audited financial 
statements of the Borrowers shall be prepared in accordance with the Accounting Changes in 
effect on the date of such financial statements, and the Borrowers shall concurrently deliver to 
the Lender a reconciliation, in form and substance satisfactory to the Lender, showing all 
adjustments made to such financial statements in order to determine compliance with such 
financial ratios and financial covenants on the basis of GAAP m effect on the date of this 
Agreement. 



- 2 2 -

Section 1.03 Canadian Currency 

Unless otherwise specified herein, all amounts and values referred lo in this Agreement shall be 
calculated in lawful money of Canada. Notwithstanding the foregoing, all payments made 
hereunder shall be made in the currency in respect of which the obligation requiring such 
payment arose. 

Section 1.04 Interest Act 

Unless otherwise specified, all annual rates of interest referred to herein are based on a calendar 
year of 365 or 366 days, as the case may be. Where a rate of interest hereunder is calculated on 
the basis of a year (the "Deemed Year") which contains fewer days than the actual number of 
days in the calendar year of calculation, such rale of interest shall be expressed as a yearly rate 
for the purposes of the Inurest Act (Canada) by multiplying such rate of interest by the actual 
number of days in the calendar year of calculation and dividing it by the number of days in the 
Deemed Year. 

Section 1.05 Change in Rates 

Any change in the Prime Rate or US Base Rate is to be effective on the date such change is 
established whether or not the applicable Borrower or Borrowers receives notice thereof. 

Section 1,06 Headings and Table of Contents 

The division of this Agreement into Articles and Sections and the provision of a Table of 
Contents and the insertion ofheadings are for convenience of reference only and shall not affect 
the meaning or interpretation of this Agreement. 

Section 1.07 References 

All references to Sections. Subsections, Paragraphs, Articles and Schedules are to Sections, 
Subsections, Paragraphs and Articles of and Schedules to this Agreement. The words "hereto", 
"herein", "hereof"hereunder", "this Agreement" and similar expressions mean and refer to this 
Agreement. 

Section 1,08 Statutory References 

Any reference in this Agreement to any act or statute, or to any section of any definition in any 
act or statute, will be deemed to be a reference to such act or statute or section or definition as 
amended or re-enacted from lime to time. 

Section 1.09 Number and Gender and Expressions 

Where the context so requires, words importing the singular include the plural and vice versa, 
and words importing gender include the masculine, feminine and neuter genders. Where any 
term or expression is defined in this Agreement, derivations of such terms or expressions will 
have a corresponding meaning. 



- 2 3 -

Section 1.10 Maximum Interest Rate 

(1) in Ihe event that any provision of this Agreement would oblige any of the 
Borrowers to. make any payment of interest or any other payment which is 
construed by a court of competent jurisdiction to be interest in an amount or 
calculated at a rate which would be prohibited by law or would result in a receipt 
by the Lender of interest at a criminal rate (as such terms are construed under the 
Criminal Code (Canada)), then notwithstanding such provision, such amount or 
rate shall be deemed to have been adjusted nunc pro time to the maximum amount 
or rate of interest, as die case may be, as would not be so prohibited by law or so 
result in a receipt by the Lender of interest at a criminal rate, such adjustment to 
be effected, to the extent necessary, as follows: 

(i) firstly, by reducing the amount or rate of interest required to be paid under 
Section 6.01 of this Agreement; and 

(ii) thereafter, by reducing any tees, commissions, premiums and other 
amounts which would constitute interest for the purposes of Section 347 
of the Criminal Code (Canada): ' 

(2) If, notwithstanding the provisions of Section 1.10(1) of this Section and after 
giving effect to all adjustments contemplated thereby, the Lender shall have 
received an amount in excess of the maximum permitted by such clause, then 
such excess shall be applied by the Lender to the reduction of the principal 
balance of the Outstanding Borrowings and not to the payment of interest or if 
such excessive interest exceeds such; principal balance, such excess shall be 
refunded to the applicable Borrower; and , 

(3) Any amount or rate of interest referred to in this Section shall be determined in 
accordance with generally accepted actuarial practices and principles at an 
effective annual rate of interest over the term of this Agreement on the 
assumption that any charges, fees or expenses that fall within the meaning of 
"jnteresf (as defined in the Criminal Code (Canada)) shall, if they relate to a 
specific period of time, be prorated over that period of time and otherwise be 
prorated oxer the terms of this Agreement and, in the event of dispute, a 
certificate of a Fellow of the Canadian Institute of Actuaries appointed by the 
Lender shall be conclusive forthe puiposes of such determination. 

Section 1.11 Schedules 

The Schedules fbrming part of this Agreement are as follows: 

Schedule "A* - Borrowing .Notice 

Schedule "B" - Conversion Notice 

Schedule ,*CM - Borrowing Base Certificate 
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Schedule "D" - Compliance Certificate 

Schedule ltE" - Existing Indebtedness 

Schedule "F" - Existing Security Documents 

Schedule "G" - Litigation 

Schedule "i-T - Jurisdictions in which Assets are Located 

Schedule'T - Owned Properties 

Schedule V" - Leased Properties 

Schedule "K" - Other Locations 

Schedule "L" - Intellectual Property and Software 

Schedule "M" - Permitted Encumbrances 

Schedule "N" - Shareholder Loans 

Schedule "0" - Pension Plans 

Schedule'T - Material Contracts 

ARTICLE2 
AMENDMENT, RESTATEMENT AND CONSOLIDATION 

OF EXISTING INDEBTEDNESS 

Section 2.01 Existing Indebtedness 

Each Borrower and the Lender acknowledges that the amount of the existing indebtedness under 
their respective Original Credit Agreement as at the date of this Agreement is the aggregate 
amount set forth in Schedule "E" attached to this Agreement (collectively, the "Existing 
Indebtedness") and that the terms and conditions of the Existing Indebtedness shall be amended 
and restated in accordance with the terms hereof. 

Section 2.02 Existing Credit Facilities 

Effective as of the date of this Agreement, each Original Credit Agreement and the rights, 
obligations and liabilities of each Bon-ower under its respective Original Credit Agreement to the 
Lender shall be amended and restated in accordance with the. provisions , of this Agreement and 
this Agreement shall replace and supersede the Original Credit Agreements. All amounts owing 
or outstanding under each Original Credit Agreement by each respective Borrower shall be 
deemed to be Borrowings by all the Borrowers under this Agreement. 
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Section 2,03 Existing Security Documents 

Each Borrower, each Guarantor and the Lender acknowledge and agree that all Security 
delivered to the Lender pursuant to, in connection with, and as coniemplaied under, each 
Original Credit Agreement including, without limitation, the security documents listed in 
Schedule WF" (collectively, the "Existing Security Documents"), shall continue in full force and 
effect, unamended except its provided herein, and the security constituted thereby shall stand as 
general and contimiing collateral security for the payment and performance of the Outstanding 
Obligations, 

Section 2.04 Guarantees 

Each of the Guarantors: 

(1) ratifies its guarantee of all or part of the Outstanding Obligations and 
acknowledges and agrees that: 

(i) its guarantee and any Security delivered in connection therewith shall 
remain binding on and be enforceable against it notwithstanding the 
execution, delivery and performance of this Agreement by the Borrowers 
and the Lender and shall be a guarantee of all or part, of the Outstanding 
Obligations in accordance withthe terms of its Tcspective guarantee; 

(ii) the Lender shall not be estopped prior to any realization by the Lender on 
any Property pursuant to the terms of this Agreement or the Security, from 
taking any action necessary to preserve its rights against any of the 
Guarantors or to preserve its rights against a Guarantor after such 
realization by the Lender; and 

(iii) its guarantee shall not be revoked or terminated and each Guarantor shall 
not be released from its iiability thereunder unless and until the 
Outstanding Obligations are satisfied in full; and 

(2) agrees to. do,, execute, acknowledge .or ^deliver or cause to be done, executed, 
acknowledged or delivered any aiid all such acts, documents, agreements, deeds^ 
assurances, information and other matters and things upon the request of the 
Lender as may be reasonably necessary or desirable to give effect to the 
provisions of this Agreement and the other Loan Documents. 

ARTICLE 3 
CREDIT FACILITIES 

Section 3.01 Credit Facilities 

Subject to the provisions of this Agreement, the Lender agrees to make available the following 
credit facilities: 
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(1) a demand revolving operating credit facility (the "Operating Facility'1) available 
to the Borrowers by way of overdrafts, Prime Rate Loans, US Base Rate Loans, 
L/C Acceptances and Standby L/Cs. 

(2) a non-revolving reducing demand instalment credit facility (the "Benix 
Instalment Facility") available to Benix by way of Prime Rate Loans. 

(3) a non-revolving reducing demand instalment credit facility (the "Bombay 
Instalment Facility") available to Bombay by way of Prime Rate Loans and 
Bankers1 Acceptances. 

(4) a demand letter of credit facility (thé "L/C Facility") available to the Borrowers 
by way of Documentary L/Cs in Canadian Dollars and US Dollars only. 

(5) A corporate VISA demand facility available to Benix (the "VISA Facility") on 
the terms of the Lender's standard VISA documentation, whereby all amounts 
owing are to be paid monthly upon receipt of the VISA statements. 

Section 3.02 Maximum Borrowings 

(1) Outstanding Borrowings under the Operating Facility plus, without duplication, 
ail L/C Acceptances plus, without duplication, all Standby L/Cs plus, without 
duplication, .all outstanding sight letters of credit issued under the Operating 
Facility in respect of goods which are. in transit, shall at no time exceed the lesser 
of: (i) the Operating Facility Limit, then in effect, and (ii) the Borrowing Base 
reflected on the most recently provided Borrowing Base Certificate; provided that 
Section 3.02(5) is complied with. 

(2) Outstanding Borrowings under the Benix Instalment Facility shall at no lime 
exceed the Benix Instalment Facility Limit, as such amount may be reduced in 
accordance with this Agreement. 

(3) Outstanding Borrowings under the Bombay Instalment Facility shall at no time 
exceed flic Bombay Instalment Facility Limit, as such amount may be reduced in 
accordance with thjs Agreement. 

(4) Outstanding Borrowings under the L/C Facility shall at no time exceed the L/C 
Facility Limit, then in effect, as such amount may be reduced in accordance with 
this Agreement; provided that Section 3.02(5) is complied with. 

(5) Outstanding Borrowings under: (i) the Operating Facility plus, without 
duplication, all L/C Acceptances plus, without duplication, all Standby L/Cs plus. 
without duplication, all outstanding sight letters of credit issued under the 
Operating Facility in respect of goods which are in transit, and (ii) the L/C 
Facility, in aggregate, shall at no time exceed the Combined Operating L/C 
Facility Limit. 
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(6) Upon at least two (2) Business Days prior written notice to the Lender, the 
Borrowers may initially decrease the L/C Facility Limit by an amount not greater 
than $2*500,000 (the "Transferable Limit Amount") and correspondingly 
increase the Operating Facility Limit by such Transferable Limit Amount. 
Thereafter, and upon at least two (2) Business Days prior written notice to the 
Lender, the Borrowers may increase or decrease, as applicable, the L/C Facility 
Limit and the Operating Facility by the Transferable Limit Amount. For greater 
certainty, the following conditions shall apply: 

(i) the L/C Facility Limit shall at no time be less than $5,500,000; 

(ii) the Operating Facility Limit shall at no time be greater than $24,000,000; 

(Hi) Upon written notice being provided by the Lender to the Borrowers (such 
written notice being valid whether delivered pursuant to Section 13.01 or 
by email) in the. form as prescribed in Section 3 of Schedule "C" 
côniîrming. the adjustinerit of the L/C Facility .Limit and the Operating 
Facility Limit, each of the L/C Facility, Limit and the Qperating Facility 
Limit shall automatically be adjusted to reflect the applicable Transferable 
Limit Amount; 

(iv) Outstanding Borrowings under the L/C Facility shall not exceed the new 
L/C Facility Limit (as adjusted by the applicable Transferable Limit 
Amount); and 

(v) all other Credit Limits in this Agreement are at all times complied with. 

Section 3.03 Revolving Feature of Operating Facility 

Subject to the limitations in this Agreement, the Borrowers may increase, or decrease Borrowings 
under the Operating Facility by borrowing, repaying and reborrowing Prime Rate^Loans arid US 
Base Rate Loans, or by the îs^ë and expiry of L/C Acceptances arid Standby L/Cs. 

Section 3.04 Non-Revolving Feature of Benix instalment Facility 

Benix shall not be permitted to reborrow any payment made under or any required reduction in 
the Borrowings under the Beriix Instalment Loan Facility. 

Section 3.05 Non-Revolving Feature of Bombay Instalment Facility 

Bombay shall not be permitted to reborrow any payment made under or any required reduction 
in the Borrowings under the Bombay Instalment Loan Facility. 

Section 3.06 Revolving Feature of L/C Facility 

Subject to the limitations in this Agreement, the Borrowers may increase or decrease Borrowings 
under die L/C Facility by the issue and expiry ofDocvmentaty L/Cs. 
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Scclion 3.07 Pumoscs of Credit Facilities 

The Borrower shall use the proceeds of the Borrowings as follows: 

(1) Borrowings under the Operating Facility shall only be used to finance working 
capital and other general corporate purposes of the Borrowers. 

(2) Borrowings tinder the Benix Instalment Facility shall only be used by Benix to 
finance capital expenditures in the ordinary course of business. 

(3) Borrowings under the Bombay Instalment Facility shall only be used by Bombay 
to finance a portion of the Purchase Transaction. 

(4) Borrowings under the L/C Facility shall only be used for general corporate 
purposes of the Borrowers. 

(5) Borrowings under the VISA Facility shall only be used by Benix for corporate 
^^^piuposes including, purchasing supplies and funding miscellaneous business 

ySyr ^exnpises incurred by employées of Benix. 

' 3.08 yResfnctions on Borrowmg 

owcr shall request a Borrowing if the result thereof would create or cause a breach of 
^^^anytenn, representation, warranty or covenant under this Agreement. 

Section 3.09 Evidence of Indebtedness 

(1) The Lender shall maintain accounts and.records evidencing the Obligations of the 
Borrowers to. the Lender hereunder. The Lender's accounts and records shall 
constitute prima facie evidence of the Indebtedness of the Borrowers to the 
Lender hereunder in the absence of manifest error. 

(2) The Lender shall open and maintain on its books control accounts evidencing 
Borrowings advanced by the Lender hereunder and all other amounts owed by the 
Borrowers to the Lender hereunder. 

Section 3.10 Illegality 

If the introduction of or any change in any Applicable Law or in the interpretation or application 
Thereof by any court or by any Governmental Authority charged with the administration thereof, 
makes it unlawful or prohibited for thé Lender to.make, to fund or to maintain its commitment or 
any portion thereof or to perform any of its obligations under this Agreement, the Lender may, 
by thirty (30) days written notice to the applicable Borrower or Borrowers (uhless the provision 
ofthe Applicable Law requires earlier prepay ment in which case the notice period shall be such 
shorter period as required to comply with the Applicable Law), terminate its obligations imder 
this Agreemem and in such event, thé applicable Borrower or Borrowers shall prepay such 
Borrowings forthwith (or at the end of such period as the Lender in its discretion agrees), without 
notice or penalty (other than breakage costs), together with all accrued but unpaid interest and 



- 2 9 -

fees as may be applicable to the date of payment, or the Lender may» by written notice to the 
applicable Borrower or Borrowers, convert such Borrowings forthwith into another basis of 
Borrowing available under this Agreement. 

Section 3.11 Joint and Several Obligations of the Borrowers 

The Borrowers acknowledge that at their specific request that the Operating Facility and the L/C 
Facility have been made available to all Borrowers, and that each individual Borrower's ability 
to drawdown the ftill amount available for Borrowings is not restricted. All covenants, 
agreements and obligations of the Borrowers contained in this Agreement relating to or in 
connection with the Operating Facility and the L/C Facility shall be joint and several covenants, 
agreements and obligations of the Borrowers as co-borrowers, and. the Borrowers shall be jointly 
and severally liable for and obligated to repay all Outstanding Obligations under the Operating 
Facility and/or the L/G Facility, in each Casé without the necessity of restating the words "jointly 
and severally11 or "joint and several" in respect thereof. Each Borrower waives all benefits of 
discussion and division among the Borrowers, and each Borrower acknowledges that the Lender 
shall have no obligation to pursue any other Obligor for ail or any part of the Outstanding 
Obligations under the Operating Facility and/or the L/C Facility before it can recover all such 
Outstanding Obligations from it. Each Borrower acknowledges that it is folly responsible for all 
such Outstanding Obligations even though it may not have requested à single Borrowing and 
even though its co-borrowers may haveiraudulently converted all Borrowings. . 

Section 3.12 Funding of Overdrafts 

(I) At any time that a Borrower would be entitled to obtain Prime Rate Loans and 
U.S. Base Rate Loans under the Operating Facility, the applicable Borrower shall 
be entitled to draw cheques on its Cdn. Dollar chequing account maintained from 
time to time with the Lender and its U.S. Dollar chequing account maintained 
from time.to time with the Lender, in each case at the Branch of Account (or in 
such other accounts with the Lender or at such other branch of the Lender as may 
be agreed upon by the Lender and the Borrower from time to time). The debit 
balance from tinte to time in any such account shall be deemed to be a Prime Rate 
Loan or a U.S. Base Rate Loan, as applicable, outstanding to the applicable 
Borroweri from the Lender, under the Operating Facility. If at any time the 
applicable Borrower is à party to à centralized cash control, cash concentration or 
cash management arrangement with theLender, the amount of any overdraft from 
tune to time in the Cdn;. Dollar of U.S. Dollar control account or concentration 
account of the applicable Borrower established pursuant to such arrangement 
(which for greater certainty may include one of the accounts identified above) 
shall aiso be deemed to be a Prime Rate Loan or US Base Rate Loan, as 
applicable, outstanding to the applicable Borrower. 

(2) The outstanding Cdn. Dollar Amount of all overdrafts at any time shall not exceed 
the amount, if any,-by-.which the lesser of: (ij the Operating Facility Limit at such 
time exceeds the Canadian Dollar Equivalent Amount of all Outstanding 
Borrowings under the Operating Facility plus ail L/C Acceptances plus all 
outstanding sight Letters of Credit in respect of goods which are in transit, and (ii) 
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the Borrowing Base reflected on tiie -most recently provided Borrowing Base 
Certificate at such time exceeds the Canadian Dollar Equivalent Amount of all 
Outstanding Borrowings under the Operating Facility plus all L/C Acceptances 
plus all outstanding sight Letters of Credit in respect of goods which are in transit. 

ARTICLE 4 
PROCEDURES APPLICABLE TO BORROWINGS 

Section 4.01 Borrowing Notice 

Each Borrowing (other than a Borrowing by way of overdraft which requires no prior notice) of: 

(1) Prune Rate. Loans or US Base Rate Loans shall be made on at least one (1) 
Business Day's prior notice; 

(2) Bankers' Acceptances shall be made on at least three (3) Business Days prior 
notice; 

given not later than 10:00 a.m. (Toronto Time) by the applicable Borrower or Borrowers to the 
Lender. Each such Borrowing notice (a 'Borrowing Notice") shall be in the form as attached as 
Schedule "A" to this Agreement and shall specify therein: 

(3) the requested date of such Borrowing; 

(4) the requested Credit Facility under which such Borrowing is being made; and 

(5) the aggregate amount and currency of such Borrowing. 

Each Borrowing made by way of overdraft pursuant to the Operating Facility shall be deemed to 
be a Prime Rate Loan if drawn on the applicable Borrower's Canadian Dollar bank account, and 
deemed to be a US Base Rate Loan if drawn on the applicable Borrower's US Dollar bank 
account for all purposes of tliiS; Agreement 

Each Borrowing Notice shall be irrevocable and binding on each of the Borrowers. The 
Borrower shall jointly and. severally indemnify the Lender against any loss or expense incurred 
by the Lender as à result of any failure to fulfill on or before the date specified for such 
Borrowing thé applicable conditions, set forth in Section; 7.01 and Section 7.02, including, 
without limitation, any loss or expense incurred by reason of the liquidation or re-employment of 
deposits or other funds acquired by the Lender to fund any loan to be made by the Lender as part 
of such Borrowing if such loan, as a result of such failure, is not made on such date. 

Section 4.02 Conversion Notice 

The Borrowers may convert in whole or in part one type of Borrowing under a Credit Facility 
into another type of Borrowing available under the same Credit Facility provided that: 
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(1) a Borrower delivers to the Lender a Conversion Notice within the notice periods 
required for a new Borrowing of the type into which such Borrower wishes to 
convert; 

(2) after obtaining the converted Borrowing, the Borrowers will remain in 
compliance with the Credit Limits and Boirowing Base limitations set out in this 
Agreement; 

(3) if the Conversion will irtvolvc a change in currency, the applicable Borrower 
repays the existing Borrowing in the currency in which it was originally 
borrowed, and then borrows the proposed converted Borrowing in the new 
currency; 

(4) if the proposed converted Borrowing is in the form of Bankers' Acceptances, the 
provisions of Section 4.03 are complied with; and 

(5) if the existing Borrowing is in the form of Bankefs, Acceptances, the Conversion 
is completed upon the maturity of the applicable Bankers' Acceptances. 

Each Conversion Notice shall specify, with respect to the outstanding loans to which such Notice 
applies, the new type of Borrowing selected and the date on which such change is to be made. 

Each Conversion Notice shall be irrevocable and binding upon the Borrowers. 

Section 4.03 Bankers> Acceptances . 

(1) When Bombay wishes to obtain a Borrowing by way of Bankers' Acceptances, 
including pursuant to a permitted Conversion to a Bankers' Acceptance, Bombay 
shall provide to the Lender a BÀ Notice or a Conversion Notice, as applicable 
within the time limits specified herein, 

(2) Bombay shall deliver to the Lender from time to time, a supply of drafts in the 
appropriate form for the Lender, executed on behalf of Bombay, but with the date, 
the face amount and the maturity thereof leit blank. On the applicable. Borrowing 
Date, Conversion Date, or BA Rollover Date, the Lender shall withdraw one or 
more pre-signed drafts from its inventory thereof and complete the same by 
inserting the applicable Borrowing Date, Conversion Daté or BA Rollover Date, 
the face amount thereof, and the maturity date thereof (each in accordance with 
thé applicable BÀ Notice, or Conversion Notice), shall accept such draft, shall 
discount same at the BÀ Rate, and shall remit the Discount Proceeds thereof to 
Bombay; provided that in the case of any BA Rollover or Conversion, such 
Discount Proceeds shall be adjusted to reflect the notional required repayment of 
the maturing Borrovying. 

In addition, in order to facilitate availment of Borrowings by way of Bankers' 
Acceptances, Bombay hereby appoints the Lender as its attorney to sign and 
endorse on its behalf (in accordance with a Borrowing Notice relating to Bankers' 
Acceptances), in handwriting or by facsimile or mechanical signature as and when 
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deemed necessary by Bombay, blank forms of Bankers' Acceptances in the form 
requesled by the Lender. All Bankers' Acceptances signed and/or endorsed by 
the Lender on behalf of Bombay shall bind Bombay as fully and effectually as if 
signed in the handwriting of and duly issued by the proper signing officers of 
Bombay. The Lender is hereby authorized (in accordance with a Borrowing 
Notice relating to Bankers' Acceptances) to issue such Bankers1 Acceptances 
endorsed in blank in such face amounts as may be determined by the Lender; 
provided that the aggregate amount thereof is equal to the aggregate amount of 
Bankers' Acceptances required to be accepted and purchased by the Lender. The 
Lender shall not be liable for any damage, loss or other claim arising by reason of 
any loss or improper use of any such instrument except to the extent such damage, 
loss or other claim is determined by a court of compétent jurisdiction by final and 
non-appealable judgment to have resulted from the gross negligence or wilful 
misconduct of the Lender or its officers, employees, agents or Representatives. 
The Lender shall maintain a record with respect to Bankers' Acceptances (i) 
received by it in blank hereunder, (ii) voided by it for any reason, (iii) accepted 
and purchased by it hereunder, and (iv) cancelled at their respective maturities. 
On request by or on behalf of Bombay, the Lender shall cancel all forms of 
Bankers' Acceptances which have been pre-signed or pre-endorsed on behalf of 
Bombay and which are held by the Lender and are not required to be issued in 
accordance with the Bombay's irrevocable notice. 

Any executed drafts to be used for Bankers' Acceptances which are held by the 
Lender shall be held in safekeeping with the same degree of care as if they were 
the Lender's own property. 

Notwithstanding that. any Person whose signature appears on any Bankers' 
Acceptances'may no longer be an authorized, signatory for the.Lender or Bombay 
at the date of issuance of a Bankers' Acceptance, such signature,shall nevertheless 
be valid and sufficient for all purposes as if such authority had remained in force 
at the time of such issuance and any such Bankers' Acceptance so signed shall be 
binding on Bombay. 

(3) If a Bankers' Acceptance is outstanding at any lime that the Outstanding 
Borrowings become immediately due and payable pursuant to the terms of this 
Agreement, Bombay shall forthwith pay to the Lender, for the account of the 
Lender which had accepted such Bankers' Acceptance, an amount equal to the 
face amount of such Bankers' Acceptance. The proceeds of such payment shall 
be held by the Lender for set-off against the liability of Bombay to the Lender in 
respect of such Bankers' Acceptance. The Lender shall credit Bombay with 
interest on such proceeds at the prevailing rate for cojrtparative term deposits 
maturing on the maturity date of the Bankers' Acceptance. 

(4) Upon maturity of a Banker's Acceptance, Bombay shall pay to the Lender, for the 
account of the Lender which accepted the maturing Bankers' Acceptance, an 
amount equal to the face amount of the maturing Bankers' Acceptance unless 
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prior to the maturity date Bombay shall have requested either a BA Rollover or a 
permitted Conversion of the maturing Bankers1 Acceptance. 

Until termination or expiration of the. Bombay Instalment FaciJity, a maturing 
Bankers1 Acceptance may be renewed by a BA Rollover or converted in 
accordance with Section 4.02, on the applicable BA Rollover Date or Conversion 
Date, provided: 

(i) no breach of any term, representation, warranty or covenant under any 
Loan Document shall exist; . 

(ii) the Lender have received a BA Notice or a Conversion Notice as 
applicable: and 

(iii) the maturity date of the new Bankers' Acceptance is not later than the 
Maturity Date. 

Should the conditions set out in Sections 4.03(4) or (5) not be satisfied, or should 
a Bankers' Acceptance not be available for a period which matures prior to the 
expiry or termination of the Bombay Instalment Facility, then the maturing 
Bankers' Acceptance shall be converted by the Lender into a Prime Rate Loan 
and shali bear interest at the applicable interest rate. 

The acceptance by the Lender of a. Bankers' Acceptance shall be. deemed to be a 
Borrowing under the Bombay Instalment Facility in. an amount equal to the lace 
amount of such Bankers' Acceptance for the purpose of determining: (i) the 
portion of the Bombay Instaiment Facility remaining available for drawdown; and 
(ii) the maximum level of Borrowings permitted to be outstanding hereunder. 

Thé availability of Bankers' Acceptances to Bombay shall be subject to its 
obligations to make repayments and prepayments of its Outstanding Obligations 
as provided herein. 

Borrowings in the form of Bankers' Acceptances hereunder in accordance with 
this Section 4.03 remain subject to overall market availability. 

Bombay waives presentment for payment and any other defence to payment of 
any amounts due to the Lender or a participant, (as defined in Section 23.12) in 
respect of a Bankers' Acceptance: accepted by it^pursuant td this Agreement Which 
might exist solely by reason of the Bankers' Acceptance being held, at the 
maturity thereof, by the Lender or a Participant in its own right, and Bombay 
agrees not to claim any days of grace if the Lender or a Participant as holder sues 
Bombay on the Bankers' Acceptance for payment of the amount payable by 
Bombay thereunder. 

The Lender reserves the right to reasonably restrict the Bombay's right to convert 
a Bankers' Acceptance into a Prime Rate Loan under this Agreement. 
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Scetion 4.04 Provisions Relating to Letters of Credit 

(1) Borrowings by way of Letters of Credit shall not at any time exceed the lesser of: 
(i) the L/C Facility Limit then in effect, or (ii) the Combined Operating L/C 
Facility Limit jess all Outstanding Borrowings under the Operating Facility then 
in effect Id ascertaming whether this limit has been exceeded oxi .any date, the 
Canadian Dollar Equivalent Amount of the face amount of any Letter of Credit 
issued in U.S. Dollars at the time of such calculation shall be used. 

(2) All Letters of Credit shall be for a term not exceeding one (1) year. 

(3) Whenever a Borrower requires the issuance of a Letter of Credit, it shall deliver to 
the Lender a duly executed Letter of Credit Agreement, together with such other 
supporting documentation as the Lender may reasonably require, not less than 
three (3) Business Days prior to the anticipated date of issuance. 

(4) A Borrower may at any time on or after the Closing Date request a Letter of 
Credit subject to compliance by the Lender with alt Applicable Laws in respect of 
such Letter of Credit. % 

(5) Upon the honouring of payment by (he Lender to any Person named therein, of 
any amount under the terms of a Letter of Credit, payment shall be deemed to be a 
Prime Rate Loan or a US Base Rale Loan under the Operating Facility, as 
applicable, in a principal amount equal ;to the aggregate of (i) the amount of such 
payment and (ii) any costs and expenses incurred by the Lender in connection 
therewith. If there is not sufficient availability under the Operating Facility to 
cover such Prime Rate Loan or US Base Rate Loan, the Borrowers shall repay 
such Prime Rate Loan to the Lender forthwith following its receipt of notice of 
such honouring of payment by the Lender, 

(6) Until the honouring of payment by the Lender of a Letter of Credit, at which time 
Section 4.04(5) shall.govem, the issuance by the Lender of a Letter of Credit shall 
be deemed to be à usé of the.L/C Facility in an amount equal to the face amount 
of the Letter of Credit for the pmpose of determining (i) the portion of the L/C 
Facility remaining available for drawdown and (ii) the maximum level of 
Borrowings permitted to be outstanding thereunder. 

(7) Upon receipt of demand for payment under any Letter of Credit, the Lender shall 
be under no obligation whatsoever to inquire or investigate the merits or 
appropriateness of such demand. The Borrowers, on a joint and several basis, 
shall ftilly and immediately indemnify and save harmless the Lender from any and 
all debts3 liabilities and obligations or causes of action in respect of making any 
payment under a Letter of Credit. 

( 8 )  I f  a  Letter of Credit is outstanding at any time that all or any part of the 
Outstanding Obligations become payable, the Borrowers shall forthwith pay to 
the Lender an amount equal to the face amount of such Letter of Credit. Such 
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Huids shall be held by the Lender for set-off against the liability of the Borrowers 
to the Lender in respect of such Letter of Credit. 

(9) The Lender shall act in accordance with the M Uniform Customs and Practice for 
Documentaly Credits (2007 Revision), International Chamber of Commerce, 
Publication No. 600" for each documentary Letter of Credit, in accordance with 
'•'l'he International Standby Practices - 1SP98, International Chamber of 
Commcrce,,.for each standby Letter of Credit, and in accordance with the duties 
specified in each Letter of Credit. 

Section 4.05 Reliance on Oral Instructions 

The Lender shall be entitled to act upon the oral and electronically-generated instructions of any 
Person whom the Lender believes is a Person a Borrower has identified as being a Person 
authorized to give instructions regarding matters contemplated by this Agreement, including, 
without limiting (he generality of the foregoing, the Credit Facilities. The Lender shall not be 
responsible tor any error or omission relating to such instructions. Oral and 
eiectronically-generated instructions shall, at the request of the Lender, be immediately 
confirmed in writing by the applicable Borrower, Any Borrower may;revoke the authority of 
any authorized Person by notifying the Lender in writing, which notice shall be effective on the 
second Business Day immcdiateiy following the dale of'its actual receipt by the Lender. 

ARTICLE 5 
PAYMENTS 

Section 5.01 Repayment 

(1) Demand. Notwithstanding anything else contained in this Agreement, all 
Outstanding Obligations of the Borrowers to the Lender are payable upon 
Demand and the Credit Facilities are terminable by the Lender at any time. The 
provision of instalment payment due dates as set forth herein shall not have the 
effect of causing any of tile Outstanding Obligations of the Borrowers to be 
considered, payable otherwise than on Demand or of preventing the Lender from 
terminating the Credit Facilities at any lime. 

(2) Operafiiig Facility. Subject to Section 5.01(l)i the Operating Facility shall 
fluctuate; with Borrowings obtained and deposits and payments made from time to 
time. The Outstanding Borrowings under the Operating Facility, together with all 
accrued and unpaid interest tliereon and all other fees and charges payable in 
connection therewith, shall become immediately due and payable to the Lender on 
Demand. , 

(3) Benix Instalment Facility. The Outstanding Borrowings under the Benix 
Instalment Facility, together with all accrued and unpaid .interest thereon and all 
other fees and charges payable in connection therewith, shall become immediately 
due and payable to thé Lender on Demand, Until Demand is made for repayment 
of the Outstanding Obligations under the Benix Instalment Facility, and in 
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addition to any mandatory payments required to be made by Benix pursuant to 
Section 5.02, the foliov/ing repayment terms shall apply; 

(i) For tlie period commencing irom tlie Closing Date and thereafter until the 
Outstanding Benix Instalment Loans are repaid in full, Benix shall make 
equal monthly payments of $8,333.33 each, payable monthly in arrears on 
the last Business Day of each calendar month, plus payments of interest on 
each Interest Payment Date. 

(ii) Benix, in connection with the last payment of the Outstanding Benix 
Instalments Loans which is scheduled to occur on March 20, 2014. shall 
pay to the lender any other Outstanding Obligations in connection with the 
Benix Instalment Facility at such time. 

