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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-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.

DM_TOR/299978.00001/7354087.1C



Date: August 6, 2014
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Issued by:

Local Registrar
330 University Ave
7" Floor

Toronto, Ontario
MS5G 1R7

TO:

The Attached Service List

DM_TOR/299978.00001/7354087.1C
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(August 5, 2014)
TO: Richter Advisory Group Inc.
2345 Yonge Street, Suite 300
Toronto, ON MA4P 2ES5
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
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Counsel to Richter Advisory Group Inc., in its capacity as Proposed Monitor of Bombay & Co.
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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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1.

APPLICATION

THE APPLICANTS MAKE AN APPLICATION FOR:

(a)

an Order, inter alia:

®

(iD)

(i)

(iv)

W)

abridging the time for service of the Notice of Application and the

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

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-36,

as amended (the “CCAA”) applies;

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

Applicants, their directors and officers and the Monitor;

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

amounts;

approving the DIP Forbearance Agreement (as defined below) and
granting a first priority court-ordered charge on all the assets, rights,
undertakings and properﬁies of the B&C Entities (the “Property”) as
security for amounts advanced under the DIP Forbearance Agreement (the

“DIP Charge”);

DM_TOR/299978.00001/7354087.1C



(vi)

(vii)

(viii)

(ix)
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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™);

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”);

providing a mechanism for secured creditors who have not been served
with these materials to receive a notice from the Monitor direﬁting 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

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

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

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

may deem just.

DM_TOR/299978.00001/7354087.1C
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THE GROUNDS FOR THIS APPLICATION ARE:

(@)

(b)

(©

(@

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;

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;

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™);

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

i DM_TOR/299978.00001/7354087.1C
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forbearance period as set out in the Forbearance Agreement expired on June 30,

2014;

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 acquiriné 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 é
sale arid investment solicitation process to be developed with the assistance of the

Monitor;

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

against it in excess of $5 million;

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;

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,;

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

DM_TOR/299978.00001/7354087.1C
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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;

the Applicants will require the participation of their legal counsel, the Monitor
and the Monitor’s legal counsel to assist in thess CCAA proceedings and they

propose the Administration Charge in their favour;

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;

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

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

the provisions of the CCAA and the inherent and equitable jurisdiction of this

Court;

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

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

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;

(@)
(b)

the Benitah Affidavit, and the Exhibits thereto;

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

DM_TOR/299978.00001/7354087.1C
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(c) the Pre-Filing Report; and

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

August 6, 2014
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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-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 BENITAH
(AFFIRMED AUGUST 6, 2014)

FI, Ffeddy 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 ihformation and

believe it to be true.

DM_TOR/299978.00001/7342384.3A
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I INTRODUCTION

2.

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

Benix for an order (the “Enitial Order”) pursuant to the Companies’ Creditors Arrangement Act,

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

(a)

(d)

©)

®

€9)

3.

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

CCAA applies;
granting a CCAA stay of proceedings;
declaring that the B&C Entities are permitted to pay certain pre-filing amounts;

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

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

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

appointing Richter Advisory Group Inc. to act as the monitor (the “Monitor”) of

the B&C Entities in these CCAA proceedings.

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

through retail stores throughout Canada.

DM_TOR/299978.00001/7342384.3A
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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.

S. 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 Agreerﬁent (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,

DM_TOR/299978.00001/7342384.3A



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 CIBC. 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/299978.00001/7342384.3A
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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/299978.00001/7342384.3A
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|
- Cash $366,876
1 Accounts Receivable 861,642
[ j Intercompany 1,963,017
Inventory 19,956,940
"Wi Prepaid Expenses 296,681
N Deposits 146,576
Income Taxes Recoverable 1,990,163
E Total Current Assets 25,581,895
B
Tangible assets 5,816,480
Finance Costs 93,225
Total Capital Assets 5,909,705
Future Income Tax 707,671
1 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
B 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 Lizbilities 14,139,963
TOTAL LIABILITIES 35,316,331
_ DM_TOR/299978.00001/7342384.3A
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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;

(¢)  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

Corporate History and Striicture of Bowring

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.

Operations of Bowring

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, Maﬁitoba, 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

DM_TOR/299978.00001/7342384.3A
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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 Bowring
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:

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

(b)  Customer layaways: $304,246;

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

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

(¢)  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

Corporate 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 émployees. 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
F Cash $6,382
' Accounts Receivable 156,301
M Intercompany -2,241,397
! Inventory 279,460
Prepaid Expenses 34,094
T 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
N Accrued Liabilities 268,957
Sales Tax Payable 30,466
Wages Payable 17,194
- Credit Notes/Gift Cert/Layaways 33,164
Term Loan-Current
Capital Lease

_ DM_TOR/259978.00001/7342384 3A



14

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:

(@) 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) Commeon 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 -ce'htre on each of their
behalf and goods processed on a monthly basis. There is little Benix inventory remaining 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 ﬁumber 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 carri‘ers, 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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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:

(@)

(®)

(©)

(d)

(e)

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,

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

to a maximum of $350,000;

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

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

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

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

62. Bombay is indebted to IBSA, on a secured baéis, 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).

Bowring

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
Bowring
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
protéction 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 undérperforming 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 entéred 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 CIBC of the
B&C Entities projected CCAA cash flow statements, and (¢) 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 in\}entory 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 Agreementj
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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VII. 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 ofi 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 vﬁ}ages 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 émployee base of

Bombay and Bowring.

Gift Cards and Layaway 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 poteptial

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 seycurity 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 ofi 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.

(a)

(b)

(©)

(d)

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

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;

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;

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

has agreed to advance the DIP Loan;

the DIP Loan is necessary to permit Bombay and Bowring to maintain their
operations and facilifate a restructuring of their business with a view to preserving

the going concern; and
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(¢)  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, undertakingé 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 fces 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 En'ci’cies~ 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.

VIIL. 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

6™ day of August, 2014

__
Z7{_/ FREDDY BENITAH

N N S

Qe Clal s
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BOMBAY & CO. INC.
Fiscal Year 2015

Store # Store Name Address City State ':;’5;:'
135 Moncton 78 Wyse Street Unit 100 NB E1G 025
138 Dartmouth Crossing 174 Hector Gate Unit 3K-1 Darmouth NS B3B CE6
170 Stavanger & Torbay . 56B Aberden Ave. St. Johns NF AlA 5N6
199 Bayers Lake Power Centre 212-C Chain Lake Drive Halifax NS  B3S1Cs
23 Brossard 9500 Leduc- Ste. 5 Brossard QC  J4YoB3
232 Faubourg Boisbriand 3220 Avenue Des Boisbriand QC  J7HOA2
280 Decarie 7325 Decarie Montreal QC  H4P2GB
282 Rockland Centre 2305 Rockland Rd. Mount Royal QC  H3P3E9
283 Carrefour Champetre Bromont 575 Place Champetre Bromont Qc  Jzroaz
285 Les Galeries d'Anjou 7999 Bivd Les Galeries D'Anjou Unit K-003 Ville d'Anjou Qc H1M 1W§
286 Le Camefour Laval 3003 Boul. Le Canrefour Unit¥ AC04B Laval Qc H7T 1C7
288 Place St - Foy 2450 Blvd. Laurier Unit G248 Ste-Foy Qe GivaL
297 Kirkland Centre 3252 Rue Jean Yves Kirkland QC H9J2RE
298 Sources 3131, boul. des Sources Unit #47A Dollard des Ormeaux QC  H1S2v4
311 Bayshore Shopping Ctr 100 Bayshore Drive Ottawa ON K2B 8C1
317 London North 1965 Hyde Park Road {Unit D12) London ON N3E 1M3
319 ira Needles 101 Ira Needles Blvd {Unit 2004 and 200-5)  Wateroo ON N2J 374
320 Greenlane Center 18182 Yonge St, Yonge & Greenlane Newmarket ON AlA
325 Limeridge Mall 999 Upper Wentworth Street #243 Hamilton ON  L9A4X5
332 White Oaks Mall 1105 Wellington Rd.- Unit #481 London ON  N6E 1v4
362 Ottawa Trainyards 100 Trainyards Drive Unit A32 Ottawa ON - K2E7K3
371 Georgian Mali 509 Bayfield St., Unit #NS1A Barrie ON L4M 478
373 Walker Square 4331 Walker Rd.- Unit A.1 Windsor ON  NBW3T6
375 Pen Centre 221 Glendale Avenue, Hwy406, Unit#10078  St. Catharines ON L2T 2K9
376 Devonshire Mall 3100 Howard Avenue Unit¥ES Windsor, ON  N8X3Y8
378 Cambridge Smart Centre 22 Pinebush Road, BldgQ Unit#0004 Cambridge ON  NIREBK5
398 Gardiner's Road 10-616 Gardiners Road Kingston ON K7M 3X9
551 West Edmonton Mall 2127-8882-170th Street Edmonton AB T5T 442
560 Market Mall 3625 Shaganappi TrailH003 Calgary AB T3A 0E2
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 R3P 2N3
597 Polo Park 1485 Portage Avenue Unit #207 Winnipeg MB  R3GO0W4
651 Westshore Towncentre 2945 Jacklin Road Unit# 190 Victoria 8C V98 5£3
652 Hillside Centre 78-1644 Hillside Avenue Unit# 78 Victoria BC V8T 2C5
862 Richmond Centre 6551-3 Rd. Unit 1842 Richmond BC  v6Y28B6
677 Granville Street 2526 &2536 Granville St. Vancouver BC V6H 3G8
678 Meadowtown Centre 19800 Lougheed Hwy., Unit 930 Pitt Meadows BC V3Y 2wt
687 Abbotsford (Highstreet) 3122 Mt. Lehman Road Unit 104 Abbolsford BC V2T 0C5
695 Langley Power Centre 20070 Langley By-Pass Langley BC V3A 97
912 Yorkdale Mall 3401 Dufferin Street, UNIT 15&16 Toronto ON M6A 2T9
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 LSM 425
926 Mapleview Mall 900 Maple Ave. Unit A13A Burlington ON L7S2J8
927 Dixie Outlet Mall 1250 South Service Rd #162 Mississauga ON L5E 1v4
928 Hyde Park 2501 Hyde Park Gate Blvd.- Unit #1G Qakville ON L6H 6G6
929 Bayview Glen 295 High Tech Rd, Richmond Hill ON  L4BOA3
930 Oshawa Mall 419 King Street W #2435 Oshawa ON L1J 2KS
936 Etobicoke 160 North Queen Street Unit # BO004 Toronto ON MIC 1H4
950 Bramalea City Centre 25 Peel Centre Drive Unit# 512 Brampton ON  L6T3R5
856 Burloak 3487 Wyecroft Rd Unit G-003 Oakville ON L6L 0B6
957 Vaughan Mills 1 Bass Pro Mills Drive Unit #316 Concord ON  L4K5wW4
959 QOshawa North {Harmony) 1405 Hamony Road, Unit Oshawa ON L1H7K5
976 * Scarborough Town Pad 410 Progress Ave.- Unit D3 Toronto ON  MIP S
990 Trinity Common 148 - 70 Great Lakes Drive Brampton ON L6R 2K7
a9 Riocan Colossus Centre 16 Famous Ave- Unit 145 Woodbridge ON L4L 9M3
992 Heartland Town Centre 6075 Mavis Road- Unit #18 Mississauga ON  L5R4G6
58
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BOWRING & CO.
Fiscal Year 2014

Store # Lacation Address Unit # city Province l:;sd?:l
308  7.D.CENTRE 55 KING STREET WEST TORONTO ON M5K 168
318 YORKDALE SHOPPING CENTRE 3401 DUFFERIN STREET Unit 38 TORONTO ON M6A 279
322 ERINMILLS TOWNCENTRE 5100 ERIN MILLS PARKWAY MISSISSAUGA ON L5SM 4z5
325 HOME & DESIGN CENTRE 2575 DUNDAS ST, W, UNT 28 MISSISSAUGA ON LSK 2M6
326  HEARTLAND TOWN CENTRE 5980 MCLAUGHLIN RD UNIT4 MISSISSAUGA ON LSR 3X9
327 YRINITY,COMMON 30 GREAT LAKES DRIVE 110 BRAMPTON ON L6R 2K7
328 RID-CAN DURHAM CENTRE 140 KINGSTON RD E. UNIT2 AJRX )] L1Z1G1
329 COLOSSUS CENTRE 7575 WESTON RD UNIT 137C 8L WOODBERIDGE ON UL 1A8
330  FIRST MARKHAM PLACE 3215 HWY 7 EAST G3 MARKHAM oN L3R 3P3
335 OSHAWA POWER CENTRE 1405 HARMONY RD NORTH UNITE-S  OSHAWA ON LIH7KS
335 GREENLANE 18166 YONGE STREET, RR#&1 UNIT#AS  NEWMARKET oN 13Y4v8
337 QUEENSWAY TORONTO 171 NORTH QUEEN STREET G1 ETOBICOKE ON MSC 1A7
338 BOWRING OUTLET 95 ORFUS ROAD TORONFO oN MEA 1M4
339 VILLAGE AT VAUGHAN MILLS 255 BASS PRO MILLS DRIVE 4058406  VAUGHAN ON 14K 0A2
351 AURORANORTH 15 FIRSY COMMERCE DR. 1 ‘AURORA ON L4G 0G2
252 GERRARD SQUARE 1000 Gerrard Street East UNIT2DD12 Toronto, ON ON M4M 3G6
363 GEORGIAN MALL 500 Bayfield Street Unit #ADOTA  BARRIE oN L4M 428
365  QUNITE MALL 380 North Front Street Uniit #B1 BELLVIILLE ON KeP 3E1
367 OSHAWACENTRE 419 King Street West Unit#2220  Oshawa ON L1J 2K5
368 FAIRVIEW MALL 800 Sheppard Avenue East Unit #1060  North York, ON ON M2J 5A7
369 DUFFERIN MALL 900 Dulferin Street 0155 Toronto, ON ON MGH 49
602  BURLINGTON MALL 777 GUELPH UNE 817 BURLINGTON ON L7R3N2
603  DEVONSHIRE MALL 3100 HOWARD AVE. E13 WINDSOR ON NBX 3Y8
605  LIMERICGE MALL 999 UPPER WENTWORTH ST. 104A HAMILTON ON L9A 4X5
608  MILYON 1095 Maple Avenue UnilHO03  Mitton, ON ON LOT 0AS
616  BRAMALEA CITY CENTRE 25 PEEL CENTRE DRIVE . 172 BRAMPTON ON L6T 3KS
619 STONE ROAD MALL 435 STONE ROAD WEST Ng GUELPH ON N1G 2X8
625 WINDSOR CROSSING 1555 TALBOT ROAD 760 LASALLE ON NSH2N2
626 WELLINGTON COMMON 1230 WELLINGTON ROAD UNT109  LONDON on NGE 1M3
627  PEN GLENDALE 221 GLENDALE AVE UNITOPS ST CATHERINES ~ ON L2T 2K¢
628 LONDON NORTH 1965 Hyde Park Road UNIT#104  LONDON o NGH 0A3
630  SUNRISE CENTRE 1400 OYTAWA STREET SOUTH UNITA7  KITCHENER ON N2E 4E2
635 CAMBRIDGE HOME (SMART CENTRE! 34 PINEBUSH ROAD 3 CAMBRIDGE ON N1R 8K5S
636 BURLOAK 3487 WYECROFT ROAD 7 OAKVILLE ON L6L 081
681  ANCASTER POWER CENTRE &21 Golf Links Road Unit#452  Ancaster, ON ON LOK 1L
686  WHITE OAKS MALL 1105 Wellington Road UNITT#479  London, ON ON NEE 1v4
703 SIGNALHWLCENTRE. 5987 SIGNAL HILL CTR DR SW BLOCK H UNL CALGARY B TIH3PE
705  SOUTH EDMONTON COMMON 2003 99TH STREET NW EOMONTON AB TEN 1M1
718 POLO PARK SHOPPING CENTRE 1485 PORTAGE AVE. 1176 | WINNIPEG ~B R3G 0W4
719 LINDENWOODS 1585 KENASTON BLVD UNIT6 WINNIPEG ME R3P2N3
730 REGINA EAST 2042 PRINCE OF WALES DR REGINA SASK SAV 3AS
731 SKYVIEW POWER CENTRE 13538-137 AVENUE N.W, EDMONTON AB T5L SEQ
733 WEST EDMONTON MALL 8802.3701h STREET F133 EDMONTON A8 T5T 4M2
801  PARKROYAL 944 PARK ROYAL WEST VANCOUVER BC VIT 1A1
802 METROPOLIS AT METROTOWN 4800 KINGSWAY FoC BURNABY 8c VSH 492
803 ABBOTSFORQ 3122 MT. LEHMAN ROAD Unit 104 ABBOTSFORD ac V27 0C5

815  GUILDFORD TOWN CENTRE 2362-10355 1520d STREET UNIT2382  SURREY -1 V3R 789
817  LANGLEY POWER CENTRE 20150 LANGLEY BY PASS #50 LANGLEY BC V3A 9J8
818  LOUGHEED POWER CENTRE 250-181 SCHOOLHOUSE STREET ~ UNIT250  COQUITLAM BC V3K 4X8
819 COQUITLAM 2929 BARNET HIGHWAY Unit#1306  COQUITLAM 8c V3B SRS
820 CENTRAL PARK KELOWNA 1575 BANKS RD. UNIT402  KELOWNA - 8C VIXTY8
915  BAYERS LAKE 212 CHAIN LAKE DRIVE HALIFAX NS B3S 1C9
916  WHEELER PARK 181 TRINITY DRIVE MONCTON NB E1G207
917  SYAVENGER SY. JOHNS 56 ABERDEEN AVENUE 3 STJOHN'S NF AIASTS
920  RIOCAN CENTRE KIRKLAND 3262 RUE JEAN YVES UNIT 8 KIRKLAND Qac H9J 2R8
923 SOUTHKEYS 1009C DAZE ROAD c OTTAWA oN K1V2G3
925 QUARTIERDIX 30 - B415 LEOUC BLVD L13F BROSSARD ac J4Y 0AS
926  OTTAWA TRAINVARDS 100 TRAINYARDS DRIVE c28 OTTAWA ON K1G 382
930  BAYSHORE SHOPPING CENTRE 100 BAYSHORE DRIVE B126 NEPEAN ON K2B BC1
938  DARMOUTH CROSSING LIMITED 205 Hector Gate Unit#3M-1  DARMOUTH NS 83B OES
953  CNCENTRAL 895 ouest rue de ta Gauchetiers Unit #30-404 MONTREAL ac H3B 4G1
858  MEGA CENTRE NOTRE DAME 2238 Autoroute Chomedey Unit #2006 LAVAL ac HIX 468
960  BILLINGSBRIDGE PLAZA 2269 Riverside Drive Unit#0125  Ottawa, ON ON K2A 1H2
961 __ CARLINGWOOD MALL 2121 Carling Avenue Unit #0006  Oftawa, ON ON K2a 153
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AMENDED, RESTATED AND CONSOLIDATED CREDIT AGREEMENT

DATED AS OF DECEMBER 13, 2010
between:

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

-and -

CANADIAN IMPERIAL BANK OF COMMERCE, as Lender
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AMENDED, RESTATED AND CONSOLIDATED CREDIT AGREEMENT

THIS AGREEMENT dated as of December 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, respectively, are indebted 1o 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 amendmeni, restatement and consolidation of
each Original Credit Agreement in accordance with the provisions of this Agreement,
which shall supersede and replace gach Original Credit Agreement in al} 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: '

 ARTICLE1
INTERPRETATION

Section 1.81 Definitions

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

(1)  “Aecounting 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).
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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
for purposes of this definition, “control” (including with correlative meanings the
ternis “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 orthe schedules at any time and from time to

time.

“Annual Financial Forecast” means an apnual 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 cuirent laws, statutes,
regulations, treaties, judgments and decrees and (having the force of law) all
applicable official directives, rules, consents, approvals, by-laws, pennits,
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
imerpretation 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 Honourable Mr. Justice
Morawetz of the Ontario Superior- Court of Justice (Commercial List) dated
October 19, 2007 in the matter of the Companies’ Creditors Alrangemcnt 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 Bills and Notes Act (Canada) that is signed by or on behalf of the
Borrower, made payable 10 .a satisfactory clearing house and accepted by the
Lender, and which in each case:

()  is denominated in Canadian Dollars;

(i) s issued initially in an aggregate amount of not less than $1,000,000 and
in‘whole multiples of $100,000 thereafier;

(ili)  is for 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 Botrower or Borrowers in writing; and

(iv)  is payable only in Canada.

(11) “BA Notice” means a Borrowing Notice requesting the issuance of a Bankers’
Acceptance, or a BA 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 {o Section 4.03:

(i) for a lender that is listed in Schedule 1 to the Bank Acr (Canada), the
CDOR Rate at approximately 10:00 am. (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® Acccptance, and

(i)  for:a lender that is riot listed in.Schedule I to the Bank Act (Canada) (a
“Non Schedulé I Bank™), the rate establnshed by the lender to be the
lesser of:

(A)  the CDOR Rate plus 0.10% per annim; 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 inaturity date and comparable
face amount as the maturity date and face amount of such Bankers'
Acceptance.

(13) *“BA Rellover” means the rcp!acement in whale or in pait of a maturing. Bankers®
Acceptance with anothe; Bankers’ Acceptance of an identical face amount.

(14) “BA Rollover Date” means the date upon which a BA Rollover oceurs,
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“Basis Point" and “bp™ means one onc-hundredth of one percent (.01%).

“Benix" means Benix & Co. Inc., an Ontario corporation, and its successors and
permitted assigns.

“Benix Credit Agreement” means a letter Joan agreement issued by the Lender
on March 13, 2009 and accepted by Benix on March 20, 2009,

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

“Benix Instalment Facility Limit"” means $350,000.

“Bombay” means Bombey & Co. Inc. (formerly 2151456 Ontario Inc.), an
Ontario corporation, and its sucéessors and permitted assigns.

“Bombay Credit Agreement” means a credit agreement dated as of February 5,
2008, as amended by amendnient #1 dated March 6, 2009.

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

“Bombay Instalment Facility Limit” means $2,499,999,

“Borrowers” means (i) in the case of the Operating Facility and the L/C Facility,
Benix, Bombay and Bowring collectively, {ii) in the case of the 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,

“Borrowing” means a use of the Credit Facilities.

“Borrowing Base” means, at any time, the sum of: (i) 50% of Eligible Inventory
of the Obligors, less (ii) Priority Payables of the Obligors.

“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 fime by mutual agreement of the
Borrowers and the Lender.

“Borrowing Date” means a Business Day on which a Borrowing is made.

“Borrowing Notice” means a notice requesting a Borrowing 1o be given to the
Lender in writing as described in Section 4.01.

“Bowring” means Bowring & Co. Inc., an Ontario corporation, and its successors
and permitied assigns,

“Bowring Credit Agreement” means a credit agreemen! dated as of November
23, 2006, as amended by amendment #1 dated November 6, 2007, amendment #2
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dated November 29, 2007, amendment #3 dated February 5, 2008, amendment #4
dated March 3, 2008 and amendment #4 dated March 6, 2009.

“Branch of Accouni” means the Lender's branch located at Toronto Main
Branch, Commerce Court West, Toronto, Ontario M5L 1 A2 or such other branch

as the Lender and the Borrower shall mutually agree.

“Business Day” imeans a day on which banks are open for business in Toronto,
Ontario other than a Saturday, Sunday or legal holiday.

“Canadian Dollars”, “Cdn, Dollars”, *Cdn. $" and “$” each means lawful
money of Canada,

“Canadian Dollar Equivalent Amount” 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 quolted for wholesale .
trapsactions by the Lender at or as close as possible to 12:00 noon (Toronto time)

on that date,

“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 foregomg, equipment rolling equipment,
machinery and other fixéd assets and real property.

“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 classifted and accounted for as a capital lease on a balance sheet of
such Person.or otherwise be disclosed as such in a note 10 such batance sheet.

“Capitalized Expenses” means all expenditures made by the Obligors for:
(i)  plant start-up and related costs; and

(i)  other expenses, including, without Limitation, research and development
expenditures,

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

“Capitalized Lease Obfigations” means, with respect to any Person, the
aggregate of all monetary obligations under Capital Leases.

“CDOR Rate” means, on any date and relative to Bankers® Acceptances having a
specified term. the per annum rate of interest which is the rate based on the
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average of the discount rates (rounded up to two decimal places) applicable to
Canadian Dollar bankers’ acceptances for a term equivalent to the terma of the
relevant Bankers® Acceptances appearing on the “Reuters Screen CDOR Page"
(as defined in the International Swap Dealer Association, Inc. definitions, as
modified from time to time) for acceptances of Schedule 1 banks under the Bank
Act {Canada) 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; 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. (Taronto time) on such date, or if such date
is not a Business Day, then on the immediately preceding Business Day.

“Closing Date” means December 13, 2010, or such other date as the Lender and
the Boirowers may mutually agree upon,

“Combined Operating L/C Facility Limit" means $29,500,000.

“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 forn may be amended from time to timeé by mutual agreement of the
Botrowers and the Lender.

“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 life, (jii) harm or matenally discomfort any Person, (iv) adversely
affect the health of any individual, (v) impair the safety 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 “contarninant” within the meaning assigned
1o such termy in any Environmental Law.

“Contractual Currency" has the meaning set out in Scction 13.11,
“Contract Period” means the term of a Bankers’ Acceptance.

“Conversion™ means the conversion of one manner of Borrowing permitted
hereunder into another manner of Borrowing pennitted hereunder,

“Conversion Date™ means the date upon which a Conversion is effected.

“Conversion Notice” means a notice requesting a Conversion 1o be given to the
Lender in the form as attached as Schedule “B* to this Agreement.

“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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withdrawal, reduction in sharecholder foan, Non-Arm's Length Advance, interest,
managentent or similar fee or other corporate distribution or compensation or

otherwise.

“Credit Facilities” means the credit facilities made available under Artte}ﬁ 2 of
this Agreement and “Credit Facility” means any of them.

“Credit Limit” means the maximum authorized principal amount of any Credit
Facility.

“*Current Assets” means, at any time, that amount equal fo 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.

“Current Liabilitics” means, at any time, the aggregate amouni of all
Indebtedness of the Obligors maturing on demand or within ori¢ year from the
date on whxch such hablhues are caiculaled mcludlng, wnhout Imulatxon all

with GAAP, and mcIudmg that portion of long_ _lerm Indebtedness which will be
maturing within one year of the date such Jiabilities are calculated.

“Current Ratio” means, at any time, on a combined basis, the ratio of Current
Assets to Current Liabilities.

“PDemand” means any communication of demand for payment of all or any
portion of the Outstanding Obligations, whethier made in writing or in electronic

form, by the Lender,

“Discount Proceeds™ means, in respect of any Bankers' Acceptance, an anount
calculated on the applicable Borrowing Date which is calculated by:

(1) dividing the face amount of the Bankers’ Acceptance by the sum of one
plus the product of the BA Rate expressed in a decimat 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

(iiy  deducting from the result obtained the Stamping Fee for such Bankers®
Acceptance.

“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:tmg of goods and which is treated by the
Lender as a tradé related commgency‘ in‘éach case dénoininated in a freely traded
currency acceptable to the Lender and subject to availabiiity.
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“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 faxes (whether paid or
deferred). (¢) dcprecmuon, and (d) amortization and excluding all extraordinary

and other non-recumng items (including foreign exchange loses or gains), all as
determnined in accordance with GAAP. :

“Eligible Tnventory” means, at any tinie, inventory owned by any Obligor that
consists of finished goods and raw materials physically located in Canada or in
transit to. Canada, other than:

0] inventory subject to a Security Interest (other than a TPermitted
Encumbrance);

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

(ifi)  inventory which is obsolete, unsaleable, shop-worn, damaged, unfil 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 bong 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 .A‘greicm”ént_; and

(ix)  inventory which is subject to a distribution agreement, license or similar

agrecment with & 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 {o the Lender exercising its rights and
remedics in respect of such inventory.

“Envirommental Activity” means any past, present or future activity, event ar
circumstance in respect of a Comtaminant, including, without limitation, its
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storage, use. holding, collection, purchase, accumulation, assessment, generation,
manufacture, construction, processing, treatment, stabilization, disposition,
handling or. transponanon or ils Release into the natural environment including
the movement through or in the air, sm! subsoil, surface water or groundwater.

“Environmental Laws” means any and all federal, provincial, municipal, local
and foreign statutes, laws, regulations, ordinances, rules, judgments, orders,
decrecs, 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 Activiy.

”Eq‘uity Securities” means, with respect to any Person, any and all shares, stock
or mits of. interests, pamclpatlons or rights in, or other equivalents (however
designated and whether voting and non-voting) of, such Person’s capital, whether
outstanding on..the dale hereof or issued after the date hereof, icluding any
interest in a partnershtp, limited. partncrshxp or other similar Person and any
beneficial interest in a trust, .and any and ail Tights, warrants, debt securities,
options.or other rights exchangeable for or corivertible into any of the foregoing,

“Exchange Rate Swap Agreemeni” mcans any contract for sale, purchase, or
exchange or for future delivery 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 {o hedge against fluctuations in

foreign exchange rates.
“Existing Indebtedness” means the meining sef out in-Section 2.01.
“Existing Security Documents bas the meaning sef ouf in Section 2.03.

“Federal Funds Effective Rate™ means, for any day, an annual inlerest 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 Reserve: Bank of New York, or for-any such business day on which
such rate i not So:published, the arithmetic average of the quatations for such day
on such transactions received by the Lender from three United States federal -

funds brokers of recognized standing selected by:it.

“Fiscal Quarter” means each three month period of any Obligor, which currently
ends on the last Saturday of each of April, July, October and January.

“Fiseal Year” of the Obligors means the 12 month period ending on the last
Saturday of January.
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“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 menagement bonuses reflected on the Obligors’ income
- Sstatement;

by
(ii)  the sum of] without duplication:
(A)  occupancy costs;
(B)  Intérest 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 notés, bonds.
debentures, documents, instruments, -agreememts, or electronic or manual
accouriting entrics, the Capitalized Lease Obligations, the Outstanding
Obligations and any Guarantees of such Indebtedriess of other Persons less all
cash which any Obligor has on deposit with Canadian Imperial Bank of
Commerce which is subject to the Sccurity.

“GAAP” means those accounting principles which are recognized as being
generally accepted in Canada as set out in the handbook published by the
Canadian Insfitute of Chartered Accountants (subject to Accounting Changes) in
effect in Canada from time to time and applied in a consistent manner from period
1o 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. 1n the event the Borrowers are required to adopt any Accounting Changes
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then each reference to “GAAP” in this Agreement shal} be decmed to refer to
GAAP as modified or replaced by such Accounting Changes which come into
effict from time to time subject to Section 1.02.

“Governmental Authority’ means any nation, parliament, legislature, congress,
senate, government, any province, state, municipality, local or other political
subdivision thereof and any agency, instrumentality or other rule’ making entity
thereof exercising executive, legisiative, judicial, regulatory or administrative
functions of or pertaining to government.

“Guarantee” means, with respect to a Person, any absolute or contingent
obligation of that Person under any guarantee. agrecmnent, endorscinent (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 Jiable 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 funds for the payment or purchase of any Indebtedness
of any other Person,

(i)  purchase, sell or lease (as lessée or lessor) any property. assets, goods,
services, materials or supplies primarily for the purpose of enabling any
other Person to make payment of Indebiedness or to assure the holder
thereof against loss, ot

(iii)  indemnify 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
Indébtedness 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 detetminable amount.

“Guarantors” means, collectively:
()  Benix, Bombay and Bowring;

(iiy  any other present or future, direct or indirect, Subsidiary of any Obligor
that is required to deliver Security as contemplated under this Agreement;

and

(i) 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




1

o T/ T

(76)

(77

(78)

(79

(80)

-12.

to a Guarantee or other guarantee agreement and gramts security in support
thereof, all in form and substance satisfactory to the Lender,

and “Guarantor” means any onc of them as the context requires '
“"Hedging Agrecments™ means:

(i) any Interest Rate Swap Agreement, or

(i) any Exchange Rate Swap Agreement.

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

“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 (o time with the Lender.

“Indebtedness” of a Person nieans. 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 obligationsunder conditional sale or
other title retention agreements rclating to property acquired by such
person; ‘

(iiy  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 Sccurity 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
ather accrued current liabilities incurred in the ordinary course of business and in
accordance with customary commercial terms.

“Indemnities” means, collectively, the Lender and its officers, directors,
employess, agents, representatives and counsel;

“Intangibic Assets” means the following asscts now or hereafter owned or
acquired by the Obligors:

@ all Intellectual Property;
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(i)  all Capitalized Expenses;
(i)  all Non-Arm’s Length Advances; and
(iv}  all goodwill.

“Intellectual Property™ means all inteflectual 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 thereof;
provided, however, that “Intellcctual Property” shall not include Purchased

Software,

“Interest Expense” means, for any Person and for any period, the aggregate
amount determined in ‘accordarice 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.

“Interest Payment Date” means, in respect of Prime Rate Loans and US Base
Rate Loans, the last Business Day of each calendar month.

“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. combination of the foregoing,
orany derivative thereof), designed fo hedge ajgainst fluctuations in intetest rates.

“LIC Acceptance” means an outstanding bill of exchange drawn by the
beneficiary of a Documentary L/C and which the Lender has accepled and is

therefore obligated to pay at maturity.

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

“L/C Fagility Limit” means $10,000,000 as may be adjusted pursuant to Section
3.02(6).
“Lender” means Canadian Iniperial Bank of Commerce and its successors and
assigns.

“Letters of Credit” means, - coflectively, (i) an L/C Acceptance, (ii) a
Documentary L/C, or (iii) 8 Standby L/C, and “Letter of Credit” means any one

of them as the context may require.
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I
“Letter of Credit Agreement” means a Letter of Credit application, indemnity,
service agreement, licerisc 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.

“Letter of Credit Fee” means, with respect to any Letter of Credit, the fee set out
in Section 6.04.

“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 1o the Loan
Documents executed and delivered by such Person,

“Material Adverse Effect” means a material adverse effect on: (i) the business.
assets, operations; prospects, or financial or other condition of thc Qbligors taken
as a-whole, (u) the Obligors’ collective ability to pay or perform the Outstanding
Obligations in accordance with the terms hercof, or (iii) the validity or
enforceability of any of the Loan Documents or the priority of the Lender’s
Security Interest created ﬂnereby or the n(,hts and remedies of the Lender

thereunder.,

“Material Contract” means any right, interest, agreement, arrangemen{ 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,

“Non-Arm’s Length Advances” means any loans, advances or other funds
advanced by any Obhgor to any Person who does not deal at arm’s length with
that Obligor, and who is not any of the other Obligors. -

“Obligors” means, collectively, the Borrowers and the Guarantors; and
“Obligor” means any one of them as the conlext requites.

“Operating Facility” means the revolving operating credit facility made
available to the Borrowers under Scction 3.01(1).

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

“Original Credit Agreements” means, collectively, the Benix Credit Agreement,
the Bombay Credit Agreement and the Bowring Credit Agreement and “Original
Credit Agrecment” means any one of them as the conitext may require.

“Outstanding Borrewings™ means, at the time of determination, the aggregaie of
(i) the outstanding principal amount of all Prime Rate Loans, US Base Rate Loans
and Bankers' Acceptances, and (ii) the face amount of all ogtstanding 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” nicans thc aggregate of (i) the
outstanding principal amount of ail Prime Rate Loans advanced under the
Bombay Instaiment 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 Outslanding
Borrowings, (ii) all Hedging Obllgatwns (iii) all Services Obligations, (iv)al!
unpaid interest and fees theréon as hérein piovided, and (ifi) all other
indebtedness, liabilities and obligations (including, without limitation, under any
indemnities) and dl] 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:

O] such. sale, transfer, lease, contnbut;on or conveyance is in the ordinary

course of its‘business (for greatér céitainty, including the sale of inventory
in the ordinary course of business);

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

(iii)  such sale, transter, 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 rcasonable prior notice, where such sale, transfer, lease,
contribution or conveyance is made on substantially the samme terms as set

out in that plan,

(106) “Permitted Capital Expenditures” means Capital Expenditures 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:

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 contesfed in pood 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;

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, 1o terminate any such lease,
license, franchise, grant or permit, or to require annual or periedic
payments as a condition of the continuance thereof;,

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

security given by any of the Obligors to a public utility or other
municipality or governiriental 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;

title defects which are of a minor nature and in the aggregate will not
materially impair the value or the usc of property for the purposes for
which it is held;

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

the Secirity;

Security Interests securing Purchase Money Obligations not exceeding
1,000,000 at any time 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
Ieased equipment af the end of the term of such lease.

Security Intcrests 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 Sccurity Inferest 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

) 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 eéncumbrance as a “Permitted
Encumbrance” is not, and shall not be deemed o be, an acknowledgment by the
Lender that the encumbrance shall have priority over the claims of the Lender
against any one oy more of the Obligors or their respective assets.

{108) *‘Permitted Indebtedness™ means the following Indebtedness of the Obligors:
(i) the Outstanding Obligations:

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

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

(iv)  Indebtedness to any Postponing Sharg,bpldcrs,

(109) “Person™ includes an individual, a partnership. a joint venture, a trusi. au
unincorporated organization, a company, -4 corporation. an association, 2
govemment or any department or agency thereof and any other incorporated or

Mmporated entity.

(/( 105 “Pgsiponing Shareholders” means any shareholder of any Borrower, and any
Al%hate 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 Agreemient, and who has
executed and delivered a subordination’and postponemetit of claim in favour of
the Lender in accordance with Section 10.02(5).

(111) “P¥ime 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 from time to time as its referénce rate of interest for the determination
of interest rates that the Lender charges to cuistomers of varying degrees of credit
worthiness in Canada for Canadian Dollar loans made by it in Canada and which
it demgnatcs as its. ‘prime rate; -any ghange in such rate to be ctfectlve
automatically on the date such change is-established by the Lender without the
necessity of any notice bemg given to the Borrower.

(112) “Prime Rate Loans” means loans in Canadian Dollars made by the Lender to the
Borrowers on which the interest rate ig caleulated with reference to the Prime
Rate, mcludmg, without limitation, Canadian Dollar overdrafts.
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(113) “Priority Payables” means, with respect to any Person at any time, the aggregate

(114)

(115)

(116)

(117)

(118)

(119

(120)

amount of such debts, liabilities and obligations payable by such Person {o any
otlier Person or any Governmental Authority which in a bankruptey. receivership,
winding-up, liquidation or like proceeding would or could potentially rank in
priority to the Qutstanding Borrowings including, without limitation, employment
insurance premiums, Canada Pension Plan ¢contributions, unpaid wages, salarics
and commissions, unremitted source deductions for vacation pay, arrears of rent,
amounts owed in respeet 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 (o
creditors which may claim peiority by statute or under a Purchase Money

Obligation.

“Property” means any moveable or immoveable or personal or real property
owned, leased, occupied or under the charge, management or cosilrol of any

Obligor.

“Purchase Agreement” means an asset purchase agreement dated as of
October 15, 2007 among the Applicant, Benix and Bombay.

"Purchase Money Obligations” mcans: (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.

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

“Purchased Software” means all non-custom, off-the-shelf software purchased
by the Obligors.

“Release” includes discharge. spray, injecl, 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.

“Relevant Assets” means any assets of the Obligors other than:
(1) inventory sold in the ordinary course of business;

(i)  property, plant or equipment, the proceeds of which are used to’ acquire
replacements thereof or improvements or additions to remaining, worn-ou
or obsolete assets; und

(ili)  assels 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

(122)

(123)

(124)

(125)

(126)
(127)

(128)

additional sccurity 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.

“Security Interest” includes a mortgage, charge, floating charge, pledge,
hypothec, assignment, lien, interest claim, encumbrance, conditional sale
agreement or other fitle retention agreement, subordination trust or other security
interest or arrangement of any kind 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 (6 provide or enter into at any time or
on the'happening of any.event such a security-interest or arrangement.

“Services Agreements” means all agreements imade froin tinie to time between
any Obligor and the Lender (including any of its Aftiliates) in respect of,
operation of accounts, centralized cash. controf or other-cash management, payroll,
deposit or payment services, credit cards and any other banking services. Each
Services Agreement shall be a Loan Document,

“Services Obligations” means all debts, Jiabilities and obligations of any Obligor
to the Lender or any of ils Affiliates in respect of any Services Agreement entered
into from time to time with the Lender and, for greater certainty, includes all
outstanding indebtedness, liabilitics and obligations of Beriix under the VISA

Facility.

“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.

“Stamping Fee” has the meaning given to such term in Section 6.03.

“Standby L/C” means a standby fetter of credit issued by the Lender at the
request of any Borrower pursuant to this Agreement 10 a designated third party
(the “Beneficiary™) which is issued to secure a payment obligation of a Borrower
to a Beneficiary and (reated by the Lender as a gontingent obligation which is
triggered’ upon a Borrower's t'azlure to pecform under thc terms of a conitract with

a Beneficiary,

“Subordinated Debt” of any of the Qbligors méans, at any time, Indebtedness of
that Obligor (i) the payment of which (whether on account.of principal, interest or
other antounts 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, ifany, held for such Indebtedness has been fully
subordinated to the Security, in each case. to the satisfaction of the Lender or such

Indebtedness is unsecured.
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“Subsidiary™ 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.

“Tangible Net Worth" of the Obligors means, at any time, the aggregate of:

() all Shareholders’ Equity; and

(ii)  all Subordinated Debt (for gxcater certainty, including Indebtedness owing
by the Obligors to their respective shareholders which has been validly
and fully postponed and subordinated in right of payment and collection to
the repayment in full of all Ouitstanding Obligations)

Iess:
(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.

*“Tax” and “Taxes” include all present and future taxes, levies, imposts, stamp -
taxes, duties, charges to-tax, fees, deductions, withholdings and any restrictions or
conditions resulting in a charge 1o tax and all penalties, interest and other

payments on or in respect thereof.

“Tax Returas™ means all reporis, estimates, information statements and returns
relating to. or required to be filed in connection with, any Taxes pursuant to the
statutes, Jaws, rules and regulations of any federal, provincial, municipal, city or
foreign governmental taxing authority and "Tax Return™ shall mean any one

thereof.

“Total Liabilities” means, at any time, the total of all amounts that would be
included as liabilities on a combined basis of the Obligors in dccordance with
GAAP.

“Total Liabilities to Taungible 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.

“US Base Rate” mieans 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:

) the rate of interést most recently annéunced by the Lender from time to
time as its base rate of interest it will charge for commercial loans in US
Doliars to ‘Canadian customeérs; and

(1)  the Federal Funds Effective Rate plus 1.0%.
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(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 Rate.

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

(138) “US Dollar Equivalent Amoun¢” means, on any date, the equivalent amount in
US Dollars of an amount in Canadian Dollars afier giving effect lo 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.

(139) “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, inciuding the
balance sheet and related statements of income. retained. earmngs and_ changes in financial
position. mean financial statements prepared by the: corporauon 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 operatlons 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 Botrowers and the
Lender shall enter into ncgotiations in order to revise, if appropriate, the financial ratios and
financial covenants so as to reflect equitably such Accounting Changes with the desiréd result
that the criteria for evaluating the Borrowers'. financial condition shall be substanually the same
aﬁer such Accounting Changes as if: such Accounting Changes-hiad not been made. Until'sich
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 nof occutred. 1n the event such negotiations. are not successful, then
sucly financial ratios and financial covenants shall be determined in accordance with GAAP in
effecr 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 thie date of such financial statements, and the Borrowers shall concutrently 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 in effect on the date of this

Agreement.
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Section 1.03 Canadian Currency

Unless otherwise specified herein, all amounts and values referred (o in this Agreemcrit 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 10 herein are based on a calendar
year of 365 or 366 days, as the case may be. Where a rate of interest hercunder is calculated on
the basis of a year (the “Deemed Year”) which contains fewer days than the aciual number of
days in the calendar year of calculation, such rate of interest shall be expressed as a yearly rate
for the purposes of the Interést 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 Changein 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 of headings 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 {o 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 time fo time.

Scetion 1.09 Number and Gender and Expressions

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

have a corresponding meaning.
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Section 1.10 Maximum faterest Rate

M

@)

)

In the 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 tune to the maximum amount
or rate-of interest, as the case may be, as would noi 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 necess_ary, as follows:

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

(ii) thereafter, by reducing any fees, -commissions, premiums and other
amounts which would constitute interést for the purposes of Section 347

of the Criminal Code (Canada):

if, notw:rhs(audmg the provisions of Sectian.1.10(1) of this Section and afler
giving effect to all adjustments contemplatcd 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 prmc:pal
balance of the Qutstasiding Borrowings and not to the payment of interest or if
such excessive intérest exceeds such principal balance, such excess shall be
refunded to the applicable Borrower; and "

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
¢ffective annual rate of interest over the term of this" Agreement on the
assurption that any charges, fees or expenses that fall within the meaning of
“interest” (as defined in the Criminal Code (Canada)) shall, if they relate to a
specific period of tinwe, be prorated over that period of time and otherwise be
prorated over the lerms 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 for the purposes of such determination.