(4) Bombay Instalment Facility. The Outstanding Borrowings under the Bombay 
Instalment Facility, together with all accrued and unpaid interest thereon and all 
other fees and charges payable in connection therewith, shall become immediately 
due and payable to the Lender on Demand. Until Demand is made for repayment 
of the Outstanding Obligations under the Bombay Instalment Facility, and in 
addition to any mandatory payments required to be made by Bombay pursuant to 
Section 5.02, the following repayment terms shall apply; 

(i) For the period commencing from the Closing Date and thereafter until the 
Outstanding Bombay Instalment Loans are repaid in full. Bombay shall 
make equal quarterly payments of $416,666.67 each, payable quarterly in 
arrears on the last, day of eàçh April, July, October, and January, plus 
payments of interest on each Interest Payment Date. 

(ii) Bombay, in connection with the last payment of the Outstanding Bombay 
Instalments Loans which is scheduled to occur on January 31, 2012, shall 
pay to the lender any other Outstanding Obligations in connection with the 
Bombay Instalment Facility at such time. 

(5) L/C Facility. All Outstanding Obligations under the L/C Facility together with 
accrued and unpaid interest thereon and all fees and other charges payable thereon 
shall be repaid in full by the Borrowers upon Demand. Until Demand is made, all 
Outstanding Obligations under the L/CFaciJity shall be repaid in accordance with 
tire applicable Letter of Credit Agreements or other relative documentation. 

(6) VISA Facility. All Outstanding Obligations under the VISA Facility together 
with accrued and unpaid interest thereon shall be repaid in full by Benix upon 
Demand. Until Demand is made, all amounts under the VISA Facility shall be 
paid monthly in accordance with the relevant Services Agreement. 

Section 5,02 Mandatory Preoavmeafc 

(1) Proceeds of Equity / Debt Issuance. The Borrowers shall prepay to the Lender 
outstanding Borrowings in an aggregate principal amount equal to 100% of the 
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net cash proceeds of any equity raised from an initial public or private offering 
undertaken by any Obligor or any debt financing or other issuance of 
Indebtedness (other than Permitted Indebtedness) undertaken by any Obligor 
within two (2) Business Days of closing the equity offering or debt financing. 

Asset Sales. The Borrowers shall prepay outstanding Borrowings in an aggregate 
principal amount equal to 100% of the net cash proceeds of any sale or disposition 
by any Obligor of any or all of its Relevant Assets (other than proceeds generated 
from Permitted Asset Sales) above $500,000 in the aggregate for all Obligors per 
Fiscal Year, to the Lender forthwith and no later than two (2) Business Days 
following receipt of proceeds by the applicable Obligor. 

Insurance Proceeds. The Borrowers shall prepay outstanding Borrowings in an 
aggregate principal amount equal to 100% of the net cash proceeds from any 
insurance claim (other than Jiabiiity insurance) made or settled by any Obligor to 
the Lender forthwith and no later than two (2) Business Days following receipt by 
the applicable Obligor unless: 

(i) (A) an individual insurance claim is less than $400,000; and 

(B) the aggregate of all insurance claims for all Obligors in any Fiscal 
Year is less than $2,000,000; or 

(ii) the Lender shall have agreed to permit the applicable Obligor to replace or 
rebuild the assets to which the insurance proceeds apply, and the Lender, 
agrees to notify the applicable Obligor of its decision in this regard within 
ten (10) Business Days of thé Lender having received all documentation 
and other infomiatipn as it deems necessary in its sole discretion, 
requested from the applicable Obligor relating to the applicable assets, the 
replacement costs or detailed budget for rebuilding of such assets, and the 
business of the applicable Obligor, 

provided that the foregoing subparagraphs (i) and (ii) shall not apply to any net 
cash proceeds in respect of the Assignment of Life Insurance. 

Exchange Rate Fluctuations. If fluctuations in rates of exchange in effect 
between Canadian Dollars and US Dollars cause the.amount of the Outstanding 
Obligations under any Credit Facility to exceed tlie overall Credit Limit for such 
Credit Facility, tlie applicable Borrower or Borrowers shall pay to the Lender on 
demand such.amqimt as is necessary to repay the entire excess back to thé Credit 
Limit for such Credit. Facility,. The applicable Borrower or Borrowers shall pay 
interest on. such excess, at a. fate equal to. the Prime Rate plus 3.0% per anniim, 
calculated and payable daily, until such excess is repaid in full. Nothing in this 
Section shall, however, entitle the Borrowers to obtain Borrowings (through 
rollovers, conversions or otherwise) if, after such Borrowings were made, the 
aggregate amount of Outstanding Obligations under any Credit Facility would 
exceed its overall Credit Limit. 



(5) Credit Limit Excess. If, for any reason, Outstanding Borrowings under any 
Credit Facility exceed the maximum Credit Limit or Borrowing Base, as 
applicable, .permitted hereunder, the applicable Borrower or Borrowers shall 
forthwith pay to the Lender all amount sufficient to reduce the Outstanding 
Borrowings, as applicable, under the fclcyànf Credit Facility to the maximum 
level permitted hereunder. The applicable Borrower or Borrowers shall pay 
interest on such excess at n rate equàl to the Prime Kate plus 3.0% per annum, 
calculated and payable daily, until such excess is repaid in full, 

(6) Application of Payments. Amounts prepaid under this Section 5.02 shall be 
applied, at the Lender's discretion, firstly against the scheduled principal 
payments provided for in Section 5.01(3) and Section 5.01(4). on a pro rata basis 
based on the Outstanding Borrowings under the Benix Instalment Facility and the 
Bombay Instalment Facility, in inverse order of maturity commencing with the 
final scheduled principal payments, secondly against the Outstanding Obligations 
under the Operating Facility, thirdly as cash collateral to secure the L/C Facility, 
and fourthly against any other Outstanding Obligations. After all amounts 
prepaid under tins Section 5,02 have been applied to pay and satisfy in full ail 
Outstanding Obligations, any amounts in excess thereof shall be immediately 
credited to the applicable Borrower or Borrowers by the Lender, 

Section S.03 Voluntary Prcnavmeat 

^Benix and Bombay shall have the right at any time or from time to time to prepay, in amounts of 
no less than $250,000 and without fee or penalty, all or any Borrowings under the Benix 
Instalment Facility or the Bombay Instalment Facility, as applicable, by providing thé Lender 
with prior written notice given before 10:00 a.m. (Toronto time) three (3) Business Days prior to 
such prepayment of their intention to do so and by reimbursing the Lender for all applicable 
breakage funding costs. ahd related, expenses. Aiiy partial prepayment of Bp'trowings under this 
Section 5.03 shall be applied firstly on a pro rata basis against the scheduled principal payments 
provided for in Section 5.01(3) arid Section 5.01(4), as applicable, secondly against the 
Outstanding Obligations under the Operating Facility, thirdly as cash collateral to secure the L/C 
Facility, and fourthly against any otlier Outstanding Obligations. Bombay shall not be entitled to 
prepay any Bankers' Acceptance, and such loans may only be cash collateralized. 

Section 5.04 Payments Generally 

Each payment under this Agreement shall be made for value at or before 1:00 pm (Toronto 
Time) on the day such payment is due, provided that, if any such day is not a Business Day, such 
payment shall be deemed for all purposes of this Agreement to be due on the Business Day next 
following such day (and any such extension shall be taken into account for purposes of the 
computation of interest and fees payable under this Agreement). All payments shall be made to 
the Lender at the Lender's Branch of Account. 
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ScctionS.OS No Credit for Trust Funds 

For greater certainty, payments of any nature whatsoever made by any of the Borrowers to the 
Lender which the recipient is required to pay to any Person by reason of any trust imposed by 
law or by any Person upon amounts received by the recipient from a Borrower, shah not be 
credited against, or deemed to be payment'on account of, all or any portion of the Outstanding 
Obligations. All costs and expenses incurred by the Lender, its agents, representatives and 
solicitors In.connection with the repayment of such monies to any Person shall be for the account 
of the Borrowers and-payable on Demand. Interest shall accrue oh these costs and expenses, until 
paid, at a rate equal to the sum of tlie Prime Hate, plus 3.0% per annum, and shall be calculated in 
accordance with Section 6.01.(2). 

ARTICLE 6 
INTEREST, FEES AND EXPENSES 

Section 6.01 Payment of Interest 

(1 ) Rate. Interest shall accrue from day to day from the date o f each Borrowing, and 
the applicable Borrower or Borrowers shall be liable for and pay interest to the 
Lender, both before and after Demand, breach, default and judgment at an interest 
rate or rates per annum as follows: 

Operating Facility 

(i) on Prime Rate Loans made under the Operating Facility at the Prime Rate 
plus 2.50% per annum; and 

(ii) on US Base Rate Loans made under the Operating Facility at the US Base 
Rate plus 2.50% per annum. 

Benix Instalment Facility 

(i) on Prime Rate Loans advanced under the Benix Instalment Facility at the 
Prime Rate plus 2.50% per .annum; and 

(ii) on US Base Rate Loans advanced under the Benix Instalment Facility at 
the US Base Rate, plus 2.50% per annum. 

Bombay Instalment Facility 

(i) on Prime Rate Loans advanced under the Bombay Instalment Facility at 
the Prime Rate plus 2.50% per annum; 

(ii) on US Base Rate Loans advanced under the Bombay Instalment Facility at 
the US Base Rate plus 2,50% per 'annum; and 

(Hi) on Bankers' Acceptances advanced Under the Bombay Instalment Facility 
at the BA Rate plus 3.50% per annum. 



Each change in the fluctuating interest rate for a Prime Rate Loan or a US Base 
Rate Loan will take place simultaneously with the corresponding change in the 
Prime Rate or US Base Rate, as applicable, 

(2) Calculation - Prime Rate Loans and US Base Rate Loans. Interest on Prime 
Rate Loans and US Base Rate Loans shall be payable monthly in arrears on each 
Interest Payment Date for the period commencing on.the Borrowing Date, and 
thereafter on the first day of every month and terminating on: the last day of each 
month. Such interest .shall accrue, on a daily basis on the principal amount 
remaining unpaid, from time to time'mid shall, be calculated on the basis of the 
actual number of days elapsed and a year of365 or 366 days, as applicable. 
Interest on US Base Rate Loans shall be paid in US Dollars, Interest on Prime 
Rate Loans shall be paid in Canadian Dollars. The first interest payment shall be 
made on December 31, 2010 in respect of the period from the Closing Date to 
December 31,2010. 

Section 6.02 Interest on Overdue Amounts 

Upon a default in the payment of principal, interest, fees or other amounts due under this 
Agreement, the Borrowers shall pay interest on such overdue amount both before and after 
judgment at a rale per annum equal to the sum of the Prime Rate or the US Base Rate, as the case 
may be, plus 3.0% per, calculated on a daily basis and on the basis of the actual number of days 
elapsed and a 365 or 366 day year in the case of Prime Rate Loans or US Base Rate Loans, 
computed from the date such amount becomes overdue for so long as such amount remains 
overdue. Such interest shall be payable upon Demand by the Lender and shall be compounded 
on each Interest Payment Date. 

Section 6.03 Stamping Fees 

Upon tendering any Bankers' Acceptance for acceptance, Bombay shall pay to the. Lender a fee 
(the "Stamping Fee'*). The initial Stamping Fee payable hereunder shall be equal to 3.50% per 
annum. The Stamping Fee shall be calculated upon the face amount of such Bankers' 
Acceptance on the basis of the applicable number of days in the Contract Period for such 
Bankers' Acceptance and a year of 365 or 366 days, as applicable, commencing on, and 
including, the date the Lender accepted the Bankers1 Acceptance and ending on, but excluding, 
its stated payment date. Payment of the Stamping Fee shall be collected through the remittance 
of the Discount Proceeds as contemplated by Section 4.03 hereof, without duplication. 

Section 6.04 Letter of Credit Fees; VISA Fees 

In connection with the issuance of a Letter of Credit, the Borrowers shall pay to the Lender a fee 
equal to 1.30% per annum (the "Letter of Credit Fee"), Letter of Credit Fees shall be calculated 
on the principal amount of such Letter of Credit for the duration -of its stated term, plus the 
Lender 's out of pocket expenses. Such fee shall be calculated on the. basis o f the actual number 
of days in the stated term, commencing on, and including, the date the Lender issued the Letter 
of Credit and ending on, but excluding, its stated maturity date; provided, however, that the 
Letter of Credit Fee shall be subject to a minimum amount of $250 plus the Lender's out of 
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pocket expenses. The Borrowers .shall also pay the Lender's standard Letter of Credit charges 
for extensions, amendments and other services related to Letters of Credit which shall also be 
subject to an amount mutually agreed upon by the Lender and the Borrower. 

Bcnix shall pay to the Lender such fees, charges and other costs in respect of the VISA Facility 
as may be provided for or contemplated by the Lender's standard form VISA documentation. 

Section 6.05 Other Fees 

The Bôrrowérs shall pay to the Lender a renewal fee hi the amount of $25,000 
which shall be liilly earned by the Lender and payable by the Borrowers to the 
Lender on the Closing Date. 

The Borrowers shall pay to the Lender an annual renewal fee in the amount of 
$25,000 which shall--be payable by the .Borrowers to the Lender beginning in the 
20.11 Fiscal Year and each Fiscal Year thereafter. 

The Borrowers shall pay to the Lender & loan administration fee of $500 per 
month, which fee will be payable monthly in arrears on the last Business Day of 
each month. 

The Borrower shall pay to the Lender such other reasonable fees, service charges 
and other costs in respect of other credit accommodation provided by the Lender 
as may be provided for or contemplated by the Lender's standard form 
agreements for such services. 

The Borrowers hereby authorize and direct the Lender to debit the amount of ail 
tees payable by the Borrovvers under this Section 6.05, together with all amounts 
to be reimbursed by the Borrower under Section 6.07 hereof, from any one or 
more accounts of the Borrowers. 

Change in Circumstances 

(1) Reduction in Rate of Return. If at any time the Lender determines, acting 
reasdriaWy, that (a) any change in any Applicable Law or any interpretation 
thereof after the date of execution hereof, Or (b) compliance by the Lender with 
any direction, requirement or request from any regulatory authority given after the 
date of éxecution hereof, having the force of law, has or would have, as a 
consequence of the Lender's obligations under this Agreement and taking info 
consideration the Lender's policies with respect to capital adequacy, the effect of 
reducing the rate of return on the Lender's capital to,a ievei beipw that which the 
Lender could have achieved but for such change or compliance, then from time to 
time, upon Demand by the Lender, the Boirowers shall pay to the Lender such 
additional amounts as will compensate the Lender for such reduction; provided 
that should the Lender make siich Demand, the Borrovvers shali be entitled to 
prepay the Outstanding Borrowings without notice or penalty (other than 
breakage cost and related costs). 

(1) 

(2) 

(3) 

(4) 

(5) 

Section 6.06 
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(2) Taxes, Reserves, Capital Adequacy, etc. If alter the date of execution hereof, 
any introduction of any Applicable Law or any change or introduction of a change 
in any Applicable Law (having the force of law) or in the interpretation or 
application thereof by any court or by any governmental agency, central bank or 
other authority or entity charged with (he administration thereof or any change in 
the compliance of the Lender therewith now or hereafter: 

(i) subjects the Lender to, or causes the withdrawal or termination of a 
previously granted exemption with respect to, any Tax or changes the 
basis of taxation, or increases any existing Tax, on payments of principal, 
interest, fees or other amounts payable by the Borrower to the Lender 
under this Agreement (except for taxes on the overall net income of the 
Lender); 

(ii) imposes, modifies or deems applicable any reserve, special deposit, 
deposit insurance or similar requirement against assets held by, or deposits 
in or for the account of or loans by or any other acquisition of fonds by, an 
office of the Lender; 

(iii) imposes on the Lender or expects there to be maintained by the Lender 
any capital adequacy or additional capital requirement in respect of any 
Borrowing or its commitmem hereunder or any other condition with 
respect to this Agreement ; or 

(iv) imposes any Tax on reserves or deemed reserves with respect to the 
undrawn portion of the Credit Facilities, 

and the result of any of the foregoing, in the sole determination of the Lender 
acting reasonably» shall be to increase the cost to, or reduce the amount of 
principal, interest or other amount received or receivable by the Lender hereunder 
or its effective return hereunder in respect of making, maintaining or fonding a 
Borrowing under this Agreement the Lender shall, acting reasonably,, determine 
that amount of money which shall compensate the Lender for such increase, in 
cost or reduction in income (herein referred to as "Additional Compensation"). 

) Claim for Additional Compensation. Upon the Lender having determined that 
it is entitled to Additional Compensation in accordance with the provisions of this 
Section 6.06, the Lender shall promptly so notify the Borrowers and shall provide 
to the Borrowers a certificate of a duly authorized officer of the Lender 
confirming its entitlement to Additional Compensation and setting forth the 
Additional Compensation, which shall be prima facie evidence of such Additional 
Compensation. The Lender shall promptly notify the Borrowers and the 
Borrowers shall pay to the Lender, within ten (10) Business Days of the giving of 
such notice, the Additional Compensation calculated to the date of such 
notification. The Lender shall be entitled to be paid such Additional 
Compensation from time to time to the extent that the provisions of this Section 
6.06 are then applicable notwithstanding that the Lender has previously been paid 
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Additional Compensation. If it is commercially reasonable, the Lender shall 
make reasonable efforts to limit the incidents of any such Additional 
Compensation. Should the Lender be entitled to collect Additional Compensation 
in accordance with this Section, the Borrowers shall be entitled to prepay the 
Outstanding Borrowings without notice or penalty provided thai it pays to the 
Lender such Additional Compensation relating to the period prior to prepayment 
in which any Borrowings were outstanding. 

Section 6.07 Reimbursement of Expenses 

All statements, reports, certificates, opinions and. other documents or information- required 'to- be 
furnished to the Lender by the Borrowers under this Agreement shall be supplied without cost to 
the. Lender.. The .Borrowers agree to pay promptly on demand all of the Lender's reasonable 
legal fees and disbursements,, documentation costs, travel.expenses, and other Out-of-pocket costs 
and expenses incim-ed in connection with the preparation, negotiation, création, documentation, 
syndication, publication, management and operation of (i) this Agreement and the Credit 
Facilities, (ii) any amendment of, restatement of, or supplement or modification to this 
Agreement, and (iii) any other document prepared in connection herewith, including the 
Security, whether or not any amounts are advanced under this Agreement. In addition, the 
Borrowers agree to pay the actual legal fees and disbursements and other expenses incuned by 
die Lender in the collection, enforcement or preservation of any rights under this Agreement, the 
Security, and all documents delivered in connection therewith. 

Section 6.08 Determination Conclusive 

Each determination by the Lender of any rate or fee shall, in the absence of manifest error, be 
final, conclusive and binding on the Borrowers. 

Section 6.09 No Withholding/Pavment of Gross-im 

Each interest, fee or similar payment under this Agreement, including any penalties attached 
thereto, shall be made without set-off or counterclaim and without withholding for or on account 
of any present or iliture taxes or duties imposed, by any federal, state, provincial or other taxing 
authority.. In the event any Obligor is reqiiiréd to deduct or withhold any amount for or on 
account of such taxes or diities, ithe ObUgpr shall pay to the/Lender such additional amounts as 
may be necessary to ensure that the Lender receives a net amount equal to the full amount which 
it Woiild liave received had such interest, fee, or similar payment been made without such 
deduction or withholding. 

ARTICLE 7 
CONDITIONS PRECEDENT 

Section 7.01 Conditions - Initial Borrowing 

Hie obligation of the Lender to make available thé initial Borrowings under tliis Agreement is 
subject to the terms and conditions of this Agreement and is conditional upon satisfactory 
evidence being given to the Lender and its counsel as to compliance with the following 
conditions: 
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(1) Representations and Warranties True. The representations and warranties 
contained in Section S.01 are and shall continue to be true and correct in every 
material respect as if made by each Obligor contemporaneously with the initiai 
Borrowing, and each Obligor has provided a bringdown certificate from a senior 
officer of the Borrowers in respect thereof. 

(2) Resolutions and Certificates. The Lender shall have received, duly executed 
and in form and substance satisfactory to it: 

(i) ft copy oif the constating 'documents and by-laws of each Obligor and a 
. copy of the resolutions of the board of directors of each Obligor 

authorizing the execution, delivery and performance of this Agreement 
the Security and any other instruments contemplated hereunder and 
thereunder, certified in each case by a senior officer of the applicable 
Obligor; 

(ii) a certificate of incumbency for each Obligor showing the names, offices 
and specimen signatures of the officers who will execute this Agreement, 
the Security and any other instruments contemplated hereunder and 
thereunder; 

(iii) a certificate as to general corporate information and other matters for each 
Obligor; 

(iv) such additional supporting documents as the Lender or its counsel may 
reasonably request, 

(3) Delivery of this Agreement. The Borrowers shall have executed and 
unconditionally delivered this Agreement to the Lender. 

(4) Delivery of Security. The Lender shall have received the Security (including any 
necessary consents or subordinations of third parties as may be required, by the 
Lender) duly executed by^the issuer thereof and in forrh aiidsubstance satisfactory 
to the Lender and its counsel. 

(5) Registration. The Security has been registered, recorded or filed in all 
jurisdictions deemed necessary or advisable by the Lender and its counsel. 

(6) Approvals. The Lender shall have received evidence of receipt by the Obligors 
of all necessary consents and approvals required from any creditor, Governmental 
Authority or other Person for the entry inro, execution and delivery of the Loan 
Documents and the performance of its obligations thereunder. 

(7) Indebtedness. Except for the Permitted Indebtedness, no Obligor shall have any 
other Indebtedness. v 

(8) Legal Opinions. The Lender shall have received a favourable legal opinion from 
counsel to each Obligor in connection with (i) the due authorization, execution, 
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delivery and enforceability of the Loan Documents and (ii) the creation and 
perfection of the Lender's Security Interest, and (hi) such other matters as may be 
reasonably requested by legal counsel to the Lender. 

(9) Borrowing Notice. The Lender shall have received a proper Borrowing Notice 
as may be required hereunder, 

( 10) Letter of Credit Agreement. Where the Borrowing contemplates the issuance of 
a Letter of Credit, the Lender shall have received from the applicable Borrower a 
duly executed Letter of Credit Agreement in respect of each Letter of Credit 
requested. 

(11) No Breach. No breach of any covenant, term or condition shall have occurred 
under any of the Loan Documents. 

(12) Priority Payables. There are no Priority Payables outstanding other than those 
which are. not yet, due and payable. 

(13) Notice of Liens. The Lender shall not have received written notice of any lien, 
trust, charge or .encumbrance affecting Ihe assets charged by the Security or an 
execution (other than the Permitted Encumbrances). 

(14) Environmental Information. The Lender shall have received such favourable 
environmental reports and audits relating to the Obligors as it may require acting 
reasonably. 

(15) Due Diligence. The Lender shall have completed and be satisfied with the results 
of its financial, business, legal and other due diligence enquiries including the 
corporate, capital, tax, legal and management structure and cash management 
systems of the Qbligors, and shall be satisfied, in its sole judgment, but acting 
reasonably with the nature and status of all. securities,, labour, tax, employee 
benefit (including pension plan), envirohinental, health and .safety matters, 
organizational and capita] structure matters involving or affecting any Obligor. 

(16) Intercreditor Agreements. All such mtercreditor agreements, comfort letters or 
estoppel ceilificates from other secured creditors as the Lender may reasonably 
require shall have been duly executed and delivered by all parties thereto. 

(17) Organization and Capital Structure. The Lender shall be satisfied with the 
organizational and capital structure of the Obligors, and shall have received a 
certified copy of the share register for each Obligor, 

(18) Material Adverse Effect. No eyehl, circumstance or situation shall have 
occurred nor any fact become known, which the Lender was not previously aware 
of and which is reasonably likely to have a Material Adverse Effect, 

(19) Fees and Disbursements. The Lender shall have received a direction re funds 
from the Borrower authorizing the. Lender to pay an appropriate portion of the 
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initial Bon'owings to Itself as payment in M of all fees and out of pocket 
expenses paid by or incuited by the Lender on or before the Closing Date 
(including fees and expenses of counsel to the Lender), 

(20) Insurance. The Lender shall have received a satisfactory certificate of insurance 
issued by the Obligors' insurance broker in respect of all policies maintained by 
the Obligors (or to be maintained upon the acquisition of the applicable assets) 
which are to name the Lender as an additional insured, first mortgagee and loss 
payee as applicable. 

(21) Financial Documentation. The Lender shall have received copies of and shall 
be satisfied \yitti the most recent audited and unaudited financial statements or pro 
fornià financial statémentSj as the case mày be, tbr lhe Obligors. 

(22) Security Interests. : Ail Security Interests charging any asset of any Obligor shall 
have been discharged other than Security Interests in favour of the Lender and 
Permitted Encumbrances. 

(23) Recent Financial Statements. The Lender shall have received the most recent 
month end financial statements for the Obligors and a Compliance Certificate 
demonstrating ail terms and conditions of the Credit Agreement are being met. 

(24) Inventory/Borrowing Base. The Lender shall have received the most recent 
inventory listing and Borrowing Base calculation demonstrating an acceptable 
Borrowing Base on the Closing Date. 

(25) Account Documentation. The Borrowers shall have executed and delivered all 
of the Lender's standard, form account opening documentation required to 
establish a Canadian Dollar account and a US Dollar account. 

Section 7.02 Conditions - Subsequent Borrowing 

The obligation of the Lender to make available any Borrowing under this Agreement after the 
initial Borrowing is conditional upon satisfactory evidence being given to the Lender as to 
compliance with the following conditions: 

(1) Representations and Warranties True. The representations and wairanties 
contained in Section 8.01 are and shall continue to be true and correct in every 
material respect as if made by the Obligors contemporaneously with any 
Borrowing. 

(2) Indebtedness. Except for the Permitted Indebtedness, no Obligor shall have any 
other Indebtedness. 

(3) Borrowing Notice. The Lender shall have received a proper Borrowing Notice 
as may be required hereunder. 
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(4) Lcttei's of Credit Where any Borrowing contemplates the issuance of a Letter of 
Credit, the tender shall have received from the applicable Borrower a duly 
executed Letter of Credit Agreement in respect of each Letter of Credit requested. 

(5) No Breach. No breach of any covenant, term or condition shall have occurred 
under any of the Loan Documents, 

(6) Priority Payables. There are no Priority Payables outstanding other than those 
which are not yét due and payable. 

(7) Notice of Liens. The Lender shall not have received written notice of any lien, 
trust, charge or encumbrance affecting the assets charged by the Security or an 
execution (other than the Penhitted Encumbrances). 

(8) Subordination of Shareholder Loans. If any shareholder of any Obligor, or 
other Person not dealing at arm's length with such Qbligor has advanced loans to 
such Obligor, such shareholder or other Person has executed and delivered to the 
Lender a subordination and postponement on the Lender's required form, 
supported by any security registrations and corporate opinions deemed necessary 
by counsel for the Lender. 

(9) Material Adverse Effect. No event, development, circumstance or situation 
shall have occurred since the time of the most recent Compliance Certificate 
delivered by the Borrowers that has had or could have a Material Adverse Effect. 

Section 7.03 Waiver 

The terms and conditions stated in this Article 7 are inserted for the sole benefit of the Lender 
and may be waived by it in whole or in part and with or without terms or conditions in respect of 
all or any Borrowings. 

ARTICLE S 
REPRESENTATIONS AND WARRANTIES 

Section 8.01 Renresentation and Warranties 

The Obligors jointly and severally represent and warrant to the Lender that: 

(1) Due Incorporation. Each of the Obligors is a corporation duly incorporated, 
organized and Validly Subsisting under the laws of their respective jurisdictions of 
incorporation. Each of the Obligors holds all necessary permits and has all 
necessary corporate power and authority (o own its properties and assets and to 
carry oh. its business as now conducted, and is: or will be duly licensed or 
registered or otherwise qualified in a! I jurisdictions wherein the nature of its assets 
or the business transacted by it makes such licensing, registration or qualification 
necessary, except where failure to do.so would not have a material adverse effect 
on such assets or the ability of any Obligor to perform its obligations hereunder. 
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(2) Power. Each of the Obligors has full corporate power and capacity to enter into, 
- deJiver and perform its obligations under each of the Loan Documents. 

(3) Due Authorization and No Conflict. The execution, delivery and performance 
by each of the Obligors of the Loan Documents, and the consummation of the 
transactions contemplated hereby and thereby: 

( i )  have been duly authorized by all necessary corporate action on the part of 
each Obligor; 

(ii) do not and will not conflict with, result in any breach or violation of or 
constitute a default under the constating documents or by-Jaws of any 
Obligor, or any Applicable Laws, or any determination or award presently 
in effect and applicable to any Obligor, or of any material commitment, 
agreement or any other instrument to which any Obligor is now a party or 
is otherwise bound; 

(iii) do not (except for the Security) result in or require the creation of any 
Security Interest upon or with respect to any of the properties or assets of 
any Obligor;-and 

(iv) do not require the consent or approval (other than those consents or 
approvals already obtained and copies of which have been delivered to the 
Lender) of, or registration or filing with, any other party (including 
shareholders of any Obligor) or any Governmental Authority. 

(4) Valid and Enforceable Obligations. The Loan Documents are. or when 
executed and delivered to the Lender will be, legal, valid and. binding obligations 
of each Obligor, as applicable, enforceable in accordance with their respective 
terms. 

(5) Title; Subject to Permitted Encumbrances, each Obligor has good and marketable 
title to its real and personal property, free and clear of all Security Interests. 

(6) Validity and Priority of Security. The Security constitutes assignments, fixed 
and specific mortgages and charges, floating charges or security interests, as 
applicable, on the undertaking and property and assets of each Obligor purported 
to be assigned, mortgaged, charged or subjected to a security interest thereby, and 
ranks in priority to any other Security Interests upon such undertaking and 
property and assets other than (i) Purchase Money Obligations in amounts 
authorized hereunder; and (ii) Security Interests identified in Schedule "M" 
attached hereto as Permitted Encumbrances. 

(7) No Actions. Save and except as set forth in Schedule "CT, there are no actions, 
suits, proceedings, inquiries of investigations existing, pending or, to the 
knowledge of the Obligors, threatened or affecting any Obligor in any court or 
before or by any federal, provincial or municipal or other governmental 
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departnient, commission, board, tribunal, bureau or agency, Canadian or foreign, 
which if determined adversely would have a Materia) Adverse Effect. 

(8) Financial Information. Subject to any limitations stated therein, the financial 
statements of the Obligors fbrnished to the Lender under this Agreement, or 
which were furnished to the Lender to induce it to enter into this Agreement, or 
otherwise fiirnished in connection with this Agreement, fairly present the 
financial condition ofthe Obligorsras at the date thereof,, and.no material, adverse 
change has occurred in their financial, position between such date, and the Closing 
Date. 

(9) No Breach or Default. No breach of any term, condition or covenant of any 
Loan Document has occurred or any default or event of defouit in respect of any 
Material Contract, entitling any other party thereto to accelerate ihe maturity of 
amounts of principal owing thereunder, or terminate any such material 
commitment, agreement or instrument, or which would have a Material Adverse 
Effect 

(10) Compliance with Law. No Obligor is in violation of any terms of its constating 
documents or by-laws or of any law, regulation, rule, order, judgment, writ, 
injunction, decree, determination or award presently in effect and applicable toit, 
the violation of which would have a Material Adverse Effect. 

(11) Non-Dilution. No Person presently has any agreement, option or right capable of 
becoming an agreement or option for the pledge, purchase, subscription or 
issuance from any Obligor of any shares of any Obligor, issued or unissued. 

(12) Location of Assets. The .property and assets of the Obligors are located in those 
jurisdictions specified for each in Schedule "H" and in no other jurisdiction. Set 
out in Schedule "I" is .the legal description of all real property owned by the 
Obligors as at; the Closing Date, Set out in .Schedule 'M" is a list; of all locations 
leased by the Obligors as at the Closing Date. Set out iii.Schedule "K" is a list of 
all locations in which any asset owned, by the Obligors is located and which 
locations are neither owned nor leased by the Obligors as at the Closing Date. 

(13) Subsidiaries. The Obligors do not hâve any direct or indirect Subsidiaries as at 
the Closing Date nor does any Obligor own any Equity Securities or voting 
Equity Securities of any Person as at the Closing Date. 

(14) Partnership. No Obligor is in partnership with any Person nor is any Obligor a 
participant in any joint venture. 

(15) Taxes. Each of the Obligors has filed all foreign, provincial and local Tax 
Returns which are required to be fjled and has paid all Taxes due pursuant to such 
returns or pursuant to any assessment received by each of them, except such 
Taxes, if àny, às are being .contested In good faith and as to which adequate 
reserves have been provided. Ail information provided in such Tax Returns 
pertaining to the Obligors is true, complété, and accurate in all material respects. 
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The charges, 'accruals and reserves on the books of the Obligors in respect of any 
Taxes or other govemmental charges payable for The current or prior year which 
are not yet due are adequate to the extent that the Obligors ace aware of them. As 
of the CJosing Date, none of the Obligors' Tax Returns arc being audited by 
Canada Revenue Agency and/or other applicable Government Authority and there 
are no assessments or threatened assessments otherwise outstanding. No Obligor 
has received any notice of assessment of additional taxes or any other claim of 
notice of any nature whatsoever that any fax or additional Tax. is due which has 
not been paid or otherwise finally settled or satisfied. To the knowledge of the 
Obligors, there are no actions, suits, proceedings, investigations or claims, 
threatened or pending, in respect of any Taxes owing to, or alleged to be owing 
by, the Obligors and there are iio maflefs:W >yitii any Governmental 
Authority relating to any such taxes-asserted'by any such body. The Obligors 
have each withheld from its employees, customers and any other applicable 
payees (and timely paid to the Governmental Authority) the proper and accurate 
amount of all Taxes and other amounts required to be withheld or collected and 
remitted in compliance with all Applicable Laws. There are no Security Interests 
for Taxes on the assets of the Obligors except for Security Interests arising under 
Applicable Law, that are unregistered or otherwise unpcrfected, for Taxes not yet 
due. No Obligor has executed or filed with Canada Revenue Agency or any other 
Governmental Authority any agreement, waiver or other document extending or 
having the effect of extending the period for assessment, reassessment or 
collect ion .of any Taxes or the filing of any Tax Returns. 

(16) Intellectual Property. The Obligors own or have the right to use all patents, 
trademarks, trade names, copyrights, licenses and rights with respect thereto, 
necessary ibr the conduct in all material respects of their businesses as now 
conducted and as presently proposed to be conducted, without any known conflict 
with the rights of others, and in each case free from any Security Interest. Set out 
in Schedule "L" is a list of all Intellectual Property currently owned by the 
Obligors. 

(17) Software. Set out in Schedule "L1' is a list of all computer software both owned 
by and used or presently proposed to be used by the Obligors in the operation of 
their respective businesses. The Obligors are the sole legal and beneficial owners 
of and have go od and marketable title to* àU of the computer software (other than 
operating systems software and the Purchased Software) running on each of the 
Obligor's systems free: and clear of all Security Interests whatsoever No royalty 
or other fee is required to be paid by any Obligor to any Person in respect of the 
use of any computer software. Each Obligor has. the right to use all software used 
or presently proposed to be used by it and no Obligor has granted any license or 

• other rights to any other Person in respect of such software. There arc .no 
restrictions on the ability of any Obligor or any successor to, or assignee from, 
any Obligor to use and exploit all rights in the software owned by it. 

(18) Customer and Trade Relations. There is not any actual or threatened 
termination or cancellation of, or any material adverse change in, the business 
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relationship belween any Obligor with any supplier or customer material to the 
operations of any Obligor.. 

(19) Labour Matters. There ore no strikes or other labour disputes against any 
Obligor that arc in effect pending or threatened. AJ1 payments due from any 
Obligor on account of: 

(i) Workers' Compensation, Canada Pension Plan, Quebec Pension Plan, 
empioyee health plans, social security and insurance of every kind and 
employee income tax source deductions and vacation pay; and 

(ii) the equivalent plans of those specified in (i) above in each other 
jurisdictibri where any Obligor carries on business, 

have been paid-in full to date. No Obligor has any obligation under any collective 
bargaining agreement. There is no organizing activity involving any Obligor by 
any labour union or group of employees. 

(20) Pensions.. 

(i) All empioyee and employer contributions under any pension plan operated 
by any Obligor have been made and the fund or funds established under 
such plans are funded in accordance with applicable regulatory 

. requirements and the rules of such plans and there exists no going concern 
unfunded liabilities or solvency deficiencies thereunder. 

(ii) No Obligor has any pension plan other than those listed on Schedule "O". 

(iii) No Obligor has any pension plan which has been terminated or partially 
terminated or is insolvent or in reorganization, nor have any proceedings 
beeninstituted.to terminate of reorganize any pension plan. 

(iv) No Obligor has withdrawn from any pension.plan in a complete or partial 
withdrawal, nor has a condition occurred which if continued would result 
in a complete or partial withdrawal. 

(v) No Obligor has any withdrawal liability, including contingent withdrawal 
liability, to any pension plan, 

(vt) No Obligor has any liability in respect of any pension plan other than for 
required insurance premiums or contributions or remittances which have 
been paid, contributed and remitted when due. 

(vii) Each Obligor has .made all contributions to its pension plans required by 
law or the terms thcreof to be made by it when due and is not in arrears in 
the payment of any contribution, payment, remittance or assessment or in 
default in filing any reports, retumSj statements and similar documents in 
respect of thé pension plans required to be made or paid by it pursuant to 
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any pension plan, any Jaw, act, regulation, directive or order or any 
eniployment, union, pension, deferred profit sharing, benefit, bonus or 
other simiiar agreement or arrangement 

(viii) No Q.bligor is liable nor, to the best of the Obligor's knowledge, alleged to 
be liable, to any employee or former employee, director or former director, 
officer or former officer resulting from any violation or alleged violation 
of any pension plan; any fiduciary duty, and la w or agreement in relation 
to any pension plan, and does hot have any unfunded pension or like 
obligations (including any past service or experience deficiency tunding 
liabilities), other than accrued obligations not yet,due, for which they have 
made full provision in their books and records. 

(ix) All vacation pay, bonuses, salaries and wages, to the extent accruing due, 
of any Obligor are properly reflected in each Obligor's bodks and records. 

(x) Without limiting the foregoing, each Obligors pension plans are duly 
registered where required by, and are in compliance and good standing in 
all material respects under, all Applicable Laws, acts, statutes, regulations, 
orders, directives and agreements, including, without limitation, the 
Income Tax Ad (Canada), and the Pension Benefits Act (Ontario), any 
successor legislation thereto, and other applicable laws of any jurisdiction. 

(xi) Other than ordinary course claims for benefits under such plans, there are 
no outstanding or pending, or, to any Obligor's knowledge, threatened 
investigations, claims, suits or proceedings in respect of any Obligor's 
pension plans (including to assert rights or claims to benefits or that could 
give rise to any material.liability). 

(xii) No Obligor has made any promises of benefit .improvements under any of 
its pension plans or benefit plans except whCfe siich improvements could 
not have a Material Adverse Effect and, in .any event, no such 
improvements will result ih a solvency 'deficiency or going concern 
unfunded liability in the affected pension plan. 

(xiii) All the material obligations of the Obligors (including fiduciary, funding, 
investment and administration obligations) required to be performed in 
connection with their pension plans and the funding agreements therefore 
have been performed in a timely fashion. 

(xiv) There have been no improper withdrawals or applications of the assets of 
any pension plan, or benefit plan of any Obligor. 

Accuracy of Information. All factual information previously or 
contemporaneously furnished by or on behalf of any Obligor in writing for 
purposes of or in connection with this Agreement or any transaction contemplated 
hereby is true and accurate in every materia! respect, and such information is not 
incomplete by the omission of any material fact necessary to make such 
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information not misleading. There is no fad known to any Obligor which any 
Obligor has not disclosed to the Lender which materially adversely affects, or so 
far as any Obligor can now reasonably foresee, will materially adversely affect 
the assets, liabilities, affairs, business, prospects, operations or conditions, 
financial or otherwise of any Obligor or the ability of any Obligor to fulfill ils 
obligations under the Loan Documents and the Material Contracts. 

(22) Solvency. Each .ObligOr is solvent and will, not become insolvent after giving 
effect to the transactions contemplated in this Agreement. 

(23) Principal Place of Business.. The "place of business", "registered office" and 
"cHiêf place, of business" (within the meaning of the 'Personal. Property Security 
Act (Ontario)) and the "principal place of business'1 (within the meaning of the 
Bank Act (Canada)) of each Obligor is located in the Province of Ontario. 

(24) Fiscal Year End. The Fiscal Year End of each Obligor is on the last Saturday in 
January. 

(25) Guarantees. No Obligor hps guaranteed the obligation of any Person except for 
(i) the-guarantees delivered by the Obligors to the Lender under this Agreement; 
(ii) guarantees in respect of Pennitted indebtedness; and (iii) any guarantees of 
the Obligors in favour of any other of the Obligors. 

(26) Economic Benefit. The Credit Facilities established herein are for the economic 
benefit of the Borrower. 

(27) Shareholder Loans. Save and except for (he amounts owed to: (i) in the case of 
secured loans, (he Postponing Shareholders as set out in Schedule "N" under the 
heading "Secured Loans"» and (ii) in the case of unsecured loans, shareholders of 
the Obligors and to those additional Persons otherwise set out in Schedule "N" 
under the heading "Unsecured. Loans", in each case, as amenjted or replaced from 
time to time,-there are no outstanding secured or unsecured loans and/or advances 
made by (i) any shareholder of any Obligor to any Obligor, or (ii) any Person who 
does hot'deal at aim's, length with.thé any Obligor. All Shareholder loans listed in 
Schedule' "N" under the heading "Unsecured Loans" are unsecured and will 
remain unsecured. 

(28) Corporate Name and Prior Transactions. Each Obligor has not, during the 
past five years, been known by or used any other corporate or fictitious name, or 
been a. party to aiiy amalgamation, merger or consolidation, or acquired all or 
substantially all of the assets of any Person, or acquired any of Us property out of 
the ordinary course of business except as. disclosed to the Lender. 

(29) Withholdings. Each Obligor lias withheld from its employees, customers and 
other applicable payees (and timely paid to the applicable Governmental 
Authority) the proper and accurate amount of ,aii Taxes and other amounts 
required to be withheld or collected and remitted in compliance with all 
Applicable Laws. There are no liens for Taxes on the assets of any Obligor 
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except for Hens arising under Applicable Law, that are unregistered or otherwise 
unpertected, for Taxes not yet due. 

(30) Material Contracts. The Material Contracts listed in Schedule "P" are the only 
Material Contracts existing as of the Closing Date, and valid and enforceable in 
accordance with their terms, have not been modified, amended, altered or changed 
in any material manner and are in full force and effect, there being no material 
default thereunder by any party thereto of which any Obligor is aware. Each 
obïigçir has the right, power and authority to assign their right, title and. interest in 
and to any and all of the Material. Contracts to the Lender, upon the terms and 
conditions oflh'e Loan Documents to Which it is party (save arid except all leases 
to which each Obligor' is party and. except :as described ,in ^Schedule "P". No 
Obligor has assigned, mortgaged, pledged, encumbered or otherwise 
hypothecated its right, title and interest in and to any or all of the Material 
Contracts in any manner, nor will any Obligor do so at any time hereafter without 
the Lender's prior written consent in each instance. Any such assignment, 
mortgage, pledge or encumbrance in violation of the foregoing shall be void and 
of no force and effect. 

(31) Retractable Shares. No Obligor has issued any Equity Interests in its capital 
stock which are retractable at the option of the holder of such Equity Interests. 

(32) Indebtedness. No Obligor has any Indebtedness other than Permitted 
Indebtedness. 

(33) Use of Proceeds. Borrowings have been and continue to be used only for the 
business purposes of the Borrowers as permitted pursuant to Section 3.06 and the 
Borrowings have not and will not be permitted to be used, directly or indirectly, 
by any other Person or for any other purpose. 

(34) IO5730S. Each Borrower confirms that 1057305 Ontario Limited has no material 
assets or business operations. 

Section 8.02 Survival oiReoresentafions and Warranties 

The representations and warranties contained in this Article 8 shall survive the execution and 
deiiveiy of this Agreement and the making of Borrowings hereunder until all Outstanding 
Obligations have been paid in full, regardless of any investigation or examination made by the 
Lender or its counsel and the Lender sliall be deemed to have relied upon each of such 
representations and warranties in making available each Borrowing hereunder. 

ARTICLES 
COVENANTS 

Section 9.01 Positive Covenants 

From the date hereof arid until the Outstanding Obligations are repaid in full, the Obligors jointly 
and severally will observe and perform, or will cause the observance and performance of each of 
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the folio wing covenants, unless compliance therewith shall have been waived in writing by the 
Lender: 

(1) Existence. Each Obligor will do or cause to be done all such things as are 
necessary to maintain its coiporate existence in good standing, to ensure that it 
has at all times the right rind is duly qualified, to conduct its businesses and to 
obtain rind maintain all rights, privileges'and. franchises necessary for the conduct 
of its business, except where failure to do so would not have a material adverse 
impact on its business or its ability to perform Us obligations hereunder. 

(2) Conduct of Business. Each Obligor will maintain, operate and use its properties 
aftd assets, and will carry on and conduct its business in a proper and efficient 
manner so as to preserve and protect such properties and assets and business and 
the profits thereof. 

(3) Payment of Principal, Interest and Expenses. Each Borrower will duly and 
punctually pay or cause to be paid, to the Lender the Outstanding Obligations 
owed by if to thé Lender at the times and places arid in the manrief provided for 
herein. 

(4) Payment of Taxes and Claims. Each Obligor will pay and discharge promptly 
when due all Taxes, assessments and other governmental charges or levies 
imposed upon it or upon its properties or assets or upon any part thereof, as weli 
as all claims of any kind (including claims for labour, materials and supplies) 
which, if unpaid, would by law become a lien, charge, trust or other claim upon 
any such properties or assets; but no Obligor,shall be required to pay any such 
Tax, assessment, charge or levy or claim if the amount, applicability or validity 
thereof shall cuiTently be contested in griod,feith by appropriate proceedings and 
if the Obligor: shrill have set; aside on its hooks a .reserve to the-.cxtent required by 
GAAP in an rimpunt .which is rerispnably adequate with respect thefetd. 

(5) Annual Financial Information. As soon as practicable and in any event within 
120 days of the end of each Fiscal Year, the Borrowers shall deliver to the 
Lender: 

(i) the annual audited financial statements of each of the Borrowers, which 
financial statements shall include balance sheets and related statements of 
operations, shareholders' equity and cash fipws, stating in comparative 
form on a consistent basis the respective .figures as of the end of each 
Fiscal Year and for the previous Fiscal Year including a comparison to the 
budget contained in the Annual Financial Forecast, together with an 
auditor's report cdnfimiing that in such .auditor's opinion the statements 
present falfjy the financial position of each of the Borrowers and the 
results of its operations for the Fiscal Year reported on 
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(ii) the annual unaudited combined financial statements of the Borrowers 
(such financial statements to be; based on the annual financial statements 
ofthe Bqirowers delivered in Section 9.01(5)(i) above»; and 

(iii) a Compliance Certificate for the fourth Fiscal Quarter. 

(6) Quarterly Financial Information. As soon as practicable and in any event 
within 45 days after the end ofthe first, second and third Fiscal Quarters in each 
Fiscal Year of the Borrowers, the Borrowers shall deliver to the Lender: 

(i) the quarterly unaudited financial -statements of the Borrowers, on a 
combined basis/which financial statements shall include balance sheet and 
related statements :;of operations, -sharehoiders- equity and cash flows for 
the portion o'f such Fiscal Year ended with the last- day of such quarterly 
accounting period, all in reasonable detail and prepared and certified 
(subject to year end audit adjustments) by a senior .financial officer of the 
Borrowers, and stating in comparative form the respective figures for the 
corresponding date and period in the. previous" Fiscal Year including a 
comparison to the budget contained in the Annual Financial Forecast; 

(ii) the quarterly unaudited financial statements of each of the Borrowers; and 

(iii) a Compliance Certificate. 

(7) Monthly Reporting. As soon as practicable and in any event within 30 days 
after the end of each month, the Borrowers shall deliver to the Lender: 

(i) monthly unaudited financial statements for the Borrowers, on a combined 
basis (except for those months which comprise a Fiscal Quarter end); 

(ii) monthly unaudited financial statements of each ofthe Borrowers (except 
for those months which comprise a Fiscal Quarter end); 

(iii) an inventory declaration as at (he end of that prior month listing the 
amount and location of each Borrower's inventory; 

(iv) a Borrowing Base Certificate (including, without limitation, instructions in 
respect of the. allocation of the Operating Facility and the L/C Facility 
among each of the Borrowers); and 

(v) such other monthly operating and .financial reports as may be required by 
the Lender, all in form satisfactory to the Lender. 

(8) Annual Financial Forecast. The Obligors shall deliver to the Lender for 
approval, not later than 120 days after the end ofthe each Fiscal Year, an Annual 
Financial Forecast. 
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(9) Use of Proceeds, The Borrowers shall use the proceeds of all Borrowings solely 
for the purposes set out in Section 3.06. 

(10) Reserves. The Obligors will maintain appropriate reserves for Taxes and other 
contingent expenses or liabilities in accordance with GAAP. 

(11) Other Information. Each Obligor shall furnish to the Lender promptly on 
request such, other information in its possession respecting its financial condition 
and its business and operations as the Lender may from lime to time reasonably 
require. 

(12) Insurance. Each Obligor shall insure and keep insured its;properties, assets and 
business placed with such insurers ând with such coverage (including business 
interruption, insurance) and against such loss or. damage to the full insurable value 
of such properties and assets without co-insurance as the Lender shall reasonably 
require or,-in the absencè of any specification of such requirement, to the extent 
insured against by coniparable corporations engaged in comparable businesses. 
Losses under all such insurance policies affecting assets charged by the Security 
shall be payable to the Lender as first mortgagee, subject to the insurance Bureau 
of Canada's standard mortgage clause, or as first, loss payee where mortgagee 
status cannot be obtained for any reason. Each such policy shall provide for a 
minimum of 30 days notice to the Lender of cancellation or lapse; the Obligors 
shall pay or cause to be paid all premiums necessary to maintain any such 
insurance policies in good standing as such premiums become due and payable. 
The Lender reserves the right to retain, at the Borrowers' expense, an independent 
insurance auditor to: confirm coriipiiancç with this covenant and to advise the 
Lender generally as to the insurance coverage which the Obligors should be 
maintaining. • 

(J3) Books and Records, Thé Obligors will at all times maintain proper records and 
books of account and therein make true and correct entries of all dealings and 
transactions relating to its business and, upon prior notice by thé Lender, shall 
make the same available for inspection by the Lender or any agent of the Lender 
at all times during regular business hours. 

(14) Access, Each Qbfigor will permit thé Lender fhraugh its.officers or employees or 
through any consultants.retained by it, upon.prior written notice by the Lender, to 
have reasonable access at all times during regular business hours» to any of the 
Obligors:' premises and to any records, information or data in their possession so 
as to enable the Lender to ascertain the state ofany bbligor's financial condition 
or operations, and will permit the Lender to make copies of and abstracts from 
such records, information or data, and will upon request of the Lender deliver to 
the Lender copies of such records, information or data. 

(15) Nofke of Material Adverse Effect. The Obligors will give to the Lender prompt 
written notice of any Material Adverse Effect. 
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( 16) Notice of Litigation. The Obligors will give ro the Lender prompt written notice 
of any action, suit, claim, litigation, or other proceeding which is commenced or 
threatened against any Obligor and is in an amount greater than or equal to 
$200,000. 

(17) Notice of Breach. The Obligors shall immediately give to the Lender notice of 
any material detault under any Material Contract or any breach of any term, 
condition or covenant under any Loan Document as soon as it becomes aware of 
same. 

(18) Registration of Security. The Obligors will provide the Lender with such 
assistance and do such things as the Lender may from time to time request so that 
the Security and any other instruments of conveyance or assignment effected 
pursuant to this Agreement or otherwise will be and remain registered, recorded 
or filed from time to time in such manner and in such .places as may in the opinion 
of the Lender be necessary or advisable in periècting the Security Interests 
constituted thereby. 

(19) Material Contracts. Each Obligor shall perform al! of its obligations pursuant to 
all Material Contracts where failure to so perform would reasonably be expected 
to have a Material Adverse Effect. 

(20) Compliance with Laws. Each Obligor shall comply in all material respects with 
all Applicable Laws, including Environmental Laws. 

(21 ) New Locations and Names. The Obligors shall advise the Lender in writing not 
less than 30 days prior to any Obligor (i) changing the location of its "place of 
business", "registered office", "chief place of business", "principal, place of 
business" or the location of its records or acquiring any such new locations; 
(ii) keeping, maintaining or storing inventory at any location otlier than the 
locations listed in Schedules "H", T\ "J" and "K";: or (iii) changing its corporate 
name. Upon any event described in subparagraph (ii) above, Schedules "H", "I", 
"J" and "K" as applicabie shall be deemed to be amended to reflect such 
occurrence without the requirement of any further action. Thé Obligors shall 
provide the Lender with any additional security which the Lender may deem 
necessary to maintain or continue the effectiveness of its Security notwitlistanding 
such change. 

(22) Leased Locations. The Obligors shall fully pay their respective monetary 
obligations in a timely manner and otherwise perform their respective material 
obligations under all leases and other agreements with respect to each leased 
location or public warehouse or other location that is not owned by any Obligor 
and where any asset charged by the Security is located. 

(23) New inteliecfuaf Property and Software. The Obligors shall provide the 
Lender with full written particulars of any new patents, trademarks, trade names, 
copyrights, licenses and rights with respect thereto, or any new software (other 
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than Purchased Software), owned of acquired by any Obligor after the date of this 
Agreement forthwith following the acquisition of such ncw^Intellectual Property 
or new software. 

(24) New Material Contracts. Upon request by the Lender, the Obligors shall 
provide the Lender with Copies of all new Material Contracts entered into by any 
Obligor after the Closing Date. 

(25) Good Repair. Each Obligor will keep all of the assets and properties used or 
useful in the conduct of their business in good repair, working order and 
condition, ordinary wear and tear excepted and from time to time shall make, or 
cause to be made, all needful and proper repairs, renewals and replacements, 
betterments and improvemenls thereto, a|l as in the reasonable judgment of such 
Obligor may be necessary so that the business carried on by such Obligor may be 
properly and advantageously conducted at all times, 

{26) Cooperate With Lender. Tlie Obligors shall cooperate fully with the Lender 
with respect to any proceedings before any court, board, or other Governmental 
Authority which may in any way materially and adversely affect the rights of the 
Lender hereunder or any rights obtained by the Lender under any of the other 
Loan Documents and, in cohnectjon therewith, permit the Lender, at its election, 
to participate in any such proceedings. The Obligors shall cooperate with the 
Lender in obtaining, for the Lender the benefits of any insurance proceeds lawfully 
or equitably payable in connection with any Property to the extent that the Lender 
is entitled to the same under the terms of this Agreement, and the Lender shall be 
reimbursed for any actual oùt-ol-poçket expenses incurred in connection 
therewith (incjuding, without limitation, reasonable attorney's fees and 
disbursements, and the payment by the Borrowers of the expense of an appraisal 
on behalf of the Lender in case of.a fire or. other casualty affecting such Property 
or any part thereof) out of such insurance, proceeds. 

(27) Insurance PdHcles, The Obligors shall cause its insurance brokers ib update their 
insurance records with a view to removing from the applicable policies the 
interests of Persons Who. no longer1 have business relations with the Obligors and 
no longer have an interest in their assets. 

(28) Extra-Provincial Registrations. The Borrowers shall cause, to the extent not 
already registered, for each Obligor to be duly registered as an extra-provincial 
corporation in all jurisdictions where any Obligor carries on business on or before 
January 2 L 2011. 

Section 9.02 Financial Covenants 

From the date hereof and until the Outstanding Obligations are repaid in full, the Obligors jointly 
and severally will observe and perform each of the following covenants, unless compliance 
therewith shall have been waived in writing by the Lender: 
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Tofal Liabilities to Tangible Net Worth Ratio. The Obligors shall maintain a 
Total Liabilities to Tangible Net Worth Ratio calculated quarterly on the last day 
of each Fiscal Quarter of less than or equal to the ratio for each period indicated 
below: 

Period Ratio 

On the Closing Date to and including 4.00:1.00 
January 31,2011 

For the period from and including 3,50:1.00 
February 1, 20 U to January 31,2012 

For'theperiod fromFebruaiy 1, 2012 3.00:1.00 
and thereafter 

Current Ratio. The Obligors shall maintain a Current Ratio calculated quarterly 
on the last day of each Fiscal Quarter equal to or greater than 1.10:1.00 at all 
times from and after the Closing Date. The Current Ratio shall be tested on a 
quarterly basis on the last day of each Fiscal Quarter of the Obligors. 

Fixed Charge Coverage Ratio. The Obligors shall maintain a Fixed Charge 
Coverage Ratio equal to or greater than 1.10:1.00 at all times from and after the 
Closing Datc. The Fixed Charge Coverage Ratio shall be tested on an annual basis 
on the last day of each Fiscal Year. • 

Calculation Principles. The parties agree that in calculating the financial ratios 
listed below, the following additional calculation principles shall be used: 

(i) Fixed Charge Coverage Ratio. 

(A) a spot date shall be used to determine the amount of Funded Debt, 
being the last day of the Fiscal Quarter in respect of which the 
Ratio is being calculated (the "Ratio Date"); 

(B) the currency exchange rates in effect on the Ratio Date shall be 
used to détermine the Funded Debt amount; arid 

(C) each of the four calculations of EBITDA used for the rolling 
four-quarter basis shall be determined using the currency exchange 
rates in effect on the last day of each applicable Fiscal Quarter 
(each being a "Test Date"), rather than the currency exchange 
rates in effect on die Ratio Date, in order to address fluctuations in 
the currency exchange rates between the various Test Dates. 
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(») Total Liabilities to Tangible Net Worth Ratio 

(A) deferred lease inducements and all shareholders advances shall, be 
excluded from the definition of Total Liabilities for the purposes of 
calculating the Total Liabilities to Tangible Net Worth Ratio; and 

(B) future income taxes and/or income tax recoverable shall be 
excluded from the definition of Tangible Net Worth for the 
purposes of calculating the Total Liabilities to Tangible Net Worth 
Ratio; and 

(C) ail shareholder.loans shall be included in the definition of Tangible 
Net Worth (for greater certainty, all shareholder loans owing by 
the Obligors to any of their respective shareholders which have 
been validly and fully postponed and subordinated, in right of 
payment and collection to the repay nient in fiiil of all Outstanding 
Obligations and already included in the definit ion of Tangible Net 
Worth shall not be double-counted as a result of this Section 

. 9.02mm)-

For greater certainty, the Obligors shall be required to maintain the financial 
ratios, and covenants in this Section 9.02 at all times during the relevant periods, 
notwithstanding that such ratios and covenants may only be calculated for the 
purposes ofthis:Agreement on a quarterly basis or annual basis. 

Section 9,03 Negative Covenants 

From the date hereof and Until the Outstanding Obligations are paid in full, the Obligors jointly 
and severally shall adhere to the following covenants unless walved-in writing by the Lender: 

(1) Not to.AmaJgamate, ètc. No Obligor shall enter into any transaction or scries of 
related transactions (whether by way of amalgamation, merger, winding-up, 
consolidation, reorganization, reconstruction, continuance, transfer, sale, lease or 
otherwise) whereby ail or substantially all of its undertaking, properties, rights or 
assets would become the property of any other Person or, in the case of 
amalgamation or continuance, of the continuing corporation resulting therefrom. 

(2) fndebtedness. No Obligor shall create, assume, issue or permit to exist, directly 
or indirectly, any Indebtedness except for Permittedindebtedness. 

(3) Negaifive Pledge. No Obligor shall create, assuine, incur or stifTcr to exist any 
Security Interest in or upon its property, or in or upon any of its respective other 
umiertakmgs. properties, fights or assets except for Permitted Bncumbrances. 

(4) No Guarantees. No Obiigor shall be or become liable, directly or indirectly, 
contingently or otherwise, for any obligation of any other Person by Guarantee 
except for: (i) guarantees delivered by the Obligors to the Lender under this 
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Agreement; (ii) guarantees in respect of Permitted Indebtedness, and (iii) any 
guarantees by any of the Obligors in favour of any of the other Obligors. 

Restrictions on Subsidiaries» Investments and Loans. Unless approved in 
writing by the Lender, no Obligor shall directly or indirectly: 

(i) acquire or form any new Subsidiary without ensuring that such Subsidiary 
first executes and delivers an unlimited and unconditional Guarantee of 
the Outstanding Obligations together with security charging all present 
and after-acqnired assets of such Subsidiary and a satisfactory opinion of 
counsel to such Subsidiary as to the enforceability of such guarantee and 
security, all in form and substance satisfactory to the Lender in its sole 
discretion; 

(ii) become a partner in any partnership or a participant in any joint venture; 
or 

(iii) make any advance, loan, extension of credit, capita] contribution to or 
purchase any stock, bonds, notes, debentures or other Equity Securities of 
or niake any other investment in any Person other than another Obligor. 

Relocation of Assets. No Obligor shall locate or permit to be situated any of its 
property or assets in any jurisdiction other than as set out in Schedules "H", "I". 
vlJ" and "K" without having first (i) notified the Lender in writing in accordance 
with Section 9.01(21), (ii) taken such action as is necessary to perfect a Security 
Interest in fevour of the Lender in such property or assets, and (iii) delivered such 
opinions of counsel with respect thereto as the Lender may reasonably require. 

Corporate Distributions. No Obligor shall make, declare or pay (or agree to 
declare, declare or pay), directly of indirectly, any Corporate Distribution of any 
kind whatsoever other than: . 

(i) reasonable bonuses to employees and management and expense 
reimbursements paid alter the Closing Date in accordance with past 
practice in the ordinaty course of business; 

(ii) regularly scheduled interest payments to shareholders that have advanced 
shareholder loans to the Obligors provided that the interest rate in respect 
of such Indebtedness shall not exceed a rate of 10% per annum; 

(iii) provided that the Lender has (A) completed, and is satisfied with its 
review of the Borrowers* in-house prepared financial statements for each 
Fiscal .Year of the Obligors (including, without limitation, a comparison to 
budget analysis and commentary for each such Fiscal Year), and (B) 
granted its prior written consent, such consent not to be unreasonably 
withheld, repayments of Indebtedness owed by any Obligor to its 
respective shareholders in such amounts and at such times permitted and 
notified in writing by the Lender to the Borrowers; and 
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(iv) all other Corporate Distributions as approved in writing from time to lime 
by the Lender, 

in each case, provided that at the time of and immediately after making such 
Corporate Distribution, no Default or Event of Default shall have occurred and be 
continuing or result therefrom. 

(8) Disposition of Assets. No Obligor shall sell, assign, transfer, convey, lease (as 
lessor), contribute of otherwise- dispose o'f, or grant options, wan-ants or other 
rights with respect to, any of its. properties or assets other than Permitted Asset 
Sales, Without limiting- the .generality of the foregoing., no Obligor shall enter 
into any sale or transfer and lease back arrangement with any Person. • 

(9) Material Contracts. No Obligor shall cancel or terminate any Material Contract 
or amend or otherwise modify any Material Contract, or waive any default or 
breach under any Material Contract, or take any other action in connection with 
any Material Contract that would have a Material Adverse Effect. 

( i 0) Capita! Expenditures, No Borrower shall make capital expenditures in excess of 
Permitted Capital Expenditures in any Fiscal Year except where the prior written 
consent of the Lender has been provided, such consent not to be unreasonably 
Withheld. 

(11) Change in Fiscal Year or Business. No Borrower shall (i) change its Fiscal 
Year end, (ii) change the nature, form or substance of its business or lines of 
business which it. now conducts, or (iii) commence carrying on any other 
business. 

(12) Transactions with Related Parties. No Obligor shall enter into any transactions 
with any future Subsidiaries, Affiliates or associates for goods or sendees unless 
such goods and services arc provided on commercially reasonable terms. 

(13) Shareholder Loans. No Obligor shall accept a loan, advance or other payment 
from,any shareholder or from any other Person who does not deal at ami's length 
with the Obligors until such shareholder or other Person exécutes and delivers to 
the Lender a subordination and postponement of claim on the Lender's required 
form, supported by an. opinion of corporate counsel and security registrations to / 
the extent deemed necessary by counsel to the Lender. 

(14) Issuance of Shares. No Obligor shall issue or agree to issue any shares of any 
class of its capital stock, nor grant any options, warrants, special warrants or other 
rights whereby the grantee thereof or any other Person could acquire any shares or 
other equity imereste in any Obligor. 

( 15) Change in Articles, Name and Asset Location. No Obligor shall (i) amend its 
articles or other constating documents without the prior written consent of the 
Lender, or (ii) change its name or. thé location of its .assets except in compliance 
with Section 9.01 (21).hereof. 
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(16) Limitations on Hedging. No Obligor shall enter into or otherwise become a 
party to or be obligated under any Hedging Agreement unless: (i) such Hedging 
Agreement is entered into with the Lender, (ii) such Hedging Agreement is 
entered into in the ordinary course of business for the purpose of hedging against 
the risk of fluctuations in currencies and/or interest rates, and not for speculative 
purposes, and (iii) in respect of any Exchange Rate Swop Agreement, such 
Exchange Rate Swap Agreement is only in respect of Canadian and/or U.S. 
currency. 

(17) Limitation on Take Over Bids. No Obligor shall enter into a hostile take over 
bid to acquire another entity. 

(18) Change in Control. No Obligor shall consent to, process, register or record any 
transfer of its shares by Fred Benitah or Isaac Benitah or any other Person 
controlled by any of them, directly or indirectly, beneficially or of record, without 
the prior written consent ofthe Lender. 

(19) No Enforcement of Inter-Obligor Security. No Obligor shall be entitled to take 
any steps in the enforcement of any security it may hold irom another Obligor 
without the prior written consent of the Lender. 

(20) No Acquisition, No Obligor shall make any investment in or purchase or 
otherwise acquire (i) some or all of the Equity Securities of any other Person, or 
(ii) some or substantially all ofthe property or assets of another Person, in each 
case, without the prior written consent of the Lender. 

(21) Clean Up Period. The Borrowers shall not have Outstanding Borrowings under 
the Operating Facility in excess of $10,000,000, in aggregate, for a minimum 
period of ten (10) consecutive Business Days in the month of January of each 
Fiscal Year. 

ARTICLE 10 
SECURITY 

Section 10.Q1 Existing SecuritvDocuments 

The Existing Security Documents-shall be general and continuing security for the due payment 
and performance of the Obligations. 