Section 1.11  Schedules

The Schedules forming part of this Agreement are as follows:

Schedule ¥A”
Schedule “B”
Schedule “C"

~  Borrowing Notice
- Conversion Notice

- Borrowing Base Certificate




Schedule “D”
Schedule *E"
Schedule “F
Schedule “G”
Schedule “H”
Schedule ¥

Schedule *J”

Schedule “K”
Schedule “L”
Schedule “M”
Schedule “N"
Schedule “O”
Schedule “P™
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Compliance Certificate

Existing Indebtedness

Existing Security Documents
Litigation

Jurisdictions in which Assets are Located
Owned Properties

Leaged Propertics

Other Locations

Intellectual Property and Software
Permitted Encumbrances
Shareholder Loans

Pension Plans

Material Contracts

ARTICLE2 |
AMENDMENT, RESTATEMENT AND CONSOLIDATION
OF EXISTING INDEBTEDNESS

Section 2.01 Existing Indebtedness
Each Borrower and the Lender acknowlédges that the amount of the existing indebtedness under
their respective Original Credit Agreemeni 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 {erms hereof,

Section 2.02 Existing Credit Facilities
Bfiectlve as of the date o.f this Ag:eemem. each Ongmal Credzt Agrccmcm and the nghts,

Lcnder shall be amcnded and rcstated in-accordance with thc prows;ons of this Agrcement and
this Agreement shall repliace and supersede the Originial Credit Agreemerifs. All amounts owing
or outstanding under each Original Credit Agreement by each respective Borrower shall be
deemed 1o be Borrowings by all the Borrowers under this Agreement.
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Section 2,03 Existing Sceurity 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 conlemplated under, each
Original Credit Agreement including, without limitation, the security documents listed in
Schedule “F" (collectively, the “Existing Security Documents™), shall continue in full force and
effect, unamended except as provided herein, and the security constituted thereby shall stand as
general and continuing collateral security for the payment and performance of the Outstanding

Obligations,

Section 2.04 Guarantees

Each of thé (Guarantors;

(1)  ratifies its guarantce 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 cnforceable 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 with:the terms of its Tespective gnarantee;

(i)  the:Lender shall not be estopped prior to any realization by the Lender on
any Property pursuant {o the terms of this Agreement or the Security, fom
-taking any action neccssary to preserve its rights against any of the
Guarantors or to preserve its sighls 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 liabilily 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 aéts. documents; agreements, deeds,
assurances, information and other matters and - things upon the request of the
Lender as may- be rcasonabiy 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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a demand revolving operating credit facility (the “Operating Facility") available
1o the Borrowers by way of overdrafts, Prime Rate Loans, US Base Rate Loans,

L/C Acceptances and Standby L/Cs.

a non-revolving reducing demand instalment credit facility (the “Benix
Instalment Facility™) available to Benix by way of Prime Rate Loans,

a non-revolving reducing demand instaiment credit facility (the “Bombay
Instalment Facility”) available to Bombay by way of Prime Rate Loans and
Bankers® Acceptances.

a demand letter-of credit facility (the “L/C Facility”) available to the Borrowers
by way of Documentary L/Cs in Canadian Dollars and US Dollars only.

A corporate VISA démand 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.

Maximum Borrowings

Oulstanding Borrowings under the Operating Facility plus, without duplication,
all L/C Acceptances plus, without -duplication. all Standby L/Cs plus, without
duphcation, all outstanding sight letters of eredit issued under the Operating
Facility in respect of goods which are in transit, shall a1 no time exceed the lesser
of: (i) the Operating Facility- Limit, then in effect, and (ii) the Borrowing Base.
reflected on the mostrecently provided Borrowing Base Certificate; provided that

Section 3.02(5) is complied with.

Qutstanding 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.

Outstanding Borrowings under the Bombay Instalment Facility shall at no time
exceed the Bombay Instalment Facility Limit, as such amount may be reduced in

accordance with this Agreement.

Qutstanding Borrowings under the L/C Facility shail 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.

Outstanding Borrowings under: (i) the Operating Facility plus, without
duplication, atl L/C Acceptances plus, without duplication, all Standby L/Cs plus,
without dupiication, all outstanding sight letters of credit issued under the
Operatmg Facility in respect of goods which are in fransit, and (i) 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 Tramsferable Limit Amount.
Thereafter, and upon at least two (2) Business Days prior written notice to the
Lender, the Borrowers may increase or dectease, as applicable, the L/C Facility
Limit and the Operating Facility by the Transferable Limit Amount. For greater

certainty, the following conditions shall apply:
() the L/C Facility Limit shall at no time be less than $5,500,000;
(iiy  the Operating Facility Limit shall at no time be greater than $24,000,000;

(iti) Upon written notice being provided by the Lender to the Borrowers (such
writtenn notice being valid whether delivered pursuant to Section 13.01 or
by email) in the form as prescnbed in Section 3 of Schedule “C"
confirming the adjustment 6f the L/C Facility Limit -and the Operating
Facility. Limit, each of the L/C Facility Limiit and the Qperating Facility
Limit shall autonatically 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. borrowmg, repaying and reborrowing PrimeRate Loans anid US
Base Rate Loans, or by the issue and.expiry.of L/C Acceptanices-and Standby L/Cs.

Section3.04 N 'n-Revéhginl.Feaiure.af enix Instalment Facili

Benix shall not be pemxitféd tb reborrow any payment made under or any required reduction in
the Borrowings under the Benix [nstalment Loan Facility.

Secction 3.05 Non—Revolving Feature of Bomgax' Instalment Facility

Bombay shall not be. permiitted to rebottow any payment made under or any required reduction
in the Borrowings under the Bombay Instalment Loan Facility.

Section 3.06 Revolving Fea fure of_L/G Fg‘cﬂg_tx’ ;

Subject to the limitations in this Agreement, the Borrowers may increase or decrease Borrowings
under the L/C Facility by the issue and expiry of Documentary L/Cs.
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Scetion 3.07 Purposes of Credit Facilities
The Borrower shall use the proceeds of the Borrowings as follows:

(1)  Borrowings under the Operating Pacility shall only be used to finance working
capital and other general corporate purposes of the Borrowers.

(2)  Borrowings under the Benix Instalment Facility shall only be used by Benix to
finance capita) expenditures in the ordinary course of business.

(3)  Borrowings under the Bombay Instalment Faeility 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 gencral corporate
purposes of the Borrowers,

(5)  Bomrowings under the VISA F “acility. shall only be used by Benix for corporate
purpgses including, purchasing suppl;cs and funding miscellaneous business
kxphses incurred by emiployees of Benix.

X,

estrictions on Borrowin

Bitfower shall request a Borrowing if the result thereof would create or cause a breach of
term, 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 Lendei hereunder. The Lender's accounts and records shall
constitute pifma faue evidence of the Indebtedness of the Borrowers to the
Lender hereunder in the absence of manifest errox.

(2)  The Lender shall open and maintain on its books coutrol 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 prohibitéd for the: Lender to. make, to fund or to maintain its commitment or
any portion thercof or to perform any of its obligations under this' Agreement, the Lender may,
by thirty (30) days written notice to ihie applicable Borrower or Borrowers (uhless the provision
of the Applicable Law requires earlier prepayment.in which case the notice period shall be such’
shovter period as requxred to comply with the Applicable Law), terminate its obligations inder
this Agreement 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), withoul
notice or penalty (other than breakage costs). together with all accrued but unpaid interest and
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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 Agrecment.

Section 3.11 Joint and Several Obligggio.ns 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 fill amount available for Borrowmg's is nat restricted, All covenants,
agreemenis and obligations of the Borrowers contained in this Agreemeut 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 obhgatcd to repay all Outstandmg Obhgauons under the Operating
Facility and/or the L/C Facility, in each case without the necessity of rcstatmg the words “jointly
and severally” or “joint and several” in respect thereof. Each Borrower waives all benefits of
discussion and. dmsron among the Borrowers, and each Borrower acknowledges ‘that the Lender
shall haye no obligation to pursue any other Obligor for all or any part of the Outstanding
Obligations under the Operating: Facility -and/or the L/C Facxhty before it can recover-all such
Outstanding Obligations from it. Each Bosrower acknowledges that it is fully responsible for all
such Outstanding Obligations even though it may not have requested a single Boirowing and
even though its co-borrowers: may ‘have fraudulently converted all Borfowmgs

Section 3.12 Fundmg of Overdrafts

(1) At any time that a Borrower would be entitled to obtain Prime Rate Loans and
U.S. Base Ratc Loans under the Operating Facility. the applicable Borrowes shall
be entitled to draw ¢heques on its Cdn. Doltar chequing account maintained from
timé to time with the Lender and its U.S, Dollar chequing account maintained
from time fo'time with the Lender, in each case at the Branch of Account {or in
such ather 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 time to time in any such account shall be deemed to be a Prime Rate
Loan or a U.S. Base Rate Loan, as apphcable outstanding to the applicable
Barrower ‘from the Lender, under the. Operiting Facility. If at any tinie the
applicable Borrower is.a party to a centralized cash control, cash concentration or
cash manageiment arrangement with the: Lender, the amount of any. overdraft from
timé to time: in the Cdn, Dellar-or, U.S. Dollar contrel account or concentration
account of the app]xcsb]e Borrower established. pursuant to such arrangement
(which for greater certainty miay includé otie of the accounts identified above)
shall also be deemed to be a Prime Rate Loan or US Base Rate Loan, as

| applicable, outstanding to the apphcable Borrower,

(2)  The outstanding Cdn. Doliar Amount of all 6verdrafts at any tima shall not exceed
the amount, if any, by which the lesser of: (6 the Operating Facility Limit at such
time exceeds the Canadian Dollar Equivalent Amount of ali Qutstanding
Borrowings under the Operating Facility plas alf 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 the inost recently provided Borrowing Base
Certificate at such timec ecxceeds the Canadien Dollar Equivalent Amount of all
OQutstanding 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

Scction 4.01 Borrowing Notice

Each Borrowing (other than a Borrowing by way of overdraft which requires no prior notice) of:

(1)  Prime 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.an. (Toronto Time) by the applicable Borrower or Borrowers to the
Lender. Each such Borrowing notice (a “Borrowing Notice™) shall be in the form as aitached as
Schedule “A™ to this Agrecment and shall specify therein:

(3}  the requested date of such Borrowing;
(4)  therequested 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 io 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 this Agreement.

‘Each Borrowing Notice shall be irrevocable ‘and binding on each of the Borrowers. The
Borrowers shall jointly and severally indemnify the Lehder against any loss or expense incurred
by the Lender as a result of .any failure to fulfill on or:before ‘the date. specified for such
Borrowing the 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~emponment of
deposits or other funds acquired by the Lender to fund any loan to bie 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 Faeility
into another type of Borrowing available under the same Credit Facility provided that:
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a Borrower delivers to the Lender a Conversion Notice within the notice periods
requited for a new Borrowing of the type into which such Borrower wishes to

co nvcrt;

after obtaining the converted Borrowing, the Borrowers will remain in
compliance with the Credit Limits and Borrowing Base limitations set out in this
Agreement;

if the Conversion will invelve 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

cutrency;

if the proposed converted Borrowing is in the form of Bankers’ Acceptances, the
provisions of Section 4.03 are complied with; and

il the exlstmg Borrowing is in the form of Bankeis’ Acceptances, the Conversion
is completed upon the maturity of the apphcable Bankers* Acceptances.

Each Conversion Notice shall specify, with respect tg the outstanding loans to which such-Notice
applics, the new type of Borrowing selectéd and the date on whiich such change is (o be made.

Each Conversion Notice shall be irrevocable and binding upon the Borrowers.

Section 4.03 Bankers' Acceptances

(n

(2)

When Bombay wishes to obtain a Borrowing by way of Bankets® Acceptances,
including pursuant to a permitted Conversion to a Bankers® Acceptance, Bombay
shall provuie to the Lender a BA Notice or a Conversion Nouce, as applicable

within {he time limits spcczf‘ ied hercin,

Bombay shall deliver to the Lender from time to tiime, a stipply of drafis in the
appropriate forn for the Lender, executed on bchaif of Bainbay, but with the date,
the face amount and the maturity thereof left blank. On the apphcab}e Borrowing
Date, Conversion Date, or BA Rollover Date, the Lender shall withdraw one or
more pre-signed drafls from its inventory thercof ‘and complete the same by
inserting the applicable Borrowing Date, Conversian Daté or BA Rollover Date,
the face amourit thereof, and the maturity date thereof (¢ach in accordance with
the applxcablc BA Notice, or Conversion Notice), shall accept such draft, shall
discount same 4t the BA Rate, and shail remit the Discount Proceeds thereof to
Bombay, provzded that in the case- ot any BA Roflover or Conversion, such
Discount Proceeds shall be adjusted to reﬂect the notionial requued repayent. of '

the niaturing Borrowing.

In addition; in order to facilitate availment of Borrowings by way of Bankers’
Acceptances, Bombay hereby appoints the Lender as its artémey 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 a3 and when
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deented necessary by Bombay. blank forms of*Bankers™ Acceptances in the form
requested by the Lerider.  All Bankers' Acceptances signed and/or endorsed by
the Lender on behalf of Bombay shall bind Bombey &s fully and effecmally as if
signed in the handwntmg of and duly. jsstied by the proper signing officers of
Bombay., The Lender is hereby authorized (m accordance with a Borrowing
Notice relatirig to Bankers® Acceptances) to issue such Bankers’ Acceptances
endorsed in blank in such face amounts as may be determined by the Lender;
provided that the aggregate amount thereo! is equal 1o the aggregate amount of
Bankers’ Acceptances required 1o be accepted and purchased by the Lender, The
Lender shall not be liable for any damage, loss or other claim arising by rcason of
any loss or improper use of any such instrument except to the extentsuch damage,
loss or other claim is determined by a court of competent jurisdiction by. final and
non-appealable judgment to have resulted from the gross negligence or wilful
misconduct of the Lender or its officers, employeées, agents or representatives.
The Lender shall maintain a record with respect to Bankers® Acceptances (i)
received by it-in blank hereunder, (if) voided by it for any reason, (iti) accepted
and purchased by it hereunder, and (iv) cancelled at their reSpcctzvc 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 natice.

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.

Notwithsianding ‘that any Person whose sighature 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 sxgndture shall nevertheless
be valid and sufficient for all purposes as if such authority had remained in force
at the time of such isstiance and any such Bankers’ Acceptance so signed shall be

binding on Bombay.

If a Bankers’ Acceptance is oulstanding at any time that the Qutstanding
Borrowings become immediately due aud 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 antount equal to the
face amiourit of such Bankers’' Accéptance. 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 crédit Bombay with

interest on such proceeds at the prevailing rate for comparative term deposits

manwing on the maturity date of the Bankers® Acceptance.

Upon maturity of a Banker’s Acceptance, Bombay shall pay to the Lender, for the
account of the Lender which accepted the maiuring 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 Bankers® Acceptance.

Until termination or expiration of the Bombay Instalment Facility, a maturing
Bankers® Acceptance may be renewed by a BA Rollover or converted in
accordance wilk Section 4.02, on the applicable BA Rollover Date or Conversion

Date, provided:

[0 no breach of any term, representation, warranty or covenant under any
Loan Document shall exist;

(i)  the Lender have received a BA Notice or a Conversnon Notice as
applicable; and

(i)  the maturity date of the new Bankers’ Acceptance is not later (han 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 temmination 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 cqual to the face
amount of such Bankérs' Acceptance for the purpose of determining: (i) the
pottion of the Bombay Instalment Facility remaining available for drawdown; and
(iiy the maximum level of Borrowings permitted (o be outstanding hereunder.

The availability of Bankers’ Acceplances to Bombay shall be subject to its
obligations to make repayments and prepayments of its Outstanding Obligations

as prowded 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 othér defence to paynient of-
any amounts-due. to the Lender or.a. Parnexpant (as defined in Section 13.12) in
respect of a Bankers Acceptarice: accepted by it-pursuant 10 this Agieement which
might ‘exist solely by reason of the Bankers’ Acceptance being held, at the
maturity thereof, by the Lender or a Pamc:pant in its own. right; and Bonibay
agrees not to claim any days of grace if the Lepderor 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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Section 4.04 Provisions Relating to Letters of Credit
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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 Conibined Operating L/C
Facd:ty Limit Jess all Outstandmg Borrowings under-the Operating Facility then
in effect. Ini ascertaining whether this limit has been exceeded oni.any date, the
Canadian Dollar Equivalent Aniount of the fice amount of any Letter of Credit
issued in U.S. Dollars at the time of such calculation shall be used.

All Letters of Credit shall be for a term not exceeding one (1) year.

Whenever a Borrower requires the issuance of a Letter of Credit, it shall defiver 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.

A Borrower may at-any time on or after the Closing Date rcqucst a Letter of
Credit subject to compliance by the Lender with all Applicable Laws in respect of

such Letter of’ Cred:t

Upon the honouring of payment by the Lender to any Person named therein, of
any amount under the terms of a Lefter of Credit, payment shall be déemed to be a
Prime Rate Loan or a US Basc' Rate 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
caver such Prime Rate Loan or US Base Rate Loan. the Borrowers shall repay
such Prime Rate Loan to the Lender forthwith following its receipt ot notice of

such honouring of payment by the Lender,

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 a use.of the. L/C Facility in an amount equal to the face amount
of the Letter of Credit for the purpose of determining (i) the portion of the L/C
Facility remaining available' for drawdown snd (ii) the maximum level of
Boirowings permitied to be outstanding thereunder. ‘

Upon receipt of demand for payment under any Letter of Credit, the Lender shalf
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 fully and immediately indemnify and save harmless the Lender from any and
all debts, liabilitics and obligations or causes of action in respect of making any

payment under a Letier of Credit.

If 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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funds 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 “Uniform Customs and Practice for
Documentary Credits (2007 Revision), International Chamber of Commerce,
Publication No. 600" for-each documentary Letter of Credit, in accordance with
“The International Standby Practices - 1SP98, Interiiational Chamber of
Commerce” for cach standby Letter of Credit, and in accordance with the duties

pec:ﬁcd in each Letter of Credit.

Scction 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 the generality of the foregomg, the Credit Facilities, The Lender shall not be
responsible for any -error or omission vrelating fo such instructions. Oral and
electmmcally-generated instructions shall, at the request of the Lender, be immediately
confirmed in writing by the apphcablc Borrower. Any Borrower smay:revoke the authority of
any authorized Person by notifying the Lender in writing, which notice shall be effective on the
second Business Day immediately following the date of its actual receipt by the Lender.

ARTICLE §
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 arc tetminable by the Lender at any time. The
provision of instalment paynient due dates as set forth herein shall nat have the
effect of causing any of tle Outstanding Obllgatums of the Borrowers to be
considered. payable otherwise than on Demand or of preventing the Lender from
termmatmg the Credit Faczhues at any lime.

(2)  Operiting Facility. Subject o ‘Section 5. 01(1), the Operatmg Facility' shafl
fluctuate with Borrowings obfained and dcpos:ts and payments made from time to
time. The Outstanding Borrowings under the Operating Facility, together with all
accrued and unpaid intérest theteon and all other fees and charges payable in
connection therewith, shall become immediately due and payable to the Lender on

Dcmand

(3)  Benix Instalment Facility. The Ouistanding Bormowings under the Benix
Instalment Facility, together with all acerued and unpaid interest thereon and afl
other fees and charges payable in connection therewith, shall becote immediately
due and payable o the Lender on Demand. Until Demand is made for repayment
of the Quistanding Gbligations 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 following repayment terms shall apply:

(i) For the period commencing from thé Closing Date and thereafter uatil 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,

(i)  Benix, in conngction with the last payment of the Oufstanding 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,

Bombay Tustalment 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 conncetion therewith, shall become iunediately
due and payablc to the Lender on Demand. Until Demand is made for repayment
of the Outstanding Obligations under the Bombay Instalment Facility, and in
addition fo any mandatory payments required to be made by Bombay pursuant to
Section 5.02, the following repayment terms shail apply:

(i) For the period commencing from the Closing Date and thereafter until the
Qutstanding Bombay Instalment Loans are repaid in full. Bombay shall
make equal quarterly paynients of $416,666.67 each, payable quarterly in
arrcars on the last day of each April, July, October and January, plus
paymients of interest on each Interést Payment Date.

(iiy  Bombay, in connection with the last payment of the Outstanding Bombay
Instalments Loans whick is scheduled to occur on January 31, 2612, shall
pay to the lender-any other Qutstanding Obhgapons in connect}on with the
Bombay Instalment Facility at such time,

L/C Facility. All Quistanding 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. Untif Demand is made, all
QOutstanding Obligations under the L/C Facility shall be repaid in accordance with
the applicable Letter of Credit Agreements or other relative documeritation.

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 undey-the VISA Facility shail be
paid monthly in accordance with the relevant Services Agreement.

Maundatory Prepayments

Proceeds of Equity / Debt 1sswance. 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 praceeds 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 aggrepate for all Obligors per
Fiscal Year, to the Lender lorthwith 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 ¢qual to 100% of the net cash proceeds from any
insurance claim {other than liability insurance) mnde or-seitled by any Obligor fo
the Lender forthwith and no later than two (2)- Business Days foliowing receipt by

the applicable Obligor unless:.
0] (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 app!y. and the Lender
agrees to notify the-applicable Obligor of its-decision in this regard within
ten (10) Businéss:Days. of the Lender having received all documentation
and other information as it deems necessary in its sole discretion,
requested from the. apphcab]e Obligor relating to the applicable assets, the
replacement costs of detailed budget for rebmldmg of such assets, and the
business of the apphcab!c Oblxgor.

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 Outstandmg
Obhgatlons under any Credit- Facnllty to exceed the overall Credit Limit for such
Ceedit Faclhty, the appltcabic Borrower or Borrowers shall pay t6 the Lender on
demand such:amount as is necessary to repay.the entir¢ excess back.to the Credit
Limit:for such Credit. F acdlty The applxcable Borrower or.:Borrowers shall pay
interest on.such excess at a rate eéqual to the Prime Rate plus 3.0% per annum,

caiculated and payable daily, until such excess is repaid in full. Nothing in this
Scction shall, however, entitle the Borfowers to obtain Borrowings (through
rollovers, conversions or otherwise) if, afler such Borrowings were made, the
aggregate amount of Qutstanding Obhgatmus under any Credit Facility would
exceed its overali Credit Limit.
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(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 hercunder, the appllcable Borrower or Botrowers shall
forthwith pay to the Lender an amount sufficient to reduce the Outstanding
Borrowings, as applicable, under the relevant Credit Facility to the maximum
level permitted hereunder, The applicable Borrower -or Borrowers shall pay
interest .on such excéss at a rate equal to the Prime Rate 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, frstly 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
tinal scheduled principal payments, secondly against the Outstanding Obligations
under the Operafing.Facility, thirdly as cash collateral to secure ‘the L/C Facility,
and fourthly against any other Outstanding Obligations. After all amounts
prepaid under this Section 5.02 have been applied to pay and satisfy in full all
Outstanding Obligations, any amiousits in excess thereof shall be immediately
credited to the applicable Bortower or Borrowers by the Lender.