Section 10.02 Additional Security 

The Borrowers shall execute and deliver to or shall cause to be executed and delivered to the 
Lender in form and substance satisfactory to the Lender documents to secure ail debts, liabilities 
and obligations of the Borrowers to the Lender including, without limitation, (lie Outstanding 
Obligations as follows: 

(I) a guarantee and postponement of claim executed by Benix in respect of the 
Outstanding Obligations ofthe other Borrowers to the Lender; 



(2) a guarantee and postponement of claim executed by Bombay in respect of the 
Outstanding Obligations of the other Borrowers to the.Lender; 

(3) a guarantee and postponement of claim executed by Bowring in respect of the 
Outstanding Obligations of the other Borrowers to the Lender; 

(4) an assignment of insurance executed by Benix; 

(5) a subordination and postponement of claim from each Postponing Shareholder of 
each Borrower (and from each-other Person who does not deal with a Borrower at 
arm's, length) who has advanced or subsequently advances a secured loan to a 
Borrower, together with an opinion from counsel to each corporate shareholder or 
other Person as to the due authorization, execution and delivery of such 

. assignment; .. . . ... 

(6) use commercially reasonable efforts to obtain a non-disturbance agreement or 
waiver from those landlords of each Borrower's leased locations designated by 
the Lender; and 

(7) all such other security agreements or instruments as the Lender may reasonably 
require. 

Section 10.03 Further Assurances 

The Obligors shall deliver or shall cause to be delivered to the Lender from time to time duly 
executed documents in form and substance satisfactory to the Lender and its counsel as may be 
reasonably requested by the Lender for the purpose of giving effect to,this Agreement or the 
Security, or for the purpose of establishing :çompliànce with the: representations, warranties and 
conditions of this Agreement 'Without limiting thé generality of the fofègoingi. each Obligor 
shall .cause any present, or future Subsidiary to deliver such guarantees of and Security for the 
Outstanding Obligations as the Lender may reasonably require before such Subsidiary takes 
possession of any assets of the applicable. Obligor or acquirésany of its:own.assets. 

Section 10.04 Hedging Arrangements and Services Arrangements 

The Security shall secure all debts, liabilities and obligations of the Borrowers to the Lender 
pursuant to any Hedging Agreement tyr Services Agreements with all other debts, liabilities and 
obligations arising pursuant to the Loan Documents. After the repayment of all Borrowings, the 
Borrowers may providé cash collateral (to replace the then existing Security) to secure all debts, 
liabilities and obligations of the Lender pursuant to all Hedging Agreements and Services 
Agreements then existing (on ternis and conditions and together with such security agreement, 
officer's certificates and legal opinions as the Lender may reasonably request) in an amouiit'as 
thé Lender may determine in its sole discretion, acting reasonably. Following deliver}' of cash 
collateral in accordance with the foregoing sentence, the Lender undertakes to take reasonable 
steps to cause to be discharged and, released the Security being replaced (except to the extent that 
such Security secures debts, iiabiUties and obligations other than those to be secured by such 
cash collateral). This Section shall survive the repayment of all Borrowings and the termination 
of this Agreement until such time as all Hedging Agreements and Services Agreements have 
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cxpired oi- have been temiinaled and there are no further obligations owing under such 
agreements. 

ARTICLE 11 
DEMAND 

Section 31.01 Rights and Remedies of the Lender 

Notwithstanding anything to the contrary herein, upon Demand, at the option of the Lender: . 

(1) the right of the Borrowers to obtain any further Borrowings shall cease and the 
Lender shall have no obligation to honour any cheques or other orders for 
payment; 

(2) the Outstanding Obligations shall beconie immediately due and payable to the 
Lender and the Lender/may, without notice to the Borrowers, apply any amounts 
outstanding in cash accounts maintained by the Lender on behalf of the Borrowers 
to repayment of the Outstanding Obligations; 

(3) the Security shall beconie immediately enforceable; and 

(4) the Lender will take such actions and commence such proceedings as may be 
permitted at law or in equity (whether or not provided for in the Agreement or in 
the Security) at such times and in such manner as the Lender in its sole discretion 
may consider expedient. 

Section 11.02 Remedies arc Cumulative 

For greater certainty, the rights and remedies of the Lender under this Agreement are cumulative 
and are in addition to.arid not in substitution for any rights or remedies provided by law; and any 
single or partial exercise by the Lender of any right or remedy following Demand or for any or 
breach of any term, covenant, condition or agreement contained in any of the Loan Documents 
shall not be deemed to be a waiver of or to alter, affect or prejudice any other right or remedy to 
which the Lender may be lawfully entitled for the same or breach, and any waiver by thé Lender 
of the strict observance, performance or compliance witli any term, covenant, condition or 
agreement contained in any of the Loan Documents and any indulgence granted by the Lender 
shall be deemed not to be a waiver of that or any subsequent breach. 

Section 11.03 Set-Off 

The Lender shall be entitled at any time or from time to time after the Lender has made Demand, 
without notice to set-off, consolidate and to apply any or all deposits and any other Indebtedness 
at any time held by or owing by the Lender to the Obligors against and on account of the debts, 
liabilities or obligations of the Obligors to the Lender, whether or not due and payable and 
whether or not the Lender has made Demand therefore. 
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Section 11.04 Cash Collateral Accounts 

Following Demand being niade by the Lender and in addition to any other rights or remedies of 
the Lender hereunder, the Lender as and by way of coHateral security shall be entitled to deposit 
and retain in oh account to be maintained by the Lender (bearing interest at the rates of the 
Lender as may be applicable in respect, of other deposits of similar amounts tor similar terms) 
amounts which are received by the Lender from an Obligor hereunder or as proceeds of 
realization of any Security to the extent such amounts may be required to satisfy any Outstanding 
Obligations. . 

ARTICLE 12 
ENVIRONMENTAL MATTERS 

Section 12.01 Representations and Warranties 

The Borrower hereby represents and warrants as follows: 

(1) The businesses of the Obligors has been operated in compliance in alt material 
respects with all applicable Environmental Laws and with all permits, licenses 
and authorizations issued to them pursuant to Environmental Laws. 

(2) .There are no claims, investigations, litigation, administrative proceedings, 
whether pending or threatened relating to any Contaminants, . Releases, or other 
fonns of pollution or alleged violation of applicable Environmental Laws 
(coUectiyely "Environmental Matters") that ,may reasonably be expected to 
have a Material Adverse Effect. No Obligor has assumed any material liability of 
any other Person for response, removal, remediation, investigation, clean up, 
compliance or required capital expenditures in Connection with any 
Environmental Matter arising prior to the date hereof. 

Section 12.02 Environmental Covenants 

The Borrower covenants with the Lender as follows; 

(1) Compliance. Each Obligor shall comply in all material respects with the 
requirements of any Environmental Law applicable to it. 

(2) Notification, Each Obligor shall promptly forward to the Lender copies of all 
material orders, notices, permits, applications or other communications and 
reports in connection with any Environmental Law affecting or relating to any 
Property or the operations and activities of any Obligor. 

Section 12.03 lodemnitv 

The Obligors shah at all times indemnify and hold the Indemnities harmless against and from 
any and all claims, suits, actions, debts, damages, costs, losses, obligations, judgments, charges, 
and expenses, of any nature whatsoever suffered or incurred by an Indemnitee, whether upon 
realization of the Security, or as lender to the Borrowers, or as successor to or assignee of any 
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right or interest of any Obligor, or as a result of any order, investigation or action by any 
Governmental Authority relating to any Obligor or its business or property or as privileged or 
hypothecary creditor- or mortgagee in possession of property or as successor or 
successor-in-interest to any Obligor as a result of any taking of possession of all or any Property 
or by foreclosure deed or deed in lieu of foreclosure or by any other means relating to any 
Obligor, under or on account of any breach of any Environmental Law which occurred prior to 
or during the time that an Obiigor.had control or possession of any Property, with respect to: 

(1) the Release of a Contaminant, the threat of the Release of any Contaminant, or the 
presence of any Contaminant affecting any Property, whether or riot the same 
originates or emanates from any Property or any contiguous real or immovable 
property located thereon, including any loss of value of any Property as a result of 
any of the foregoing; 

(2) the Release of a Contaminant owned by, or under the charge, management or 
control of the Borro wer, or any predecessor or assignor of any Obligor; 

(3) any costs incurred by any Governmental Authority or any other Person or 
damages from injury to, .destruction of, or loss o f natural resources in relation to, 
any Property or elsewhere, including reasonable costs of assessing such injuty, 
destruction or loss, incurred under any Environmental Laws; 

(4) liability for personal injury or property damage arising by reason of any civil law 
offenses or quasi-offenses or under any statutoiy or common law tort or similar 
theory, including, without limitation, damages assessed for the maintenance of a 
public or private nuisance or for the carrying on of a dangerous activity at, near, 
or with respect to any Property or elsewhere; and/or 

(5) any other Environmental Matter affecting any Property or thé operations and 
activities of any Obligor within the jurisdiction of any federal, provincial, 
municipal, state or local environmental agency. 

The obligations of the Obligors under this Section 12.03 shall arise upon the discovery of thé 
presence or Release of any Contaminant at, upon, under, oven within or with, respect to any 
Property, whether or hot any Goverhmental Authority has taken or threatened any action in 
connection with .the presence of any Contaminant. 

Section 12.04 Scope of Indemnity 

The Obligors acknowledge that the Lender has agreed to make the Borrowings available in 
reliance upon its representations, warranties, and covenants in this Article. For this reason, it is 
the intention of the Obligors and the Lender that the provisions of this Article shall Supersede 
any other provisions in this Agreement, or the Security which in any way limit, the liability of the 
Obligors, and the Obligors shall be liable for any obligations arising under or in connection with 
this Article even if the amount of the liability incurred exceeds the Outstanding Obligations. The 
obligations of the Obligors arising under this Article arc absolute and unconditional and shall not 
be affected by any act, omission or circunistance whatsoever, except in respect of gross 
negligence or wilful misconduct by the Lender. The obligations of the Obligors arising under 
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ihis Aiticlç shall survive the repayment of the Outstanding Obligations and shall survive the 
transfer of any or all right, title and interest in and to any Property by the Obligors to any Person. 

Section 12.05 Consultants, etc. 

The Lender may employ lawyers, engineers, scientists, or consultants of the Lender's choice. 
Any engineer, scientist, or consultant so engaged by the Lender may upon reasonable notice to 
the applicable Obligor enter on to aiiyProperty for the purpose of any inquiry and may make any 
necessary excavation or bore holes and lake samples of any material,or substance, and record or 
copy any information by any method. The Lender shall ensure that any such Person employed 
by or acting on behalf of the Lender shall conduct itself and any inquiry or other activity on or in 
respect .of the Property in a manner which docs not unreasonably disrupt the business of the 
Obligors or which results.in a breach of any Environmental Law; The Obligors hereby consents 
to any inquiries by the Lender or any lawyers, engineers, scientists, or consultants engaged on its 
behalf under any freedom of access or freedom of information legislation and agrees to execute 
such TurtHerconsents' or dociimehts as may be necessary to give effect to this Section 12.05. 
Until Demand is made .by the. Lender, the Lender shall not disclose to any Person any of the 
information obtained as a result of the foregoing without the prior written consent of the 
Obligors unless disclosure is required by law, in which case the Lender shàli notify the Obligors 
and provide the Obligors with a reasonable opportunity to disclose such mfomiation. 

Section 12.06 Fees and Expenses 

If the.Lender retains, the- services of any lawyer, engineer, scientist, or consultant in connection 
with the subject of this Article, the Obligors shall pay the reasonable out-of-pocket costs and fees 
thereby incurred if retained and applicable to such party as a result of any breach of 
Environmental Law or in connection with any inquiry or investigation by a Governmental 
Authority in connection with Environmental Law. or if the services performed are reasonably 
necessary for the .performance of the fonctions of the Lender under this Agreement or for the 
preservation or protection of the Security. 

Section 12.07 Interest 

If the Lender incurs any obligations, costs or expenses under this Article or in respect of any 
Environmental Activity covered: by this Article, foe Ôbligors shall pay the same to the Lender 
immediately on demand in respect of such party's obligations, and if such payment is not 
received within ten days, such amount will be treated as a Prime Rate Loan and the Borrowers 
will pay interest thereon at a rate equal to the sum of the Prime Rate plus 3.0% per annum, which 
shall accrue from the date of expiry of such ten-day period to the date of payment. 

ARTICLE 13 
GENERAL 

Section 13.01 Notices 

Any notice, request or other conununication hereunder to any of the parties hereto shall be in 
writing and be well and. sufficiently given if delivered personally or sent by prepaid registered 
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mail to its address or by telecopier to the number and to the attention of the person set forth 
below: 

(1) In the case of the Borrowers: 

Benix & Co. Inc. 
Bombay & Co. Inc. 
Bowring & Co. Inc. . 
98 Orfus Road 
Toronto, Ontario 
M6ÀU9 

Attention: Margaret Morrison 
Faosimile: (416) 781-1084 

with a'copy to: 

Fraser Milner Casgrain LLP 
1 First Canadian Place, Suite 3900 
Toronto, ON 
M5X 1B2 

Attention: Sheldon Disenhouse 
. Facsimile: (416) 863-4592 

(2) In the case of the Lender: 

Canadian Imperial Bank of Commerce 
Commerce Court West, 4,', Floor 
Toronto, Ontario 
M5L 1A2 

Attention: Michael Leroux 
Katharine Kim 

Facsimile: (416)861-9295 

with a copy to: 

Gowling Lafleur Henderson LLP 
IFirst Canadian Place. Suite 1600 
100 King Street West 
Toronto, Ontario 
M5X 1G5 
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Attëntion: David F. W, Cohen 
Facsimile: (416) 862-766J 

Any such notice shall be deemed to be given and received, if delivered, when delivered, and if 
mailed, on the third Business Day following the date on which it was mailed (unless an 
interruption of postal services occurs or is continuing on or within the three Business Days after 
the date of mailing in which case the notice shall be deemed to have been received on the third 
Business Day after postal service resumes), and if sent by telecopier on the next Business Day 
after the day on which the telecopy is sent. Either party may by notice to the other, given as 
aforesaid, designate a changed address or telecopier number. 

Section 13,02 Performance of Covenants bv the Lender 

If any of the covenants or obligations.contained herein shall not be performed by an Obligor, the 
Lender may perform such covenant, or obligation and, if in so doing the Lender spends money or 
incurs liability, the amount of money so spent or liability incurred shall be treated as a Prime 
Rate Loan under the Operating Facility. 

Section 13.03 Indemnity 

(1) In addition to any other indemnity provided for herein, the Obligors hereby agree 
to indemnify the Indemnitees on demand against any loss (other than loss of 
profit), expense or liability (including legal fees and disbursements) which an 
Indemnitee may sustain .or incur as a consequence of the action or inaction of the 
Obligors in connection with: 

(i) any default in payment of the principal amount of any Borrowing or any . 
part thereof or interest accrued thereon, as and when due and payable; 

(ii) any failure to fulfill on or before any Borrowing Date the conditions 
precedent to any Borrowing as provided for in this Agreement, if as a 
.result of such failure such Borrowing is not made on such date; 

(iii) the making of any Demand; 

(iv) any misrepresentation made by the Obligors in the Loan Documents or in 
any instrùmènt in writing delivered to the Lender in connection with this 
Agreement; 

(v) any investigation, litigation or proceeding related, to this Credit Agreement 
and the transactions contemplated thereby; or 

(vi) issuing or amending any Letters of Credit, 

including but not limited to (i) any Joss or expense sustained or incutred in 
liquidating or redeploying deposits or other fonds contracted for or acquired or 
used to effect or maintain such Borrowing or part thereof, and (ii) any legal and 
other expenses incurred by the Lender in any action to compel payment by the 
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Lender under a Letter of Credit or to restrain the Lender from making payment 
under a Letter of Credit. 

(2) To the extent that the agreements of the Obligors set out in this Section 13.03 to 
indemnify and save harmless are unenforceable in whole or in part for any reason, 
each Obligor shall contribute the maximum amount that it is permitted by 
Applicable Law to contribute to tiic payment and satisfaction of all applicable 
claims, demands, liabilities, damages, losses, costs, charges and expenses incurred 
by the Indemnitees or any of them. 

Section 13.04 No Set-Off or Counterclaim 

The obligations of the Obligors to make.payments hereunder shall be absolute and unconditional 
and shall not be affected by any circumstance, including, without limitation, any set-off, 
compensation, counterclaim, recoupment, defence or other right which any Obligor may have 
against the Lender. 

Section 13.05 Severability 

Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall 
not invalidate the remaining provisions hereof and any such prohibition or unenforceability in 
any jurisdiction shall not invalidate or render unenforceable such provision in any other 
jurisdiction. 

Section 13.06 Time of Essence 

Time shall, in all respects, be of the essence of this Agreement. 

Section 13.07 Assignment 

The.Obligors may not, assign this Agreement or ariy part hereof without the prior written consent 
of the Lender. The Lender shall be entitled to assign this Agreement in accordance with Section 
13.12. 

Section 13,08 Entire Agreement 

This Agreement, together with any Security or other instrument contemplated hereby, constitutes 
the entire agreement between the parties with respect to the matters covered hereby and 
supersedes any other prior agreements, understandings or representations with respect to the 
Credit Facilities and, in particular, supersedes each of the Original Credit Agreements. 

Section 13.09 Amendments 

No amendment, modification or waiver of any provision of this Agreement, or consent by the 
Lender to any departure from any provision of this Agreement, is in any way effective unless it is 
in writing and signed by the Obligors, and in respect of an amendment or modification, by the 
Lender, in which event the amendment, modification, waiver or consent is effective only in the 
specific instance and for the specific purpose for which it is given. 
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Scctioii 13. LP Law Governing 

This Agreement shall be governed by and construed in accordance with the laws of the Province 
of Ontario and the laws of Canada applicable therein and shall be treated in all respects as an 
Ontario contract, and the parties hereby submit and attorn to the non-exclusive jurisdiction of the 
courts of the Province of Ontario. 

Section 13.13 ConHict 

In the event of a conflict in or between the provisions of this Agreement and the provisions of. 
any of the other Loan-Document then, notwithstanding anything contained in such other Loan 
Document, the provisions of this Agreement will prevail and the provisions of such other Loan 
Document will be deemed to be amended to the extent necessary to eliminate such conflict. If 
any act or omission is expressly prohibited under a Loan Document (other than this Agreement) 
but this Agreement does not expressly permit such act or omission, or if any act is expressly 
required to be performed under a Loan Document (other than this Agreement) but this 
Agreement does not expressly relieve the applicable Obligor from such performance, such 
circumstance shall not constitute a conflict in or between the provisions of this Agreement and 
the provisions of such Loan Document 

Sectioii 13.12 Assignments arid Participations 

The Lender, without notice to or the consent of, reserves the right to sell, assign, or transfer or 
grant a participation in the Credit Facilities, in whole, or in part, to one or more Persons (the 
"Participants'') at such times and upon such terms as it may determine provided that the Lender 
shall, only make such an assignment or transfer to a Participant who is a Schedule I Bank so long 
as the Obligors are not in breach of any representation, covenant, term or condition of any Loan 
Document (each individually, a Default'') (for greater certainty, thé Lender may sell, assign or 
transfer or grant a participation in the Credit Facilities to any Person after the occurrence of a 
Default). For the purpose of selling, assigning, transferring or granting a participation in the 
Credit Facilities, the Lender may disclose, on; a confidential basis, to a potential Participant such 
information concerning the Obligors as the Lender considers appropriate^ provided such 
Participant agrees to maintain the confidentiality of such infonnafion. The Obligors agree to 
execute and deliver such further documentation and take such , further action, as the Lender 
considers necessary or advisable to give effect to such salé, assignment, transfer or grant of 
participation, in each case .that is consistent with the obligations of the Obligors hereunder. In 
the case of sale, assignment, transfer or granting of a participation, the Participant shall have, to 
the extent of such sale, assignment, transfer or grant of participation, the same rights and 
obligations as it would have if it were the Lender on the Closing Date and as such had executed 
this Agreement and any Security hereunder as required, and from the date of delivery of a notice 
of participation and undertaking, ' the Participant shall be a Lender hereunder. The selling, 
granting, transferring or assigning Lender shall be relieved, to the extent of and from and after 
the..dale' hereof,- the sale, assignment, transfer or grant of participation, of its obligations 
hereunder with respect to the Credit Facilities. The Obligors hereby acknowledge and agree thai 
any sale, assignment, transfer or granting of ̂ participation will givè rise to a direct obligation of 
the Obligors to the Participant, A .sale, transfer, assignment or grant of participation shall be 
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effcctive upon the Obligors having received a notice from the applicable original Lender to such 
effect ' 

Section 13.13 Judgment Currency 

The obligations of the Obligors pursuant to this Agreement to make payments in a specific 
currency (the "Contractual Currency") shall not be discharged or satisfied by any tender or 
recovery pursuant to any judgment expressed in or converted into any other currency except to 
the extent to which such tender or recovery shall result in the effective receipt by the Lender of 
the lull amount of the Contractual Currency payable or expressed to be payable under this 
Agreement, Accordingly, the obligations of the Obligors shall be enforceable as an alternative or 
additional cause of action for the purpose of recovering the other currency of.the amount (if any) 
by which such effective receipt shall fall short of thé Contractual Currency payable or expressed 
to be payable under this Agreement and shall not be effected by judgment being offered for any 
other sum due under this Agreement. 

Section 13.14 Successors and Assigns 

This Agreement shall be binding upon and enure to the benefit of the parties and their respective 
successors and permitted assigns. 

Section 13.15 Guarantors 

Should at any time any Obligor create or acquire a new Subsidiary, the provisions of this 
Agreement shall be automatically amended without further requirement to provide that all 
representations and warranties of the Obligors shall become representations and warranties of the 
Obligors with respect to itself and all such additional Subsidiaries, all covenants of the Obligors 
shall become covenants of the Obligors to perform or refrain from performing and to cause all 
such additional Subsidiaries to perform or refrain from performing, as applicable, all indemnities 
of the Obligors shall become indemnities of the Obligors and each such additional Subsidiary 
jointly and severally and the provisions of this Agreement shall be otherwise amended as the 
context requires. The Obligors shall and shall cause any such additional Subsidiary to perform 
all such acts and things and to execute and deliver all such documents and instruments as may be 
required to effect the foregoing. 

Section 13,16 Counrernarts 

This Agreement and any other Loan Document may be executed in multiple counterparts, each 
of which shall be deemed to be an original agreement and all of which shall constitute one 
agreement. All counterparts shall be construed together and shall constitute one and the same 
agreement, This Agreement and any other Loan Document, to the extent signed and delivered 
by means of electronic transmission (including, without limitation, facsimile and Internet 
transmissions), shall be treated in all manner and respects as an original agreement and should be 
considered to have the same binding legal effect as if it were the original signed version thereof 
delivered in person. 



•IN WITNESS WHEREOF the parties have executed this Agreement as of the day and > ear first 
above written. 

BENIX & CO. INC 
Per: 

Name: 
Title: • 

i have authority to bind the Corporation. 

BOMBAY & CO. INC. 
Per: 

Name: 1/ 
Title: 

I have authority to bind the Corporation. 

BOWRING&CO. INC. 
Per: 

Name: 
Title: 

I have authority to bind the Corporation. 



CANADIAN IMPERIAL liANK OF 
COMMERCI 
Per: 

Name: /vtocMM Uffr*/ 
Title: 

g£= ^ , _ 
Name: 
Tide: fagnfohry 

I/We have authority to bind the Bank, 



SCHEDULE"A" 
BORROWING NOTICE 

TO: CANADIAN IMPERIAL BANK OF COMMERCE (the "Lender") 

RE: Amended, restated tyid consolidated credit agreement dated as of December 
2010 (together with all amendments, supplements, restatements, renew 
replacements and other modifications, if any, from time to time thereafter m 
therôto, the "Credit Agreement") between Benix & Co. Inc., Bombay & Co, 
and Bowring & Co. Inc. (collectively, thé "Borrowers") and the Lender 

1. With reference to the Credit Agreement, [Benix / Bombay / Bowring / the Borrow* 
request(s) the following Borrowing by way of [initial Borrowing / subsequ 
Borrowing / rollover): 

(b) An [initial Borrowing / subséquent Borrowing / rollover/) is to be obtained: 

• under Operating Facility 

OR 

• under Benix Instalment Facility 

OR 

• under Bombay Instalment Facility 

OR 

0 under L/C Facility. 

{only complete paragraph (c) below in respect of an initial Borrowing / subsequ* 
Borrowing of any accommodation} 

(c) the Borrowing is to consist of: 

0 Prime Rate Loans.ln the aggregate amount of Cdn. $ 

0 Bankers' Acceptances in the aggregate amount of Cdn. $ 

0 U.S. Base Rate Loans in the aggregate amount of U.S. S 

0 Letter of Credit in accordance with the terms set out below. 

(a) The applicable Borrowing Dale is to be , 20  
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{only complete paragraph (d) below in respect of a rollover} 

(d) Bankers' Acceptances with face amounts aggregating Cdn. $ 
are to be rolled over as Bankers' Acceptances with the same aggregate • 
amount. 

{complete paragraph (e) below in respect of an initial Borrowing, subsequent Borrow 
rollover or conversion of a Bankers1 Acceptance} 

(e) Bankers' Acceptances, the term of such Bankers' Acceptances is to be 
months, with a maturity date of . 

{complete paragraph (f) below in respect of an initial Borrowing of a Letter of Credit} 

(f) If the Borrowing of accommodation consists of a Letter of Credit: 

(i) the face amount of the Letter of Credit will be the aggregate of [Cd 
U.S.) $ ; 

(ii) the expiration date of the Letter of Credit will be ; 

(iii) the naine and address of the beneficiary of the Letter of Credit is 
follows: 

(iv) attached as an Annex hereto are copies of all documentation with resp 
to the supported transaction including a description of the proposed ter 
and conditions of such Letter of Credit, with a precise description of i 
documents to be presented by the beneficiary which, if presented by 
beneficiary prior to the expiration date of such Letter of Credit, wo 
require the Cdn. Lender to make payment under such Letter of Credit. 

2. The Borrowers confirm that as at the date of this Borrowing Notice: 

(a) no breach of any term, condition or covenant of any Loan Document has occun 
and is continuing or will have occurred and be continuing on the applica 

.Borrowing Date, or will result ftom the Borrowing requested in this Borrowi 
Notice and the representations and warranties contained in the Credit Agreem< 
and the other Loan Documents are true and conect in every material respect w 
the same effect as if such representations and warranties had been made on and 
of the date of this Borrowing Notice (except where stated in the Credit Agreenu 
to be made only as at the Closing Date and unless this Borrowing Notice perta: 
solely to a rollover of an existing Borrowing); 
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(b) all of the conditions precedent to the Borrowing requested in this Borrov 
Notice, as specified in Article 6 of the Credit Agreement have been satisfied. 

(c) All capitalized terms not otherwise defined in this Borrowing Notice shall h 
the meaning ascribed thereto in thé Credit Agreement. 

Dated this day of , 20_ 

BENIX & CO. INC. 
BOMBAY & CO. INC. 
BOWRING & CO. INC. 
Per; 

Name; 
Title: 

I have authority to bind the Corporation 



SCHEDULE "B" 
CON VERSION NOTICE 

TO; CANADIAN IMPERIAL BANK OF COMMERCE, the ("Lender") 

RE: Amended, restated and consolidated credit agreement dated as of December 
2010 (together with all amendments, supplements, restatements, renew 
replacements and other modifications, if any, From time to time thereafter m 
thereto, the "Credit Agreement") between Benix & Co. Inc., Bombay & Co. 
and Bowring & Co. Inc. (collectively, the "Borrowers") and the Lender 

1. This Conversion Notice .is delivered to you pursuant to the provisions of the Co 
Agreement. All defined terms set forth in this Conversion Notice shall have 
respective meanings set forth in the Credit Agreement. 

2. We hereby request a Conversion of a maturing Prime Rate Loan into a US Base R 
Loan as follows: 

(a) Facility: Operating Facility/Benix Instalment Facility/Bombay Instalment Facil 

(b) Conversion Date: 

(c) Conversion Amount: 

3. We hereby request a Conversion of a US Base Rate Loan into a Prime Rate Loan 
follows: 

(a) Facility: Operating Facility/Benix Instalment Facility/Bombay Instalment Facil 

(b) Conversion Date; 

(c) Conversion Amount: 

4. We hereby request a Conversion of a Prime Rate Loan into a Bankers' Acceptances 
follows: 

(a) Facility: Bombay Instalment Facility 

(b) Conversion Date: 

(c) Conversion Amount: 

(d) Contract Period of Bankers' Acceptance: 
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5. We hereby request a Conversion of a maturing Bankers* Acceptance into a Prime ï 
Lo'an as follows: 

(a) Facility: Bombay Instalment Facility 

(b) Conversion Date: 

(c) Face amount of maturing Bankers' Acceptance: 

6. After obtaining the converted Borrowing, the Borrowers shall remain in compliance \ 
the Credit Limits and Borrowing Base limitations set out in the Credit Agreement. 

7. The representations and warranties contained in the Credit Agreement and the other L 
Documents .are true and correct in ever)' material respect with the same effect as if s 
representations and warranties had been made on and as of the date of this Convers 
Notice (except where stated in the Credit Agreement to be made only as at the Clos 
Date). All covenants ofthe Obligors contained in the Credit Agreement and the Secu 
have been complied and no breach of any covenant, term or condition shall have occur 
under any of the Loan Documents. 

Dated this day of . . 20 . 

BENIX & CO, INC, 
BOMBAY & CO. INC. 
BOWRING & CO. INC. 
Per: 

Name: 
Title: 

I have authority to bind the Corporation 



SCHEDULE "C" 
BORROWING BASE CERTIFICATE 

TO: CANADIAN IMPERIAL BANK OF COMMERCE (the "Lender11) 

RE: Amended, restated and consolidated credit agreement dated as of December 
2010 (together with all amendments, supplements, restatements, renew 
replacements and other modifications, if any, from time to time thereafter m 
thereto, the "Credit Agreement") between Benix & Co. Inc., Bombay & Co. 
and Bowring & Co. Inc. (collectively, the "Borrowers") and the Lender 

1, the. of the Borrowers certify, will 
personal Jiabiiity, on behalf of the Borrowers, as follows: 

1 ; 1 have read and am familiar with the provisions of the Credit Agreement and have m 
such examinations and investigations, including a review of thé applicable books 
records of the Borrowers, as. are necessary to enable me to express an informed opin 
as to the matters set out. herein. Unless otherwise defined herein, capitalized terms u 
herein have the meanings giVeii thereto in the Credit Agreement and all calculai! 
contained in this certificate shall be made iii accordance therewith. 

2. As of the fiscal month ending the Borrowing Base i 
$ , calculated as follows: 

A. Eligible Inventory 

i) inventory 

ii) other Security Interest 

Lender has no Security Interest 

obsolete, unfit for sale, etc. 

display items, samples or defective 
goods returned 

does not meet standard of Applicable Laws 

consignment sales 

within 30 days 

not covered by insurance 

subject to distribution agreement or license 



iii) 50% of (i) - (ii) 
(except for a one time exception of 60% of Eligible 
Inventory of the Obligors for the period from August I. 
2010 up to and Including October 31,2010) 

Priority Payables 

The following amounts: 

i) unpaid wages, salaries, commissions $ 

ii) arrears of rent $ 

iii) taxes due and payable $ 

iv) workers1 compensation obligations $ 

v) government royalties $ 

vi) pension fond obligations $ 

vii) unremitted employee deductions, sales tax, 
excise tax, and other government taxes and 
royalties $ 

viii) unpaid vendors with right of repossession . $ 

ix) amount of other liabilities which have a trust 
imposed to provide lor payment of or security 
interest, Hen or charge ranking or capable of 
ranking senior to or pari passu with any of the 
Lender's Security by virtue of law $ 

x) Priority Claims = 
(i) + (ii) + (iii) + (iv) + (v) + (vi) + (viii) + (ix) $ 

Borrowing Base = (A)(m) minus (B)(x) $ 

The Borrowing Base as calculated in Section 2 above and Credit Limit shall be alloca 
as follows: 

(a) Benix Borrowing Base Credit Limit 
allocation allocation 

(i) Operating Facility 

(ii) L/C Facility 



(b) Bombay 

(i) Operating Facility 

(ii) L/C Facility 

- 3 -

Borrowing Base Credit Limii 
allocation allocation 

(c) Benix 

(i) Operating Facility 

(ii) L/C Facility 

Total Borrowing Base not to exceed 
figure as calculated in Section 2 above. 

Total Limit allocation of the Operating 
Facility not to exceed $21,500,000 (or 
suclvotlièr credit limit not greater than 
$24,500,000 as may be applicable and 
adjusted pursuant to Section 3.02(6)) 

Total Limit allocation of the L/C Facility 
not to exceed $10,000,000 

Total Limit allocation of the Operating 
Facility and the L/C Facility not to 
exceed $29,500,000 

The representations and warranties contained in the Credit Agreement and The other Lt 
Documents are true and correct in every material respect with the same effect as if si 
representations and warranties had been made on and as of the date of this Borrowing BÏ 

Certificate (except where stated in the Credit Agreement to be made only as at the Closing Dal 
All covenants of the Obligors contained in the Credit Agreement and the Security have be 
complied and no breach of any covenant, term or condition shall have occurred under any of I 
Loan Documents. 

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK 
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Dated this day of . 20_ 

BENIX & CO. INC. 
BOMBAY & CO. INC. 
BOWRING & CO. INC. 
Per: 

Name: 
Title: 

I have authority to bind the Corporation 



SCHEDULE"D" 
COMPLIANCE CERTIFICATE 

TO: CANADIAN IMPERIAL BANK OF COMMERCE (the "Lender") 

RE: Amended, restated and consolidated credit agreement dated as of December 
2010 (together with all amendments, supplements, restatements, reneu 
replacements and other modifications, if any, from time to time thereafter m 
thereto, the "Credit Agreement") between Benix & Co. Inc., Bombay & Co. 
and Bowring 8c Co. Inc. (collectively, the "Borrowers") and the Lender 

the of the Borrowers certify, without perse 
liability, on behalf of the Borrowers as follows: 

1. This Compliance Certificate is furnished pursuant to the Credit Agreement and e 
capitalized term used in this Compliance Certificate and not otherwise defined hei 
shall have the meaning ascribed to such term in the Credit Agreement. 