Section 5.03 Voluntary Prepayment

‘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 reiinbursing. the Lender for all applicable
breakage funding costs.and related expenses. Any-partial prepayment of Bofrowings under this
Section 5.03'shall be applied firstly on a pro rata basis against the schedhiled principal payments
provided for in Section 5.01(3) and 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 other Outstanding Obligations. Bombay shall not be entitled to
prepay any Bankers” Acceptance, and such loans may only be cash collaferalized,

Section 5.04 Payments Geherall!

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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‘Scction 5.05 No Credit for 'I‘ru_st 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 emounts received by the recipient from a Borrower, shall 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 Deimand: Interest shall accrue on these costs and experises, until
paid, at a rate equal to the sum of the Prnne Rate, 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 Intcrest

't - Rate. Tnterest shall accrue from day to day from the date of each Borrowing, and
the applicable Borrower or Borrowers shall be liable for and pay interest to the
Lender, both before and after Demand, breach, defauit and judgment at an interest

rate Or fales per anoum as follows:
Operating Facility

(i) on Prime Rate Loans made under the Operating Facility at the Prime Rate
plus 2.50% per annum; and

(i)  on US Base Rate Loans made under the Operating Facility at the US Base
Rate plus 2.50% per annum.

Benix Instalment Facility

() on Prime Rate L'oan's advanced under the Benix Instalment Facility at the
Prime Raté plus 2.50% per annum; and

()  on'US Base Ratc’ Loans advanced under the Benix Instalment Facility at
the US Base Rate plus 2.50% per-annun.

Bombay Instafment Facility

(i on Prime Rate Loans advanced under the Bombay Instalment Facility at
the Prime Rate plus 2.50% per annum;

(i)  on US Base Rate Loans advanced under the Bombay Instalment Facility at
the US Base Rate plus 2,50% per annum; and

(iiiy  on Bankers’ Acceptances advanced under the Bombay Instalment Facility
at the BA Rate plus 3.50% per annum.
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Each change in the fluctuating interest rate for a Prime Rate Loan or a US Base
Rate Loan will take place simultancously 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 arears on each
Interest Payment Date for the period commcncmg on the Borrowing Date, and
thereafter on the first day of every month and terminating on:the last day of each
month, Such interést shall accrie on a daily basis on the -principal amount
remaining unpaxd fiom. time to time and shall. be calcuiatcd .on the basis of the
actual number of days elapsed ahd a year of 365 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 interést payment shall be
made on December 31, 2010 in respect of the period fromi 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 duc under this
Agreement, the Borrowers shall pay interest on such overdue amount both before and afier
judgment at a rate per annum equal to the sum of the Prime Rate or the US Base Rate, as the case
may be, plus 3.0% per, caleulated on a daily basis and op the basis of the actual numbcr 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 shalt 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 Bankers! 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 Cregit-Fees; VISA;Fee_g

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 of the uctual 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 ot $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, almendments 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.

Benix 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 O}l;-er Fees

)
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Section 6.06
H

The Borrowers shall pay to the Leader a renewal fee in the amount of $25,000
which shall be fully earned by the Lender and payable by the Borrowers to the

Lesider 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
2011 Fiscal Yearand each Fiscal Year thereafter.

The Borrowers shall pay to the Lender a loan administration fee of $500 per
month, which fee will be payable: monthly in arrears on the last Business Day of

gach mo nth.

The Borrower shall pay to the Lender such other reasonable fees, service charges
and other costs in respect of other credit accomumodation provided by the Lender
as may be provided for or contemplated by the Lender’s standard form

agreements for such services.

The Borrowers hereby authorizé and direct the Lender to debit the amount of all
fees payable by the Borrowers 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

Reduction in' Rate-of Return, If at any time the Lendet determines, acting
xeasonably, that (a)any chdnge in any Applicable Law ‘or any interpretation
thereof after the date of execution hereof, or (bj compliance by the Lender with
any.direction, requirement or request from any regulatory authority given after the
date of éexecution 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 level below that which the

Lender could have-achieved but for such change or comphance then fron: time to
time, upon Deiriand by the Lender, the Borrowers shall pay to the Lender such
additional amounts.as will compensate the Lender for such reduetion; provided
that should the Lender make sich Demand, the Borrowers shall be entitled to
prepay the OQutstanding Borrowings without motice or penalty (other than

breakage cost and related costs).
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Taxes, Reserves, Capital Adequacy, ete. I1f after the date of execution hereof,
any introduction of any Applicable Law or any change ur 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 the administration thereof or any change in
the compliance of the Lender therewith now or hercaﬂer '

0] subjects the Lender to, or causes the withdrawal or termination of a
previously granted exemptioni 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);

(i)  imposes, modifies or deems applicable any reserve, special deposit,
deposit insurance or similar requirement against assets held by, or deposits
inor for the account of or loans by or any other acquisition of ﬁmds by, an
office of the Lender;

(i)  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 conunitment hereunder or any other condition with
respect to this Agreement; or

(ivy imposes any Tax on rescrves or deemed reserves with respect to the
undrawn portion of the Credit Facilities,

and the resull 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 teceived.or receivable by the Lender. hereunder
or its effective’ return hereunder ini-respect of makmg. maintaining or furiding a
Borrowmg under this Agreement the. Leuder shall, acting reasonabfy. determine
‘that amount 6f money which shall compensate the Lender for such increasé in
cost or reduction in income (herein referred to as “Additional Compensation™).

Claim for Additional Compensation. Upon the Lender having determnined 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
confimming its entitlement to Additional (‘ompcnsatmn and setting forth the
Additional Compensation, which shall be prima.facie evidence of such Additional
Conipensation.  The Lender shall promptly notify the Borrowers and the
Borrowers shall pay to the Lender, within.ten-(1 0) Business Days of the giving of
such nolice, the Additional Compensation caleulated to the date of snch
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 reasonablé efforts to limit the incidents of any such Additional
Compensanon 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 that it pays to the
Lender such Additional Compensation relating to the period prior to prepayment
in which any Borrowings were outsianding,

Section 6,07 R 'eimb'gr’sement.of'.Exgens'es

All statements, reports, cemﬂcates, opinions and other documents or information required to be
furmshed to the Lender by the. Borrowers unider this Agreement shall:be supplied: without cost to
the Lender. The. Borrowers agree 10 pay promptly on demand all of the Lender’s reasonable
lcgal fees and dlsbursements, documentation casts; travel expenses, and other out-6f-pocket costs
and expenses mcun ed in connection with. the preparation, negotlatlon, creation, documentation,
syndication, publxcauon, management and operation. of (i) this Agreement and the Credit
Facilities, (ii) any amendment of. restatement of, or supp!ernent or modification to this
Agreement, and (i) 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 incurred by
the 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 menifest error, be
final, conclusive and binding on the Bomrowers,

Section 6.09 No Withhelding/Payment of Gross-up

Each interest, fee or similar payment under this Agreement, including any penalties attached
thereto, shall be-made without set-off or counferclaim and without withhelding for or on account
of any present or future taxes or duties xmposed by any federal, state, provincial or other taxing
authority. In the event any Obhgor is-requiréd 10 deduct or withhold any amiousit for or on
account of such taxes or ditties, the Obligor shall pay-to the Lender such additional amounits as
niay bé necessary to ensure that the Lender receives a net amount equal to the full amount which
it would have received had such interest, fee or similar- .paymeni béen made without such

deduction or w:thholdmg
' ARTICLE7
‘CONDITIONS PRECEDENT

Section 7.01 Conditions - Initial Borrowing

The obligation of the Lender {0 make available the initial Borrowings under this 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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Representations and Warranties True. The representations and warranties
contained in Section 8.0 are and shall continue to be true and correct in every
material respect as if made by each Obligor contemporaneously with the initial
Borrowing, and each Obligor has provided a bringdown certificate from a senior

officer of the Borrowers in respect thereof.

Resolutions and Certificates. The Lender shall have received, duly executed
and in form and substance sahsfactony ‘to it

(0 a copy of the constatirig ‘docmnents ‘and by-laws of each Obligor and a
copy .of the resolutions of ‘the board of directors of cach Obligor
authorizing the -execution, delivery and performanée 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;
(i)  a certificale of incumbency for each Obligor showing the.namcs. offices

and specimen signatures of the officers who will execute this Agreement,
the Security and any other instraments contemplated hereunder and .

thereunder;

(i)  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,

Delivery of this Agreement. The Bormrowers shall have executed and
unconditionally delivered this Agrecment to the Lender.

Delivery of Security. The Lender shafl have received the Security (including any
necessary consents or subordinations of third partles as-may be required by the
Lender} duly executed by the issiér thereof and in fomh and substance satisfactory

to the Lender and its counsel.

Registration.  The Security has been registered, recorded or filed in all
jurisdictions deemed necessary or advisable by the Lender and its counsel.

Approvals. The Lender shall have received evidence of receipt by the Obligoré
of all necessary consents and approvals rcquured from any creditor, Governmental
Authority or other Person for the entry into, execution and delivery of the Loan

Documents and the perfonnance of its obligations thereunder.,

Indebtedness. Except for the Permitted Indebtcdness no Obligor shall have any
other Indebtedness.

Legal Opinions. The Lender shall have received a favourable legal opinion from
counse] 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
petfection of the Lender’s Security Interest, and (iif) such other matters as may be
reasonably requested by legal counsel to the Lender.

Borrowing Notice. The Lender shall have received a proper Borrowing Notice
as may be required hereunder,

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.

No Breach. No breach of any covenant, term or condition shall have occurred
under any of the Loan Documents.

Priority Payables. Thete are no Priority Payables outstanding other than those
which are not yet due and payable.

Notice of Liens. The Lender shall not have recéived written notice of any lien,
trast, charge or.encunibrance affecting the assets charged by the Security or an
exccution (other than the Permitted Encumbrances).

Environmental Information, The Lender shall have received such favourable
environimental reports and audits relating to the Obligors as it may require acting
reasonably.

Due Diligence, The Lender shall have completed and be satisfied with the results
of its financial, business, legal and other dug diligence enquiries including the
corporate, capital, tax, legal and management structure and cash management
systems ‘of the Obligors, and shall be satisfied, in its sole judgment, but acting
reasonably with the nature and ‘status of all. securities, labour, tax, employee
benefit (mcludmg petision . plan) cnvzromncmal ‘health and . safcty matters,
orgamzatmnal and capltnl strncfure matters mvolvmg ot affectmg any Obhgor

Intercreditor Agreements A1) suich ritercteditor agreements, comfort letters or
estoppel certificates from other secured creditors as the Lender may réasonably
require shall have been duly executed and delivered by all parties thereto.

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.

Material Adversc Effeet. No evenl, circumstance or Situation shall have
occutred nor any- fact become known which the Lender was not previously aware
of'and which is rersonably Jikely to have a Matenal Adverse Effect,

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 Borrowings to itself as payment in full of all fecs and out of pocket
expenses paid by or incwrred by the Lender on or before the Closing Date
(including fees and expenses of counsel to the Lender),

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 assels)
which are to name the Lender as an additional insured, first mortgagee and loss,
payee as applicable.

Financial Documentatioii. The Lender shall have received copies of and shall
be satisfied with the most recent audited and unaudited financial statements or pto
form financial statéments, as the case miay be, forthe Obligors.

Security Interests. | All Security Interests chargmg any asset of any Obligor shall
have been. dlschargcd other than Securxty Interests in ]‘avom of thc Lender and

Permitted Encumbrances.

Recent Financial Statements. The Lender shall have reccived the most recent
month end financial statements for the Obligors and a Compliance Certificate
demenstrating all terms and conditions of the Credit Agreement are being met.

Inventary/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.

Account Documentation, The Borrowers shall have executed and delivered al)
of the” Lender’s standard form account opening documentation. required to
establish a Canadian Dollar account and-a US Dollar account.

Counditions - Subseguent Bor rowmg

The obligation of the Lender ta make available ariy Borrowing under 1his Agreement after the
initial Borrowing is conditional upon satisfactory evidence bcmg given to the Lender as to
compliance with the following conditions:

(1)

@

&)

Reprcsentations and Warranties True. -The representations and warranties
contained in Section 8.01 are and shall continue to be true.and correct in every

-material respect as if made by the Obligors contemporancously with any

Borrowing.

Indebteditess. Except for the Permiitted Indebtedness, no Obligor shall have any
other Indebtedness,

Borrowing Notice. The Lender shall have received a proper Borrowing Notice
as may be required hereunder,
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Letters of Credit. Where any 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.

No Breach. No breach of any covenant, term or condition shall have occurred
under any of the Loan Documents,

Priority Payables. There are no Priority Payables outstanding other than those
which are not yet due and payable.

Notice of Liens. The Lender-shal] not have received written notice ot any lien,
trust, charge or encumbrance affecting the assets char ged by the Security or an
execution (other than thie Perthitted Encumbrances).

Subordination of ‘Sharcholder Loans. If any sharcholder of any Obligor, or
other Person not dcalmg at arm’s length with such Obligor has advanced loans to
such Obligor, such shareholder or other Person has cxecuted and delivered to the
Lender a subordmanon and postponement on the Lender’s required form.
supported by any security registrations and corporate opinions deemed necessary
by counsel for the Lender,

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.

Waiver

The terms and conditions stated in this Article 7 are inserted for the sele benefit of the Lender
and may be waived by it in whole or in part and wuh or without terms or conditions in respect of

all or any Borrowings.

Section 8.01

__ ARTICLES
REPRESENTATIONS AND WARRANTIES

Represcutation and Warrantics

The Obligors jointly and severally represent and warrant to the Lender that:

(1)

Due Incorporation. Each of the Obligors is a cotporation duly incorporated,

orgamzcd and validly subsisting under the laws of their respeotwe junsdlctmns of
incorporation. Each of the QObligors holds all necessary permits -and’ has -all
necessary corporate power éhd authority fo own its properties and assets and to
carry on its business as now conducted, and is or will be duly licensed or
wglstered or otherwise qualified in all jurisdictions wh»srem 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 (o perform its obligations hereunder.
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Power. Each of the Obligors has [ull corporate power and capacity to enter into,
deliver and perform its abligations under each of the Loan Documents.

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:

() have been duly authorized by all necessary corporaié action on the part of
each Obligor;

(i)  do not and will not conflict with, result in any breach or violation of, or
constitute a default under the constating documents or by-laws of any
Obligor, or any Applicable Laws, or any determination or awatd 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 t’hcvSecuri(y) result in or require the creation of any
Security Interest upon or with respect to any of the properiies or assets of’
any Obligor; and

(iv)  do not require the consent or approval (other than those consents or
approvals already obtainéd 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.

Valid and Eaforceable 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

(erms

Title; Subject to Permitted Encumbrances, each Obligor has good and marketable
title to its real and personal property frée and clear 6fall Security Interests.

Validity and Priority of Security. The Security consfitules 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 Inferests upon such underiaking and
property and assets other than (i) Purchase Money Obligations in amounts
authorized hereunder; and (i) Security Interests identified in Schedule “M”
attached hereto as Permitted Encumbrances,

Ne Actions. Save and except as set forth in Schedule “G, there are no actions,
suits, proceedings, inquiries or investigations existing, pen'dmg of, to the
knowledge of the Obligors, threatened or affecting any Obligor in any courl or
before or by any federal, provincial or municipal or other governmental
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department, commission, board, tribunal, bureau or agency, Canadian or foreign,
which if determined adversely would have a Material Adverse Effect.

Financial Information. Subject to any limitations stated therein, the financial
statements of the QObligots furnished to the Lender under this Agreement, of
which were furnished to the Lender to induce it to enter into this Agreement, or
otherwise firnished in coprection with this Agreement, fairly present the
financial condition.of the Obligors.as at the date thereof, and no material adverse
change has oucurred in-their financial position between such date and lhe Closing

Date,

No Breach or Defaunlt. No breach of any term, condition or covenant of any
Loan Document has occurred or any default or event of default in respect of any
Material Contract, entitling any other party thereto 1o accelerate the maturity of
amounts -of principal owing thereunder, or terminate any such material
commitment, agreement or instrument, or which would have a Material Adverse

Effect,

Compllance with Law, No Obligor is in violation of any terms of its conslating
documents 6r by-laws or of any law, régulation, fule, order, judgment, writ,
injunction, decree, determination or award presently in effect and applicable to it,
the violation of which would have.a Material Adverse Effect.

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.

Location of Assets. The property and assets of the Obligors are located in ihose
jurisdict jons speciﬁcd for each in Schedule “H", and in no other jurisdiction. Set
out in Schedule “I” is the legal descnpnon of all real property owned by the
Obligors as:at:the Closing Date. Set out in Schedule “I" s a list, of all locations
leased by the Obhgors as atthe Closmg Date. Set out i Schedule “K” is a list of
all lacations. in which any -asset owned by the Obligors is located and which
locat:ons are nexthcr owned nor leased by the Obhgors as at the-Closing Date.

Subsidiaries. The Obhgors do not have any direct or indirect Subsidiaries as at
the Closing Date nor does any Obligor own any Equity Securities or voting
Bquny Securities of any Pérson as at the Closing Date.

Partnership. No Obhgor is in pattnership with any Person nor is any Obligor a
participant in any joint venture.

Taxes. Each of the Obligors has filed all fbretgn, provincial and focal Tax
Returns which are required to be filed and has paid all Taxes due purspant to such
returns or pursuant o any -assessment received by each of: them, except such

‘Taxes, -if any, as are being contestéd in good faith and as to which adequaté

reserves have been prov:ded All information prowded in such Tax Returns
pertaining to the Obligors is true, coifplete, and accurate in all material respects.
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The charges, accruals and reserves on thé books of the Obhgors i respect of any
Taxes or other governmental charges payable for the current of prior year which
are not yet due are adequate to the extent that the Obligors are aware of them. As
of the Closing Date, none of the Obligors’ Tax Returns arc being audited by
Canada Revenue Agency and/or other applicable Government Authority and there
are nno 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 Tax or additional Tax.is due which has
not been paid or otherwise finally settled or satisfied. To lhc knowiledge of the
Obligors, there are no. actions, suits, proceedmgs, investigations or claims,
threatened or periding, in respect of any Taxes’ owing to, or alleged to be owing
by, the Obligors and there are:no matters.under.discussion with.any Governmental
Authonty relating to: ‘any- such Taxes usserted by any such. body The Obhgors
have each wittiheld from its. employees, customers and any other applicable
payees (and timely paid to the Gavernmental 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 unperfected, for Taxes hot yet
duc, 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 périod for assessment, reassessment or
collection of any Taxes or the filing of any Tax Returns.

Intelléctual Property. The Obligors own or-havc the right to use all patents,
trademarks, trade namies, copyrights, licenses and rights with respect theréto,
necessary for the conduct in all material respects of their businesses as now
conducted and as presently proposed to be conducted, without any kniown 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.

Software. Set out in Schedule “L” 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 regpective businesses, The Oblrgors are.the sole legal and beneficial owners
of, aiid have.good. and matketable titfe to; all-of the: computer software {other than
operating systéms software and the Purchased Sofiware) running on each of the
Obligor’s systexns 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 compuier software, Each Obhgo: - 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 are no

vestrictions 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.

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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relauonsth beiween any Obligor with any suppher or customer material to the
operations of any Obligor. .

Labour Matters. There are no strikes or other labour disputes against any
Obligor that are in effect, pendmg or threatened. All payments due from any

Obligor on account of:

(i) Workers’ Compensation, Canada Pension Plan, Quebec Pension Plan,
employee health plans, social security and insurance of every kind and
emp[o'yee income tax source deductions and vacation pay; and

(i)  ihe equivalent plans of those spec1f ed in (i) above in each other
Junsdlctnon where any Obligor carries on business,

have been paid in full to date. No Oblzgor has any obhgzmon under any collective
bargaining. agrccmcnt There is 110 organizing activity involving any Obligor by

any labour union or group of eniployees.

Pensions.,

(1) All employee 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 regilatory
requirements and the rules of such plans and there exists no going concern
unfunded i!ab;htws or solvency deficiencies thereunder.

(i)  No Obligor has any pension plan other than those listed on Schedule “0”.

(fii) No Obligor has any pension plan whlch has been terminated or partially
terminated .or is insolvent or in reorganization, nor ‘have any proccedmgs
been instituted to: tetmmate Of feorganize any pension plan

(ivy  No Obligor has withdrawn from any pension plan in a complete or partial
withdrawal, nor has a condition occuired which if continued would result

in a complete ot partial withdrawal.

(v)  No Obligor has any withdrawal habxhty, including contingent withdrawal
Hability, to any pension plan.

(vi}  No Obliger has any liability in respect of any pension plan other than for
required insurance premiiums or contributions or remittances which have
been'peid, contribited and remitted when due.

(vii) Bach Obligor has made all. contribiitions to its pension-plans required by
law or the tetms thereof w be made by it when dué and is not in arers in
the payment of any contribuition, payment, remittance or assessiment or in
default in filing any repotts, retumns, statements and similar documents in
respect of the pension plans required to be made or paid by it pursuant to
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any pension plan, any ]aw, act, regulation, directive or order or any
employment, union, pension, deferred profit sharing, beneﬁt bonus or
other similar-agreement or arrangement.

No O'bligor is'liable nor, to the best of the Obligor’s knowledge, alleged to
be liable, o any enmployee or-former-employce, director or former director,
officer or former officer resulting from any violation or allegcd violation
of any pension plan, any fiduciary duty, and law or agreement in relation
to any pension plan and doés not have any unfunded pension or like
obligations (including any past service or experience deficiency tfunding
liabilities), other than accrued obligations not yet.due, for which they lave
made full provision in their bookss and records.

All vacation pay, bonuscs, salarics:and wages, to the extent accruing due,
of any Obligor are propeily réflected in each-Obligor's books and records.

Without limiting the foregoing, each Obligor's pension plans are duly
registered where required by, and are in -compliance and good standing in
all material respects under, 4ll Applicable Laws, acts, statutes, regulations,
orders, directives and agreements, including, without limitation, the
Income Tax Aect (Canada), and the Pension Benefiis Act (Ontario), any
successor legislation thereto, and other applicable laws of any jurisdiction,

Other than ordinary course claims for benefits under such plans, there are
no outstanding or pending, or, to any Obligor s knowledge, threatened
mvcsugatxons, claims, suits or proceedings in respect of any Obligor's
pensxon plans (incliding to assert rights or- claims to benefits or that could

give rise to any materml liability).