2. I have read and am familiar with the terms of the Credit Agreement including, 
particular, the definitions of the various financial terms, the representations i 
warranties and the covenants. 

3. I have made or caused to be made such examinations or investigations as are, in 
opinion, necessary to furnish this Compliance Certificate, and I have, furnished l 
Compliance Certificate with the intent that it may be relied upon by the Lender as a be 
for determining compliance by thé Obligors with their respective covenants i 
obligations under the Credit Agreement and the other documents and agreeme 
delivered by the Obligors to the Lender in connection therewith (collectively, the "Lti 
Documents") as of the date hereof. 

4. The representations and warranties contained in the Credit Agreement are true e 
correct as of the date hereof with reference to facts existing on the date hereof, with * 
same effect as if made on such date except for those representations and warranties wh 
speak to a specific date which shall be true as of such date. . 

5. The Obligors, since [insert date of last Compliance Certificate], has duly observed a 
performed all of its covenants and other agreements contained in the Loan Documer 
and has satisfied every condition contained in the Credit Agreement and each of the otl 
Loan Documents to be observed, performed or satisfied by it. 

6 .  The attached financial statements for the (Fiscal Quarter/Fiscal Year] ending (ins* 
date) (the "Reference Date") present fairly the information contained in such fmanc 
statements, and such financial statements, and all calculations of financial covenants a 



presentation of financial intbnnation in this Compliance Certificate and the Append 
hereto, have been prepared in accordance with GAAP and the Credit Agreement. 

7. The Total Liabilities to Tangible Net Worth Ratio as at the Calculation Dah 
;1.00. A detailed calculation of this ratio is attached as Appendix B heret 

8 .  The Current Ratio as at the Calculation Date is :L00. A detailed calculatioi 
this ratio is attached as Appendix B hereto. 

9. The Fixed Charge Coverage Ratio as at the Calculation Date is :L00. 
detailed calculation of this ratio is attached as Appendix B hereto. 

DATED this day of ^,20 . 

By 
Name: 
Title: 



APPENDIX A 
TO COMPLIANCE CERTIFICATE 

FINANCIAL STATEMENTS 

See attached. 



APPENDIX B 
TO COMPLIANCE CERTIFICATE 

CALCULATIONS 

Calculation Date: , 20 

Reference Date: , 20 

A. As at the Calculation Date, the Total Liabilities to Tangible Net Worth Ratio ^ 
, calculated as follows; 

The following calculations are applicable at the Calculation Date and all figures are on a roll 
four quarter basis and are for the Borrowers. 

2. Total Liabilities: 

less (a) Deferred lease inducements $ • 

(b) All shareholder advances $ • 

3. Tangible Net Worth, calculated as follows: $• 

(a) Shareholders1 Equity; $• 

(b) Subordinated Debt; $• 

(c) All shareholder advances $• 

(d) Intangible Assets, calculated as follows: $ • 

(i) intellectual Property; $• 

(ii) Capitalized Expenses; $ • 

(iii) Non-Arm's Length Advances; $ • 

(iv) goodwill; $ • 

Intangible Assets is equal to the sum of 
2(d)(i)to2(d)(iv) $• 

(e) Future Income Taxes and/or Income Tax 
Recoverable $• 

. Tangible Net Worth is equal to the sum of A2('a)) 

A2(b) and A2(c) less A2(cl) and A2(e) $ 

The Total Liabilities to Tangible Net Worth Ratio 
is equal to A1 divided by A2 • : 1. 
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B, As at the Calculation Date, the Current Ratio was . , calculated 
follows: 

The following calculations are applicable at the Calculation Date and all figures are on a rol 
fair quarter basis and are for the Borrower. 

1. Current Assets 

2. Current Liabilities 

The Current Ratio is Current Assets .from B1 divided by Current Liabilities from 
BC2 = « 

C. As at the Calculation Date, the Fixed Charge Coverage Ratio was 
calculated as follows 

The following calculations are applicable at the Calculation Date and all figures arc on a year-
date basis until four fiscal quarters have elapsed from the Closing Date and thereafter shall be 
a rolling four quarter basis and are for the Borrowers. 

1. EBITDA (see calculation in D below); ; 

2; occupancy costs; : 

3. accrued management bonuses; ; 

To the extent not duplicated; 

4. occupancy costs; < 

5. Interest Expense; < <. 

6. payments made on Capital Leases 5 

7. scheduled principal payments on Funded Debt S 

8. all payments on Subordinated Debt 5 

9. all Corporate Distributions S 

10. the amount of taxes payable in cash 5 

The Fixed Charge Coverage Ratio is the sum of Cl, C2 and C3 divided by the 
sum of C4, C5 y  C6, C7, C8, C9 and CIO - • 
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D. As at the Calculation Date, EBITDA was $ , calculated as follows: 

The following calculations are applicable at the Calculation Date and all figures are on a rol 
tour quarter basis and are for the Obligors. 

1, EBITDA, calculated as follows: 

(i) net income; $ • 

(ii) to the extent deducted in determining (i), the sum of: 

(A) Interest Expense; 

(B) income taxes (whether paid or deferred); $ • 

(C) depreciation; $• 

(D) amortization; $ • 

(E) management bonuses 

(iii) to the extent deducted in determining (i), 
extraordinary losses $ • 

(iv) to the extent added In determining (i), 
extraordinary gains $• 

EBITDA is equal to the sum of (i), (ii), (iii) less (iv) ; 



SCHEDULE"E" 
EXISTING INDEBTEDNESS 

As of December 13,2010 

BORROWER CREDITY FACILITY LIMIT • . ;CUTSTÀFTD1NG'BALÀNCr 
BENIX Revolver 7,000,000 6,367,446 

Overdraft CAD and USD 6,184'.$74 .. ' 

182.772 
Documentary L/C • -

Visa 25,000 
Demand instalment Loan 333,333 333,333 

BOWRING Revolver. 6.000,000 6,562,251 
Overdraft CAD and USD 6,20X28$ 

''•XlË&ÀccaDlMMSS . ' 344.196 
14.770 

Documentary L/C 5,000,000 267,719 

BOMBAY Revolver 8,000,000 7,385,319 
Ovardraft CAD and USD 7.235,579 

' Lc':Âcèébtancas. • •' . j': • . 
SÏandbv'Ùt .- 750,000 

Documentary L/C 5,000,000 1,644,056 
Demand Instalment Loan 2,083,333 2,083,333 



SCHEDULE «F» 
EXISTING SECURITY PÔCUMENTS 

A, BenixA Co. Inc. 

]. a general security agreement dated April 3.1996 executed by Benix. . 

2. a moveable hypothec dated April 3 » 1996 executed by Benix (limited to the principal 
amount of $3,650,000). 

3 a guarantee and postponement of claim dated June 18 ,1998 executed by Benix 
International Inc. (now Isaac Bennet Sales Agencies Inc.) in respect of the obligations of 
Benix . 

4. a general security agreement dated June 18, 1998 executed by Benix .International Inc. 
(how Isaac Bennet Sales Agencies Inc.) 

5. an application and approval of business loan life insurance for $1,000,000 on the life of 
Fred Benitah dated May 27,1998 and approved on January 12. 1999 executed by Benix. 

6 .  an assigmnent and postponement of claim dated September 19, 2000 executed by 
Maxstan Imperial Limited in respect of claims owed by Benix (iimited to the principal 
sum of$500,000), 

7. an assignment and postponement of claim dated September 19. 2000 executed by Benix 
International Inc. (now Isaac Bennet Sales Agencies Inc.) in respect of claims owed by 
Benix (limited to the principal sura of $400,000). 

8. an assignaient and postponement of claim dated September 19. 2000 executed by Fred 
Benitah in respect of claims owed by Benix (unlimited). 

9. an assignment and postponement of claim dated September 19. 2000 executed by Isaac 
Benitah in respect of claims owed by Benix (unlimited). 

10. a guarantee and postponement of claim limited to $5,000,000 dated November 23, 2006 
executed by Benix in respect of the obligations of Bowling. 

11. a general security agreement dated November 23,2006 executed by Benix. 

12. a movable hypothec dated November 23,2006 executed by Benix. 

13. a subordination and postponement agreement dated November 23, 2006 executed by 
Benix in favour ofthc Lender in respect of secured indebtedness owed by Bowring, 

14. under Section 427 of the Bank Act (Canada): (i) application for credit and promise to 
give special security under the Bank Act, (ii) notice of intention to give security under 
Section 427 of the Bank Act dated February 23, 2010. (iii) special security in respect of 



specified properly or classes of property described in section 427 of the Bank Act, and 
(iv) contract relative to special security under the Bank Act, in each case (unless 
otherwise noted) dated March 31,2010 and executed by Benix. 
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B. Bombay & Go. Jnc, f"Bonibav"1. formcrJv 2151456 Ontario Inc. 

•All security documents dpted Februao' 5, 2008 were cnleied into by 2151456 Ontario Inc, 
which subsequently changed its name to Bombay & Co. Inc. For simplicity, all security 
documents dated February 5, 2008 and listed below have been identified as being entered into by 
Bombay (the new name). 

1. a security agreement dated February 5,2008 executed by Bombay. 

2. an assignment of key person life insurance on the life of Freddy Benilah in a minimum 
amount of $5,000,000 dated February 5, 2008 executed by Bombay (Life Insurance 
Policy No. LI-H120. 903-7 issued by Sun Life Assurance Company of Canada), 

3. an assignment of insurance dated February 5, 2008 executed by Bombay. 

4. a moveable hypothec dated February 5,2008 executed by Bombay. 

5. under Section 427 of the Bank Act (Canada): (i) application for credit and promise to 
give special security under the Bank Act, (ii) notice of intention to give security under 
Section 427 of the Bank Act dated as of January 25,2008, (iii) special security in respect 
of specified property or classes of property described in section 427 of the Bank Act, and 
(iv) contract relative to special security under the Bank Act, in each case (unless 
otherwise noted), dated February 5,2008 and executed by Bombay. 

6. an assignment and postponement of claim dated February 5, 2008 executed by Isaac 
Sennet Sales Agencies Inc. in respect of claims owed by Bombay (unlimited). 

7. an assignment and postponement of claim dated February 5, 2008 executed by F.B.L Inc. 
in respect of claims owed by Bombay (unlimited). 

8. an assignment and postponement of claim dated February 5, 2008 executed by Isaac 
Bcnitah in respect of claims owed by Bombay (unlimited). 

9. an assignment and postponement of claim dated February 5, 2008 executed by Freddy 
Benitàk in respect of claims owed by Bombay (unlimited). 

10. a subordination and postponement agreement dated Februaiy 5,2008 executed by Isaac 
Bennet Sales Agencies Inc. in favour of the Lender in respect of seemed indebtedness 
owed by Bombay. 

11. a subordination and postponement agreement dated February 5,2008 executed by F.B.I. 
Inc. in favour of the Lender in respect of secured indebtedness owed by Bombay. 
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C, Bowring & Co.  Inc. 

1. a general security agreement dated November 23,2006 executed by Bowring. 

2. a moveable hypothec dated November 23,2006 executed by Bowring. 

3. an assignmem of insurance dated November 23,2006 executed by Bowring. 

4. an assignment of key person life insurance on the life of Freddy Benitah in a minimum 
amount of $5,000,000 dated November 23, 2006 executed by Bowring (Life Insurance 
Policy No. LI-F524>377-0 issued by Sun Life Assurance Company of Canada). 

5. an assignment and postponement of claim dated November 23,2006 executed by Isaac 
Bennet Sales Agencies Inc. in respect of claims owed to Bowring (unlimited). 

6. an assignment and postponement of claim dated November 23,2006 executed by F.B.I. 
Inc. in respect of claims owed by Bowring (unlimited). 

7. an assignmem and postponement of claim dated November 23, 2006 executed by Isaac 
Benitah in respect of claims owed by Bowring (unlimited). 

8. an assignment and postponement of claim dated November 23, 2006 executed by Freddy 
Benitah in respect of claims owed by Bowring (unlimited). 

9. a subordination and postponement agreement dated November 23,2006 executed by 
Isaac Bennet Sales Agencies Inc. in favour of the Lender in respect of secured 
indebtedness owed by Bowring. 

10. a subordination and postponçment.agreçment dated November 23,2006 executed by 
F.B.Ï. Inc. in favour of the: Lender in respect of secured indebtedness owed by Bowring. 

11. a confirmation of security dated February 5,2008 executed by Bowring (confirming that 
all security previously granted by Bowring in favour of the Lender also stands as 
continuing security in respect of Bowrings' obligations under its guarantee in favour the 
Lender in respect of Bombay's obligations. 

12. a guarantee and postponement of claim limited to the principal amount of $5,000,000 
dated February 5, 2008 executed by Bowring in respect of the obligations of Bombay. 

13. under Section 427 of the Bank Act (Canada): (i) application for credit and promise to give 
special security under the Bank Act, (ii) notice of intention to give security under Section 
427 of die Bank Act dated as of January 25,2008, (iri) special security in respect of 
specified property or classes of property described in section 427 of the Bank Act, and 
(iv) contract relative to special security under the Bank Act, in each case (unless 
otherwise noted) dated February 5,2008 and executed by Bowing. 



SCHEDULE"G" 
LITIGATION 

A. Bcnix & Co. inc. 

I/Image Enterprises v. Benix & Co. Inc. 
Federal Court Action No, TV3 53-10 
Filed in Toronto, Ontario 
Amount - TBD, expected to be Jess than $50,000 

B, Bombay & Co. Inc. 

Nil. 

C. Bowring & Co. Inc. 

Nii Northern International Inc. and Winvic Sales Inv. V. Bowring & Co. Inc. 
Federal Court File No. T-768-09 
Dale Hied - July 19,2010 
Filed in Toronto, Ontario 
Amount - TBD, expected to be Jess than $50,000 



SCHEDULE"H" 
JUMSDICNONS IN WHICH ASSETS ARE LOCATED 

A. Bcnix & Co.  Inc. Alberta 
British Columbia 
Manitoba 
Ontario 
Quebec 

B. Bombay & Co. Inc. 
(formerl>'2151456 Ontario Inc.) 

Alberta 
British Columbia 
Manitoba 
New Brunswick 
Newfoundland and Labrador 
Nova Scotia 
Ontario 
Quebec 
Saskatchewan 

C. Bowring & Co. Inc. Alberta 
British Columbia 
Manitoba 
New Brunswick 
Newfoundland 
Nova Scotia 
Ontario 
Quebec 
Saskatchewan 



SCHEDULE "I" 
OWNED PROPERTIES 

A. Benix & Co. Inc. 

Only property owned is furniture and fixtures; there is no real property owned. 

B. Bombay & Co. Inc. 

Only property owned is furniture and fixtures; there is no real property owned, 

C Bowring & Co. Inc. 

Only property owned is furniture and fixtures; there is no real property owned. 
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LEASED PROPERTIES 

A. BENIX & CO. INC. 

BENIXfi Co. Inc. 

STORE NO LOCATION AOORE55 CITY PROV POSTAL COO LANE 

UO Oeurie 7335. boul. Oecorle Montreal QC . H4P2G8 Auto MC-MICA fttolty 
112 Gsleries lies Sources 5131. boul. des Sources Dollard des Ormeau ÛC HIS 2 V4 Coilr In Trust-GNIerlu Ot 
116 Centre Commercial Blvd. 4162. est Jean-Talon Sr. Leonard QC . H1S1J7 The Blvd Shopplni Centre 
ÏI7 Place LonfuctfH 825. oueriîf. Laurent lantueull QC m 2Vl Cotlr-Pbce langueull 
119 Us GilleilesJolleiie 1075 boui. Firestone Jolieite QC J6E 6X6 Centres O'Aschats Seauw 
121 GiliriesOe Hull 320 boul. St. Joseph HuH QC JBY 3Y8 ' Les GalerleiDi Hull Umlt' 
122 CN Central Slsllon 89S'ouest rùedé lé Sauchetlere Monirial QC H384G1 Homco Realty Fund 11301 

L.. 
125 Klrktind 323Snje JeanYm ktrkland QC HW 2R6 RlO'Can REIT 
129 lein'Taton 6856 estlcanTelon St. Leonard QC HIS im S&DShHIer 
130 Mé^ICtraNOM 0»mc . 2236 Aiit or Oui* Chomedey Laval QC H7X4G8 Rld-Can Holdinis fQuebet 
132. Cirre/oucOeNord 900L'bowJCkl6(ron St.-JdrPmc QC 777357 Carrefour Richelieu flea'd 
139 Place Oeslardini S, Complexe Deiritdlns, Montreal QC H2X IKS DeilardinsGestion Imma 
150 Canwrtihl . 127 Cirtwn'iht Avenue Toronto . ON ' M6A1V4 IBSA.Inte/nattenafCtothi 
153 White Oaks Mad 1105 Welllntton Road London • ON . N6E1V4 Whlta Oaks Mad Holdinft 
152 Olile Outlet Mall 1250 South Service Road Mlnbsama ON LSE1V4 h/anhoe CambHdte 11 tm 
153 Nlacare £Quare 7555 Montrose Road Nlaiara Falls ON L2H2E9 RPS-NltiaraSamre 

155 Oufferm Mail SOGDufferln Street Toronto ON M6H4A9 Prlmaris Mmtemcnt >n< 
L-

157 Sbopptrt WQTU) Brsmoion 199 Main Street South Brampton ON 16YJN7 RPS-nftShoppert World i 

159 Fairvlew Malt ' 1800 Sheppard Avenue £a(t North York ON M2J SA7 Fair mall Leasehold! Inc. 
150 Iramalea Oly Cenier 25 Péel Centre Drive Brampton ON 16T3R5 Monuard Investments Hi 

. 161 Hllkrest Mall 9350 Yonct Street Richmond Hill ON L4C5G2 Onueatnc. 
162 BlUlnubrldM Plata 226» Riverside Drive Ottawa ON K2A1H2 .. 20 Vie ManMement Jnc-8 
163 Cadlntwood Mall 2121 Carilqi Avenue Ottawa ' ON K7A1S3 20 Vic Mansccment Inc-C 
166 Tacumieh Mall 7654 Tediumseh ftoid Cast Windsor ON NIT IE9 tvanhoa Cimbrldee 11 Im 
26? Davaiubln Mali 3290 Howard Avenue Windsor ON NBX3YI DewntWreMaKud. 

170 ScaitorouehTowfi Centre 300 Boraufh Olive ' Scirboroufli ON MIP'OPS SarboroufliT.C Holdlni 
171 upperCaoada Malt 17000 YonM Street Newmarket ON araa Upper Ctnada Mad Umitt 

— 172 ja/rard Sfluare 1000 Getrard Street East Toronto ON M4M3G6 Davpart 

173 StorleiiA'Mali 509 iayficM Street Jtrrle ON WM 428 Georetan leasehold tnc 

[— 176 . 6rtn:M%Town 5100 Erin MUs Plrkwav Mlsslssiuea ON ISM 425 Erin MNts Towncentrt Co< 
178 . UmirlduMan 999 upper Wentworth Street Hamltton ON ISA 4X5 Ontreatne. 
179 'cHrttoriSou#» Centre . 1 FlSnron Souarp Toronto ON MJ12W Prlmarli Mtnutmint Ine 
182 MttkvfttShMBlni centre SOOOHtehwavTEan Markham ON US4HS Tntrea tnc 
165 WoodbrMceShopplntCtre . 200 Wlndflower Gate . Woodbridee ON 145:1X0 CREiT Manifément Limit 

• -, 166 rrtflky Common 70 Great iekes Ortvc Irampton ON 164210 IPS nF-TrWtv Common I 
167 Incasttr' Power Centre illGoWUnk* Road kAcaatcr ON L9X1LS Capitol Manicemcm Cor 
166 Searttand Power Centre 935 Mavis Road ^issbouaa ON 17G2E1 Sahta ManiNtemini 
190 remhrUee Centre }S5 Hupeler Road ''embrldee ON N1R386 Moreuird Invest menu U 



BENIX ft Co. Inc. 

STORF NO ' • 10 CATION ' - ADDRESS CITY PRQV POSTAL CODE . • LAND 

191 C0IUn|two0d Centre 55 Mountiln M Calllniwood ON 19Y4M2 Rloean R£IT(OniiiiD 11} 
' .192 . CUitawMsU. . 3.90 North front Street ' BellevlUt ON K8P3E3 Ql/inHe Mell Limited 

•196 fannt'dvCemmom ' 29 WilliiM ftlchèn Raid Scerdorouah OH M1P.587 Kennedy Communs inc.. 
- 20Ù OiUtWi IrilaWdl • 200 TrilnwtH Ortw - Omwa ON K3G5S2 Ccnliole* Corp 

202 • B t i r l o e k  •  . . . .  MïZWvicroft Rd . Ojkvflls ON . 161006 RRLDurloaklnc. 
203 . Othavvi Centre • él9Klni|'5lréélWesi Oihiwi . ON UJ2KS Oihtwa Centré Huldlms.) 
205 CetériqirfTown Centré MS GerdlnetsRoed Klncston ON K7M7K4 PrimerU Manaiemenl inc. 
206' MifdnvAc eiice 16MIUdMTWrid5tr«t North London ON N663Y9 Oiitrtilnc. 

' 202 . Si/nrlsé Shopplnjt Ctntru 1400.0tii«i Street South KHehencr ON N2E4K2 Sunrise SftopptncCenire 
_ 206 Vieihin MiHi IBé» Pro MflH Drive Concord ON L4K5W4 Ivthhoe Ccmbrtdce 11 Inc 

209 Oihiwi South SIOliVilDrlv» Otfiiwi ON L1J085 Dshiwe South CO'Tcnanct 
211 M»fvemtown Centre Sl.Tapicfl'tt Rud Toronto ON ' MUM 3C6 lés Ailes Dele Modetnc. 

L • 212 Relnbow Centre 40 ttfli Street Sudbury ON P3CI58 Vltts Sudbury Hotel Inc. 
216 Mlttdn 1095 Mipie Avenue Milton ON L9T0AS RPS-RIo Centre Milton 
291 Midonen Piece 1555 Recent Avenue West Winnlpei AN R2C4I2 Klldonm Piece 
261 SumWf» Mill 2525-36th Street N.E. Ciltery A6 T1YST4 Prlniirls Menicement Ine 
262 Oatrfonl Mell 901-HthAVcnueNE. Cllfiry A6 T2E7P4 Deerfool Mill (Cllfiry} tli 
268 Wert Fdrnonton Mill 8612'130 Street Edmonton AH T5T 317 West Edmonton Mill 
272 WllowbrooifSdDni Centre 19705 fnter H^hwiy Mnctev ec V3A 7E9 BentiSfletiMServketlP 
273 • CulIdtoritTflwn Centre 2695 GuMdford Town Centre Surrey BC V3R 7C1 GuiWIord Towneentrc ltd 
275 Cosultlim Centre 2929 linwt Hlthwev Coquitlun BC V3B5R5 Pension Fund Realty Limit-

. 310 Chimpieln Met 21SlbdvLlep;nléi« Brdisérd . •QC: MW2T5 . huniiM CMmptam inc. 
—' 330 Orfoe 8olt3 (termi) MQrtuiftoed . • Toronto ON M6A1L9 1089913 Onwto Hd-lntu 

331 SfliareOnelflernt J> IDOOtvCoMre Drive Mlisiseuce • ON ' 1582C9 Okferdlh Trust ForSamrt 
^ 336" Pen Ccntrelfiarnei) 221 Glendile Avenue St.CeOiailnct ON 12T2K9 20 VK Manacement Inc. 

. 370 PoldPirkfBerneil 1485 PoHiilc Avenue iVInhlotc MS 83G0W4 Ontnte Inc . 
531 rttKéidit Prin^On/fnerOcKtl 1715 Vtaarti StfiiT Vhlit* ON LiN.9W4., !« AVei Oelt Mode inc. 

—1 532 k't^therlnéi'iOeiliner.Oepotl 399 louth St StCath'ennu ON 125 4A2 les Ailes Deli Mode Inc. 
533 Extlmon Corners (Oestener Depot} 1920 Efllntdn Ave E PI Toronto ON . MIL 219 les AMti Dele Mode Inc. 
535 Wilier Roid (Deslener Depot) ' »347WelkerRoed Windsor ON N8W3Î6 les Ailes Delà Mode inc. 
536 k'iuihïn Mills (Oestener Onpot) 1 9»s Pro M41s Drive ' Viughan ON L1IC5WA Les Ailes Delà Mode inc. 
SM 5outh Common lOetfcnar Oepotl 1620-99TH St Northwest dmonton AS T6N1M5 tes Ailes Dele Mode (ne. 

L.J 581 ' Oikrldié Centre ' . ' 50 West 41ii Avenue 'incouver BC V522M9 Oakridn Centre Vincouvr 
582 torthbfld villace fOeslenerOioot) Sill NorttilandOrNW Qslgtry AB T2L2LB lus Ailes Del» Mode Inc, 

r- 583 West Pointe Centre (DestinerOepot) 7540100th Ave North W dmonton AS 755 252 Les Ailes Dele Mode inc 
585 «nddeeMaRiOeslcnerOeoiR} 929SunridaeWtv NE jNarv A6 T1Y7I!7 es Allés Dele Mode Inc 

1 
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B. Bonihav & CO, INC. 

BOMBAY & Co. Inc. 

STORE NO lOCATiON AOORESS CITY PROV POSTAL CODE LAP 

110 ivkiclvtscMau 21 MicMac Blvd. ' uartmoutri N5 83A4N3 Mic Mac Mall limit 
.138 Dirmouih CroHlng 174 Hector Gate Unit3K-l Darmo'ùth N5 •B3BOE6 Dartmouth Crossin 
170 Sr»vang«r&T07bây 56B Aberden Ave. ; . SUohns NF A1A5N6 Calloway RElT-FIrst 
199 Savers lakèPowerCemfe 212.C Chain Uke Drive Halifax" ' ' NS 035 ICS Calloway RErr(Halll 

230 PlacéRoïçmere . 401'LiBefle Blvd.* M-19-. Roscm'ere QC J7A3T2 . Mbrguard investmi 
231 Broaard ' dSOOle'duc-Ste.S, Bros'sa'rd QC J4Y083. Quartier 01x30 R'o< 
280 Oetjrle. 732S!DecaHfi Montreal' DC H4R2G8 Immeubles. MC M' 
282 Rockland Centre 2305 Rockland ftd.. MouritRoyal QC H3P3É9 ivanhoe Cambrldgt 
282 Carrefour Champerre Bromon 575 Place Champêtre Brdmont QC 121OA2 9146-6946 Quebec 
265 les Galeries d'Anjou 7999 0lvdles Galeries D'Anjou Ville d'Anjou QC HIM 1W6 lesGallerles'DeAn 

• 286 le Carrefour lavai 3003 Doul. Le Carrefour lavai QC H7T1C7 le Carrefour lavai < 
268 Place'5t • Fov . 2450 Blvd. laurier 847 Ste-Foy QC G3V211 Place Ste-Fay Limit 
297 Xlrkland Centre 32 52 Rue Jean Yves ' Xlrkland QC H9J 2R6 Riotrin REIT In Trvs 
311 Bàyshore Shopping Ctr 100 Bayshore Drive Ottawa ON K26 8C1 Ivanhoe Cambridge 
315 Pajrvfew Park Mail 2960 Kingsway Drive Kitchener ON N2C1X1 FaiiSnew Park least 
316 Majorwllle Mali 1680 Richmond St, N. 0123 London ON N6G 2N2 Ontrea Inc. . 
320 Greenlané'Center 18182 Yonge-St/Yongé & Greenlane Newniarker ON A1A RPS-EasiGwIllimbi 
323 Upper Canada Mail 17600 Yonge.Streét Box 177 Newmarket ON 13Y4Z1 Upper Canada Mali 
325 . UmericfgeMall 99.9 UppetWentWûrth Street «43 Hamilton ON 19A4X5 Ontrea Inc. 
332 . White oaks Mall U05 Wellington Rdi-Unlt «481 . ' lohdbn ON N6E1V4 While Oaks Kofdlnj 
371 Georxlan Mail 509 Bayfield St., Unit SN51A Barrle ON L4M 428 Georgian leasehoh 
373 Walker Square 4331 Walker ftd.- UniiA.l Windsor ON N8W 3Tfi Hudson Bay Co. 
375 Pen Centre 221 Glehdale Âvsnùe, Hwv40$, UriiUlOO70. St. Catharines ON 12T2K9 20 Vic Managemer 
378 Cambridge Smart Centre 22 Plnebush Road/ atdgb UniWOOlM Cambridge ON NIK 8K5. Calloway REir.Com 
398 Gardiner's Road 10-616 Gardiner» Road - Kingston ' ON IC7M3X9 Riocan RElT(Riocan 
553 West Edmonton Mall 2327'89BM70tb Street Edmonton . AB TST4J2 West Edmonton M 
560 Market Mall 3625 Shaganappi TralMH0Q3 Calgary AB T3ADE2 Market Mall lease! 
583 South Edmonton Commons 99th Street N.W.- Unit 191 idmonton AS T6N1K9 . tio-Kim Holdings U 
596 tenaston 1585 Kenastort Blvd. Winnipeg ' MB R3P2N3 Calloway REIT-Wlp 
652 IFttslde Centre 52-1644 HHIsIde Avenue Victoria BC . V8T2CS Hillside Centre HoK 
662 Richmond Centre 8551-3 Rd. Unit 1842 Richmond BC V6Y266 Ontrea Inc. 
677 Sranvlile Street 2S26 42536 GranvMIe St. Vancouver BC V6H3G6 Mdtllan Rdtf Estât 
678 Vteadowtown Centre 19800 Lougheed Hwy,. Unit 930 Pitt Meadows ec V3Y2W1 Omni Group Of 0» 
695 angtey Power Centre 20070 Lang ley By-Pass Lsngley . BC V3A9I7 Rlokini Hordfi«s(la 
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j BOMBAY & Co. Inc. 

STORE NO • LOCATION ADDRESS CITY PROV POSTAL CODE LANOU 

902 Qayvlcw Villaje 2901 Bayvlew Avenue Willowdale ON M3K1E6 Orlando Corpomtion 
. 912 Ybrkdale Matt 3401 Oufferln Street, UNIT 1S&I6 Toronto ON M6A2T9 Yorkdale Shopping Cen 
920 Ajax 20 ktngitbn Rd. West Ajax . ON UT4K0 Riocan Holdings Inc. 

.921 Mafkville Mall 5000 Htnhwiy 7- UnU #57 A ' Markham ON L3R 4M9 Ontrea inc. 

922 Erin MillS'Town Centra 5200 Erin Mills Pltwoy- R102A ' Misstssauga ON < L5M42S The Erin MillsTowncer 
926 MapleviwMall . 900 Maple Ave. Unit A23À DurKnfitbn ON 175218 ivanhoe Cambridge 11 
927 Dixie'Outlet Mall 1250 South Service Rd «162 Mluissauga ON LSÊ1V4 Ivanhoc Cambcldce 11 
928 HytlePark ' ' ZSOl HydePark Gate Blvd.- Unit MG Oakviiie ON L6H 6G6. Purple Knights Develo? 
929 ' BayviewGfsn. ' 295 «(gh Tech. ftri • Richmond W ON L460A3 Yange6awiew Holdln/ 
930 Oshawa Mat! 419 Klhj Street W #2435 Oshawa ON LU 2KS Oshawa Centre Holdinj 
950 BramateaDty Centra . 25 Péël Centre Drive Unit# 512 Brampton ON 16T3R5 Morguard Investment 
976 • Scarborough Town Pad 410Prditr«is Ave.rUnit 03 Toronto ON M1PSJ1 Stc Holdings {Two) Inc. 
990 Trinity Common 143 >.70 Great takes Drive Brampton ON L6R 2K7, flps-ltf Trinity Commor 
991 Rtocari Colossus Centre 16 Famous Ave- Unit 145 WoodbridRC ON L4L9M3 Rps-ltf Colossus Centre 
992 Heartland Town Centre 6075 Mavis Road- Unit *19 Mlsslssausa ON t£R4G6 Orlando Corporation 
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C. Bowrme A Co. Tnc. 

B0WRIN6 & Co. Inc. 