No Ohhgor has made any promlses of bexiefit. improvements under any of

its pension plans or-benéfit plans-except whefe siich improvements could
not have a Matetial Advcrsc Effect and, in .any event, no such
‘improvements will result in a solvency déeficiency or going concern
unfunded liability in the affected pension. plan,

All the material obligations of the Obligors (mcludmg fiduciary, tundmg,
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.

There have been no improper mthdrawals or applications of the assets of
any pensxon plan or bepefit plan of any Obligor.

Accuracy of Information. All factual information previously or
confemporaneously firniskied by or on behalf of any Obligor in writing for
purposes of or in connection with this Agreement or any fransaction contemplated
hereby is true and accurate in every material respéct, 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 fact 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 asscts, liabilities, affairs, business, prospects, operations or conditions,
financial or otherwise of any Obligor or the ability of any Obligor to fulfill its
obligations under the Loan Documems and the Material Contracts.

Solvency Each .Obligor is solvent and will not become insolvent after giving
eftect to the transactxons cnntemplatcd in this Agrecment

Prmcnpal Place of - Busmess The “place of busmcss" “regastercd office” and

“chief’ place. of business™ (thhm the :meaning of the Persanal Propeny Security
Aet {Ontario)) ‘and the “principal place of business” (within the meaning of the
Bapk Act (Canada)) of each Obligor is located in the Province of Ontario.

“Fiscal Year End. The Fiscal Year End of each Obligor is on the last Saturday in
Janunry .

Gualantees No Obligor has. guaranteed the obligation of any Person cxcept for
(i) the guarantees delivered by the Obligors to the Lender under this Agreement;
(ii) guarantees in respect of Permitted Indebtedness; and (iii) any guarantees of
the Obligors in favour of any other of the Obhgors

“Econonic Benef' f. The Credit Facilities esrabhshed herein are for the economic
bcneﬁt or the Borrower.,

Sharelwider Loans. Save and except for the amounts owed to: (i) in the case of
secured loans, the Postponing Shareholders as set out in Schedule “N™ under the
heading “Secured Loans”, and (i1) in the case of unsecured loans, shareholders of
the Obligors and fo those additional Persons otherwise set out in Schedule “N”
under the heading “Unsecured Loans”, in cach case, as amended or replaced from
time to time, there are no outstandmg secured or unsecured loans and/or advances
made by (i): any sharehoider of any. Obligor to any Obligor, or (ii) any Personi who
does not deal at aim’s length with the any Obligor. All shareholder Joans listed in

‘Schedule “N” underthe heading “Unsecured Loans™ -are unsecured and will

remain nnsecured

Corporatc Name and Prnor Transacnons Each Obligor has not, during the
past five years, been-known by or used any. other corpotate or fictitious name, or
been a party to any amalgamation, merger or consolidation, or acquired all or
substantially all of the assets of any Person, or acquired any of its property out of
the ordinary course of business except as.disclosed to the Lender.

Withholdings. . Each Gbligor has withheld from its employees, customers and
other . apphcable payees (and timely paid to the applicable Governmental
Authority) the proper and accurate amount of all Taxes and other amounts
required to be withheld .or collected and remiited in comphance with all
Applicable Laws. There are no liens for Taxes on the asséts of any Obligor
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except for liens arising under Applicable Law, that are unregistered or otherwise
unperfected, 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 bemg no material
defanlt thereunder by any ‘party thereto of which any Obligor is aware. Each
obligar has the right, power and authority to assign their right, title and interest in
and to any’ and all of’ the Material Contracts tothe Lender. upon the terms and
conditions of the Loas Documients to Which it is party (save and except all leases
to which eacli Obligor is party and ekcept as described in ‘Schedule *P". No
Obligor has “assigned, moxtgaged pledged cncumbered or otherwise
hypothecated its right, title and interest in and to any or all of the Material
Contracts in any manner, nor will any Obhgor do so at any time hereafter without
the Lender’s prior written consent in each instance. Any such assignment,
mortgage, pledge or encumbrance in wolatxon 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
Boriowings have not and will not be permitted to be used, directly or indirectly,

by any other Person or for any other purpose,

(34) 105730S. Each.Borrower confirms that 1057305 Ontario Limited has no material
assets or business operations.

Section 8.02 Survaafoffl'l‘cgre‘senta‘ﬁon‘s 'a'nd 'W'arralfties
The representations and warmrantiés- contamed itithis Article 8 shall survive the execution and
dehvery of this Agreemcnt and the makmg of ‘Borrowings hereunder- unt:l all Outstanding

Obligations have been paid in full, regdrdless of any investigation or examination made by the
Lender or its counsel and the Lender shall be deemed to have relied upon each of such

representations and warranties in making available each Borrowing hereunder.
ARTICLE ¢
COVENANTS

Section 9.01 Positive Covenants

From the date hereof and wntil the Outstanding Obligations are repaid in full, the Obligors jointily
and severally will observe and perform; or will cause the observance and performance of gach of
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the following covenants, unless compliance therewith shall have been waived in writing by the

Lender:
(H

(2)

()

4)

(3)

‘Existenice. Each Obligor will do or cause to be done all such things as are
necessary fo maintain its corporate existence in good standing, to ensure that it
has at all times the right dnd-is duly qualified to conduct its businesses and to
obtain dnd maintdin all rights, prwnleges and franchises necessary for the conduct
of its business, except where failure to do so would not have a material adverse
impact on ns business or zts ability to pe_rform its obligations hereunder.

Conduct of Business. Each Obligor will maintain, operate and use its properties
and assets, and will ¢arry on and conduct its business in a proper and efficient
manner, 50 as to preserve and protect such properties and assets and business and

the proﬁts thereof

Payment of Principal, Interest and Expenses. Each Boirower will duly and
punctuaily pay -or cause to be paid to the Lender ‘the Outstanding Obligations
owed by it to the Lendex at the timiés and places aud in the maniier provnded for

herein,

Payment of Taxes and Claims. Each Oblxgor will pay and-discharge promptly
when due all Taxes, -asséssments and other governmental charges or levies
imposed upon it or upon its properties or assets or upon any part thereof, as well
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 caint upon
any such properties or assets; but no Obligor shall be required to pay any such
Tax, asséssment, charge or levy or ¢laim if the amount, apphcablhty or validity
thereof shall cuirently be contested in good 1 faith by approptiate proceedings and
if the Obhgor shall have set.aside on.its, books -a réserve 10 the'extent required by
GAAP in an amount- whzch is reasonably adequate with respett thereto

Annuai Fmancxal lnformatlon As soon:as practicable and in. any event. wnthm
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 yelated statements of
operations, shareholders’ equity and cash flows, stating in comparative
form on a consistent basis the respective figures-as of the end of each
Fiscal Year and for the previous Fiscal Yearincluding a comiparison to the
budget contained in the: Annual Financial Forecast, together with an
auditor’s réport confirming that in such’ additor’s opinion the statements
present ‘fairly the financial position of ‘cach of the Borrowers and the
results of its operations for the Fiscal Year reported-on




—_—
[ER—

1

]

(®)

7

(8

(i)

(iii)

.56

the annual unaudited combined financial statements of the Borrowers
(such fimancial statements to be. based on the annual financial statements
of the Barrowers delivered in Section 9.01(5)(i) above)); and

a Compliance Certificate for the fourth Fiscal Quarter.

Quarterly Financial Information. As soon as practicable and in any event
within 45 days after the end of the first, second and third Fiscal Quarters in each
Fiscal Year of the Borrowers, the Borrowers shall dchver to the Lender:

(M)

(i)
(iii)

the quarterly unaudited financial statentents of the Borrowers. on a
combined basis, which financial staterents shall include balance sheet and
related statements: «of operations, shareholders® ‘cquity and cash flows for
the portxon of siuch Fiscal Year enided with the. Tast.day- of such quarterly
accounting -period, all in reasonable detail and prepared and certified
(subject to Year end audit adjustments) by a senior financis] officer of the
Bortrowers, and stating in compatatlve form the respcctwe figures for the
correspondmg date and period in the previous Fiscal Year including a
comparison to the budget contained in the Annual Financial Forecast;

the quarterly unaudited financial statements of each of the Borrowers; and

a Compliance Certificate,

Mouthly Reporting. As soon as practicable and in any event within 30 days
afler the end of each month, the Borrowers shall deliver to the-Lender:

(3

(i)

(iii)

(iv)

)

monthly unaudited financial statements for the Borrowers, on a combined
basis (except for those months which comprise a Fiscal Quarter end):

monthly unaudited financial statements of each of the Borrowers (except
for those months which comprisé a Fiscal Quarter end);

an inventory declaration as at the end of that prior month listing the
amount and location of each Borrower's inventory;

a Borrowing Base Certificate (including, without limitation, instructions i
respect of the. allocation of the Operating Facility and the L/C Facility
among each of the Borrowers), and -

such other monthly uperating and finasicial reports as may be required by
the Lender, 4l in form satisfactory to the Lender.

Annual Figancial Forecast. The Obligors shall detiver 1o the .I.',ender for
approval, not later than 120 days after the end of the each Fiscal Year, an Annual

Financial Forecast.
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Use of Proceeds, The Borrowers shall use the procecds of all Borrowings solely
tor the purposes set out in Section 3.06. :

Reserves. The Obligors wnil maintain appropriate reserves for Taxes and other
contingent expenses or liabilities in accordance with GAAP.

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 operatlons as the Lender may trom time to time reasonably

require.

‘nsurance. -Each Obligor shall insure and keep insured its. propertzes assets and
buszness placed with ‘such insurers ‘and. with such coverage (including business
interruption 111su:ancc) and against such loss or damage o the full insurable value
of'such properties and assets without co-insurance .as the Lender shall reasonably
require or,.in the absence.of any- speclﬁcatmn of siich requirement, {o the extent
insured against by comparable corporations engaged in comparable businesses.
Losses under all such insurance policies affecting assets charged by the Security
shall be payable to the Lender as firs( 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
insurancé policies in good ‘standing as such premiums become due and payable.
The Lender reserves the right to retain, at the Boriowers’ expense, an independent
insurance auditor to confirin compliance with this covenant and 1o advise the
Lender gencrally as to: the insurance . covcrage which the Obhgors should be

mamtammg

Books and Records, The Obligors will at al] 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 the Lender, shall
make the same available for inspection by the Lender or any agent of the Lender
at all times during regular business hours

Access, Each Obligor will permit the Lender thraugh its officers or employees or
1hrough any- consultants retamcd by it, -upon prior written notice by the Lender, fo

have réasonable access at all times during regiilai 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 of-any Obligor’s financial condition
or operations, and will permit the Lender to make copies of and absiracts from
such records, information or data, and will upon request of the Lender deliver to
the Lender copies of such records, information or data,

Notice 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 to the Lender prompt written notice

(7

(18)

(19)

(20)

(21

(22)

(23)

of any action, suit, claim, litigation, or other proceeding which is cominenced or
threatened against any Obligor and is in an amount greater than or equal (o
$200,000.

Notice of Breach. The Obligots shall immediately give to the Lender notice of
any material default 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,

Registration of Security. The Obligors will provide the Lender with such
assistance and do suclt 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 Agrecment or otherwise will be and remain registered, recorded
or filed from time to time in such manner and in such places as thay in‘the opinion
of the Lender be necessary ‘or advisable in perfecting the Security Interests

constituted thereby.

Material Contracts. Each Obligor shall perform all of its obligations pursuant to
all Material Contracts where failure to so perform would reasonably be expected
to have a Matenal Adverse Effect.

Comphance with Laws. Each Obligor shall comply in all material respects with
all Applicable Laws, including Environmental Laws.

New Locations and Names. The Obligors shall advise the Lender in writing not
less than 30 days prior to any Obhgor (i) changing the location of its place of
business”, “registered office”, “chief place: of business, “principal place of
business” or the location of 1ts records or acquiring any such new locations;
(ii) keeping, mamtaxmng or storing inventory at any locdtion other than the
locations listed in Schedules “H™, *T*, “J" and K% or (iii) changingits corpomte
name. Upcm ‘aniy event-described in. subparagraph (n) above, Schedules “H”, “1”,
“P and “K”.as app!:cabie shall be deemmed- to be amended to ‘réflect such
occurrence without the requirement ‘of any. further action. The’ Obhgors shall
provxdc the Lender with any additionial security- which the Lender may deem
necessary to maintain or continue the effectiveness of its Security notwithstanding

such change.

Leased Locations. The Obligors ‘shall fully pay their respéctive 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 warechouse or other location that is not owned by any Obligor

and where any asset chargcd by the Securlty is located.

New Intellectual 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), ownéd or acquired by any Obligor after the date of this
Agreement forthwith following the acquisition of such new Intellectual Property

or new software.

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 atter the Closing Date.

Good ‘Repair Each Obligor will keep all of the assets and propeities 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 mpmrs, renewals and replacements,
betterments and improvements thereto, all 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,

Cooperatc With Lender. The Obligors shall cooperate fully with the Lender
with respect to any proccedmgs before any court, board. or other Governmental
Authority which may in‘any way materially and adversely affect the rights of the
Lénder hereunder or any rights obtained by the Lender under any of the. other
Loan Documents and, in connection therewzth, pcrmu the Lender, at its election,
to pamc:pate in any such proceedings. The Obhgors 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 out-of-pocket .expenses incurred in connection
therewith (mcludmg, without lamxtauon, reasonable atlorney’s fees and
disbursements, and the payment by the Borrowers of the expense of an appraisal
on behalf of the Lender ini case of'a fire or other casualty affecting such Property
or any part ihereot)‘ outof such insurance, proceeds.

Insurance Polmes The Obhgms shall cause'its insugance brokers fo update their
insurance records. wnh a view to removing from the apphcablc policies the
interests of Persons who.no lorigér have businéss relations Wwith the Obligors and

no longer have an interest in theirassets. .

ExtrafProy'inci'al Registrations. The Borrowers shall cause, to the extent not
already registered, for gach Obligor to be duly registered as an extra~provincial
corporation. in all jurisdictions wheye any Obligor carries on business on or before
January 21, 2011.

Financial Covenants

From the date hereof and until the Qutstanding Obligations are repaid in full, the Obligors jointly
and severally will observe and perform gach of the following covenants, unless compliance
therewith shall have besn waived in writing by the Lender:
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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 1,201} to January 31, 2012

For the period from Februaty 1, 201 2 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 {o 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 Chargé 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 Date. The Fixed Charge Coverage Ratio shall be tested on an annual basis
on the last day of'each Fiscal Year. -

Calculation Princip”les. The parties agree that in calculating the financial ratios
listed below, the following additional calculation principles shall be used:

') Fixed Charge Coverage Ratio.

(A)  aspot 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 Daie shall be
used to-determiné the Funded Debt amount; and

(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 the Ratio Date, in order to address fluctuations in
the currency exchange rates between the various Test Dates,
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(if) ‘ .
(A)  deferred lease inducements and all sharehalders advances shall be

exclided from thie definition of Total Liabilities for the purposes of
calculating the Total Liabilitics to Tangible Net Worth Ratio; and

(B) future income taxes andfor 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)  all shareholder loans shall be included in the definition of Tangible
Net Worth (for ;,reater certamty, all shareholder loans owing by
the Obligors to any of their respective sharcholders which have
been validly and fully postponed and sabordinated in right of
payineiit and collection to the npayment in‘full‘of all Qutstanding
Obligations and.already included in the definition of Tangible Net
Worth shall not be double-counted as a result of this Section

9.02(4)(iXC).

For greater certainty, the Obligors shall be required to maintain the financial
ratios. and .covenants in this Section 9.02 at all fimes during the relevant periods,
notwithstanding that such ratios and covenants may only be calculated for the
purposes of this:Agreement on'a quarterly basis or annual basis.

Section 9.03 Negative Covenants. '

From the date hereof and -untit the Outstanding Obligations-are paid. in full, the Obligors jointly
and severally shall adhere 1o the fo]lowmg covenants unless waived.in- wntm;, by the Lender:.

-

@

)

(4)

Not to Amalgamate, etc. No Obligor shall enter into any transaction or scries of
related transactions (whether by way of ama!gamauon, merger, winding-up,
consolidation, reorganization. reconstruction, continuance, transfer, sale, lease or
otherwise) whereby all or substantially all of jts undertaking, properties, rights or
assets would become the property of any other Person or, in the case of
amalgaimation or contifiuance. of the continuing corporation resulting therefrom.

lndeﬁtedmss. No Obligor shall create, assume, issue or permit to exist; directly
or indirectly; any Indebtedness except for Pérmitted Indebtedness.

Negatwe Pledge. No Obhgor shall create, assume, incur.or suffer to exist any
Security- Intetest in or upon its property, or in or upon any. of its respective other
undertakings. properties, fights or assets except for Pemutted Encumbrances.

No Guarantees. No Obligor shall be or become liable, directly or indirectly,
contingeritly or otheérwise, 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) guarantecs in respect of Permitted Indebtedness, and (iif) any
guarantees by any of the Obligors in favour of any of the other Obligors.

Restrictions on Subsidiaries, Investinents and Loans. Unless approved in
writing by the Lender, no Obligor shall directly or indirectly:

® acquire or form any niew 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-acquired 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 satisfactoty to the Lender in its sole
discretion;

(i)  become g partner in any partnership or a participant-in any joint venture;
or

(i)  make any advance, loan, extension of credit, capital contribution to or
purchase any stock, bonds, notes, debentures or other Equity Securities of
or make any other invéstment in any Person other than anotheér 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”, 1",
*J” 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 favour 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: Distribufions. No Obligor shall make, declare or pay (or agree to
declare, declare or pay), directly of mdlrcctly any Corporate Distribution of any
kind whatsoever other than:

(0 reasonable bonuses to employees and management and expense
reimburscments paid after the Closing Date in accordance with past
practice in the ordinary course of business;

(i)  regularly scheduled interest payments to shareholders that have advanced
shareholder loans 1o the Obligors provided that the interest rate in respect
of such Indebtedness shall not exceed a rate of 10% per annum;

(i) pxov:ded that the Lender has (A) completed and is satisfied with its
review of the Borrowers' in-house prepared financial statements for cach
Fiscal Year of the Obligors. (mcludmg, without limitation, a comparison to
budget anaiys:s 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 o its
respective shareholders in such amournits 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 tine to time
by the Lender, <

in each case, provided that at the time of and immediately after making such
Corporate Distribution, ne Default or Event of Default shall have occurred and be
continuing or result therefrom,

Dlsposmon of Assets. No Obligor shall sell, assign, transfer, convey, lease (as
lessor), contribute or othérwisc: dispose of, or grant options, warrants ‘or other
rights with respect to, any of its properties or assets other than Permitted Asset
Sales. Without lmnlmg the generality of the foregoing, no Obligor shall enter
mto any sale or 1ransfer and lease back arrangement with any Person.

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 Contrac: that would have a Material Adverse Eftect

Capital Expenditures. No Borrower shall make capital expenditures in excess of
Permitted Capltal Expenditures in any Fiscal Year except where the prior written
conisent of the Lender has been provided, such consent not to be unreasonably

lthheld

Change in Fiscal Year or ‘Business. No Borrower shall (i) change its Fiscal
Year end, (ii) change the nature, form or substance of its busmess or lines of
business which it now conduets, or (ili} commence carrying on any other
business. :

Transactions with Related Parties. No Obligor shall enter into any transactions
with any future Subsidiaries, Affiliates or associates for goods or services unless
such géods and services are provided on commercially reasonable terms.

Sharcholder Loans. No Obligor shall accept-a loan, advance or other. paymcnt
from any: shareholder or from any other Person who does not deal at anm’s length
wrth the Obligors until such. shareholder or other Person executes and delivers to
the Lender a subordination and postponement of claim on the. Lender's required
foru supported by ‘an opinion of corporate courisel and security registrations to
the extent deemed necessary by counsel to the Lender.

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 gramee thereof or any other Person could acquire any shares or
other equity interests in any Obligor,

Change in Articles, Name and Assef Location. No Obligor shall (i) amend its
articles or other constating documents without the. prior written consent of the
Lender, or (i) change its name or the location of its assets except in compliance
with Section 9.01(21) hereof, -
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Limitations on Hedging. No Obligor shall enter into or otherwise become a
party to or be obligated under any Hedging Agrcement 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 Swap Agrecment, such
Exchange Rate Swap Agreement is only in respect of Canadian and/or U.S.
currency.

Limiiation‘on Take Over Bids. No Obligor shall enter into a hostile take over
bid to ‘acquire‘another entity.

Change in Control. No Obligor shall consent to, process, register or record any
transfer of its shares by Fred Benitah or [saac Benitah or any other Person
controlled by any of them. directly or indirectly. bencficially or of record, without
the prior written consent of the Lender.

No Enforcement of Inter-Obligor Securlty No Obligor shall be entitled to take
any steps in the enforcement of any security it may hold from another Obligor
without the prior written consent of the Lender.

No Acquumon No QObligor shall make any investment in or purchase or
otherwise acquire. (i) sonic or all of the Equity Securities of any other Person, or
(i) some or. substantially all of the property or assets’ of another Person, in each
case, without the prior written consent of the Lender.

Clean Up Period. The Borrowers shail not have Qutstanding Borrowmgs 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. 01 xxstmg Secung Document

The Emstmg Security Documents' shail be general and continuing sccumy for the due payixent
and performance of the: Obhgatxons

Section 10.02 Addqtnonal Security

The Borrowers shall execute and deliver 1o or shall cause (o be executed and delivered to the
Lender in form and substance satisfactory to the Lender documents to secure all debts, liabilities
and obligations of the Borrowers to the Lender inctuding, w:thout limitation, the Outstanding

Obligations as follows:

14y

a guarantee and postponement of claim executed by Benix in respect of the
Qutstanding Obligations of the other Borrowers to the Lender;
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(2)  a guarantee and postponenient of claim executed by Bombay in respect of the
Outstanding Ob]igations of the other Borrowers to the.Lender;

(3)  a guarantec and postponement of claim executed by Bowring in respect of the
Outstanding Obligations of the other Borrowers to the Lender;

(4) ~an assign‘ment of insurance executed by Ben‘i-.ic;

(5)  asubordination and postponemient of claini from each Postponing Shareholder of
each Borrower (and from each:other Person who does not deal with a Borrower at
arrt's, length) who has advanced or subsequently advances a secured loan to &
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 commercnally reasonable efforts to obtain a non-disturbance agreement or
waiver from those [andlords of ‘each Borrower’s leased locations designated by
the Lender; and

(7)  all such: other security agreements of mstrumcnis as the Lender may reasonably
requ:re

Section 10.03 .Furth‘er Assurances

The Obligors shall delivcr 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 forthe purpose of establlshmg compliance ‘with the representations, warranties and
conditions of this Agreenient, “Without limiting ‘the generality of the foregoing, each Obligor
.shall_cause any ‘present o future Subsidiary to dehver such gztarantees of and Security for the
Outstandxng Obhgauons as the Lender may reasonably require. before such Suhsndxary takes.
possession-of any assets of the applicable Obligor or acqun'es any of its.own assets.