STORE NO LOCATION ADDRESS CITY PROV POSTAL CODE W 

300 T,D. Centre-T«mt> 55 King Street West Toronto . ON M5K1G8 Toronto Domlnior 
305 Falrvlew Moll . 1800 Sheppard Ave 1 Willowdale ON M2JSA7 Fairmall Leaseholt 
308 T.D, Centre • . 55 King Street.West Toronto . ' ON M5K1G3 Toronto Domlnior 

311 Scarborovflb'Town Centre - 300 Sorough Drive Scarborough ON M1P4PS STCbiddings Inc. 

312 Yonge fgllnton . 2300 Yonge Street Toronto1 ON M4P1E4 Rlocan YECHoJdin 

313 SquaréOne Shopping Ctre 100'Cltv Contré Drive Mis'slssaiJga ON L582C9 Oxford TTF Square 
318 Yorkdale ShopplngCemre 3401 Dùfferln-Strpet Toronto - ON . M5A 2T9 VorWaleShopplni 
321 . Upper Canatfa Mall 176O0Vdngc Street Newmarket ON. 13Y:421 UppërCanadaMt 

322 Erin Mlllt Towncentre 5100 ErlnWIIIs Parkway Misslssàugs ON 15M4Z5 Erln'Mllls Town 6 
325 Home S Oeilgn Centre 2575 Oundas St.W MIsslssaugs ON L5K 2M6 1365809 Ontario! 
326 Heartland Town Centre 5980 Mclaughlin Rd Mlsslssauga ON L5R3X9 Orlando Corporal 
327 Trinity Common 30 Grèâftakas Drive Brampton ON • L6ft 2K7 RpS lTF Trinity Cor 
328 Rio-Can Ourham Centre 240 Kingston Rd E. Ajax ON U21G1 . Riocah REIT 
329 Colossus Centre 7575 Weston Rd Woodbrldge . ON L4L1A6 ftps ITF Colossus C 
330 First Markham Place 3215 flwy 7 East Markham ON L3R3P3 MadoSHbldings 
335 Oshawa Power Centre 1405 Harmony Rd North Oshawa. ON 11H 7K5 Harmony Shoppin 
336 Green lane 18166 Yonge Street, Rrtfl Newmaiket ON L3Y.4Vg Rps ITFEastGwilll 
337 Queonsway Toronto 171 North Queen Street Etobicoke ON M9C1A7 Calloway REiT* Et< 
338 Sowrlng Outlet SSOrfusftoad Toronto ON M6A1M4 Orfus Invest m ont, 
339 Village AT Vaughan Mills 255 Bass Pro Mills Drive Vaughan ON 14KDA2 Sunlife Assurance 
351 Aurora North 15 FlrstCommerce Dr. Aurora ON L4G0G2 Aurora North Co-' 
355 Dixie Outlet Mall 2250 South Service Road Mfssissauga ON . L5E 1V4 IvanhoeCambridf 
501 Champlain. Mall, (les Ailes) 2152.Boul.Lap!ntere Brossard QC J4W2T5 Les Ailes Delà Mo 
502 Carrefour Uval (les Ailes) 3035 Soul Le'Carrefour . Laval' QC H7T2C7 Les Ailes Oe)a Mo 
503 Mace.Ste Pôy (Lés Ailes) - • 2450 ffbul Laurier Ste-Foy QC • GlV 211 ^s Ailes Delà Mo 
505 Complexe Les Ailes 677, Rue'Sainte-Gatherine ' Montreal QC H3B5K4 Les Ailes Delà Mo 
602 iudlngton Mail 777 Guéiph Une Burlington ON . L7R 3N2 tvanhoe Cambridi 
603 . Devonshire Mail ' ' 3100HowardAve. Windsor ON N8X3Y8 . Devonshire Mail l 
60S UmerJdge Mail - 999 Upper Wentworth St, Hamilton ' ON • ISA 4X5 OntrealntRe: Ui 
616 Iramalea City Centre 25 PeeiCentrt Drive. irampton ON 16T3KS Morguardlnvostr 
619 atone Road Mail OSStoneRoad West 5ueiph ON NIG 2X6 Primarfs Manager 
621 Umbridge Centre 55 HespelerRoàd Cambridge ON N1R6B3 Morguard Real Es 
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BOWRING &Go. Inc. 

STORE NC LOCATION ADDRESS CITY PROV POSTALCODE U 

«25 Windsor Crossing 1555 Talbot Road Lasalle ON N9H.2N2 Bentall Umltod P 

62« W*IHn«ton Common 1230 Wellington Road tendon ON N6E 1M3 Sun Life Assurant 

Mr PenOlendjlB. •• • 221 Qlenrlale am St Catherines ON • L2T2K9 20 Vie Managcm 

«30 Sunrise Certtre . 2400 Ottawa Street South Khchenor • ON N2E4B2 Sunrise Shopplni 

«35- Cambridge Home /Smart Centrés! 34PJneb'ujh Road.' ' Cambridge . ON NlftSKS Calloway REIT- 0 

636 . Dùrloak-. ' • ' ' 3487. Wyetrdft Road Oakville ON 161031 Rrl Burloak inc. 

703 . SlR'nàl Hill Centre - " 5987:S!gh3l HHI Ctr Dr S.W • Calgary. • ' . i AB' T3H 3P8 Riocan REIT |Woj 

705 \ Soiilh Edmonton Common 2003'99IK>Str«et-N-W' Edmonton AD T6N1M1 Rloklm Holdings 
737 Market Maff • 3625 Shawnappf Tra/IN.W Calgar^ AS 734 062 MariretMal) Lea.1 

718; ' ! PoloParkShopplns Centre WSSPortaBeAve. Winnipeg MB R36.0W4 OntreàJnc Re P 
719 ^ Llndériwoods iSSS Kohaston 8lvd Winnipeg: MB R3P.2N3 Calloway REIT-W 
722. ; St Vltal.Ccntre 1225StMàrv'SRd Winnipeg . MB R2M SES Opb Really (5t V 
730 Reginaem - 2042 Pr/nce.Of Wales Dr flegtoa 5ASK 54V 3A6 Calloway REIT-flr 

731 Skyvlew Power Centre 13538-137 Avenue N.W, Edmonton AB TSL5E9 Skyvlew Equités 
733 West Edmonton Malt 8882-170Th Street Edmonton AB I5T4M2 West Edmonton 
801 : Park Royal 944 Park Royal West Vancouver BC V7T1A1 Park Royal Shopi 
«02 . Mwopatts At Mattotown 4800 WrigjWay Biimaby BC VSH4J2 Ivanhoe Cambric 
815 GulWford Town Centre 2695 Guildford Town Centre Surrey BC V3ft 7C1 Guildford Townc 
817 Langtey Power Centre 20150 tanxlcy Bv Pass Langley BC V3A9J8 Rloklm Holdings 
818 louihecd Power Centre ISO-lOlSchoolhouse Street Copultlam BC V.3K4K8 loughced Super 
820 CcntralParfc Ke/owna 2S75.Sarik{ Rtf. xeloms fiC V1X 773 GM Realty Advh 
309 . Carrefourtaval 3035 Boul Le Carrefour tsval - ac H7T1C7 Carrefour Laval I 
910 Gloucester Power Centre 2280 City Park Drive Gloucester. QC KIGIGI RiotrlnftEIT-SivQ 
911 St, Laurent-Shopptng Centre 1200 SlLaùrem Blvd. Ottawa ON K1K3B8 713949 Ontario I 
915 Bayers take. 212 Chain take Drive Nsli/ax N5 83S1C9 Calloway RflT/H 
916 Wheeler Park ' 125 Trinity Drive Moncton N6 E1G.2J7 Rps Wheeler Par 
917 StavengèrSt. Johns Sfi.Aberdeen Avenue StJohh'S NP A1A5T3 Calloway REIT-St 
920 Rlocan Centre KIrkland 3252 RueJean Yves Kirkland ÛC H9J 2R6 RIoTrln Proptrti 
921 Marche Central 999.Rûe.Dà Marché Central Montreal QC K<tNZJ8 Bcfmc.RéàlryCdr 
923 South Keys 2009C Date Road Ottawa ON K2V2G3 Bank St. Mews Li 
925 2ii3rt(erD]x30 9415 Leduc 8lvd irossard QC J4Y0AS Quartier Dix 30 
926 Ottawa Tralnyards WO Tralnyards Drive ' Ottawa ON K1G 352 ControlexCorpo 



I  

I 
DOWRING & Co. Inc. 

STORE NO LOCATION ADDRESS CITY PR0V POSTAL CODE I 

930 Sayshore Shopping Centre 100 Bavshore Drive Nepean ON K2B8C1 Ivahhoe Cambri 
939 Oarmouth Crossing Limited 205 Heclor Gate Oarmouth NS B3BOE5 Dartmouth Cros 

I 



SCHEDULE "K" 
OTHER LOCATIONS 

Bcnix & Co. Inc. : 

jBENIX&CQJnc, 

STORE NC , ' LOCATION • ADDRESS - CITY PROV POSTAL C 

110 Oecarie • . >. 733S, boul. Décarie Montréal QC H4P2G 
132 GîJeriei DeiSou/ccj - 3131, boul. des Sources ' Dollard des Ormeau» QC H1S2V 

• 316 Centre Commercial Blvd. - 4162, est jean-talon . Sr. Leonard QC HIS 11 
117 Ptoce lohMéull 825, ousstSt. Laurent longueuli QC J4K2V 

• 319 IfiiGallerleiJdllcne . 107S bdul. Firestone. Jollette .. • QC • J6E6X. 
121 Galarléi Oe Hull . ' 320 boul. St Joseph HOII' . QC J8Y3Yi 

122 CNiCintral Station ' 895' oùest-rue delaGauch'eiiere Montréal QC H3D4G 
• -125 •• Xirkland • 3236 rueJearvYvas Klrkland QC H9J 2Ri 

129 JeanTalon - 6856 est'Joan Talon 5t. Leonard QC HIS IN 
130 Mfi«à Ctre Notre Oame . 2238'Aù(6route Cliomedey Laval QC H7X4G 
132 Carrefour De Nord 900, boul Crlgnon St.-Jér6m« QC J7Y 35*. 
139 Place, Oêsiardins . 5, CornplexeOesJardlnt, ' Montréal QC H2X1K' 
ISO Cartwrlitht 127CartwfiRht Avenue Toronto ON MSA IV 
151 WhlteOakiMfllI ' HOS Wellinfiton Road London ON N6E1V' 
352 Dixie Ovtlei'MaU 2250.5fluih ServJirefload MJsJi'ssatigs ON LSEIW 
153 Niicara Square 7555 MontroseRoad Niagara Falls ON L2H2E5 
iSS Dùfferln Mail 900 Dûtferin Street Toronto ON MSH4A 
157 Shoppers World Brampton 499 Main-Street South Brampton ON L6Y1N. 
159 Fàirvicw Mail 1800 Shepptrd Avenue East NorthYork ON M2J SA 
160 Sramalea CHv Center 25 PeelCentreDdve. Brampton ON t6T3RL 
161 Hlllcreit Mail 9350 Yonge Street Richmond Hill ON L4C5G; 
162 Blillnisbrldae Plaza 2269 Riverside Drive Onawa ON K2A IH; 
163 Carliniwood Mail 2121 Carllng Avenue Ottawa ON K2A1S2 
166 Tecumteh Mail 7654 Techumseh Road East Windsor ON N8T 1E< 
167 Devonshire Mall . 3100 Howard Avenue Windsor ON N8K3n 
170 Scarborough Town Centre 300 Borough Drive Scarborough ON M1P4P1 

171 Upper Canada Mall 17600 Yon^e Street Newmarket ON L3Y421 
Î7Z . Gérrard Square 1000 Gerrard Street East . Toronto ON M4M3G 
173 Georgian Mill ' ' . . 509 SrtFfeld Street . Barrfe ' ' ON L4M42I 
176 • Erfn.MlllsTown, ' SlOO.Erih'MillS Parkway MiriissauM ON LSMAZf 
175 L/màrfiJgeMaH ' , 999Upper .Wtfltwortb Street HarriDion. ON L9A4XS 
179 EglIntonSrçiareCentre L Cgllntoh Square' -. Toronto ON. M1L.2K] 
182 Markville Shopplnj Centre . 5000 tflthwav?. East MirWiam ON 13S4HS 
155 AroodfcndfeShoppinjr.ctre 200 Wlndftower Gate Woodbridge ON L411XÛ 
186. frinlty Common-. ' ' OGréàt takes Orfve. irampton ON 16R2K7 
187 Lncàstèr Power Centre 121 Golf Links Road »ncasitr ON 19K1L5 
188 ieaniand Power Centre 935 Mavis Road vtississauga ON t7G 2EI 
190 ( "ambridge Centre 2 55 Hesoeier Road ^mbridge I ON N1R3B6 
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BENIX & Co. Inc. 

n STOflCNC LOCATION ADDRESS OTY PROV POSTAL© 

391 Colllngwood Centre 55 Mountain Rd Colllngwood ON L9Y4M 

.392 Quinte Mat! - 390 North Front Street Belleville ON K8P 3E 
Kennedy Common} 29 William Xliclten Road Scarborough ON M1P 58 

200 Ottawa Trainvards lOOTratnvordsDrlve - Qnawa ON K1G3S 
202 Burtoak 3487WyecrbFtRd Oakvlile ON LSI OBI 
203 Oshawa Centre 419Klnf Street West Oshawa ON L1I2K! 

20S Cotaim'aijiiTown Centre WS.GaVdihersfioid Kingston ON K7M7H 
206 MaionVlMe Place l'68Ù Rirhmbnd StreefNorth London ON N6G 3Y' 
207 Suftrisè Shopping Centre lèoo'Octawa sirëetsotith Kitchener ON N264E: 
208 vaughan tvfllis . l'Bèss: Pro! Mills Drive Concord ON L4KSW-
209 Oshawe'South SBO.UvalDrlve' Oshawa ON L1/0B5 
211 Malvern Town Centre 31-Tapscott Road Toronto ON M4M3G 
232 Rilnbôw Centre 40 elm street Svdbury ON P3ClSf 
216 Milton ' 1695 MaplcAvenue Milton ON wroAi 
233 K'ldonan Place 1555 R'egehtAvenue West Winnipeg AN R2C 4J7 
263 SunrWge Malt 2S2S-36th Street N.£. Calgary A8 T1Y5T4 
262 Deerfopt Malt 901-64lh Avenue N.E. Ceigary AB 72E7P4 
268 West Edmonton Mall 8882 • 170 Street Edmonton AS T5T3J7 
272 WIHowbrookShpng Centre 39705 Fraser Highway Ungley BC V3A7K 
273 Guildford Town Centre . 2695 Guildford Town Centre . Surrey BC V3R7CI 
275 Coqultlam Centre 2929 Barnet Highway Cbaultlam BC V3B 5RÎ 
310 Champlain Mali 2151 boul.tapfnlére Brosserd QC J4W2Ti 
330 . Orfus ftoad (Barnes) 98Qr(uîRoad. Toronto ON M6A1L< 
331 Souare'Ooei&arnes) lOO OtY Centre Drive Misslsauga ' ON L5B2CS 
336 Peri Centre (Barnes) 22lGfendal«, Avenue St. Catharines ON L2T2K9 
370 Polo Park (6arnes) 1485 Portage Avenue Winnipeg MB R3G0W. 
531 Ihieksoh Place (Oesicner Depot) 171S Victoria 5t East Whitby ON UN 9W' 

532 St Catherines (Designer Depot) 399loutb5r St Catherines ON L2S4A2 
533 Egllmon Corners (Désigner Depot) 1920 EgHnion Ave E M Toronto ON MIL 21? 
535 iValker Road (Designer. Depot) 4347 Walker Road Windsor ON N8W37E 
536 l/aughan Mills (Désigner Depot] 1 Bass Pro Mills Drive Vaughan ON 14K5W4 
580 South Common (Derfgner Depot) I620-99TH5J HorlhWcit 'dmoflion AB T6N1M5 
581 Oakrfdge Centre ' 550 West 41st Avenue Vancouver BC VS22M-
582 Northland Village (Designer Depot) 5111 Northland Dr NW Calgary AB T2L2L8 
583 West Pointe Centre (Designer Depot) L7S40 200th Ave North W idrhonton AS T5S2S2 
585 . unrldge Mall (Oeslgnef Depot) 2929 Sunrldge Way NE Canary AB 11117X7 



Bombay & Co. Inc. 

BOMBAY & Co. Inc. 

STORE NO LOCATION ADDRESS CITY PRÛV POST* 

JW: : MIC Mac Mall < ZIMicfvlacSlvd. uartmoutn Na BJji 

'13» .• Oarmouth Crossing 174 Hector Gate Unlt3K-l Darmouth NS 63: 

170 Stavanger & Torbay 56BÀberdenÀve. St. Johns NF All 

199 Bayers Lake Power Centre 212-CChain Lake Drive Halifax NS 63.' 

239 PlBrt-'Rosewere 401 LaBelle Blvd.- M-19 • Rosemere QC J7/ 

231 Brossard 9500Leduc-'Sle. 5. Brossard QC J4^ 

280 Dêtarié:'. •' • 73M Decarlc'.. . Montreal ac 'H4f 

282 ftockià'nd Centre . 2305 Rocklarid Rd. . .. Mount Royal QC H3I 

263 CarréfourChampétreBromon 575. Piece Champêtre Bromont QC J2L 

28S Les Galeries d'Anjou 7999 Blvd Les Galeries: D'Anjou Ville d'Anjou QC HIN 

286 LeCarrefour Laval . 3003. Boul. Le Carrefour Laval QC H7î 

268 PlàceSt-foy 24SD Blvd. laurier 447 Ste-Foy QC Gl\ 

297 Kirkiand Centre 3252 Rue jéànYvës Kirkiand QC H9J 

. 311 Bayshore Shopping Ctr lOO.Bayshore Drive Ottawa ON K2E 

315 FalrvIewPark Mali 2960 Kingsway Drive Kitchener ON N2t 

316 Masohville Mail 1680 Richmond St. N. «123 London ON N6C 

320 . Greenlane Center 18182 YongeSt,Yonge AGreenlane Newmarket ON A 

323 Upper Canada Malt 17600 Yonge Street Box 177 Newmarket ON L3Y 

325 Umeridge Mail 999 Upper Wentvvqrth Street «243 Hamilton ON L9A 

332 White Oaks Mall 1105 Wellington Rd.- Unit «481 London ON N6E 

371 Georgian Mail . 509 Bayfiefd S.t, Unit #NS1A . Barrie ON 14N 

373 ' Wàlker Square 4331 Walker Rd.-:UnitA.l Windsor ON NBW 

375 Peh.Céhtrë 221 Glendale Avenue; Hwv406,<Jnlrtl007B St. Catharines ON 12T 

378 CarnbridgeSrnarf Centre 22 Pfnebwsh Roadi BMgO Unitmot . Cambridge ON NIB 

398 Gardiner's Rdad 10^16 'GafdInerî Rbad. . ' Kingston ON K7M 

551 West;EdmdntbnMa!l 2127r8882ra70th Street ' Edmonton AB . T51 

560 AarkétMaff.. " 362S:Shasanappf TfàiMWOS Calgary. AS T3A 

583 ; South Edmonton Commons 39ihStreetN.W.-Unit 191 Edmonton AB T6N 

596 Kehastbn 1585 Kenas.ton BÎvdi Winnipeg MB R3P 

652 ; (Hlslde Centre 52-1644 Hîllslcfe Avenue Victoria SC V8T 

662 Richmond Centre . 5551-3 Rd. Unit 1842 tlchmond BC vev 

67? jranvllle Street 2526 &2536 Granville St. Vancouver BC V6H 
678 ( Weadowtown Centre 19800 lougheed Hwy., Unit 930 'itt Meadows BC V3Y 

695 angtey Power Centre Ï0070 lahgiey By-Pass Langley BC V3A 



r 
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BOMBAY & Co. Inc. 

STORE NO LOCATION ADDRESS CITY PROV POSTAL C 

902 Bayvicw Village 2901 Bayvlew Avenue Wlllowdale ON M2K1! 

912 YorkdaleMall 34.01 Dufferln Street, UNIT 1S&16 Toronto ON M6AZ1 

920 Aiax . 20 Kingston Rd. West A}ax ON LIT UK 

921 Markvllle Mall S000 Highway 7-Unit #57 A Markham ON L3R4V 

922 Erin Mills Town Centre 5100 Erin Mills Pkway-R102A Mlsslssauga •ON L5M42 

926 Maplevlew Mall 900 Maple Ave. UnitA13A ' Burlington ON L7S 211 

927 Dixie Outlet Mali 1250 South Service Rd #162 Mlsslssauga ON L5E.1V 

928 Hyde Park 2501 Hyde Park Gate Blvd.- Unit #1G Oakvllle ON 16H 6G 

929 Bayvlew Glen 295 High TèchRd. Richmond Hill ON L48 OA 

930 Oshawa Mali 419 King Stree t W #2435 Oshawa. ON L1J2K! 

950 Brarnalea Qty Centre 25 Peal Centré Drive Unit# 512 Brampton ON 16T3R' 

976 Scarborough Town Pad 410 Progress Ave.' Unlt 03 Toronto • ON MIPS! 

990 Trinity Common. 148-70 Great Lakes Drive Brampton ON L6R2K 

991 Rlocan Colossus Centre 16 famous Ave-Unit 145 Woodbridge ON L4L9M 

992 iHeartland Town Centre 6075 Mavis Road- Unit «19 tfississauga ON L5R 4G 

i 
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C. Bowring & Co. fnc. 

BOWRING & Co. Inc. 

STORE Nb ' LOCATION ADDRESS CITY PftûV POST/ 

300 T.O. Centré • Temp . 55 KingStreétWést Toronto ON M5I 

•305 FalrflewMall ISOOSheppard.AveE Willowdàle ON M2 

308 T.O. Centre " SSKIng Street VVest . Toronto ON M5I 

311 Scarborough Town Centre 300 Borough Drive Scarborough ON MU 

312 Ybnge Egllrtton 2300 Vonge Street Toronto ON M4I 

313 Sctuare One Shopping Ctre 100 City Centre Drive Mississauga ON ISO 

' 313 Yorkdale Shopping Centre 3401 Oufferln Street. . . Toronto ON M6» 

321 Upper Canada Mall . 17600 Yonge Street Newmarket ON L3Y 

322 Erin M1U5 .Towntentre 5100 Erin Mills Parkway Mississauga ON 15 N 

325 Home & Design Centre 257S Dundas St.W. Mississauga ON LSK 

. 326 Heartland Town Centre 5980 Mclaughlin Rd Mississauga ON LSR 

327 Trinity Common 30 Great Lakes Drive Brampton ON L6F 

328 Rio-Can Durham Centre 140rK1ngston Rd E. Ajax ON L12 

323 Colossus Centre 757S.Westoh:Rd Woodbrîdge ON L4L 

330 First Markham Place 321S:Hwy 7 East Markham ON L3R 

335 Oshàwa Power Centre 140S Harmony Rd North Oshawa ON L1H 

336 Green Lane 18166'Yonge Street, Rr#l Newmarket ON L3Y 

337 Queensway Toronto 171:Nor.th Queen. Street Etobicoke ON M9< 

338 Bowring Outlet 95 OrfusRoad Toronto ON M6A 

339 Village At Vaughan Mills 255.6ass.Pro Mills Drive Vaug/ian ON UK 

351 Aurora North 15 First Commerce Dr. Aurora ON L4G 

355 . DbtieOutiet Mali 12505outh Service Road Mississauga ON LSE 

501 ChamplainMail {Les Ailes) 2151 Boul lapinlere Brossard QC J4W 

502 Carrefour Laval {Les Ailes) BOSSBoui LeCarrefour Laval QC H7T 

503 • Placé Ste Foy (Les Ailes) . 24SO Bout laurier SterFoy QC G1V 

505 Complexe Les Allés >77, Rue Sainte-Catherine Montreal QC H3B 

602 Surilngtbn Mail 777Gùfilph Une Burlington ON L7R 

603 JevbnshireMàll 3100 Howard Ave, Windsor ON N8X 

605 Llmerldge Mail 999 Upper Wentworth St. Hamilton ON L9A 

616 Iramalea City Centre 25 Peé(Centrë!Drlve Brampton ON L6T 

619 tone ftbsd Mail Î35 Stooé Road West Suelph ON N3G 

621 < 'antbrklge Centre 3S5 Hespeler Road Cambridge ON N1R 



BOWRING & Co. Inc. 

STORE NO LOCATION ADDRESS CITY PROV POS1 

62 S Windsor Crossing 1555 Talbot Road Lasaiie ON Ni 

626 Wellington Common 1230 Wellington Road London ON N( 

627 Pen Glendale 221 Glendale Ave St Catlieriftcs ON L; 
630 SunrfseCentre 1400 Ottawa StreetSouth Kitchener ON N: 
635 Cambridge Home (Smart Centres} 34 Plnebush Road Cambridge ON N. 
636 Biirioak . 3487 .WVecfofl: Road OakVHIe ON u 

703 Signal HHi Centre. 5987 Sfghàl Hlli Ctr Or S.W .. Calgary AB T3 
705 SoortiEdmbnton Common 2003 99Th Street NW . Edmonton AB T6 

717 Mark'etMall 3625, Shàgariappl Trail. N.W . Calgary'. . AB T3 
718 Polb.ParkSb'oppIngCentre 1485>drtàgeAvô; . Winnipeg .MB R3 
719 Undenwoods iSBSKenastonBlyd Winnipeg MB R3 
722 St Vita! Centre 12.25 St Mary!S Rd Winnipeg MB R2 
730 Regfnàfast 2042 Prince Of Wales Or Regina ' 5ASK 54 
731 Skyvls^Powsr Centre 13538-137 Avenue N.W. Edmonton AB TÎ 

733 West Edmonton Mall 8882-170Th Street Edmonton AB TS 
601 Park Royal 944.Pa'rk Royal West Vancouver BC V7 
802 Metropolis At Metrotown 4800 Kingsway Burnaby BC VÎ 
815 Guildford Town Centre 2695 Guildford Town Centre Surrey BC V3 

817 Langley Power Centre 20150 Langley By Pass Langiey 8C V3 
818 lougheed Power Centre 250-101 Schooihouse Street Coquitlam BC V3 
820 Central Park Ketowna 1575 Banks Rd. Kelowna BC VI 
909 Carrefour Laval SOSSBdulLe Carrefour Laval QC H7 
910 Gloucester Power Centre 2280CityPark Drive Gloucester QC Kl' 
911 St;Uurent .Shopping Centre 1200 StUurerit Blvd. Ottawa ON KÏ 
915 Bayers Lake 212 Chain take Drive Halifax NS B3 
916 Wheeler Park 125 Trinity Drive Moncton NB El 
917 Stavenger SL Johns 56 Aberdeen Avenue St John's NF A1 
920 [Uocan Centre Kirkiand 3252 Rue Jean Yves Kirkiand QC H9 
921 Marche Central 999 Rue Du Marche Central Montreal QC H4 
923 îouth Keys 100SC Dare Road Ottawa ON Kl' 
92S Ouartler OIx 30 3415 Leduc 8!vd Brossard QC J4^ 
926 Dttawa Trainyàrds llOOTrainyards Drive Ottawa ON Kl' 
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BOWRING & Co. Inc. 

STORCNO COCATiOM AOORESS CITY PROV POS 

930 BayshoreShopplnit Centre 100 Bayshore Drive Nepean ON > 
938 Oarmouth Crossing limited 20S Hector Gate Darmouth NS £ 
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SCHEDULE"L" 
INTELLECTUAL PROPERTY AND SOFTWARE 

A. Banix & Ço. tnc. 

1 Registered trade-marks 

WARES & WARES 
BENIX & CO. 
Joshua Maxwell Studio 
TABLE Essentials 
L/nns 
LYNNS 
TOPCERAM 
CUISIINE INTERNATIONAL 
BARNES & CASTLE 

Unregistered trade-marks 

Benix 
Basil & Cook 
B&C 
8&C Imports 
CO & Design 

Domain Names 

Registration 
number 

TMA628^28 

TMA640,416 

TMA621,993 
TMA646/728 
TMA506,9S6 
TMÀ506,9S5 
TMA47S,24L 
TMA4B7,197 
TMA44B360 

1 Domain Name Expiration 
Scimports.ca t9*ApM3 

1 
Benlxandco.com 27-Sep«15 

1 
thebcgroup.ca 17-MaM1 
Benlxlnc.com 21-May-15 
Bandcgroup.ca 17-Maf-15 
Bcgroupfnc.ca 04-Apr-15 
Bcgroupltd.ca 15-ApM5 
Benlx.ca 26-Sep-13 

B. Bombav & Co. Inc. 

Reelstratlon 

No. Trade-marks Aoollcatlon number number 

1 BOMBAY 782,065 TMA470,982 

2 BOMBAY & PALM TREE DESIGN 870,209 TMA520,8B5 

3 BOMBAY KIDS 1,110,283 TMA597,623 

4 BOMBAY KIDS & Design .1,110,284 TMAS97,698 
— 5 BOMBAY MANNEQUIN 792,025 TMA469,764 

6 COLLECTION COQUILLE REIGNE ANNE 796,911 TMA474,fiS9 

7 KEDDLESTON HAU 843,853 TMA501,858 
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Ô LA COLLECTION METROPOLE 796,906 TMA474/537 

9 LA COMPAGNIE BOMBAY & DESIGN 657,826 TMA426,813 

30 LA COMPAGNIE BOMBAY & DESIGN 658,576 TMA425,95l 

11 . LA COMPAGNIE BOMBAYE 752,297 TMA442,38S 

12 LA COMPAGNIE BOMBAY & DESIGN (SHIELD) 755,825 TMA456,250 

13 LA SERIE ENTERPRISE 773,962 TMA457,095 

14 LA SERIE TRELLIS DORE 773,964 TMA456,668 

15 LE COFFRET A SOUVENIRS 774,094 TMA456,670 

16 U COLLECTION VIGNOBLE 805,731 TMA482,002 

17 LE MANNEÛUIN BOMBAY 796,907 TMA470,073 

36 LOGGIA . 840,419 TMA530,952 

19 ORANGERIE 796,909 TMA501,871 

20 PALM TREE DESIGN 660,102 TMA44 2,429 

21 PEMBROKE 843,261 TMAS02,663 

22 QUEEN ANNE SHELL COLLECTION 796,908 TMA474,302 

23 SAVOYS - 840,709 TMA489,699 

24 STATEROOM 843,280 TMA542,278 

25 THE BOMBAY COMPANY & DESIGN 451,370 TMA264,fill 

26 THE BOMBAY COMPANY 651,473 TMA4O2,190 

27 THE BOMBAY COMPANY & DESIGN (SHIELD) 754,654 TMA456,976 

26 THE ENTERPRISE 774,095 TMA470,398 

29 THE GILDED TRELLIS SERIES 773,963 TMA475<528 

30 THE MEMORY BOX 760,835 TMA44S,455 

31 THE. VINEYARD COLLECTION 800,841 TMA477,220 

32 WHAT PART OF YOU LIVES IN BOMBAY 1,293,210 TMA623,365 

33 BOMBAYBATH and Design 1,255,758 Pending 

34 BOMBAYBATH and Design 1,256,041 Pending 

35 VALMONT 1,298,858 Pending 

36 BOMBAY CLASSICS 1,503,644 Pending 

nain Names 

Oamain Name . Expiration 

bombay.ca 01-Dec-14 

bombayco.ca 01-000-14 

bombaycompany.ca 0i-0ec-14 

thabombaycompany.ca 01-Dec-14 

bornbaycanada.ca 1S-0d-14 

SombayWds.ca .02-JuM4 

Bombaycirtjej.ea 02-Jul-14 

bombaycompanyxom 02-Jan-12 

bpmbaycQ.com 26-Apr-11 

(h8bombaycompany.com 30-Sep-l3 

C. Bowring ft Co. Inc» 

1 Registered trade-marks 
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Bowrlng 

Bowrlng 

Bowrtng Brothers 

fiowrfng Borthersof Newfoundland 

Bowrings . 

Bowrlngs 
Bowrings of Newfoundland 

Bowrings of Newfoundland 

"Ship" Design 

"Ship* Design 

"Ship" Design 

2 Unregistered trade-marks 

B&C Imports 

Domain Names 

Domain Name 

Bowring.com 

Bowring.ca 

bDwringflowefS.com 

bowrlnghome.com 

TMAUMOO 

TMA320211 

TMA319,908 

TMA316,7Q6 

TMA311,801 

TMA319,907 

TMA316,890 

TMA3 25,467 

TMA331,690 

tMASil^âl 

TMA152,951 

Expiration 

29-Apr-12 

06-Jun-14 

26-Oct-15 

27-OcM5 



SCHEDULE "M" 
PERMITTED ENCUMBRANCES 

A. Benlx ACa. inc. 

. SBCwed Pcrtvhi «net Addrcai Collttanl Cf«jaUfc»»ofi plu» Gtn'l CoH>ter>1 Oe«c. (If»nv) 

(*} Hpl»nd uasfn« 1995 ltd Molar Vehlctu Oescrlptlon: 
8S2S OsnrM 2003 Msfcedei fient E520 
M<jntr«»l, QC HIP 2/2 VIN9WOOUP6SJ63A157775 

Holand leaslns 1995 ltd Motor Vehicle Oejcrfptlori; 
3525 Dacarte 2O10 Mnan Murano 
Montreal, QC H4P 2/2 VINttJNÛA21MlV6AW10S546 

Holand loaiing 1995 ltd 
#325 Oftc»rle 
Montreal, QC H4P2/2 

Holand leaalng 1995 ltd 
BSZS Decarle 
Montreal. QC H4P 2/2 

Holind LCajIng 3995 Ltd 
B52S Oe carle ' 
Montreal. QC H4P 2/2 

Holand leadng 1995 Ltd 
BS1S Decarl* 
Montreol, QC HAP V2 

Larrdmark Vehicle Leai/ng Corporation 
9920 Woodblna Ave, Suite 204 
Markham, ON L3A9W9 

Ryder Truefc Rental Canada Ltd. 
700 Credilstone Road 
Concord, ON L4K5A5 

U»ac Benttah 
ill Orfua Rd 
Toronto, ON M6A 1M4 

Motor Vehicle Oeicrlptton; 
2009 Landrevar Rangerover Sport HSE 
V(NffSAl5«5449A1547S3 

Motor Vehicle Detcriptldn.' 
2008 Bentley Continental Plylne Spur 
V|NflSCQBR93W18C0001Pa 

Motor Vehicle Oetcrlptlon: 
2007 Cadillac fjcajade 
VINHlQVFKSfièQZRleaBS? 