Section 10.04 H

The Security shall secure all debts, liabilitiés and obligations‘of the Borrowers to the Lender
pursuant to any Hedgmg Agreement or Services Agreements with all other debts, liabilities and
obhganons arising pursuant to the Loan Documents. Afier the. repayment of all Borrowmgs, the
Borrowers may provide cash collateral (fo-replace the then existing Securily) to secure all debts.
liabilities and obligations of the Lender pursuant 1o all Hedging Agreements. and Services
Agreements then- existing (on terms-and conditions and together with such secunry agreement,
officer’s certificates and Jegal opinions as the Lender may reasonably request):in an amount as
the Lender fay determine. in its sole discretion, acting reasonably. Following del;very of cash
collateral in accordance with the foregoing sentence. the Liendér indertakes to take reasonable
steps 10 cause to be dxscharged and released the Security bemg replaced (except to the extent that
stich Security secures debts, liabilities and obligations.other than those to be sectred by such
cash collateral). This Section shall survive the repayment of all Borrowings and the termination
of this Agreement wntil such time as.all Hedging Agreements and Services Agreements have
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expired or have been terminated and there ate no further obligations owing under such
agreements.

ARTICLE 11
DEMAND

Section 11.01 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 becomie immiediately due and payable to he
Lender and the Lender may, without: notice to the Borrowers, apply any amounts
outstanding in cash accotints maintained by the Lender on behalf of the Borrowers
to repayment of the Quistandinig Obligations;

(3)  the Security shall become -immedia!ely enforceable; and

(4)  the Lender will take such actions and commence such proceedings as may be
pemitted 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 Remeﬁi’es-’arc.'Cumu'la't'ive

For greater certainty, the nghts and remedies of the Lender under this Agreement are cumulative
and are in addition to.and not in substitution {or any rights or remedies provided by Jaw; and any
single or partial exercise by the Lender of any right or remedy followmg 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 rnght or remedy to
which the Lender may be lawfully entitled for the same or breach, and any waiver by the Lender
of the strict observance, performance or compliance with 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-tinte 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 1o 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 Qagh lelatergi& coounts

Following Dernand being made by the Lender and in addition to any other rights or remedics of
the Lender hereunder, the Lender as and by way of collateral security shall be entitled to deposit
and retain in an_account to be maintgined 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 Re'g'resegtafibns, and Warranties
The Borrower hereby-' represents and warTants as follows:

(1)  The businesses of the Obligors has been operated in compliance in all material
respects with all applicable Environmental Laws and with all permits, licenses
and authorizations issued to them pursuant to Env{ronmcntal Laws.

(2) There are no claims, investigations, htxgation, administrative proceedings,

- whether pending or threatened relating to any Contaminants, Releases: or other

forms of pollution or alleged violation of applicable Enviroamental Laws

-(collectwcly “Envnronmental Matters") that may reasonably. be expected to

have a Matérial Adverse Effect. No Obligor has-assumed any ‘material liability of

any other Person for response, removal, remediation, investigation, clean up.

compliance or requited 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)  Netification. 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 lndemni_t_x_

The Obligors shall 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 morlgagee 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 Obilgor had control-or possession.of any Property, with respect to:

(1)  thé Release of a-Contaminant, the thitat of the Release of any Contaminant, orthe
plescnce of any Contaminant affecting any Property, whether or viot the same
originates or emanates from any Property or any contiguous real or immovable
property located thiereon, including any loss of value of any Property as a result of
any of the foregoing;

(2)  the Release of a Contam‘inanl owned by. or under the charge, management or
control of the Borrower, or any predecessor or assignor of any Obligor;

(3)  any costs incurred by any Governmental Authority or any other Person or
damages from ijuiy to, destruction of,-or loss of natural resources in relation to,
any Property or clsewhcre, mcludmg reasonable costs of assessing such injury,
destruction of loss.incurred under any Envirorimental Laws;

(4)  liability for personal injury or property damage arising by reéason of any civil law
offenses or quasi-offenses or under any statutory or common law tort or similar
theory, including, without limitation, damages assessed for the maintenance of a
pubtic 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 aftecting any Property or thé operations and
aclivities of any Obhgor within the jurisdiction of any federal Pprovingial,
mumczpal state or local €nvironniental agency.

The obligations of the Obligors under this Section 12.03 shall arise upon the discovery of the
presence or Release of any Contaminant at, upon, under, over; within or with respect to any
Property, whether or not any Governmental Authority has taken or thredténed any action in
connection with the presence of any Contaminant.

Section 12.04 Scope of ln‘demnigg

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 Hability 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 artsmg under this Article are absolute and unconditional and shall not
be affected by any act, omission or circumstance whatsoever, except in respect of gross
negligence or wilful misconduct by the Lender. The obligations of the Obligors arising under
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this Article shall survive the repaymicnt: of the Outstanding Obligations and shall survive the
transfer of any or all right, title and ii)l'g:te'st in and to any Property by the Obligors to any Person.

Scetion 12.05 Co usultants, etc"

Thc Lénder may employ’ lawyers, engineers, scientists, or consultants of the Lender’s choice.
Any engincer, scientist, or consultant so engaged by the Lender may upon reasonable notice to
“the applicable. Obhgor ciiter on to any. Property for the purpose of any-inquiry.and may miake any
necessary excavation or bore holes and 1ake samples of any material or substance, and record or
copy any infofmation by any method. ‘The Lender shali ensure that any such Person employed
by or acting on behalf of the Lender shail conduct itself and any inquiry or other activity on or in
respect of the Property in a tansier which does not uareasoniably disrupt the business of the
Obllgors or wlnch results in a breach of any Environmental Law. The Obhgors hereby consents
to any mqumes by the Lender or any lawyers, engirieers, scientists, or consultants engaged on its
behalf under any freedom of access or freedom of. infotmation legxslauon and agrees to execute
such “fuither’ consents or docuineiits as may bhe necessary to ‘give effect to this Section 12,05.
Until Demand is made by the Lender, the Lender shall not dnsciose to any Person eny of the
information obtained as-a restlt of the torcgomg without the prior written consent of the
Obligors unless disclosure is required by law, in which case the Lender shallnotify the Obligors
and- provlde the Obhgors with a reasonable opportunity to disclose such mfommtxon

Section 12.06 F-eesﬁnnd Expenses

If the. Lender’ rctams the ser» ices of any lawyer, engineer, scientist, or consultant in connection
with the subject of this Article, the Obligors shall pay the reasoniable out-of-packet costs and fees
thereby inctired if retainéd and applicable to such party as a result of any breach of
Enviropmental Law or in connection with any inquiry or mvesngatwn by a Governmental
Authority in connection with Environmental Law. or if the services performed are reasonably
necessary fot the peliounance of the functions of the Lender under this Agreement or for the
preservation or protection of the Security.

Section 12.07 In’tcrest

If the Lender incurs any obligations, costs or expenses under this Arucle or'in respect of any
Environinental Activity covered. by this Article, the Obligots shall pay the sanié to the Lender
immediately on demand in respect of such pasty’s obligations, and if such payment is not
received within ten days, such anmount will'be treated as a Prinie 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 acerue from the date of expiry of such ten-day period to the date of payment.

ARTICLE 13
GENERAL

Section 13.01 'Noficgs

Any notice, request or othier communication 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 -

.




mail to its address or by telecopier to the number and to the attention of the person set forth

below:
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In the case of the Borrowers:;

Benix & Co, Inc.
Bombay & Co. Inc.
Bowring & Co, Inc,
98 Orfus Road
Toronto, Ontario
M6A 119

Attention: Margaret Morrison
Facsimile: (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

In the case of thie Lender:

Canadian Imperial Bank of Commerce
Commerce Court West, 4" Floor
Toronto, Ontario

MS5L 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, Ontaric

MS5SX 1G5
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Attention: David F. W, Cohen
Iy acsumle (416) 862-7661

Any such notice shall be deemed to be given and received, if delivered, when delivered, and if
mailed, on the third Business Day followmg 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 maxlmg 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 Performiance._o‘f Covenants by the Lender

If any of the.covenants or ob'ligati'ons contained herein shall not be perfornied by an Obligor, the
Lender may. perform such covetiant.or ebligation.and, if in so doing the Lénder sperids money or
incurs lability, the amount of money so spent or lability incurred shall be treated as a Prime
Rate Loan under the Operating Facility.

Section 13.03 Indemnity

H In addition to any other indenmmity provided for herein, the Obligors hereby agree
to indemnify the Indemnitees on demand against any loss (other than loss of
profit), expense or Imbmty (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 .
: p
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;

_{iti)  the-making of any Demand;

(iv) any mnsrepresentahon made by the Obligors in the Loan Documents or in
any instrument in writing delivered to the Lender in connection with this
Agreement, :

(v)  any investigation, litigation or proceedinig related to-this Credit Agteement
and the transactions contemnplated thereby; or

(vi)  issuing or amending any Letters of Credit,

including but not limited to (i) any loss or expense sustained or incuired in
liquidating or redeploying deposits or other finds contracted for or acquired or
used to effect or maintain such Borrowmg 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 Lendea from making payment
under a Letter of Credit.

(2)  To the cxtent 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 meximum amount that it is permitted by
Applicable Law to contribute to the payment and satisfaction of all applicable
claims, demands, liabilities, damages, losses, costs, charges and expenses incuried
by the Indemnitees or any of them,

Section 13.04 No Set-Off or Counterclaim

The obligations of the Obligors 1o make.payments hereunder shall be absolute and unconditional
and shall not be affected by any circumstance, including, without limitation, any sei-off,
compcnsatlom counterclaim, recoupment, defence or other right which any Obhgm 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

Jjurisdiction.

Section 13.06 Time of Essence

Time shall, in all respects, be of the essence of this Agreement.

Section 13.07 Assighment

The Obligors may not assign this Agreemerit or any ‘part-hereof without the prior written.consent’
of the Lender. The Lender shall be entitled to assign this Agreemient in accordance with Scction

13.12.
Section 13.08 Entire Agreement

This Agreement, together with any Security or other instrument contemplated hereby, constitutes
the entire agreement bctween 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, supeisedes cach of the Original Credit Agreements.

Section 13.09 .Amendmenté

No amendment, modification or waiver of" any | provision of this Agreement, or consent by the
Lender to any departure from any provision of this Agieément, 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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Section 13,10 Law Governing

This Agreemcnt 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 aitorn to the non-exclusive Junsdlctxon ofthe

courts of the Province of Ontario.

Section 13.11 (_}_onﬂlc

In the event of a conflict in or bctween the’ provxslons of this Agrcemcnt 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 1o 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
Agreemenl 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

Section 13.12. Ass:g’nm’egtg‘and Participations

The Lendex thhout notice to or the consent: of, reserves the right to sell, assign or transfer or
grant a.participation in the Credit Facilitiés, 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 [ Bank so long
as the Obligors are not in breach of any representation. covenant, terny 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 Obhgors as the. Lender considers approptiate, provided ‘such
Participant agrées to inaintain the confidenitiality of such information. The Obligors agree to
execute -and deliver such further documentation and take: such further action .as the Lender
considérs necessary or advisable ta give effect to sich sale, assignment, transfer or grant of
participation, in each case that is consistent with the. oblxgatlons of the ‘Obligors hereunder. In
the case of sale, assignmient, transfer or granting ofa 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 execuled
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 afler
the date hereof, the sale, assignment, transfer or grani of participation, of its obligations
hereunder with respect to the Credit Facilities. Tte Obligors hercby acknow!edge arid agree that
any sale, assignmént, transfer of granting bf a participation will give risé to a direct obligation of
the Obligors to the Participant. A .sale, transfer, assignment or grant of participation shall be
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effective 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 lo any judgment expxessed in or converted into any other currency except to
the extent fo which such tender or recovery shall result in the effective receipt by the Lender of
the full amount of the Contractual Cutrency payable or exprcssed to be payable under this
Agreement, Accordingly, the obligations of the Obhgors 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 cffective receipt shall fall shiort of the 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 2 new Subsidiary, the provisions of this
Agreement shall be antomatically amended ‘without further requirement to provide that all
representations-and warranties of the Obligors shall becosne 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 1o 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 Counterparts

This Agrecment and any other Loan Document may be executed in multiple counterparts, each
of which shall be deemed to be an original agrecment 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 fegal effect as if it were the original signed version thereof

delivered in person.
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IN WITNESS WHEREOF the parties have executed this Agreement as of the day and year first
above written.

BENIX & CO. INC,

Name:
Title:

1 have authority to bind the Corporation.

BOWRING & CO. INC,

I have avthority to bind the Corporation.




it B el

CANADIAN IMPERIAL BANK OF
COMMERCE

Per: ] )

Name: pachael lexonx
Title:  Pratnowis 'Ef\"@r\ﬂ-b?‘j

<

Name: @mMW\
Title: Avhvonieed 63 3”4’&0\17

1/We have authority to bind the Bank,
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SCHEDULE “A”
BORROWING NOTICE

CANADIAN IMPERIAL BANK OF COMMERCE (the “Lender”)

TO:
RE: Amended, restated and consolidated credit agreement dated as of December
2010 (together with all amendments, supplements, restatements, renew
replacements and other medifications, 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. With refei'cnce to the Credit Agreement, {Benix / Bombay / Bowring / the Borrow:
‘request(s) the following Borrowing by way of [initial Borrowing / subsequ
Borrowing / rollover]: '
(a)  The applicable Borrowing Date is'to be : .20
(b)  An [initial Bo_rr,owing / subsequent Borrowing / rollover/] is to be obtained:
[ under Operating Facility
OR
(] under Benix Instalment Facility
OR
[} under Bombay Instalment Facility
OR

D

under L/C Facility.

{only complete paragraph (c) below in respect of an initial Borrowing / subsequ:
Borrowing of any accommodation}

(c)

-
OJ
O
0

the Borrowing is to consist of’

Prime Rate Loans in the aggregate amourt of Cdn. $,

Bankers’ Acceptances.in the aggregate amount of Cdn. §

U.S. Base Rate Loans in the aggregate amount of U.S. $

Letter of Credit in accordance with the terms set out below,
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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 (¢) below in respect of an initial Borrowing, subsequent Borrow
rollover or conversion of a Bankers® Acceptance}

(e)

Bankers’ Accéptances, the term of such Bankers’ Acceptances is 10 be

months with-a maturity date of

{complete paragraph (f) below in respect of an initial Borrewing of a Letter of Credit}

(H) 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
US.1§ -

(i)  the expiration date of the Letier of Credit will be

(iii) the name 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 ¢
documcnts to be presented. by the beneficiaty 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 occur

and is contimuing or will have occurred and be continuing on the applica
Borrowing Date, or will result from the Borrowing réqucsted in this Borrowi
Notice and the representations and warranties contained in the Credit Agreem
and the: other Loan Documents are true and correct in evéry 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 Agreem:
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)

(©)

Dated this

-3.

all of the conditions precedent to the Borrowing requeéted in this Borrow .
Notice, as specified in Article 6 of the Credit Agreement have been satisfied.

All capntallzed terms not otherwise detined in' this Borrowmg Notice shal] b
the meaning ascribed thereto in the Credit Agreement.

day of .20

BENIX & CO. INC.
BOMBAY & CO. INC.
BOWRING & CO. INC.
Per;

Name:
Title:

[ have authority to bind the Corporation
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RE:

1

TO:

- SCHEDULE “B”
CONVERSION NOTICE

CANADIAN IMPERIAL BANK OF COMMERCE, the (“Lender”)

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

A
(S%)

L

This Conversion Notice is delivered to you pursuant to the provisions of the Cr
Agreement. All defined terms set forth .in this Conversion Notice shall have
respective meanings set forth in the Credit Agreement.

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:
(¢)  Conversion Amount:

We hereby request a Conversion of a US Base Rate Loan into a Prime Rate Loan
tollows:

Facility: Operating Facility/Benix Instalment Facility/Bombay Instalment Facil

()
(b)  Conversion Date:
{c)  Conversion Amount:

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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We hereby request a Conversion of a maturing Bankers' Acceptance into a Prime |
Loan as follows: _
(a)  Facility: Bombay Instalment Facility

(b}  Conversion Date:

(¢) Face amount of maturing Bankers’ Acceptance:

After obtaining the converted Borrowing, the Borrowers shall remain in compliance 1
the Credit Limits and Botrowing Base limitations set out in the Credit Agreement.

The representations and warranties contained in the Credit Agreement and the other L
Documents are true and correct in every. matemal respect ‘with the same effect as if s
representations and warranties had been made on and as of the date of this Convers
Natice (except where stated in the Credit Agreement to be made only as at the Clos
Date). All covenants of the Obligors contained in the Credit Agreement and the Secu
have been complied and no breach of any covenant, terim 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
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SCHEDULE “C*
BORROWING BASE 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, supplemerits, 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

I, the . of the Borrowers certify, witl
personal liability, on behalf of the Borrowers, as follows:

1. I have read and am familiar with the provisions of the Credit Agreement and have m
such examinations and investigations, including a review of the applicable books
records of the Borrowers. as are necessary to enable me to express an infonned opin
as to the matters set out herein. Unless otherwise defined herein, capitalized terms u
herein have the meanings given thereto in the Credit Agreement and all calculati
contained in.this certificate shall be made i accordance theréwith.

2. As of the fiscal month ending _ the Borrowing Base

$ , calculated as follows:

A, Eligible Inventory

i) inventory

iy  other Security Interest

Lender has no Security Interest

obso!ete, 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 licénse




ity  50% of (i) - (ii) b
(except for n onc time exception of 60% of Eligible
Inventory of the Obligors for the period from August 1.
2010 up to und in¢luding October 3€, 2010)
Priority Payables
The following amounts:
i) unpaid wages, salaries, commissions $
i) arrears of rent 3 o
iii)  taxes due and payable $
iv)  workers’ compensation obligations $
v) government royaltics $
vi)  pension fund 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 for payment of or security
interest, lien or charge ranking or capable of
ranking sénior to or pari passu with any of the
Lender’s Security by virtue of law $
X) Priority Claims =
(i) + (1) + (iii) + (iv) + (v) + (vi) + (viii) + (ix) b
Borrowing Base = (A)(iii) minus (B)(x) $

The Borrowing Base as calculated in Section 2 above and Credit Limit shall be alloca
as follows:

(8)  Benix Borrowing Base Credit Limit
allocation allgeation

(i) Operating Facility

{ii)  L/C Pacility
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Borrowing Base Credit Limi
allocation allocation

(b)  Bombay
(i) Operating Facility

G)  L/C Facility

(¢) Benix

(i) Operating Facility

(i)  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
such other 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 Lc
Documents are true and correct in every muaterial respect with the same effect as if s
representations and warrantie$ had been made on and as of the date of this Borrowing B:
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 1
Loan Documents,

{THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK



Dated this

e dayof

.20

BENIX & CO. INC.
BOMBAY & CO. INC.
BOWRING & CO. INC.
Per:

Name:
Title:

I have authority to bind the Corporation




I,

RE:

SCHEDULE “D”
COMPLIANCE CERTIFICATE

CANADIAN IMPERIAL BANK OF COMMERCE (the "Lender”)

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

the of the Borrowers certify, without persc

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 he
shall have the meaning ascribed to such term in the Credit Agreement.

I have read and am familiar with the terms of the Credit Agreement including.
particular, the definitions of the various financial terms, the representations

warranties and the covenants.

[ 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 1
Compliance Certificate with the intent that it may be relied upon by the Lender as a be
for ‘detérmining compliance by thé Obligors with their respective covenants :
obligations under the Credit Agreement and the other documents and agreeme
delivered by the Obligors to the Lender in connection therewith (collectively, the “La
Docurnents”) as of the date hereof.

The representations and warranties contained in the Credit Agreement are true ¢
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 10-a specific date which shall be true as of such date.

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 ta be observed, performed or satisfied by it.

The attached financial statements for the {Fiscal Quarter/Fiscal Year] ending {insc
date] (the “Reference Date”) present fairly the information contained in such financ
statements, and such financial statements, and all calculations of financial covenants a



- 2 -
presentation of financial information 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 Datc
:1.00. A detailed calculation of this ratio is attached as Appendix B heret

8. The Current Ratio as at the Calculation Date is :1.00. A detailed calculatio
this ratio is attached as Appendix B hereto.

9. The Fixed Charge Coverage Ratio as at the Calculaﬁon Date is :1.00.

detailed calculation of this ratio is attached as Appendix B hereto.
DATED this day of .20
By
Name:

Title:
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See attached.

APPENDIX A
TO COMPLIANCE CERTIFICATE

FINANCIAL STATEMENTS
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APPENDIX B
TO COMPLIANCE CERTIFICATE
CALCULATIONS
Calculation Date: ' .2
Reference Date: | | ,20

A, As at the Calculation Date, the Total Liabilities to Tangible Net Worth Ratio 1
» calculated as follows:

The following calculations are applicable at the Calculation Date and all figures are on a roli
four quarter basis and are for the Borrowers.

2. Total Liabilities:

less © (a)  Deferred lease inducements 5@
(b) Al shareholder advances 5@
3. Tangible Net Worth, calculated as follows: 5@
(a) ° Shareholders’ Equity; ' je®
(b)  Subordinated Debt; 50
(¢)  All shareholder advances 5@
(d) Intangible Assets, calculated as follows: $e
() Intellectual Property; 30
(i)  Capitalized Expenses; 5@
(ili) Non-Arm’s Length Advances; i@
(iv)  goodwill; $®
Intangible Assets is equal to the sum of
2(d)(i) to 2(d)(iv) $®
(¢)  Future Incomie Taxes and/or Income Tax
Recoverable 5@
. Tangible Net Worth is equal to the sum of A2(a),
A2(b) and A2(c) less A2(d) and A2(e) &

The Total Liabilities to Tangible Net Worth Ratio
is equal to Al divided by A2 o]
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- . B. As at the Calculation Date, the Current Ratio was , y ¢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.
. L. Current Assets
2. Current Liabilities
The Current Ratio is Current Assets from B1 divided by Current Liabilities from
q

]

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;

occupancy costs;

roa

Interest Expense;

scheduled principal payments on Funded Debt

4

5

6. paymerits made on Capital Leases
7

8 all payments on Subordinated Debt
9

all Corporate Distributions

L ¥ L N P

10.  the amount of taxes payable in cash

The Fixed Charge Coverage Ratio is the sum of C1, C2 and C3 divided by the
sum of C4, C5, C6, C7, C8, C9 and CI0 =



1
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D.

The following calculations ave applicable at the Calculation Date and all figutes are on a rol

As at the Calculation Date, EBITDA was $

tour quarter basis and are for the Obligors.

.

EBITDA, calculated as follows:
(i) net income;
(ii) 1o the extent deducted in determining (i), the sum of:
(A) Interest Expense;
(B)  income taxes (whether paid or deferred);
(€) dcpréciation;
(D)  amortization;
(E)  management bonuses

(iii)  to the extent deducted in determining (i),
extraordinary losses

(iv)  to the extent added in determining (i),
exiraordinary gains

EBITDA is equal to the sum of (i), (ii), (iii} less (iv)

, calculated as follows:

'@

5@

$®
5@

3@

3@
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SCHEDULE “E"
EXISTING INDEBTEDNESS

As of December 13, 2010
BORROWER | CREDITY-FACILITY L JRINET G T OUTSTANDING BALANCE
BENIX Revoiver ‘ 7.000,000 ' " 8,367,446
Overdrafl CAD and USD 5,184,674
S Stendby L 182772
Documentary L/C - -
Visa 25,000 L e TR
Demand Instalment Loan 333,333 333,333
BOWRING Revoiver 8,000,000 6:562,251
: 5,203.285 -
344,196
: i ‘ 14,770
Documentary LIC 4,000,000 267,749
BOMBAY Revoiver 8,000,000 7,385,319
Ovsrdraft CAD ano USD 7,235,313
" LCARGeptancas . ¢ .
" Stendby /G . 150,000
Documentary L/C 5,000,000 1,644,056
Demand Instaiment Loan 2,083,333 2,083,333
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10.

11,
12.
13,

14,

SCHEDULE “F”
EXISTING SECURITY DOCUMENTS

Benix & Co. Ing, }

a general security agreement dated April 3. 1996 executed by Benix.,

a moveable hypothee dated April 3, 1996 executed by Benix (limited to the principal
amount of $3,650,000).

a guarantec and poqtponement of ¢claim dated June 18, 1998 executed by Benix
International Inc. (now Isaac Bennet Sales Agencies Tnc.) in respect of the obligations of

Benix

a gencral security agreenient dated June 18, 1998 executed by Benix Intemational Inc.
(how Isaac Bennet Sales Agencies Inic.)

an app] ication and approval of business loan Jife insurance for $1,000,000 on the life of
Fred Benitah dated May 27, 1998 and approved on January 12, 1999 éxecuted by Benix.

an assignment and postponement of claim dated Sept'ember 19, 2000 executed by
Maxstan Imperial Limited in respect of claims owed by Benix (Jimited to the principal
sum of $500,000).

an assignment and‘ postponement of claim dated September 19, 2000 executed by Benix
International Inc. (now Isaac Bennet Sales Agencies Inc.) in respect of ¢laims owed by
Benix (limited to the principal suny of $400,000).

an assignment and postponement of claim -dated September 19, 2000 executed by Fred
Benitah in respect of claims owed by Benix (unlimited) .

an ass:gnmcnt and postponement of claun dated September 19, 2000 execuied by Isaac
Benitah in respect of claims owed by. Benix (_unlnm:th,)

a guarantee and postporiement of claim liniited to $5,000,000 dated November 23, 2006
executed by Benix in respect of the obligations of Bowring.

a general security agreement dated November 23, 2006 executed by Benix.
a movable hypothec dated November 23, 2006 executed by Benix.

a subordination and postponement agreement dated November 23, 2006 executed by
Benix in favour of the Lender in respect of secured indebtedness owed by Bowring.

under Section 427 of the Bank Act (Cana‘da). )] appliéatiou for credit and proniise to
give special security under the Bank Act, (if) notice of intention to give sccunty under
Section 427 of the Bank Act dated February 23, 2010, (iii) special security in respect of
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specified property or classes of praperty 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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v 3.

B. Bbmbaj &‘Co. Inc. (“Bombay"), formerly 2151456 anario Inc.

*All sécurity doc.umel‘\tvs“ dated .February 5, 2008 ;Qcte entered into by 2151456 Ontario Inc,
which subsequently changed its name to Bombay & Co. Inc. For simplicity, all sccurity
documents dated February 5, 2008 and listed below have been identified as being entered into by

Bombay (the new name).

1.
2.

10.

.a security agreement dated February 5, 2008 executed by Bombay.

an aséignmmi of i{py pcrsonl'iife insurance on the life of Freddy Benitah in a minimum
amount of $5,000,000 dated February 5, 2008 executed by Bomba_y (Life Insurance
Policy No..LI-1120, 903-7 issued by Sun Life Assurance Company of Canada).

anfas"signment of insurance dated February 5, 2008 executed by Bombay, -
a movéablé hypothec _dafcd February 5, 2’00,'8: executed by Bombay.

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 securily 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.

an assignment and postponement of claim dated February 5, 2008 executed by [saac
Bennet Sales Agencies Inc. in respect of clains owed by Bombay (unlimited).

an assignment and postponement of claim dated February 5, 2008 exccuted by F.B.I. Inc.
in respect of claims owed by Bombay (unlimited).

an assignment and postponement of claim dated February 5, 2008 executed by Isaac
Benitah in respect of claims owed by Bombay (unlimited).

an ussignment and postponémcnt of claim dated February 5, 2008 executed by Freddy
Benitah in respect of claims owed by Bombay (unlimited).

a subordination and postponement agreement dated February 5, 2008 executed by Isaac
Bennet Sales Agencies Inc. In favour of the Lender in-respect of seeured indebtedness
owed by Bonibay.

a subordination and postponément agreement dated February 5, 2008 executed by F.B.L
Inc. in favour of the Lender in respect of secured indebiedness owed by Bombay.
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- 4 -
C. __ Bowring & Co, Inc.
1. a general security agreement dated November 23, 2006 cxecuted by Bowring,

2. a moveable hypothec dated November 23, 2006 executed by Bowring.
3 an assignmen{ 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 respeet of claims owed to Bowring (unlimited).

an assignment and postponement of claim dated November 23, 2006 executed by F.B.IL
Inc. in respect of ¢laims owed by Bowring (unlimited).

&

7. an assignment 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 respeet of claims owed by Bowring (unlimited).

9 a subordination and postponement agreement dated November 23, 2006 executed by
Isaac Bennet! Sales Agencies Ine. in favour of the Lender in respect of secured

indebtedness owed by Bowring.

10.  asubordination and postponement agrecment dated November 23, 2006 executed by
F.B.L Tnc. in favour of the Lender in respect of secured indebtednéss owed by Bowring,

11,  aconfirmation of security dated February 5, 2008 executed by Bowring (confirming that
all security previously granted by Bowring in favour of the Lender alsa 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 securify 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
otherwxsc noted) dated February 5, 2008 and executed by Bovmug
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SCHEDULE “G”
LITIGATION

T/
— ]

]

A. . Bcnix‘& Co. Inc.

L’Image Enterprises v. Benix & Co. Inc.

Federal Court Action No, T-353-10

Filed in Toronto, Ontatio

Amount - TBD, expected to be Jess than $50,000

]

B, Bombay & Co. Inc.

Nil.

;-

C. Bowring & Co. Inc,

S

Nii Northern International Ine. and Winvic Sales Inv. V. Bowring & Co. Inc.
Federal Court File No. T-768-09

Date filed - July 19, 2010

Filed in Toronto, Ontario

Amount —~ TBD, expected to be less than $50,000

I e T S N R

L




ISDICTIONS I

JURISD ONS IN WHICH ASSETS ARE LOCATED

A, Benix & Co. Inc.

B. Bombay & Co. Inc.

(formerly 2151456 Ontario Inc.)

C. Bowring & Co. Inc,

SCHEDULE “H”

Alberta

British Columbia
Manitoba
Ontario

Quebec

Alberta

British Columbia

Manitoba

New Brunswick
Newfoundland and Labrador
Nova Scotia

Ontario

Quebec

Saskatchewan

Alberta

British Columbia
Manitoba

New Brunswick
Newfoundland
Nova Scotia
Ontario

Quebec
Saskatchewan
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SCHEDULE “1*
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.




BENIX & CO. INC,

SCHEDULE “J”
LEASED PROPERTIES

[BENTX & Co. Inc.

STORE NG LOCATION ADDRESS ary PROV  [POSTAL COOE LANE
110 {Decare 7339, boul. Oacorle Moniréal ac HAP 2GE  1Auto MC-MICA Realty
112 [Galerins Des Sources 9331, boul. ges Sources Oollard des Ormeaux ac H152v4 _ (Coglr In Yrust-Gelferfes Dt
116 JCentre Commercisl Blvd, 4162, st Jenn-Talgn Sr, Leonard Qe . H15157 _ ITha Bivd Shopping Centre
117 {Place lgngueuil 825, ouest 31, Laurent tangueal o JAK2vy  (Coplr-Place tangueull
319 |Les Galtesles loll 1075 bou), Firestona lglizite Qac JEE BXE6 [Centies D Aschals Beauw
121 Galariss De Hull 320 bou), 5t, foseph Hull Qc IBY 378 © ]ies Galerlos D2 Hu Limil:

| 122 _{CN Central Stailon 895 ouest rue de 2 Gauchetlere [Montréal ¢ H3BAG1 _promeo Redlty Fund {130)
325 N[_'I_dlqd 3236 ¢ Jean Yvas. jKirklanyg: Q¢ . RDJZR6"  |RIa-Can-RENT
129 JteanTaton G858 est lean Talon St Leonard ac HISING }S & D-Shiler’
130 iMegy Cire Notre Dime . 12238 Autpraurs’ Chamedey Lavat Qc H7X 4GE  Ric-Can Holdings [Quebes
132 _(Circelave De Nard 1900, bay! Gelgaon ‘ St.-irbme ae 17Y357  |Larreloui Rkhéllew Reall
139 [place Desarding 5, Complexe Degjarding, Moniréal Qc HX 1K8  Desjardins Gestisn immo
150 [Cartwilght . 127 Cartwright Avenue Torotite -ON MBEA VA [IBSA , Inferaational Clothl
| 353 |WhheOaks Mall 1105 Welilogton Road London OoN . “NGE1V4.  {White Dak3 Mall Holdings
152 |Disie Outter Mall 1250 Souith Service Road iississaugd oN (€1va__{vanhoe Cainbridge 21 ioc
153 [Misgarn Square 7555 Montrose Rond INiagary Falls ON LZH 269 |RPS-Nlsgeras Square
155 |Butferin Matt 900 Dufferin Street Toronto ON MEHAAS [Prmarls Mansgament foc
157  {Shoppers World Bramatan 199 Mala Sirest Stk Brampion ON L6Y 187 IRPSITE: Shoppers Worg |
159 {Fairview Malt -[1800 Sheppard Avenue Esst - INanh York oH M2JSA7 _ |Falrmall Lesseholds tic.
160  |Bramales Chy Center 25 Peel Ceatre Dilve |Brampion ON (6T 3RS [Morguard | o
161 |Hllicrest Mall 9350 Yonge Street Richmond Hill oN L4C5G2  |Ontreainc.
162 |Bilngsbridge Plaza 2269 Alverside Drlve Qetawa ON K2A IH2 . 120 Vic Manspement Inc-2
163 jCatfingwood Mall 2121 Cacling Avenue Otraws ON KIA 1S3 120 Vic Manzgement logc{
168 Tetumieh Mall 7654 Tech h Road £3s% Wisidsor ON NST 19 [vanhos Cambiidge 11 fn
167 [Datvodililre Mall 100 Howard Avanue Windsor DN NBX 3Y3  IDavonshiza MaliLig,
170 _ iScarborough Town Centeer . |300 Bargugh Orlve - | Senrhoraugh oN MIPAPS  IScarborough 1.C. Kelding
171 [UpperCaoada Malt $ 7600 Yongu Street | Newmarket On 13¥42) . {Upper Conada Ml Limite
172 [Gerrsid Squate 1000 Gerraed Steeet East JTornlo ON MaM 366 [0avpant
173 |Geodgiasal "[509 SeyReMd Sureet Barcle LON A28 _ [Geoigion LessehoMd Tnc.
176 €ria'Milts Town Ism Ein MIlls Parkwiv Mississauga ON. ‘LSM:AZ5- . [Erin MNIS Yownceaize Lo
178 Juimmildge Mafi 995 ¢ Wentwanth Stre¢t  |Hamliton DN tSAAXS  |Ontreplne.
379 Eﬁnxaﬁggir'a Centre {1 Eglnton Svare {Toronto T ON MIL2KY. - [Primaris Managemient dnc
132 -~ [Muckiviie Shopping Centre |sooo tighway ¥ East Matkham oM L3S4s  joMeeatne ‘
185 Woodbrkige 'Sho‘ggl_r_tl.cue _j200 wk\dwﬂowcr Gate Woodhridg: ON LELIR0  [CREW M_A_nl'ﬂment Limlt
(386 _ Titnity Common {70 Great Lokes Drtve Braimpien ON 16A2KT - IRPSITF Trinkty Commen §
187 |Ancaster Powes Cantre {821-Golf Links Road Ancastes oM L9K 1L rag!lol Managemen) Cor
188 jHearsfend Power Cantre $935 Mavis Road [Mississaugs Oon LIG2EL _ |Salect Management
130 [Cambridge Centre 355 Hespeles Roud [Cambridge oN NIR 386 _{Mbrguard Investments Li
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1

D=
[HENIX & Co. Inc. ]
SYORERO |’ + LDCATION ADDRESS - oy ROV POSTAL CODE . ' AN
" 49y Collingwood Centre "I85 Facuntuin Rd Coliingwond oN 157 aM32__[Riocan RELT (Oniaip 113
* 192 . [Quinle M. 150 Rorth Front Stzeel Bellevite' ON X8P 31 }fviniae Mall Limited
136 _'[Xennedy Commons 29 Wikdam Kitchen Road |Scarbarough oH M1P 387" {Kennedy Commons Iic..
+ 200" [Ottawid 2reinyards 100 Tralnparys Ofive jDrawa . © 0N %3G 352 Jtonnolex Corp
302 .. |Builok : 3487 Wystmft Rd Dakvills ON ._L6L085 _IRRL Burksak Inc.
203 . {tshawa Centre #18 King 5 Ir’@e‘sz Qshswa. ON L4)2K5  [0shawa Centre Holdings. !
205 __|Catdragui Town Centra ;|95 Gardlners Roed {Kingston _ON N7 FRA [Primaiis Managemeni ine,
205" -|Masonvile Place 1680 Richmarid Straat North_“Jloadan - DN [E T
207 . |Suntise Shopping Cenlri 1400.0819w2 Sareet Sauth {Ktchaner ON N2E4E2 - Isunrise Shopping Centre
208 Vaughin Mills 3§ Bass'Pco MV Drive "[Concoed ON LK SWe _Tivanhioe Combeldge 11 Int
209 [Oshawa South [S80 Lavei Drive Oshaws. []] 11085 |Oshawa South Co-Tenanty
211 IMalvern Town Cantre |31 Tapscots Road Toronte_ ON MIM 3GE_[tes Ajles Dela Mode fnc.
212 ___IRalnbow Centre 0 £im Streat |Sudbury ON P3C158 _ [Vista Sudbury Hotel Inc.
216 IMHon 1095 Maple Avenue Milion ON 19T 0A RP5-Rip Lentra Milion
233 [Kikionan-Plate 1555 Regent Avanus West {winnipeg AR R2C4)2  (Kiidanen Place
261 {Suntidge Mall izszs;-ggth‘ Stiaet N, Caigary AB T1¥ 574 _ jPcmarls Manag tIng
262 jDserfont Mali {903:64th Avenue N.E. Calgary AB T2E7P4  10eerfnot Mall {Caigary} Lt
268 |West Edmonion Ml [8842.310 Strent Edmanlon Al 15T 317 [west €9 Mall
271 |willowhrook Shpng Centre 119705 Feaser Highway Langley 8C VIATES  [Bental Aetali Servicei P
273 |Gulldiard Town Centre ]2695 Gulidiord Town Centre _ [Sutrey _ BL V3R 2C1  [Guildlord Towncentre L1d
7% JCogquillam Centrs 2929 Bxened Highway Coquitium BC VAB SRS . tfeasion Fund Resly Limle
. 310 |Champlain dall _|2351 Doyl Lapintére Beoisard Q¢ 1AW TS5 Ihanhoa Chemplainine.
330 {Orfus Aoidd-(827nas) 58 Ordusond . Toronto: ON.. MGA 1L, | 1085943 Onuria td-Intei
331 [Square.One{Basnies) 1100 Gy Eadtve Drive Mississuge CON ' 158 2€C8-  |OxferdIh Teuit For.Squari
36" |Pen Centre/(Barnet) 1321 Giénidule Aveoue- _{5t; Cathailngs oH L2133 120Vic Management Inc.
.370 __ [Palo Park (Baznes) 1485 Portage Avenue Winnipeg Ma A3IGOWE  [Onteaine
538 {Thksch Place (Dusigner Degol] 1718 Vicwrly ScEast Wby (2] LINIWA. lag Alles Dala Made inc.
532 |St'stherines {Designer Depot) 393.Louth St StCathenines ON 125442 _ |ies Atles Dela Mode {nc.
533 |£xiinien Cosners (Dcsgparuapdq . }1920 Eglintop Ave £ #1 Totonto ON M11 219 ey Aes Dela Mode Inc,
535 |Walker Road [Desigaer Depot): 4347 Walker Road Windsor ON NEWITE  Ites Ailes DelaMods inc.
536 vaughan Milis (Ossignec Dapnt) 3 s Pro Midls Deive . * - Vaughan ON LAKSWA  |Les Alles Dala Mode inc,
S80  JSouth Common {Detigner Depat) 1620-99TH 51 North West Edmontan A8 TENIMS _ [Les Alles Dela Mode inc.
581 ' 10skridpé Centre o 650 Weast A1 Avenue Vancouver BC VS22M3 _ |Gakeidge Centre Vangouvt
5§82 jNodhland Village (DesignerDagot] 15111 Northiand Or NW Caigary AD T20L2LE  {Las Alles Delw Mode Inc,
583 1West Pointe Centre {Desigonr Depot} 117540 300th Ave North W @mon’lon AB T55282 _ ilos Alles Oels Mode Inc
585 {2929 Suntidge Way NE ‘Ical‘_;ﬁ' AR SIVIRY  |Les Altes Dels Mode fnc

Sunddge Mall {Oesignas Depot}




S -

C ‘

L

«3.
B, Bombay & CO. INC.
{BOMBAY & Co. Inc. |
STORE ND !Mr AOCATION ADDRESS ey PROV | POSTAL COOE AN
LI CMoE Ml 2L Wie MacBivd. Barimouin NS~ BIRANT ™ [Wic Mac Mall Lir

138 10acmovth Crossing 174 Heetor Gate Unit 3K-1 Darmouth N5 B3B 0E6  |Dastmouth Crossin
170 .|Stavanger 8 Torbiy 568 AberdenAve. St.Johns NF AIASNG  [Calloway REIT-First
198  {Bayers Lake Powar Centre 212-C Chain Lake-Drive {Rallfax” NS | B351CS |Calloway REM{Hall
230 [Place Rosemere {802 LaBelle Blvd.- M-19: [Rosemre QC- | J7A3T2 . IMorguard Investm
231  (Brossad 19500 Leduc- Ste, S Brossard Qe J4Y'083.  [Quartier DIX30 Rlot
280 [Decarie. 7325:Decarte Montreal ac HAP 2G8  |Immeubles MC M?
'282.  |Rockland Centre 2305 Rockland Rd, . Moiint Royal | ~QC H3P 3E9. _[ivanhoe Cambridge
283  (Carrefour Champetre BromonS75 Place Charmpétre Bromont Qc J2LOAZ  |3345-6946 Quebec
285 jLes Galerles d'Anjou 7999 8lvd.Les Galerigs D'Anjou ville d’Anjouy | QC |  HIM 1W6  |Les-Galleries De An
286  |te-Carrelour Laval 3003 Boul. Le Carrelour Laval Qc H7T1C7  |Le Carcefoir Laval
288  |Place’st - Foy . 2450 Bivd. Layrier ¥47 {Ste-Foy Qc GIV2L1  [Place Ste-Foy Limit
297 Kirklsnd Centre 3252 Rue-Jean Yves Kirkiand aC * H9J2R6  |Riotrin &EIT In Trus
311 |[Bayshore Shopplng Ctr 100 Bayshare Orlve Jottawa ON K2B BC!  ]lvanhoé Cambridge
315 |Fairview Park Mall 2960 Kingsway Drive iKitchener ON NeC1X1 [{Fairview Park Least
16 Masonville Mal! 1630 Richmond'St, N. k123 London ON | NEG2NZ [Ontrealnc. |
320 {Greentané Center . J18182 Yonge 5t, Yonge & Groenfane Newmarket OoN AlA RPS-East Gwilimbi
323 |Upper Canada Madll 12600 Yonge Street Box 3177 Newmarket aN L3Y 421 iUpper Canada:Mall
325 JUineddge Mall. 995 Uppier Wentworth Street #243 Hamilton ON LIAAXS  1Ontres Inc:

332 [White Daks Mall 110$'Wellir!ton Rd.- Unlt #4851 " _‘ftondon ON NGEIV4  |White Oaks Halding
371 {GEorgian Mall 509 Baylield St., Unit #N51A darsle. ON 1AM 428 [Gecrghan Leasehol
373  |Walkér Square 4331 Walker Rd.- Unit A1 Windsor ON N8W ITG  JHudson Bay Co.
3725  |PeaCentre 271 Glendale Avanue, Hwy406, Unitk10078 ISt. Cathatlnes] ON L2T 2K9  §20Vic Manggemer
378 |Cambridge Smart Centre 22 Finebush Road, BidgO Unithoopa Cambridge on N1K 8KS. {Calloway REIT-Com
398 |Gardiners Road 10-616 Gardiness Road Kingston - ON K7M 3X8$ _ [Rlocan REIT{R:iocan
551 jWest Edmonton Mall 2127-8882-170th Street Edmonton . § A8 15T 452  |West Edmontonp M
560  |Market Mall 3525 Shaganappl Trall-#H003 Calgary AB TSADEZ  {Market Mail Leasel
583  )South'Edmonton Commons  J99th Streel NW.- Unit 391 . Edmonton | A8 TGN 1K9 . IRin-Kim Holdings {/
§96 {Xenaston - 1585 Kenaston Bivl. Winnipeg W3 R3P-2N3__ [Calloway REIW- Wi
652  [Hislde Centre 15241644 Hiliside Avenue Victoria BC .§ VBY2CS |Rillside Centre Hoh
662  |Richmond Centre 8551-3 Rd. Unit 1842 Richmond 8c V6Y 286 |Ontrea Inc.