Motor Vehicle Description: 
2001 Honda Odyxsey 
VIN82HKRL1B6S1H011B0S 

Motor Vehicle Ooscriptlon. 
200S Honda Odyssey 
VINXSFNRL3S82SBS09770 

Motor Vehicle Description: 
PRH7 
VINM1FVCVOS8AOAR324S 

I, E, A, O, MV 

Fred Benltnh I. 8, A. O, MV 
98 Orfus Rd 
Toronto, ON M6A 2L9 

Quebec 

(aj Security; 
fleffîrtratton Number; 
Debtor; 
Holder: 
Date; 
Charged Property: 

Amount: 
Expiration: 
Comments; 

Conventional hypothec without delivery 
95-0041744-0001 
Be nix & Co. Inc. 
Canadian Imperial Bank of Commerce 
April 12,1995 . 
{1} l/nlverselity of all present and future stock, as well as all claims and 
proceeds resulting from the tale, rental or other disposition thereof, as well 
as any property acquired In replacement Thereof; 
{2} Unlverteilty of all present and future claims; 
(5) UnlvartaHty of alt present and future equipment. Including ail permit, 
licences, authorization and other rights; 
(4) Aff Insurance or exproprfaUon indHmnftfeswIth respect to the charged 
property. 
$4,197,500 with Interat st an annual rate of 25ïi 
April », 2Q1S 
The orlglnif expiration date of the registration was April 3,2006, howaver, it 
was renewed on March 15,2006 under registration number O6-022S334-
0001. 

(b) Security; 
Registration Number; 
Debtor: 
Holder: 
Date: 

. Charged Property: 

Conventional hypothec without delivery 
04-0022514-0001 
BenU fc Co. (ne. 
Thé BouieVar'd.Shopping Centre 
January 16,2004. 
(1) All of the rights, title and interests of the Grantor In and to the 
univcrsaiKy of aW movable Improvemenrs, equipment, machinery, furniture 
and trade fixture of every kind, present ond future, locoted In the leased 
premlaei Including ad Indemnities or proceeds paid under Insurance 
contracta or policies pertaining to or covering such property; 
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Amouni: 

Expiration; 
Comments: 

(2) Tha linivanallty of «Il property in stock, raw matarlsls, work In process 
and Inventory, present and future, iltueted In the leased prsmises including 
all indemnltiei or proceeds paid under Insurance contracts or policies 
pertaining to or covering such property. 

$48,000 with Interest et an annual rate equivalent to the prime rate +2tt 

December 12,2013 . 
On June 27, ZOOS, les Enterprises ludco Inc. assigned *11 of its rights, title 
and Interests fa The Boulevard Shopping Centre under registration number 
05.037tSS4-0001 
The Information set out In the tabic above reflects such assignment. 

(c) Security; 
Registration Number: 
Oebiof: 
Holder: 

• Date: 
Chsrged Property; 

Amount: 
Expiration: 

Security: 
ftagistretlon Number.* 
Debtor: 
Holder: 
Date: 
Charged Property; 

Amount: 
Expiration: 
Comment*.* 

Conventional hypothec without delivery 
05-0250252-0001 
Oenix & Co. Inc. 
Rlocen Holdlno* (Quebec) Inc. 
May 3,2005 
The universality of all movable property located In the leased premises 
located at 200 Bouvier St., Suite 500 at any time during the term of the 'ease 
or which may have been in the leased premises. 

$125,000 
January 15, 2015 

Conventional hypothec without delivery 
04-0532459-0001 
BenlX&Co.inc. 
ftlocan Holdings (Quebec) lnc. 
September 23, 2004 
The universe lity of ail movable property located in the leased premtscs 
located at 2238 Chomedy Highway In Laval at any rime during the term of 
the lease or which may have been In the leased premises. 

$122,500 1 

September 7, 2014 
On February 16,2005, Les Fiduciaires du Fond de Placement immobilier BB, 
Immeubles Regime XV Inc. and 9123-2850 Quebec inc. assigned all of their 
respective rights, titles and Interests In and to ail the hypothecs and rights 
resulting of the leases in favour of the lessor to Rioean Holdings (Quebec) 
Inc. under registration number OS-OOSlGCl-OOOl 

The information set out In the tabia above raflects such assignment. 

(d) Security: 
Registration Number; 
Debtor: 
Holder: 
Date: 

' Charged Property: 

Conventional hypothec without delivery 
02*0235870-0001 
BenfM & Co. Inc. 
Les Galeries die Hull Limited 
June 3,2002 
The universality of all furniture, equipment, stock and other movable 
property, present and future, within the leased premises located at 320 St. 
Joseph Slvd, Hull, Quebec, extending to ail movable property removed from 
such premises unless such removal results from tha disposal of movable 
property in the ordinary course of business. 

Amount: 
Expiration: 
Comments: 

551,212.50 
June 3,2012 
The foregoing security was granted In connection with a lease agreement 
between the Grantor and tha Holder. 

(o| Security: 
Registration Number: 
Debtor; 
Holder: 
Date: 
Charged Property; 

Conventional hypothecwlthout delivery 
02-0177490-0020 
Benlx & Co. Inc. 
Edifice ieifi Stc. Catherine Ouest le Faubourg Inc. 
Mayl, 2aoz' 
The unlversatity of ail equipment, machinery, inventory, stock and other 
movable property, preterit and future, furnishing the leased premises 
located at 1616 Ste. Cathedne Quest, Suite 1300,Montréal, Quebec, 

Amount: 
Expiration; 
Comments; 

$4-4,584.55 
April 30, 2012 
On February 2, 2005,1616 Ste. Catherine UP, assigned all of It* rights, title 
and Interests in this hypothec to Edifice 1616 Sta. Catharine Ouest U> 
Faubourg Inc. under registration number 05-0059344-0001. 

The Information set out In the table above reflects such assignment. 
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Sccuriiy: 
Re|liiittlDnNumb*r. 
Otbler;' 
Holdtc 
Oilt: 
CHiijedP(9pertv; 

Amewt: 

Expir<tl«n: 

Cofirtpllornl hypothec wrfihout tfellvtry 
01-020MH-OOÛ2 
Benin â Co. inc. 
Its AMe/«i Shtpptot Centre tlmiied 
lune 1], lOOt 
All preienc tnd future (urntlure, tquinmenl. mvenlory end aiher eiteii 
loeitedet 4 JlS dti Foiiwlhrd. lout HAI, Troli-ft'vlerei, Quebec, utendinf 
is itlmoveble propeny removetf from ivch premieet unie» iueh removel 
rttulu frem th* dlspoul olmavtbh p/optnylnthe otOnirYeovtievI 
bue'neet. 
$47,745 iielloellnireK equtl loîH ebovo the prime eommce!»! lendini 
retcehereedbythe AoyelQtnk oFCenidi et iti rotin ollte* In Toronto. 

June 11,7011 

O.BombiyliCo.lnc. 

Security Iniertite jrenied by the Sorrower In fevour of enyone or mars of the poetponlni ihirehoWer». 

Secured Pirtvlil end Addreit CollâlenlCIiijlficatfonDtusGenl Collateral Oa*t frf any) 

Omen Ueitnt Cintdt (.id. Motor Vehicle Oetcriptlon: 
(525 Occirle fllwd 2010 Ood|e Journey SETA 
Monlrcil.QC H4P2I2 VINR3D4P84FB1AT192(37 

Omcca letilnf Caned» ltd. Motor Vehicle Doicrfptlon: 
(525 Dmrle Blvd 2010 Ooc%e Journey SE TA 
Momre»i, QC mPJJZ VlNlf3D4PG4FBSATi9479fl 

Ornai» ieidn| C»nad« ltd Motor Vthlde Oeicrlptton: 
(525 Oaceria Btvd 2010 Opdieipu'ney SETA 
MontfeetQCTMAJJJ Vliy(Jl0aP9*FB0ATlS2733 

Omefi Iceelni Ctnitf* lid. Mator yieMcie Oeaerlptlan; 
8525 DecerleOWd 2010 fiodje Journey SE TA 
MonireilQC H4P 2fl ViN(304P64FBAT192?30 

Omet» leitlni Caned» Ud. MotorVchlda Oetcriptlon: 
B515 Decerle Blvd 2Q10 Oodfeloumcy'SETA 
Montreal, QC H4P 2J2 VIN«O4WAfB0AT154806 

C. Bewrln; & Co. Inc. 

Onlirlo 

Secured Pirty FMs Wo./ftetbtretion Wo. Codeténl Cbtilf ItsCan/DctcrJoilon 

3 Bemx&Co.'nc. 

2 IrtecBennetSelei A«end« Inc. 

3 FBI.mc. 

4 C»n»dJenImperl»l8»nkol Commerça 

(23SZ247I/2005100S 13401590 UU Syeiri 

529S22U5/200$100513441S903222 Sy»(i 

6M522613/20061<XJS1S4S 15905223 Syctn 

5277127(7/2 005 OSOt 1S471590 0101 SyeMt 

Inuantorv, Coufpment, Aceounu, Other, Motor 
Vehicle 

Inventory, Equipment, Account», Other, Motor 
Vehtde 

Inventory, Equipment, Accounu, Other, Met or-
VcMrfe 

Inventory/Equtpment, Account*, Other, Motor 
VehWe 

SHketehewtn 

AfinsncmgititemefliwureiltteredonJunelMOOB at re»*tr»iion (10(»*9740lri favour of Comtfhn ImperfelBinltof Commerce it jeturedpiriyejilrut Bownni tco, he 



SCHEDULE "M" 
PERMITTED ENCUMBRANCES 

A. Bcoix a, Co. fn<. 

Seeui'ed fartyftt and Addrcii Coll>teral C/BiilticaHon nlm Gfcn'l Co»«tgr»l Date, (if any} 

{»i Holanri Uotîng 1995 Lid 
9515 ûoeorîa 
Monircsl, QC H49 212 

Holiind Lusting 1995 Ltd 
9525 Docsrlc 
MoiMfatl, ac H-IPZJS 

Holand Lasting 1095 Led 
8525 Oecorla 
Montr«ol,QC H4P2J2 

Holsnd Lasting 1995 Ltd 
BS2S Oecsrlo . 
Montres), QC H4P2J3 

Haltnd Lestlng 1995 Ltd 
9525 Oacsrlo 
Montreal, ClC H4P 2J2 

Holand Lasting 1B9S Ltd 
BS2S Dectrle 
Montre»!, QC.H4P 212 

Landmark Vehlclo Lasting Corporation 
8920 Woodbine Ava, Suite 204 
Markham, ON L9A9W9 

Ryder Truck Rental Caned* Ltd. 
700 Craditston* Road 
Conoord, ON L4KSAS 

Benllah 
111 Orlur Rd 
Toronto, ON M«A 1M4 

Fred flcnltah 
98 ©rfirt Rd 
Toronto, ON MBA 219 

Sacvrlty: 
Raglttration Number: 
Debtor: 
Holder; 
Oate: 
Chareed Properly: 

(*>) 

Amount; 
Expiration: 
comment*: 

Security: 
Ragftlrstlon Number: 
Ocbtor: 
Holder: 
Date: 
Charged Property: 

Motor Vehicle Description; 
2005 Mercodaa Son? E520 
V|NdWOnUP65;63A257775 

Motor Vehicle Description: 
2010 Nissan MUrsno 
VINdJNSA2lMW0AWlOS546 

Motor Vehicle Description: 
2009 Landrovar Ranenrovar Sport HS6 
VINA5AL5E2S44BA154753 

Motor Vehicle Description: 
2008 Bentley Continental Flying Spur 
VINWSC6BR93W1 BCOODt9B 

Motor Vehicle Description: 
2007 Cadillac Escalade 
V)NWJayFK6fi6B7R2«58S7 

Motor Vehlde.Dascriptlon'. 
lOOl Honda Odyssey 
VIN#2HKftLia«51HD1180S 

Motor Vehicle Description: 
200S Hands Odyssey 
VIN85PNRL38925B509770 

Motor Vehicle Description: 
PRHT 
VIN«lFVCVB58AOAR524S 

ConvenUonal hypothec without delivery 
9S-DD4Ï744-0OO1 
BenlxA Co. Inc. 
Canadian Imperial Bank of Commcrco 
April 12, 2996 
(X) UnlvarsaUty of all present and future stock, as well as ell claims and 
proceeds resulting from the sale, rental or othor disposition thereof, as well 
es any property acquired In replacement ihareof; 
{2) Universality at at! present and future daims; 
(3) universality of all present and future oquipmant. Including all parmit, 
flcances, authorisation and other rights; 
(4) Ail Insurance or expropriation Indemnities with respect to the charged 
property. 
54,197,500 with Intern or an annual.rate of 25% 
April 3, 2015 . -
The.original expiration date of the registration was April 3,2005, however, It 
wee renewed on March IS, 2006 under r«gtetr«t)on number 06-0129334. 
0001. ' 

Convenclonél hypothec without delivery 
04-0022514-0001 
BchlxfcCo. Inc. 
The Boulevard Shopping Centre 
January 16,2004 
(l| All of the rights, tide and Interest* of the Grontor In and to the 
universality of all movable Improvements, equipment, machinery, furniture 
and trade fixture of every kind, present end future, located In the teoscd 
premises Including *11 Indemnities or proceeds paid underinsurance 
contract* or policies pertaining to or covering such property; 



- 2 -

n 

~i 

Amount: 

£Kpir«uon. 
Comment): 

(c) SucurKy: 
Reglstmtlon fJumber: 
Debror; 
Holder: 
Date: 
Charfod Property: 

Amount: 
Expiration: 

Security: 
Hetltrratlcn fi/ttmban 
Debtor: 
Holder: 
Date: 
Charged Property: 

Amount; 
expiration: 
Comment».' 

fd) Security: 
ftenlxtraf/on /Vumber: 
Debtor: 
Holder: 
Date: 
Charged property: 

Amoont: 
expiration: 
Commente: 

( e} Security: 
RagUtratlon Number: 
Debtor: 
Holder: 
Date: 
Cbarged Property; 

Amount: 
Expiration: 
Comments: 

(2) The universality ol uli property In stock, raw materials, work In process 
and Inventory, present and lutyre, situated In tne leased premises Including 
ell Indemnities or procceds paid under insurance contracts or policies 
pertaining to or covering such property. 

$<6,000 with interest at an annual ratu equivalent to the prime rate 

December 22, 2013 
On Jupe 27, 2005, Les Enterprises Ludco inc. assigned All of its rights, title 
and Interests to The Boulevard Shopping Centre under registration number 
05-DS715S4-0001 
The Informetlon set out In the table above reflects such assignment. 

Conventional hypothec without delivery 
05-02S0252-Û001 
bunl* À Co. Inc. 
R/ocen Holdings (Quebec} Inc. 
May 3, aoos 
The universality of all mouabtn property located in the teased premises 
loceted at 300 Bouvier St., Suite SOD at any time during the term ol the lease 
or which may have bean in the leased premises. 

$125,000 
January 15, 2015 

Conventional hvpovhec without delivery 
04.0532453-0001 
Bcnfx fcco.'ine. ' 
ftlocan Holdings (Quebec) Inc. 
September ̂ LS, 2004 
the uhlversatlty of all movable property located In the leased premise» 
located at 2238 chomedy Highway In Levai ar nny time durinu the term of 
the lease or vrhleh'rhay have been In the leased premises. 

«112,500 
September 7, 2034 
On Febnjary.16,2005, Les Fiduciaires du Fond do Placement Immobilier 8B, 
Immeubles Regime XV Inc. and 9123-2050 Quebec Inc. Assigned all of tholr 
respective rights, titles and Interests In and to all the hypothecs end rights 
resulting of the leases In favour of the lessor to ftlocan Holdings (Quebec) 
Inc. under registration number OS-OOfllSSl-OOOl 

The Information set out In the table above reflects such assignment. 

Conventional hypothec without delivery 
02-0235670*0003 
Benbc & Co, Inc. 
Les Galeries de Hull Limited 
June.3,2002 
The universality of ad furniture, equipment, stock and other, movable 
property, present arid future, wlthm the leased premises located at 320 St, 
Joseph itvd, Hull, Quebec, extending to ell movable property removed from 
such; premises unless such removal results from the disposal of movable 
property In the ordinary course of business. 

551,212.50 
June a, 2012 . 
The foregoing security was granted In connection with a lease agreement 
between the Grantor and the Holder, 

Conventionel hypothec without dellvery 
02-0177430*0020 
Benix & Ce>. Inc. 
Edifice 1616 Stc. Catherine Ouest Le Faubourg inc. 
May i, 2002 , 
The unlverseilty.of »fl equipment, machinery. Inventory, stock and other 
movable property, present and future, furnishing the teased premises 
located et'ltfidSte. Catherine Ouest, Suite 1300, Montreal, Quebec. 

544,514.55 
Aprii sojiaiï . . . 
On February 2, 2005,1616 Ste. Catherine L.P. assigned all of Its rights, title 
and InCereais In this hypothec to Edifice 1616 Ste. Catherfne Ouest le • 
Faubourg Inc. under registration.number 05-0053144-0001. 

The fnformetfon set our M the table above reflect* such exstgnmenx. 



Securfly: 
R«ali(ri|Ion Number. 
Otbwr; 
Moltfor; 
0#ie, 
nufifdP/operi/1 

expirjtlon: 

CanvrnilonilhypeiFiec wllhout dtliviry 
OI-OJOÎ23Î-OOOÎ 
BefliM & Co. me. 
tu AlVfirershep^ni Centre UmlKd 
/uno 13,3001 
All preunt mtf futurs fuinlture^eqm'pmcnl, Invenleiysnci other siieci 
Iseited 11413S der fei|ei Blvd. locil PAS, TroIr-IUwîarii, Qurbee, «rteod-'m 
to ill movibli property removed frem tuch premiiei unleir JUCH rcmovil 
rriulu from the dlipoMl of moviblo property in the ord/'mry courts of 
biui'nesi -
$47,745 it i floiiirtf rileequil to 2K sbous the prime commereiillsndmi 
rite chsrytdbyihefloftl Bint of Cinsd* K itt miln office In Toronto. 

hint 11,2011 

0. >ontbsy'4Î)Co. Int. 

««urlty imereru (rented by tho Barrourer in fsvour of my one or more of the pMtponlnf slisreho den. 

2 Secured Piitvlil snd Arfdrcn Callitenl aetilhcetton plut Gen'l OoHileril Deic. frf nny| 

Omet* leeifni Cansdi lid. 
1515 Oecsrls fihrd 
Montreil, QC K4A2J7 

Ornc|i Kitlni Cimdi ltd 
<515 Deurk Kyd 
Montreil, QC H4P )H 

Omets leiiln| Cinidt ltd. 
1525 Otcrri* Blvd 
Montreil, QC H4P 3T2 

Ome|i Uislni Cinidi ltd. 
8525 Decirle (tfvd 
Montreil, QC H<P 2J2 

Omet* leiifni Cinidi Ud. 
8525 Oecirit Blvd 
Montreil, QC H4P 212 

Motor Vehicle Dticrlptfon: 
2010Dod(t lourney5flA 
VtNiriDAP04PBlATl92»J7 

Motor Vefikk DeKtlprtoni 
2010 Oodfe loomty SB TA 
VIMOOAPSAFBSATIBATSO 

Motor VehidoOercrlptlon: 
2010 Ood|e Journey SETA 
VtfM3MPe«FeOATl92731 

MotarVehlde Dexn'ptlsn: 
1010 Oodft ioumey SE TA 
VlNPÏWP64PBATi527JO 

Motor VeMck On trlpiton; 
2ÔÏ0 Oot^eJowney SE7A 
VIN8SO4Pt5AFB0AT1948K 

C. Bowrlnp & Co. Inc. 

Ontsrlo 

Secured Pirty fits No/BeilrtriHon No. CotfitenlCtsulftcatlon/OertAptiOfi 

I Sensi & Co. Inc. 

line Scnrvet Sski Atcrtdei tne. 

TBI. Inc. 

4 Csnidlm Imperial esnk of Commerce 

S29S2247V/20M100S 154015905221 Syein 

«}9S22S8«f20M10051344 ISM 3221 Sycarc 

929572913/2006100515451S90 5223 S yearl 

627782717/20090009 !$47!S900301 5 yea; t 

Inventory, C<iu!prnent, Aecounu, Other, Motor 
VeWdB 

trwsntary. Equipment, Actounu, Other, Motor 
Vehtel» 

trventory, tcyatpment, Accounu, Other, Motor 
Vebide 

inventory, Equ^ment, AcommIi, Other, Motor 
Vehicle 

Ssshitchtwm 

AfinanonjuiiementivBrejIiferedon Jooell, 2006 st reiktmtlon 41000(9740 In favour of CinadUn Imperlil Sunk ufCommeicsic mured perty atalmtBownr^A to. bit 



SCHEDULE"N" 
SHAREHOLDER LOANS 

Benix&Co. Inc. 

Lender 
Maxstan Imperial Limited 
Benix International inc. 
1057305 Ontario Limited 
F.B.I. 
Isaac Bennet Sales Agencies 

Bombay & Co. inc. 

Lender 
Isaac Bennet Sales Agencies Inc. 

Bowring & Co* Inc. 

Lender 
Isaac Bennet Safes Agencies Inc. 

Amount Interest Rate 
$500,000 
$414,883 

$408 
$1,930,500 10% per annum 

$400,000 10% per annum 
$3,245,791 

Amount Interest Rate 
$5,000,000 10% per annum 

Amount Interest Rate 
$5,000,000 10% per annum 



A. Benix & Co. Inc. 

None 

SCHEDULE *0* 
PENSION PLANS 

B. Bombay & Co, Inc. 

None 

Ç. Bowring & Co. Inc. 

None 



SCHEDULE "PM 

MATERIAL CONTRACTS 

A, Benix & Co. inc. 

Ncme 

B. Bombay & Co. Inc. 

None 

C. Bowring & Co. Inc. 

None 

TOR_LAW\7474005\U 
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AMENDMENT NO. 1 TO 
AMENDED. RESTATED AND CONSOLEDATED CREDIT AGREEMENT 

This Amendment No. 1 to Amended, Restated and Consolidated Credit Agreement dated 
as of July 30,2011 is made 

BETWEEN: 

BENIX & CO. INC., BOMBAY & CO, INC. aud BOWRING & CO. INC., as Borrowers 
(collectively, the "Borrowers") 

- and -

CANADIAN IMPERIAL BANK OF COMMERCE, as Lender 
(the "Lender") • 

RECITALS: 

A. Pursuant to an amended, restated and consolidated credit agreement dated as of December 13, 
2010 between the Borrowers .and the Lender (the "Credit Agreement"), the Lender established 
certain credit facilities available to the Borrowers on the terms and conditions set out in the Credit 
Agreement. 

B. The Borrowers have requested that the Lender amend, certain terms and provisions of the Credit 
Agreement, all as provided below. 

C. The Lender is prepared to amend the Credit Agreement subject to the terms hereof and the 
satisfaction of the conditions precedent set out herein. 

D. It is not the intention of the parties hereto that this Amendment No. 1 shall novate the Credit 
Agreement. 

NOW THEREFORE for valuable considération, the receipt and sufficiency of which are acknowledged 
by the parties to this Amendment No, t, the parties agree as follows: 

ARTICLE I 
INTERPRETATION AND GENERAL 

Section 1.1 Deffnitions, 

Tin's Amendment No. I to Amended, Restated and Consolidated Credit Agreement shall be herein 
referred to as "this Amendment No, 1". All capitalized terms used in this Amendment No. 1 which are 
not otherwise defined shall have the meanings established for such terms in the Credit Agreement. 

Section 1.2 Canadian Currency. 

Unless otherwise specified herein, all amounts and values referred to in litis Amendment No. 1 shall be 
calculated in lavvfttl money of Canada. 



Section 1.3 Headings. 

The division of this Amendment No. 1 into Articles, Sections and Subsections and the insertion of 
headings are for convenience of reference only and shall not affect the meaning or interpretation of (his 
Amendment No. I. 

Section 1.4 Number and Gender. 

Where Ihe context so requires, words importing the singular include the plural and vice versa, and words 
importing gender include the masculine, feminine and neuter genders. 

' ARTICLE 2 
AMENDMENT TO CREDIT AGREEMENT PROVISIONS 

Section 2.1 Amendments to Interest) Fees and Expenses 

Subsection t5.0J( I) of the Credit Agreement is deleted in its entirety and replaced with the following: 

"Operating Facility 

( i )  on .Prime Rate Loans made under the Operating Facility at the Prime Rate plus 
(A) 2.50% per annum from the Closing Date up to and including October 18, 
2011, and (B) 1.00% per annum from October 19, 2011 and at ail times 
thereafter; and 

(ii) on US Base 'Rate Loans made under the Operating Facility at the US Base Rate 
plus (A) 2.50% per annum from the Closing Date up to and including October 
18, 2011, and (B) 1.00% per annum from October 19, 201 i and at all times 
thereafter, 

Benix Instalment Facility 

(i) on Prime Rate Loans advanced under the Benix Instalment Facility at the Prime 
Rate plus (A) 2.50% per annum from the Closing Date up to and including 
October 18, 2011, and (B) 1.00% per annum from October 19, 201 ] and at all 
times thereafter; and 

(ii) on US Base Rate Loans advanced under the Benix Instalment Facility at the US 
Base Rate plus (A) 2.50% per annum from the Closing Date up to and including 
October 18, 2011, and (B) t.00% per annum from October 19, 2011 and at all 
times thereafter. 

Bombay Instalment Facility 

(i) on Prime Rate Loans advanced under the Bombay Instalment Facility at the 
Prime Rate plus (A) 2.50% per annum from the Closing Date up to and including 
October 18, 201 f, and (B) 1.00% per annum from October 19, 2011 and at all 
times thereafter; 

(ii) on US Base Rate Loans advanced under the Bombay Instalment Facility at the 
US Base Rate phis (A) 2.50% per annum from the Closing Date up to and 
including October 18, 2011, and (B) 1.00% per annum from October 19, 2011 
and at ail times thereafter; and 

(iii) on Bankers' Acceptances advanced under the Bombay Instalment Facility at the 
BA Rate plus (A) 3.50% per annum from the Closing Date up to and including 



October 18, 2011, and (B) 2.00% per annum from October 19, 2011 and at all 
limes thereafter.". 

Section 2.4 Amendments to Financial Covenants 

Article 9 of the Credit Agreement Is hereby amended as follows: 

(a) Section 9.02(1) to the Credit Agreement is hereby deleted in its entirety and replaced with Ihe 
following: 

"(1) Total Liabilities to Tangible Net Worth Ratio. The Obligors shall maintain a 
Total Liabilities to Tangible Net Worth Ratio calculated quarterly on the last day 
of each Fiscal Quarter of less than or equal to the ratio for each period indicated 
below: 

Period Ratio 

On the Closing Date to and including 4,00:1.00 
January 31,2011 

For the period from and including 3.50:1.00 
February 1, 2011 to April 30, 2011 

For the period from and incfuding May 4.00:1.00 
1,2011 to July 31, 2011 

For the period from and including 5.75:1.00 
August 1, 2011 to October 31,20! 1 

For the period from and including 3,50:1.00 
November 1,201! to February 29,2012 

For the period from March 1,2012 and 3.00:1.00". 
thereafter 

(b) Section 9.02(3) to the Credit Agreement is hereby deleted in its entirety and replaced with the 
following: 

"(3) Fixed Charge Coverage Ratio. The Obligors shall maintain a Fixed Charge 
Coverage Ratio calculated on the îast day of each Fiscal Quarter of greater than 
or equal to the ratio for each period indicated below: 

Period Ratio 

Oh the Closing Date lb and including 1.10:1.00 
April 30, 2011 

For the period from and including May 1.05:1.00 
1,2011 to July 3.1,201! 



For the period from and including 
August 1,201 ( to October 31,2011 

For the period from and including 
November 1,2011 to January 31,2012 

For the period from and including 
February 1,2012 and thereafter 

ARTICLE 3 
REPRESENTATIONS AND WARRANTIES 

Section 3.1 Representations and Warranties. 

The Obligors jointly and. scverally represent and warrant to the Lender that: 

(a) The representations and warranties set out in the Credit Agreement and the other Loan 
Documents are true, complete and. correct in every material respect as at the date of this 
Amendment No. I; and 

(b) There is no Default or Event of Default which has occurred and is continuing as at the date of this 
Amendment No. 1. 

ARTICLE 4 
CONDITIONS PRECEDENT TO THIS AGREEMENT 

Section 4.1 Conditions Precedent. 

Upon the following events having occurred to the satisfaction of the Lender and its legal counsel, this 
Amendment No. 1 shall come into effect and the Credit Agreement shall be amended to reflect the 
amendments contemplated herein: 

(a) the Lender having received this Amendment No. 1 executed by die Obligors; . 

(b) no Default or Event of Default shall have occurred and be continuing; and 

(c) the Lender shall have received such other agreements, documents and instruments as the Lender 
shall reasonably require to effect the amendments contemplated in this Amendment No. I. 

ARTICLE S 
GENERAL 

Section 5.1 Nature ofihis Amendment No. 1. 

It is acknowledged and agreed that the terms of this Amendment No. I are in addition to and, unless 
otherwise specifically provided for, shall not limit, restrict, modify, amend or release any of the 
understandings, agreements or covenants as set out in the Credit Agreement. The Credit Agreement shall 
be read and construed m conjunction with this Amendment No. I and . the Credit Agreement, as amended 
by this Amendment No. 1, together with all of the powers, provisions, conditions, covenants and 
agreements contamed or implied in the Credil Agreement shall be and shall continue to be in full force 
and effect. References to the "Credit Agreement" or the "Agreement" in the Credit Agreement or in any 

1.10:1.00 

1.05:1.00 

1.10:1.00". 



other document delivered in connection with, or pursuant to, the Credit Agreement, shall mean the Credit 
Agreement, as amended by this Amendment No. I. In the event of any conflict between this Amendment 
No. 1 and the Credit Agreement, this Amendment No. 1 shall govern. 

Section 5.2 Waiver. 

The conditions listed in Section 4.1 to this Amendment No. I may be waived by the Lender in whole or in 
part and with or without terms or conditions. 

Section 5.3 Further Assurances. 

The Obligors, from time to time, shall deliver or shall cause to be delivered to the Lender duly executed 
documents in form and substance satisfactory to the Lender as may be reasonably requested by the Lender 
for the purpose of giving effect to this Amendment No. 1 or for the purpose of establishing compliance 
with the representations, warranties and conditions of this Amendment No. 1, the Credit Agreement or the 
Security contemplated under the Credit Agreement. 

Section 5.4 Severability. 

Any provision of this Amendment No. I which is prohibited or unenforceable in any jurisdiction shall not 
invalidate the remaining provisions hereof and any such prohibition or unenforceability in any jurisdiction 
shall not invalidate or render unenforceable such provision in any other jurisdiction. 

Section 5.5 Time of Essence. 

Time shall, in all respects, be of the essence of this Amendment No. 1. 

Section 5.6 Assignment. 

The Borroweis shall not assign this Amendment No. I or any part hereof without the prior written 
consent of the Lender. 

Section 5.7 Law Governing. 

This Amendment No. 1 shall be governed by and construed in accordance with the laws of the Province 
of Ontario and the laws of Canada applicable therein and shaU be treated in all respects as an Ontario 
contract. The'parties hereby submit and aftom to the non-exclusive jurisdiction of the courts of the 
Province of Ontario. 

Section 5.8 Successors and Assigns. 

This Amendment No. I shall be binding on each of the Obligors and their respective successors and 
permitted assigns, and wilt enure to the benefit of the Lender and its successors and assigns. 

Section 5.9 Counterparts, 

This Amendment No. 1 may be executed in multiple counterparts, each of which shall be deemed to be an 
original agreement and all of which shall constitute one agreement. AH counterparts shall be construed 
together and shall constitute one and the same agreement. This Amendment No. I, to the extent signed 
and delivered by means of electronic transmission {including, without limitation, facsim.iie and PDF 
transmissions), shall be treated in all manner and respects as an original agreement and should be 
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consfdered to have the same binding Jegal effect as if it were the origina) signed version thereof delivered 
in person. 

Section 5.10 Continuing Effect of Guarantees and Security Documents. 

Each of die Borrowers and the Guarantors acknowledges, confirms and agrees: (i) to the amendments and 
provisions hereof, and (ii) that the respective guarantees and other Security executed by it shall remain in 
fiill force and effect as binding obligations enforceable against it notwithstanding the execution and 
delivery of Amendment No. I and continue to secure all present and future indebtedness, liabilities and 
obligations of the Borrowers to the Lender. 

Section 5.10 No Novation. 

Nothing in this Amendment No. 1, nor in the Credit Agreement when read together with this Amendment 
No. I, shall constitute novation, payment, re-advance, or otherwise of any existing indebtedness, 
liabilities and obligations of the Bon owers to the Lender. 

] (THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK) 
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IN WITNESS WHEREOF the parties have executed this Amendment No. I as of the day and year first 
above written. 

CANADI 
Per: 

ANK OF COMMERCE 

Michael Leroux 
Authorized Signatory 

/I ' 

We have the authority to bind the Bank. 



BENIX Se CO. ING, ' 
Per: 

: >5 /r/u,A/c~---''' 
Name*: 
Title; 

I have the authority to bind the Corporation. 

BOMBAY & CO.JUNC 

Naméf' 
Title: 

I have the authority to bind the Corporation. 

BO WRING & CO.JfJC; 
Per: y y 

•y ^ 
Name:' 
Title: 

I have the authority ît> bind the Corporation. 

TOÏl_LAW\ 7763184^ 





AMENDMENT NO. 2 TO 
AMENDED. RESTATED AND CONSOLIDATED CREDIT AGREEMENT 

ThK No. f! in Amended. Reswued and Consolid-iied C rcdi; Agrccmem d.'iicd 
as ofPectfmbtfr 21,2012 i.s made 

iJETWEEN: • • 

«KNIX& CO. IN CM BOMBAY & CO. INC. and BOWRING & CO. INC., as Borrowers 
(collcdivcly. ihc "Borrowers") 

' • and * 

OANADJ A\ ÏMPEH1AC BANK OF COMMERCE, as U-nder 
(die "Lender") 

RECITALS: 

A. Pursunm lo an «mended. restated and consolidaied crédit agreement dated ;K of December H. 
2010 heisvcen the Borrowers and 'he Lender, as amended by amendment no. i in amended, 
restated nnd consolidated credit iiamcmcnr dated; as of July 21, 2011 between the Borrowers and 
the [render fcoljec'nely. ifov "Credit Agreement"), the Lender c.stabiislicd certain credil facilities 
in favour of flic Hnrroucrs on the terns and conditions .set om in the Credit Agreement. 

D. '{lie Borrow ci'S have requested (hat the Lender'amend certain terms and provirwons- of die Credit 
Agreement, all a.- provideo below. 

C\ The J .coder is prcftarcd to amend the Credil Agreement subject to the tenus hereof and The 
satisfaction of ihc conditions procèdent set out' herein. 

D. H is not the intention of the patties hereto that t.hii» Amcndmenl No, 2 shall novate the Credit 
Agree monr. 

NOW THERÇFORTv for vafuahlc considération,, thtfreceioi and sufficient) of which arc acknowledged 
b> the parties lo 'his Amendment No. 2. the parties agree :is /bilowi.- ' 

ARTICLE 1 
iiVTEKPREÏAXION AND GENERAL 

Section I.l Definitions, 

This Arneiidntent No. 2 to Amended. Restated and Consolidated Credit Agreement shall be herein 
referred to as "this Amendment No. 2'. All capitalized terms used in this Amendment No. 2 which arc 
not other vise defined shall have the meanings established for such terms in the Credil Acrccment. 



Section 1,2 Caiiadintt C'urrcncv. 

Unless enhenvise spccilîctJ heroin, all ainowms awl values rc/Vrrcd 10 in rhis ^niciidinent \'o. 2 shall be 
cnlenlatef' in lauful :none> ofCnmula. • ' 

Section 1.3 Headings, 

I he diN'Ision of tins AmonriiTicin No. 2 into Amcics. Sections and Snbseenors and the insertion oi 
liortclings are lor comcnicnuc of reference only and shall not aflcci the meaning or intcrpreimion of iht> 
Amendment No, 2. 

Section 1.4 Number and Gender, . 

Where the ouMeXt so requires, word* iniporring the singular include the piuva! and v ieé versa, and words 
impoding gender include the masculine, iemmine and neuter genders, 

A RTTCUf 2 
AMKNDMENT TO CREDrr AGREEMENT PROVISIONS 

Section 2.1 Amendment to Schedule 

Schedule N (Shareholder Loans) of the Credit Agreement is hereby deleted in ils onliren and replaced 
wiili revised Schedule N (Shareholder Loan) as set out In Schedule "1" to ihi& Amendment No. 2. 

Section 2.2 Amcudmcm to Positive Covonanls 

Section V 0i(7) oL the Crctfh Agreement heréb> amended b> deleting the uwd "and' al. the end of 
Subsection (iv), remtu ing the period and adding the word nnd" at the end of'Subséefion (vj and adding 
a new Subsection f\ i) as foliows: 

a monihl) progrès:, report in respect of the Borrowers which tracks the progress of the 
restruciuHng plan adopted by ihe Borrowers (inch rcpon to include details of u>hich 

, stores have been converted or closed, the date in respect thereof, the inventor)' remaining 
after conversion for each storc. ihe budgeted convcrMWi costs and the actual conversion 
costs of each store and, in the case of those stores which have noi been converted on 
hClicdole, ihc nc.w planned conversion date and the budgeted conversion costs for each 
dore), in form and suhstanoe satisfactory to thé Lender.". 

Section 23 Amendment to Fmancia) Covenants 

(a) beerhat 4.02(1) (o the Civdit Agreement is. hereby deleted ht its entirety and replaced with the 
following: . 

) i Totul Liabilities (o Tangible Net Worth Ratio. The 01)ligor.s shall rnaintflin £ 
Ttdal Litibilitics to Tangible Net Worth Ratio calculated quarterly un the last da> 
of each FRcnl Quarter of less than or c-quul to the ratio for each penod indicated 
below. 

•Period 

On the CJrsing Date to .md inciudinp 
.latman 3!. 2tHj 

Ratiu 

i.do-Éno 



fov 'he pfioil 'rom a:)d mdtiding .'JO: 1,00 
Fenruîio 2011 tu April ^0. Ï 

I;t»r llic period from amf inuludinu Ma.s 4 00:1.00 
loJtilj 31. COU * 

l or the pciod from and inehiding t.0" 
AUBUSI L2011 (oOctober31, -0Ï/ 

l-'orihe period from Ami Including 3.50:1.00 
Novembc! I. 20) I to Jnnu:ir> 31.20!.") 

RT (he pemiil'rom fchniiir) i 3.00: f 00", 
and ihereaOer 

fh) SccdiUt O.02('5) to ;hi- CVcdil Agreement If. heivby di-Jwrd in it.<i cmiren ;jmJ replaced nil!} the 
followmg: ' 

"0) fixed Clmrge C'overagn Rafin. The Obligors slnd! maminin a Fixed Charge 
Coverage- Ratio Cplcidated on the last day of: 0) usiuh. Fiscal Quarter for the 
period from and «fier the Cfusnut Date to ./antinry 31. 2012. and ch) each Fiscal 
S'car Ibrvk* period from and alter J'cbriiuo 20?2 and thereafter, in each ease, 
of grcAfor than or cfjfial to the rut io for each penoil imhented beKw : 

Period Ratio 

On the. (.'losing Date to and including i. 10:1,00 
April 30.2011 

For the. period from and including Vfay i,05: i.f/0 
1.2014 toJidj JS..20n 

For the period from nnd including 1.10:1.00 
August 1,201) to October 3 !, 2CM '• 

For the period from ami inehiding 1 0^ 1 00 
November i.ZOM to.hmuar> 3f, 20/2 

For the pen'tKl front and including I. J 0:1.OU" 
f ehruarv i 120 T 2 and thereafter 

Section 2.4 Amendment lo Negntive Covenants 

Section V.OUf'KiiO :o the Credit Agreement n* hereby amended and us foiidws: 

(a) Section y.Oof; tfiift *> hcreb> deleted in its entirely and rvp'accu v.ith the fellosving: 



"{irii pmvjded timl îhe Under• tou. (A) voinpleied iinri i-. snmrtcci ^iih \t> JWJÇVX ni' th 
Borrowers' iii-house prepared nnanctal suuenienîs. Ir.r e«eh Tisetd Yvàr of ihv Obli^iT 
(inpludîng. xvuhout l/mifatrori. a.comparison to budger analysis and emmncntan for eacl 
such Kiscaf Ycar). «md (13) givinlcd il,»» prior written consenl. rcpnymcnti» (dMndebicdiies 
owed (JV YIN> Oh/f^VTR fo Î(s respeenee SHAREHOLDERS in SACH VJFJUX/NFS and lit such tinic-. 
pcnhiUcd and notified in wintmg b> the Lender to the Borrowers', und". 

(b) Section c).03(7) is hereby amended by deleting the words "no Dcfatdr or Fvynt of Default slmJ 
have ttoutirred and be cominuing or result ihcrelront" in the last sentence (immediately nflei 
subsection fiv)) and replacing such words with "no delault. or breach of any icnn, condition ot 
covcnnnl of this Agreentenl or any other Loon Document slial} have oocum-d or rusuli 
therefrom.". ' 

ARTIC LE i 
WAn'ER AND iiîSTçmtrAL BRKACHES 

Section $A Waiver and Historical Brcuehes, 

(a; Av a con>edticnee of ccnain wiihdrawals of capital from the Borrowers bv the fostpm-iny 
yimrcholders from i-nw to time beiwt-cn tin. period, fomi Jamiiin 26.2u)2 to Jainiar> 28. 2(1 !2, 
and the stibscqueni re-advances of such capnid I A ;IIC Postponing .SlKireholdetà ti» the Borrowers 
which re-advances did not occur until after the respective lest date of.thc financial covenants set 
rut in Section (LOif!) Id (J) of die Credit Agrccincm. the Borrowers auknowlodge thai the 
Dorrciwm breached the fmarieia! covenants set. out in Section 9.02(1) to f.fi inc'usi\e uf the 
Cretfit Agrecrncm as follows (coHvctivcjy. the 5<Bfoachc<l Financiat Çvvenants"f 

a Tom) Linbilhics i-.> Tangible Nei Worth Ratio of 8.2.?:i.OO ft» the fiscal Quanerending 
Jànuar)' 28.20.12 which Wk above 3.50:1,00; • 

a Total Liabilities -to i'ahgibtc Net Worth Raiio of ,3,97:1.00 for the l-'iscal Qttiiricr ending 
April 28. 2012which was above .1.00:1.00; 

a Total Uabifiiics m Tangible Net Worth Ratio of «*.62:1.00. ïbr the fiscal t^uarter ending 
.loi) 28. 20Î2 UrhidrtvHaabtwc 3.00:1.00: " 

a Toltif Liabilities m Tnngiblo Net W'prth Ratio 01*2.65:1,00 for the fiscal Quarter ending 
October 2*', 2012 which was above 2.00:1.D'l; 

a Curretu Ratio of 1.00:1.00 tor the fiscal Ouarter ending Januar) 28. 2012 which was 
lews than Î .05:1.00- and 

a i-*i\ed Charge Coverage Kario of 0.79:1.00 for the fiscal Quarter ending Januaiy 28. 
2012 U'hichwas les? ihan 1.19:1.00. 

(b) Hie I ender hereby sptvifjchlK %vr»i\es ench of the Breached financial Covenants ftir (he 
spceif/éd time .periods so: out imrnvdiineh above. Nowithstanding sùcli waiter» the Borrowers 
hereby acknowledge and coiifimr that: i i) the Lcmier requires complronco going tbnyard b> each 
kT ihe Borrowers wnh ail of dicir respective obltgnrious and ctnennnls under the Credit 
Aeivemeni, and any other Loan Oocnments to which enCh. is a ;mrt\ {«ncludnie. foi greater 
veitaini>. uiî f'nmieiul covenants set om in See:ion 9.0;»(J) to <2J melusrve). and (u) uothing in 

ti) 

(ii) 

(iii) 

(iv) 

tw 

fvi) 

» A . 



tli IN Amdc >. the wrtivm comcmplafecl {icreni iir ihc exisience of the Breached Kfmmda 
(Vicenmus ut urn manner whuiMxiver relieves the Borrnutr.v fmnt the In I.1 olxcrviinee tun 
ft-ej'fhriwfnice ol' all of the roprcxematicvus, wan-amicK. cuve/unns, lenns and conditions tinder ilu 
Credit Aereemem. the Sceurii) or any other Untn Doeunicnt to which each A o pan). 

. ARTICLE 4 
• REPRESENTATIONS AA'i> WARRANTIES 

Section 4.| Ucpmcnfatfon* and Wuriantics. 

The ObJiuorc-jointly arid severally repreient and wnrram lo'rhc I cnderthat; -

(u) The representations and wiimintte:. se: out in the Ca-dn Agreement and the other Loan 
Documents are tctie. complete and correct in even material respect as at (he dale of Hits» 
îvmemlm'cnr NtL2: 

fb) There is no default or broach of any covenant, term or condilion imdcr any of the l.onn 
Document!» whieii has- oecurrod and is contamine as at the date of litis Amcinhncnt No. ?. {other 
ihftn thc'Brcnchcd Financini CovenmHs set out in -Section LI ): arid 

(c) As at the date nfthis Amendment No. ?.. the particulars set our in The Schedule I Btti-'ched hereto 
are true, accurate and complete in al! respects (incjudingu without liniitfltion, the principal uniouni 
of caoli shareholder loan,'the legal name of each siuireholdur advancing the respective shareholder 
loan and'whether each shareholder loan is secured or. unsecured). 

ARTICLES 
CONDirrONS PRKCEDENTTO TtUS AGRKEiyiENT 

Section 5.J Conditions Precedent. 

Upon thi; folfowiiig evems having occurred to the saiisfncrton of'the Lender and -N legal COUIKCI. this 
Amendment No. 2 shall come into cfTcct and the Crcdii Agreement slmll be amended to reflect the 
nrnendmenb contemplated herein: . 

ta) the Lender hnu'ng received this Amendment No 2 txeeittcJ by the Obligors: 

(b) lliere is no default or breach of any covenant, term er condition under any of the Loan Documents 
which has occurred arid is cotHln.iiintf as at the date of this Ame'ndntcm Nn. 2 {other than the-
Breacfied Financial Covenants set ouT-m Section .V I ): and 

Yc) the Lender shall have received such other agrcemeiits. docuriivnts ami mslrumentS'fls the Lender 
shall rmsoiiahK requia- to efféct the amcndhierifs coniemplaied in this Atnendmém No. 2. 

ARTICLE 6 
GENERAL 

Secfinn o.i Nature of this Amendment No. 2. 

It js nckrovvfedpeii and iiyreéd fhat the 'tcriru; of this Amendment No. 2 arc in addiU'-'i. to and. unless 
vitlterwtsv specificallv provided for. sluii' not limit, tvslnci. modilSv amend or release any of the 
understandings., aerectnents or covenants as -sor out in the Civdit Agreomont. The Credi. Agrecmcm sholl 
be read .tnd conMnictl. in conjunction with this Amendment No. 2 and the Credit Agiyctnenl. AS amended 



bv if)i.1' Aniciiijnu'nt \'o 2. togyihcr with ulf ol' the |H^\cr<>, provisions, condiiiojis. covcnonrs and 
a^reomcnis ct^nunncci or implied in the Cicdn Agreement sltail he imd shall continue :o be in (Wl lurce 
juid eHeei. Retcrencos to the "Credit Agreement" or die "Agreement" in Hie Credit \grecmeni or in any 
other document delivered in connection with, or pummnl to. the Credit Agreement, shall mean the'Credit 
Agreement, as nmended b> this Amendment No. 2 In the event of any conflict between this Amendment 
No. 2 and the Credit Agreement, this Amendment No. 1 shall govern. 

Seclfon h.2 Wjihcr. 

'Che conditions fisted in Section 5.1 lo this Amendment No.-2 max bt wmved by die Lender in whole or in 
part and \\ itli or xv'nhom terms or conditions. 

Sedion 6.3 Further Assurances. 

The Obligors, from time to time, shall deliver or shall emtse to be delivered to the Lender duly ewcutcd 
documcnb m Corni vind stibsirmee .xf.ti.xjhetorx in the Lender as max be reasonably requested bv ihe j..endcr 

• for the mirpnse oi' aiv ing effcci to this Amentfinenl Nr.. 2 or for the purpose of establishing compliance 
with the .xrpreseniaiion*. w.irraniies and enndirionx of'his Amendment No. 2. the Credit Agreement or the 
Security Jtmicmplatcd under lite Cruhi Agroeincm. 

Section 6.4 Sevefabilitv. 

Any provision of this Amendment No. 2 which is prohibited or uncnforceablu in any jurisdiction shall not 
invalidate the rermiining provisions hereof and am such prohibition or unenforcesbiht) in wty jurisdiction 
shall not invalidate or render unenforceable such proxision in any other jurisdiction. 

Section 6,5 Time of Kssence. 

Time shall, in all respects, be of the essenct of this Amcndmehi No. 2. 

Section 6,6 As'sigruneur, 

The Borrowers not assign 'his Amendmuut No. 2 or am pun hereof wirhour the prior written 
conscni of the Lender. 

Section 6.7 Law Governing. 

Thi< Amendment No. 2 shall he* gcvcrned b> and co-istrued in accordance with the laws of the Province 
of Ontaro and. the f«ws of Canada applicttble therein and sliail be ireatcd in all respects m an Ontario 
contract. The parties hereby submit and uitom to the non-e.NclusivL' jurisdiction of the courts of the 
Province (d'Ontario. 

Section 6.8 Successors and Assigns. 

This Amcndmcm No. 2 shall be binding on each of the Obligors- and their respective successors and 
penmued assigns, and-w ill entire to the boncTt of the Lendc!' and its successors and assigns. 

Section 6.9 Counterparts. 

Hiis Amcndmem No. 2 may he e.veeuied in muitioic counicrpnris. each ofwluch xhuil be deemed to be an 
original àgreéiném ^mi.Mll of which shaii constitute one agrccnicm. All couMCf^'art* slial! bv construed 
together and dmil constitute one imd the s.irnc agtecmcnt. TlnN Amendment No. 2. to the extent signçdl 
and delivered by menus oi electmnic Irnnsumsipn tincluriing. ulthoti! limitation, fucsimiie and PDF 
transmissions), shiill bv treated; m all manner and respeecs n> an original agreement and should be 
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cntwdurw? (<' IJK- vrwnc Wmiimi Je^a! tJïccJ m if il Mere the nnyinisJ sjpned version ?hvTcOi\IWivcrcd 
in person. 

Section 6.10 Continuing Effect of Guarantees and Se writ av Docnmcnu. 

Each "of the Borrower,s «mf the («laranronv acKntns'lcd^es. conlVins and agrees: (t) lo the amendments find 
provisions hereof, and ('il that the respcclivc guarantees and other 5>ecunt\ executed in il shall remain in 
full force and cfibot as hmdinu obligations enforceable against it mtlwithstnndirig the exécution and 
deJivei> of Antendrnem No. 2 and continue to secure all present and Anuro indchtedtu'ss. liabilities and 
obligations of ibe Borrow ors to the Lender. 

Section 6.1 J No Novation. . 

Nothing :n this Antcniinictit No 2. nor in the Credit Agrccmen; when read together with this Aineminicni 
No. 2. .«-haii constii'itc novation, puvmeni te-ruNance. or otherwise of an\ eststjng Midebtcdness. 
liabilities and onlicauons of (he Uwmuer? to /he Lender. 

JTHIvKEMAlNDEK OF TKiS PAGE HAS BEEN IMTENTfONALLV LL'Fi" BLANKj 



fiN WITNFSS WHEKEOF llie parités have esoeiiled llu^ Amcndmeni Nii. 2 o!" ihe day and year tirs 
uhovc Avniien. 

Authorized ^iunatflrv 

J,. 

Matthew Kuss'e'i 
Authorized Signatory 

We ho\ 'C (he-authorHy to hind ihu 0.:nk. 



BENIX & CO. INC. 
Per 

 ̂  ̂ 'éXr 
Nanic riïêo B5A//r^w 
J Jlic: C&0 

have ihc muhorhj ro hiiid (he C urpornuon. 

CQ.IJSC. 
Per: 

Natffe; ftiei> &c,v>r»h) 
Title: c£o 

I liavo vhc autiiority to bind the Corporation. 

BOWJUNG & CO. JNC 
Per: 

"Ŝ 'TW 
Ttilv. C.£o 

ï, have (he unhoriu to bind the Corporafioti 



SCIffiDULfcT* 

SCHEDULF: "V 
.SHAREHOLDER LOANS 

A. COSTPONKI) LOAN'S fay al Dtccmln-r 21.2012) 

Ochtor l.ciuki Anvituni 

• Bi'iii1: A C'o If;c. ^ Impérial Liniled S500,000 f | •)^,n pur (inn|im 

Ik-ni.s Imcnuuional ii\c, 

. r»»'^ kiinwii• .'me rtcmia Sfiiv 
fi'cnvicv liic i 

lOyOW OiiUric Liniiicd 

' S-IOO.ODO 

fnlm'SJ Huh ' Securi'd/ 
L nscnircd 

| •)% per (innprn •Unsecured 

( * J"'»' per annum Unseeured 

"TM 

( f'.U i. inc. " I 
, • t'r.sv'cua-vl 
' per annum . I .'^secured 

J^aac Berinci SylcN Agencies Inc. ' (•] l/Wî» per anmim , l'rsecuàd 

*T 
i Rombay A. Co. Inc. _ I^nnc Rennei Sales Aycnctes Inc. ^.OOO/iOn • lO^:. per «Muitu j Secarvcl 
i i i ' i' 

j Bcmrmj: & Co. hn., Luhc Bvnnei .Sa!o"< A^nrus Inc. • SS.ll'HlUOO ' lyv» per annum 

L 

ScciP'cU 

TOT A I. SIJ.858,510 

B, VC>N»POS'TPONEO LOANS ^as al Pm-mbcr 21. 201Z) 

DibJoi Lvicdt'i 

Beoi> &( «> Inc ' [•) 

Bumbay A Co Inc. [ • | 

Bowrmg»?. Co. inc ' • ] 

. I rui'i <•••( Kmc ? St'-.-urftl / 
____ . I'n.MMJK'J 

; [ f* perannum ] l'n.sàourcd 

't 5.000,bflu {•j0* per annum j Cnsecovd ' } 

; 0.500. OM '.i per annnn; Unsecured 

rOVAX. &] 4.1)00,000 

. AW Kf'f.**'./-



r 
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AMENDMENT NO. 3 TO 
AMENDED. RESTATED AND CONSOLIDATED CREDIT AGREEMENT 

This Amendment No. 3 to Amended, Restated and Consolidated Credit Agreement dated 
as of July 23,2013 is made 

BETWEEN: 

BENÏX & CO. INC., BOMBAY & CO. INC. and BO WRING & CO. INC., as Borrowers 
. (collectively, the "Borrowers") 

- and - ' 

CANADIAN IMPERIAL BANK OF COMMERCE, as Lender 
(the "Lender") 

RECITALS: 

A. Pursuant to an amended, restated and consolidated credit agreement dated as of December 13, 
2010 between the Borrowers and the Lender, as amended by amendment no. J to amended, 
restated and consolidated credit agreement dated as of July 31, 2011 between the Borrowers and 
the Lender and as amended by amendment no. 2 to amended, restated and consolidated credit 
agreement dated as of December 21, 2012 between the Borrowers and the Lender (collectively, 
and as may fiirihcV be amended, restated, supplemented, replaced or otherwise modified from 
timo to time, the "Credit Agreement"), the Lender established certain credit fucilities in favour 
of the Borrowers on the terms and conditions set out in the Credit Agreement. 

B. The Borrowers have requested that the Lender amend certain terms and pro\ isions of the Credit 
Agreement, all as provided below. 

C. The Lender is prepared to amend the Credit Agreement subject to the terms hereof and the 
satisfaction of the conditions precedent set out herein. 

D. It is not the intention of the parties hereto that this Amendment No. 3 shall novate the Credit 
Agreement. 

NOW THEREFORE for valuable consideration, the receipt and sufficiency of which are acknowledged 
by the parties to this Amendment No. 3, the parties agree as follows: 

ARTICLE 1 
INTERPRETATION AND GENERAL 

Seclion 2,1 Definitions, 

This Amendment No. 3 to Amended, Restated and Consolidated Credit Agreement shall be herein 
referred to as "this Amendment No. 3". All capitalized terms used in this Amendment No. 3 which are 
not otherwise defined shall have the meanings established for such terms in the Credit Agreement. 



Section 1,2 Canadian Currency. 

Unless otherwise specified herein, all amounts and values referred to in this Amendment No. 3 shall be 
calculated in lawful money of Canada. 

Section 1.3 Headings. 

The division of this Amendment No. 3 into Articles, Sections and Subsections and the insertion of 
headings are for convenience of reference only and shall not affect the meaning or'Interpretation, of this 
Amendment No, 3, ' 

Section M Number and Gender. 

Where the context so roquiros, words importing the singular include the plural and vice versa, and words 
importing gender include the masculine» feminine and neuter genders. 

. ARTÏCJLÈ 2 
. AMENDMENT TO CREPIT AGREEMENT PROVISIONS 

Section 2.1 Addition to Definitions 

Section 1.01 of the Credit Agreement is hereby amended try addinglhe following definition: 

""Effective Equity" means, in rèspéct of the Borrowers for any period, the aggregate of, without 
duplication: (0 Shareholders' Gqinly, and (ii) all shareholder loans owed by the Borrowers to 
their respective shlarehojdcrs from time to time, whether subordinated and postponed or not 
subordinated and postponed, including, without limitation, the shareholder loans set out in 
Schedule UN" (às suçh Schedule may be replaced or updated from time to time).". 

Section 2.2 Amendment to Financial Covenants 

(a) Section 9.02(1) to the Credit Agreement is hereby deleted in its entirety and replaced with the 
following: 

"( 1 ) Total Liabilities to Tangible Net Worth Ratio. The Obligors shall maintain a 
. Total Liabdities fo Tangible Net Worth Ratio calculated quarterly on the last clay 

of each Fiscal Quarter of less than or equal to the ratio for each period indicated 
below: 

Period Ratio 

On the Closing Date to and including 4.00:1.00 
January 31,2011 

For the period from and including 3.50:1.00 
Fcbruaiy 1,2011 to April 30,2011 

For llie.period from and including May 4.00:1.00 
1,2011 to July 31,2011 

For the period from and including 5.75:1.00 
August 1,2011 to October 31,2011 



For ihe period from and including 3.50:1.00 
November 1,2011 to January 31,2013 

For the period from and including 3.00; 1.00 
February 1,2013 to April 30,2013 

For the period from and including May N/A 
1,2013 to Januaiy 31, 2014 

For the period from and including 3.00:1.00 
February 1,2014 and thereafter 

For greater certainly, for the period from and including May 1, 2013 to January 31,2014, 
the Obligors shall not be required to maintain or report the Total Liabilities to Tangible 
Net Worth Ratio,". 

(b) Section 9.02 of the Credit Agreement is hereby amended by adding a new Subsection (5) 
immediately after Subsection (4) us follows: 

"(5) Minimum Effective Equity. The Obligors shall maintain at all times Effective 
Equity, tested on the last day of each Fiscal Quarter, equal to an amount of not 
loss than $13,750,000 for each of the Fiscal Quarters ending July 31, 2013, 
OcIoberSl , 2013 and January 31,2014.". 

Section 2.3 Amendment to Negative Covenants 

Section 9.03(21) of the Credit Agreement is hereby amended by deleting the amount "S 10,000,000" and 
replacing such amount with "$5,000,000". 

Section 2.4 Amendment to Security 

Section 10.02 of the Credit Agreement is hereby amended by deleting the word "and" at the end of 
Subsection (6), removing the period and adding the word "and" at the end of Subsection (7) and adding u 
new Subsection (8) as follows: 

"(8) n debt servicing and financial covenant agreement from Fred Benitah.". 

ARTICLE 3 
REPRESENTATIONS ANJ) WARRANTIES 

Sectiou 3.1 Representations and Warranties. 

The Obligors jointly and severally represent and warrant to the Lender that: 

(a) The representations and wan-antics set out in the Credit Agreement and the other Loan 
Documents aie true, complete and correct in every material respect as at the date of this 
Amendment No, 3; and 

(b) There Is no default or breach of any covenant, term or condition under any of the Loan 
Documents which has occuircd arid is continuing as at die dàferof this Amendment No. 3 (other 
than the Covenant Breaches as set out and defined in the reservation of rights letter issued by the 
Lender on or about the date hereof). 

O-



ARTICLE 4 
, CONDITIONS PRECEDENT TO THIS AGREEMENT 

Section 4.1 Conditiom Precedent. 

Upon the following events having occurred to the satisfaction of (he Lender and its legal counsel, this 
Amendment No. 3 shall come into effect and the Credit Agreement, shall be amended to reflect the 
amendments contemplated herein: ' 

(a) the Leader having received this Amendment No. 3 executed by the Obligors; 

(b). the Lender haying received the debt servicing and financial covenant agreement executed by Fred 
Benitah; • 

(c) tiheré is no default or breach of any covenant, term or condition under any of the .Loan Documents 
which Has occurred and is continuing as at the date of this • Amendment No. 3 (other than the 

. Covenant Breaches as set out and defined in the reservation of rights letter issued by the Lender 
on or about the date hereof); and 

(d) the Lender shall have received such other agreements, documents and instnimcnts as the Lender 
sha/l reasonably require to effect the amendments contemplated in this Amendment No. 3. 

ARTICLES 
GENERAL 

Section 5.1 Nature of this AmendmentNo. 3. 

It is acknowledged and agreed that the terms of this Amendment No. 3 are in addition to and, unless 
otherwise specifically provided For, shall not limit, restrict, modify, amend: or release any of the 
understandings, agreements or covenants as set out in the Credit Agreement. The Credit Agreement shall 
be read and construed in conjunctioo with this Amendment No. 3 and the Credit Agreement, as amended 
by this Amendment No. 3, together with all of die powers, provisions, conditions, covenants and 
agreements contained or implied in the Credit Agreement shall be and shall continue to be in full force 
and effect. References to the "Credit Agreement" or the "Agreement" in the Credit Agreement or in any 
other document delivered in connection with, or pursuant to, the Credit Agreement, shall mean the Credit 
Agreement, asamended by this Amendment No. 3. In the event of an> conflict between this Amendment 
No. 3 and the Credit Agreement, this Amendment No. 3 shall govern. 

Section 5.2 Waiver. 

The conditions listed in Section 4.1 to this Amendment No. 3 may be waived by the Lender in whole or in 
part and with or without terms or conditions. 

Section 5.3 Further Assurances, 

The Obligors, from time to time, shall deliver or shall cause to be delivered to the Lender duly executed 
documents in form and substance satisfactory to the Lender as may be reasonably requested by the Lender 
for the purpose o/'giving effect to. this Amendment No. 3 or for the. purpose of establishing compliance 
with the representations, warranties and conditions of this Amendment No. 3, the Credit Agreement or the 
Security contemplated under the Dedit.Agreement. 



Section 5.4 Severability. 

Any provision of this Amendmenf No. 3 which is prohibited or tmonforceabfe in any jurisdiction shall not 
invalidate the remaining provisions hereof and any such prohibition or unentbrceability in any jurisdiction 
shall not invalidate or render unenforceable such provision in any other jurisdiction. 

Section 5.5 Time of Essence. 

Time shaifj in all respects, be of the essence of this Amendment No. 3. 

Section 5.6 Assignment. 

The Borrowers shall not assign this Amendment No. 3 or any part hereof without the prior written 
consent of the Lender, 

Section 5,7 Law Governing, 

This Amendment No. 3 shall be governed by and construed in accordance with the laws of the Province 
of Ontario and the laws of Canada applicable therein and shall be treated in aif respects as an Ontario 
contract. The parties hereby submit and attorn to the non-exchisivc jurisdiction of the courts of the 
Province of Ontario. 

Section 5.5 Successors and Assigns. 

This Amendment No. 3 shall be binding on each of the Obligors and their respective successors and 
permitted assigns, and will enure to the benefit of the Lender and its successors and assigns. 

Section 5,9 Counterparts. 

This Amendment No. 3 may be executed in multiple counterparts, each of which shall bo deemed to be an 
Original agreement and all of which shaii constitute one agreement, All counterparts shall be construed 
together and shall constitute one and the same agreement. This Amcndmcni No. 3, to the extent signed 
and delivered by means of electronic transmission (including, without limitation, facsimile and PDF 
transmissions), shall be treated in all manner and respects as an original agreement and should be 
considered to have the same binding legal effect as if it were the original signed version thereof delivered 
in person. 

Section 5.10 Continuing Effect of Guarantees and Security Documents. 

Each of the Borrowers and the Guarantors acknowledges, confirms and agrees: (!) to the amendments and 
provisions hereof, and (ii) thai, the respective guarantees and other Security executed by it shall remain in 
full force and effect as binding obligations enforceable against it notwithstanding (he execution and 
delivery of Amendment No. 3 arid continue to secure all present and future Indebtedness, liabilities and 
obligations of the Borrowers to the Lender. 

Section 5,11 No Novation. 

Nothing in (his Amendment No. 3, nor in the Credit Agreement when read together with (his Amendment 
No. 3, shall consfirute novation, paymenl, re-advance, or otherwise of nny existing indebtedness, 
liabilities und obligations of the Borrowers to the Lender. 



Section 5.12 Priority Payables Coufirmatios. 

Notwithstanding past practice, each Borrower agrees, acknowledges and continus that Priority Payables 
are required to be and shall be deducted from (he Borrowing Base commencing with (he Borrowing Base 
Certificate delivered for the reporting period ending June 30, 2013 and for each Borrowing Base 
Certificate required to be delivered thereafter pursuant to Section 9.01 (7) of the Credit Agreement. 

Section 5.13 Hedging Limit Confirmation. 

Each of the Borrowers acknowledge, confirm and agree that, as of the date hereof and until otherwise 
notified in writing by the Lender, the maximum aggregate deemed risk, as calculated by the Lender, of all 
Hedging Agreements entered into by any Borrower with the Lender at any time, as determined by (hat 
Lender in accordence with its usual practices and calculated on a mark to market basis at such time, shall 
not exceed US $3,000,000. 

Section 5.14 Operating P'sieility Limit Confinriatiou 

Each of the Borrowers acknowledge, confirm and agree that, as previously notified in writing pursuant to 
a letter dated January 28, 2013 Issued by the Lender to the Borrowers, the Operating facility Limit is 
reduced from $21,500,000 to $20,000,000 until such time as. the Lender receives and reviews the annual 
audited financial statemenu» for the Fiscal Year endingJaminry 2ÛI3. For greater certainty, maximum 
Borrowings under the Credit Agreement .are determined pursuant to Section.3.02(1) of the Credit 
Agreement together with the reduction to the Operating Facility Limit as set out in this Section 5.14. 
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IN WITNESS WHEREOF the paities have executed this Amendment No. 3 as of the day and year first 
above written. 

CANADIAN LMPERIAfc-BANK OF COMMERCE 
Per: 

Name:" 
Authorized Signatoiy 

We have the authority to bind (he Bank. 



BJENIX & CO. INC. 

Per: 

Nome: hEi^O «THH 
Title: ' 

J have fhe authority to biruf the Corporation. 

BOMBAY & CO. INC. . 
Per: ' 

1 have the authority to bind the Corporation. 

BO WRING <fc CO. INC. 
Per: 

Najïic^f^^ SeW/TW 
Title: 

I have the authority to bind the Corporation. 
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