677  {Granville Street 25262536 Granville St. Vancouver BC. VEH 3G8  [miclellan Reld Estat
678 Mzadowtown Centre 19800 Lovgheed Hiwy.; Unit 930 Py Meadows] 8C V3Y 2W1  1Omni Group Of Cor

T 695 Langley Power Centre 20070 Lanigley By-Pass Langley BC - VIAR? |Riokim Holdings({la
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iBOMBAY & Co, Inc, j
| SYQRE NO LOCATION ADDRESS .y PROV [POSTAL CODE LANDIC
802 | Bayview Wl'la‘e ) 2907 Bayview Avanue Willowtale ON -MKAEG  Orlando Corporntion
. 912 [Yorkdale Mall 3401 Duffedn Streét, UNIT 158,16 ~ ITocanto ON M6A279  |Yorkdale Shopping Cen
920 |Aax 20'Kingston Rd, West Aax . ON LITAKB  |Riotan Holdings Inc.
921 Markville Matl 5000 HI&!J_ way 2+ Unit#S7 A7 Markha ON L3R 4M8S ' |Ontrea nc,
‘922 Eeln Mills Town Cantre 5100:Erin Mills PKivay- R1024° {Mississaupa. | ON .| 15SM42ZS  |The Ecin Mills Towncer
526 [Maplevigw Mall 900 Mapie Ave. Unit AT3A . FBur}ngén ON' 1725218  jlvanhoe Cambridge 11
827 [Oixig Outlet Mall 1250 South Sesvice'Rd #162 [Mississauga ON [ LSE1v4 - |lvanhoe Cambridge 31
928 Hyte Park =~ 2501'Ryde. Park Gate Blvd.- Unit £1G Oakville ON {6H 6G6. |Purple Knights Pevelos
929 “fBayview Glan. 1245 High TechRd, Richmond Hill]. ON 148 0A3  {Yonge Bayview Hoid(ng
930  {Oshawa Mall 1419 King Streat W ¥2435 |Oshawa ON L1 2KS  {Oshawa-Centry Holdin
950  {Bramalea City Centrn $25 Penl Cantre Drive Unlth 512 . |Brampion  { ON 16T 3RS - |Morguard Investment
976 - ISearborough Town Pad 430 Progress Ave,-Unit D3, ~[roronto ON M1P 51 IStc Holdings fTwao} Inc.
990  {Trinlty Common 148 +.70.Great Lakes Orlve 18rampton ON LR 2K7.  [Rps-Jtf Trinity Commor
931  {Riocars Coloisus Centre 16 famous Ave- Unit 145 Woodbridge | ON 4L 883 IRps-ttf Colossus Centee
992  [Heartland Town Centre 6075 Mavls Road- Unit #19 Mississauga ON t5R-4G6  tOrlandoCorporation




1

-5
2 Bowring & Co. Inc,

BOWRING & Co. Inc.

STORE NO LOCATION ADDRESS cry - PROV{POSTAL CODE tA
300 {T.D.Centre -Temp S5 King Street West Toromo _ON | MSK1G8 |[Yoronte Dominigr
305  |Falryfew Mall 1800.Sheppard Ave £ Willpwdale ON. M2§5A7  |Fairmall teasehol
308  |T.D. Centre . S5 King Street West |Toronto . ON M5K 168 [Toronto Domlnlos
311 [ScerbutoughTown Centre - 1300 Borough Drive Searborough ON MIP4RS  ISYCHoldlhgs lac.
312 |Yonge Eglinton . 1230Q Yonge Straat JToronto’ _ON | MA4P1E4  {Rlocan YEC Holdir

© 313 (SguareOne Shopping Ctre 100 Clty Contre Dilve Mississaiga ON L58:2C3 Oxford {TF Square
318 ‘IYorkdale Shopplng Ceatre 3401 Dt'ilfe__(iﬁl"&lieﬂ- lTOfﬁﬁ'lo ~ ON | . MBA2TS [Yarkdale Shoppin)
321 . [Upper Cansda Mall _|17600:-Yonige Street | Newmarket ON- | 13Y421  {upperCinada Me
322 (Erln Mille Towngentie 5100 Edli Mills Parkway Mississauge ON (5M 825  [ErinMills Towa Co
325  {Home & 'Deslgn Cantre 2575.Bundas StW. {Misslsspugs oN L5K 2M6  |1365809 Ontario
326 |Heartland Town Centre 5980 Mclaughlin Rd Mississauge ON 1L5R3XS  |Orlando Corporat
327 Tilnity Comisrinn - 30 Graat Lakas Drive Brampton ON.. L6R 2K7  [Rps 1TF Trinity Cor
328 {Rio-Can Durham Centre 140 Kingston Rd E. Ajax ON | 112161 [Riocsn RET
329 Colossys Centre 7575 Weston Rd Woaddbridge . ON LAL1A6  RpsITF-Colossus €
330  [First Markham Place 3215 Hwy 7 East Markham ON L3R 3P3  [Mado B Holdings
335 jOshawa Power Centre 1405 Barmony Rd Narth Qshawa. | ON LIH7K5 _ [Harmony Shoppin
336  |Green Lane 18166 Yonge Street, Rri1 Newmarkes ON L3Y 4VE  IRps ITF.East Gwill)
337  |Queensway Toronto 171 North Queen Street Etobicoke. ON MIC IA7 {Colloway REST- En¢
338  [Sowring Outlet 95.0rfus Road Toronto ON | M6A 1M4 |Orfus Investment,
339 {Village At Vaughan Mills 255 Bass Pro.Mills Drive Vaughan. ON L4KDA2  [Sunlife Assucance
351" JAurora North |15 First Commerce Dr, Aurora’ ON [4G 0G2  |Aurora North Co-'
355 Dixie Outiet Mall 1250 South Service Road Mississauga ON LSE 1V4  |Ilvanhoe Cambridg
501 Champlain Mall (Les Alies) 2151 Boul:Laplntere Brossard Qe JAW 275 jLes Alles Deta Mo
502 |Carrafour Laval {Les Alles) 3035 Boul Le'Carcefour ~  |Laval® QC | HITIC? {Les AllesDela Mo
503  |Place-StéFoy {Lés Alles) 12450 Boul Laurfer " |Ste-Foy QC.J GIV2LL iLes Alles Dela Mo
505  jComplexe Les Alles 677, Rue Sainte-Catherine  ‘{Montraal ac H3B 5K4  |Les alles Dela Mo
602 |8urllngton Mall 777 Guelph Une |Bisrtiagton . ON L7R 3N2 _ {lvanhoe Cambridy
603 | [Drvonshire Mall .. 3300 Roward Ave. |Windsor ON | NBX3YR . jDevonshire Mall |
605  |Umerldge Mall Ja9% Upper Wentworth S, [Hamilten ON'|  19A4X%S  |Ontrealnc, Re: Lii
616 [Bramalea Clty Centra 25 Peel Cantie Dilve, [8camptan ‘ON | L6V3KS Morguaid Invastr
618 |Stone Road Matt Ja35Stone Road West Guelph ON | NiG2X§ [Primarls Manages
G221  {Cembridge Centce 35S Respeler Road [Cambrldge ON NIR 6B3_ [Morguird Real Es
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-BOWRING & Co. Inc. -
STORE NO _ LOCATION ADORESS an PROV|POSTALCODE{ - u
- -§25  Windser Crossing 1555 Talbot Aead Lasalle ON-] N9H-2N2Z ]Bentall Limitod £
§26 _ [Wellington Comemon 1230 Wellington Road ‘[London ON NGE 1M3_ JSun Life Assuraat
627 - {PeirGlendale, - - 221 Glanilale Ave 5t Catherines ON 12T 2K8 . {20 Vie Managem
630  [Sunrisd Cantre . ‘{1400 Ottawa Strect South  [Xichenor "ON ] N2EAE2  [Sunrlse Shopping
635 {Cambridge Home {Smart Centres) |34.Pinabush Road, . Combiidge ON NIABKS ICalloway REIT: C:
G36  [Burlgak. - 3487 Wyedroft-Road ‘|0skville ON 161,081 [Rel Burloak inc.
703 . [Signal Mill Tentre 5987 Signal HIj) Ctr-Dr SW ° [Calgavy. - AB* | T3H 3P - {Riocan REIT {We:
205 " 1Seuth Edmonton Common ‘|2003'98 T Stepet NW [Edmontort AB | TSN IM1  |Riokim Holdings
717 [Market Mall 3625 Shaganappl T7allNW  [Calgary AB T3ADE2  [Morkel- Mal) Lea:
718; ' .{Polo Park’shapplng Centre 1485 Portage Ave. "~ |Winnigeg M8 | R3G.0W4 |OntredlacRe: P’
719 ilindsAwosds 1585 Kdnastan 8lvi Winalpeg - MB | R3P.2N3  [Calloway REIT-W
722 {StVital:Centre 1225'Sst Mary'S Rd {Winaipeg M8 | RIM5ES  {Oph Really (5t V
7230 |Reginstasy - 2042 Prince.OF Wales Dr Regina SASX ‘54V 3A6  [Calloway REIT-A¢
731  {Skyvlew PowerCentre 13538-137 Avenue N.W, Edmonion AB TSLSE9  1Skyview Equites -
733 [Waest Edpioatan Mal! 8882-120Th Street {Edmaonton AB TST A4M2  [West Edmanton
801 :{Paik Royal 944 Park Royal Wast Vangouvey BC V7T 1A1 _ |Park Royal Shopg
802, . [Metropalis At Maecotown 14300 Kingswiay Bumaby BC VSH4)2  Hvanhoe Cambrlc
815  |Guildford Town Centre 2695 Guildforg Town Centre |Sucrey BC V3R 7C1  |Gulldford Towne
817  {langley Power Centre 20150 Langley By Pass Langley 8¢ V3A5)8 jRiakim Holdings
818 _ i{touhedd Power Centre 250-101:Schoclhouse Streist {Coquitiam BC .| V3KAX8 Ilougheed Super
820"  {Central Pack Kelowna 1575 Racks Rd. Txelownz -1 VIX 2Y3  |Gwl Realty Advis
Y09 . |Carrelourtaval ‘13035 Boul Le Carrefour taval. Qc H7TAC?  [Carrefourtaval &
810 " [Gloucester Powsr Centre 2280 City Park Drive [(Gloucaster. ac K1G 1G1 " |Riotrin REIT-Sive
911 iSt.lauredt-Shopping Contre 11200 St.Ladrent Bivd, Ottaws ON X1K3B8 713949 Ontasio |
215" {Bayers lake. ) 21.2 Cltain take Drive Nalifax N5 B35°1C9  {Calloway REIT (M
916  [whanler Park 125 Tdnity Drive Mancton NB E1G 27  1Rps Wheeler Par
917 __[Stavenger5t. fohns $6.Aberdeen Avenue StJohn'S NF T ANAST3  [Calloway REIT-St
920 |Rivcan Centre Kirkland '|3252 RueJean Yyes Kirkland Qe H9J2R6  |Rlo Trin Properti
§21 Marctie Cantral 1958 Rue Ou Marcti¢ Centrat  {Montreal Qc HAN2IB  (BcimeRealty Co¢
923 1South Keys ~ |1009C Dare Road Oftawa ON K1V 263 |Bank St. Maws 11
925  lOuartier Dix30 9415 Ledue 8lvd Brossard [+l J4Y0AS  [Quartler Oix 30
926 - |Owawa Tralnyards 100 Tralnyagds Drive ‘{0ttawa ON K1G 352  |Controlex Corpa
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BOWRING & Co. inc,
STORE NQ LOCATION ADDRESS CITY PROV}POSTAL CODE]| H
830 Bayshore Shopping Centre’ 100 Bayshore Orive Nepean ON K28 8C1  {lvanhoe Cambri
938  [Darmouth Crossing Limited 205 Hector Gute Darmouth NS B3B OE5 [Dartmouth Cras

—
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SCHEDULE “K”
OTHER LOCATIONS
[BENIX & Coi.inc. |

|sToRENO " Locanion ADDRESS oty PROV  [POSTALC
110 [Decarie - 12338, boul, Décarie Montrégi ac H4P 2G
112 iGyidries Des.Spurces 3131, boul. des Saurces - Dollprd des Ormeavx Qac H15 2V
116 {Centre Commerclal Bivd. - 18162, est-Jegn:Talon Sr.Leondrd ac HiS5 1)

- A17  {Pibce Longueult 825, buest-St. Laurent’ Longueull Qc . 14K 2y
-+ 315 [Les Gallerles Jollatie ‘1075 boul. Ficestone. - Jollerse . at J6E 6X:
<121 |Galarles De Hull | 320 houl. St. Joseph |Hull Qc < )BY 3N
122 [CN.Ceatral Station 895 auest-rue de 13 Gaucheti¢re [Mantrdal qQc H3B 4G
145 - [Kitklahd - . 15236 rieJean Yons "~ {Kirkland ac W51 2R,
329 |lean Talon : €856 ast Jaan Talon . 5k . Leanard ac WIS IN
130  |Mega Ctre Notre Dame 2238 Autoroute Chomeday Lave| ac H7X 4G
132 |Carsefour De Nord 900, boul Grignon St,-Jérdme ac J7Y 35,
139 - Place([zgs_[ydins 5, Complexe. Desjarding, * iMantréal ac H2( K
150 JCarwiight 127 Cariwright Aveaue IToronto ON' MBA 1V
151  “TWhite Qaks Mall 11105 Wellington Road |Londbn ON - NSE 1V
352  [Dixle QutletMall 12%0 Sauth Service floed Mississaigs ON LSE 1Y+
153 |Nisgars Square. 7555 Monttose'Road Niagara Falls ON L2H 265
155 [Dufferin Mall {900 Dutferin-Street Toronto ON MEH 4A
157 )Shoppers World Bramprion ]499 MainiSireet South Brampton ON L6Y 1N,
159  |Fairvicw Mall _|1800 Shepvaid Avenue East North York ON M2J 5A
160 |Bramaies City Center 25 Peel Cantre Drive. . Brampton ON 16T 3R%
161  {Hiliceest Mail 9350 Yonge Strest Richmond Hill ON L4C56;
162 Biflingsbridge Plaza 2269 Riverside Drive Orawa ON K2A 1H:
163 Clrltnlw_ood Mall 2121 Carlln[‘ Avenye Qttawa ON K2A 152
166  {Tecumseh Mali 7654 Techumseh Road East Windsor ON N8T LE¢
167 iDavonshire Mall 13100 Howard Avenue Windsor OnN N8X 3Yt
170 Scarborough Town Centre 300 Borough Ocive Scarbarough ON M1P 4P
171  [uUppar Canada Mall 17600 Yonge Street Newmarket ON 13Y 421
172 jGecrard Square 1000 Gerrard Street East {Toranta on MaM 36
173  |Georgian Mall' . |509-8ayheld Strent | Barre ~ON 1404 428
176 |Eiin MIIs Town, “|5100 Erin MilIS Parkway Misiisssugs N .LSM42Z¢
128 liméildge Mal 1599 Uppér Weritworth Sireat  IHamllon.. ON 194 4X5
178 . |Eglinton Square Centre 1 Eglinton Squaie Tordnto ON M3 ,2K]
182 IMarkviile Shopping Contre - [5000 Highway 7 East Markham OR 435 4HS
185 Woodbridge Shopping Cire 1200 Windllower Gate JWoodbridge ON ‘14t 10
186. [Trinlty. Common 70.Great Lakes Difve Brampton _ON LBR 2K?
487 - lAncaster Power Cantre 821 Golf Links Road Ancasiet ON 19K 1L5
188 {Heartiand Power Centre 5535 Mayis Road, Mississauga ON | 176 2E1
190 Cambridgs Cantre 355 Hespeiar Road Combridge ON N1R 385
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{BENIX & Co. Inc. |
STOREND LOCATION AODRESS ary PROV  |PDSTALCH
181  |Colilngwood Centse S5 Mountsin Rd Collingwodd ON 19Y 4M
192 [Quinte Malt - |390 North Fronl Streel | Beleville ON [E
396 [Renhady Commons 29 Wiillami ¥lichen Road Searborough ON M1P 58
200 jOttawn Trainyards 100 Tralnyasrds Dilve 10tawa ON . K16 38,
202 |Burtoak . 3487 Wyecrolt.Rd ‘jOakviile ON L6, 0B(
203 {Oshawa Cenire. 419 KIng Straat West Osliawa ON L1 2K¢
205 __|Cotaraqui Town Centre [945.Gacdinens Road . Kingston ON K7M7H
206 {Masnoyiie-Place - 1680 Richmond:Strest North “[London ‘ON -N6G 3V
207 __ {Sunirlse-Shopping Centre 1400.0(tawa Sireat:South Xitchener ON N2E 4E.
208 lvpughdnmllls P {1 8bss:ProMills Drive {Concord ON L4K.SW-
205  |Oshaws South. . 1580, Laval Delve Oshawa ON L11.0B5
211 “iMalvern Town Centra ‘131 Tapscott Road {Toronto ON MdAM 36
212 Ralhbow Cantre 40 Elm Stréet Sidbury: ON PIC 18¢
216 IMmiltan - 10195 Maple-Avenuc Mikton. ON LYT 0AL
23} [Kidonan Place 1955 Regent-Avenue West Winnipeg AN R2C )7
261 iSunridge Mall 2525-36th Street N.E, Calgary A8 - T1Y 574
262 |PDeerfogl Malt 901.64th Avenue N.E. Calgary AB TE7P4
268 {Wast Edmonton Mall 8882 + 170 Street Edmonton AB 157347
272 |Wiliowbraok Shong Centre 19705 Fraser Highway Langley BC V3A 7ES
273 |Guildford Town Centre 12695 Guildiord Town Centro  |Surrey B8C V3R7€)
275 {Coquitlam Centre. 12929 Barnet Highway Coquitlam 2C V3B SRE
310  |Champlain Maii 12151 boul. tapiniére Brossurd Qc 1GW 2T¢
330 jOrfus’ Road {Barnes) 98 Qrlus Roatd. Yoronto: ON MBA Lt
331  [Squars OneiBaraes) 1000y Centre Drive Missisouga QN 158 2C3
336" |Pan Centre (Barnes} 221 Glendale Avenue St. Catharines “OR L2T 2K9
370 |Polo Park {Basnes) 11485 Poitage Avenue Winnlpeg MB A3G 0W:
531 {Thicksoh Place {Owsigher Depot) 1715 Victorla St East Whitby ON LIN W
532 |5t Catherines {Designer Depot) . 393 touth St St Catherines ON L25 4A2
533 |Eglinton Carnars (Désigner Depot) 11920 Eglinton Ave E 41 Yoronro oN ML 2L
538 [Walker Road {Designer. Depat) 4347 WalkerRoad Windsor ON NIWITE
536 {Vaughan Mills {Désigner Depot) 1 Basy Pro Mifls Delve {Vaughan’ ON L4K5SW4
S80  {South L {Deé!gg’ er Depot) 1520:997H 51 North Wesy Edmonion AB TENIMS
S8 |Cakddge Centre - ‘ 550 West 425t Avanue Vancouver 8C V57 2M¢
582  |Northfand Vilage {Deskgner Depat) - [S1t1 Northlsnd Dr NW Calgacy AR Tit218
583  {West Pointe Cantre {Designer Depot) {17540 300th Ave North W- jedmonton A8 155282
585 {Sunridge Mall {Designer Depot) 2929 Sunridge Way NE |Casgary AB K7
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B.  Bombay & Co. Inc.

EOMBAY & Co. tnc. I
STORE NO LOCATION ADDRESS ciTY PROV | POST:
T S Mac Mal TR WaE BV, Dartmouth T o5
138 . {Darmouth Crossing 174 Hector Gate Unit 3K-1 Barmouth NS 83
‘170 {Stavanger & Torbay $6B°'Aberden-Ave. ' 5, Johns NF Al
193  {BayersLike Power Centre 212-C {hain Lake Orive Halifax NS 83
230 ' jPlace'Roseiere 401 LaBelie Bivd.- M-19 Rosemere Qac W7
231 ||Brossard |19500:Leduc- Ste, S. Qrossard Qc Ja\
T o280 {Detarle’ ) : . 17325 Degatie. Montreal Qac ‘H4F
. 282.  [Rockiand Centre . .{2305:Reckland Rd. . .[Mount Royal | QC H3I
‘283 |Carrefour Champetre Bromong$75. Place Champetre Bromont .aC 321,
285 Les Galerles g'Anjou 7999 Blid-Les Galetles. D'Anjou Ville d'Anjou Qc HIN
2B6  {Le-Carrefour Laval 13003, Boul, Le Carrefour Laval ) Q¢ H73
- 288 [Place-St- foy 2450 'Blvd. Laurier N47 Ste-Foy Qc [}
287 |Kirkland Centre 3252 Rueé.Jean Yves Kirkland ac H9)
311 |Bayshore Shopping Ctr 100 Bayshore Drive Ottawa ON K2E
315  JralrviewPark Mall 2960 Kingsway Drive Kitchener ON N2(
316.  {Masonvile Mall 1680 Richmond St, N. 4123 _|London ON N6C
320 | JGreenlane Center 18182 Yonge St, Yonge & Greenlane Newmarkeat ON A
323 lUpber Canada Malt 17600 Yonge Street 8ox 177 Newmarket | ON L3y
325 Limeridge Mall 999 Uppar Wentivarth Street #243 Hamitton ON L9A
332 . |White Oaks Mall 1105 W’elH_nEt,on Rd.- Unit #481 London ON NGE
371 {Geargian.Mall 500 Bayfiald St., Linlt #NSIA |Barrie ON [T,
373 " "|walker Square 14331 WalkerRd.< Unit A1 Windsor ON | New
375 |PenCentre. 221 Glendale Avente, Hwy4086, Unitd10078 [St. Catharines| ON 12T
378  [Gambridge Smart Centre 22 Plivebush Road; BKIGO Unit#0004 {Cambridge oN NiR
388 [Gardiner's Road 10-616.GatdinersRoad . Kingston ON KIN
551 West Edmonton Mall 21272-8882.170th Sireat “-jEdmonton .AB | . T51
560 ‘{MarketMall 8625:Shaganapp! Irail-#+003 “Calgary. A8 1 T3A
583 . {South Edmontos Commons  |9S9thiStrast NW.-tnit 101 ‘|Edmonton AB T6N
596 [KeRaston, 1585 Keniaston Blvd: Winnipeg | ™8 | R3p
652 “{HMiside Centre 52-1642 Hillslde Avenue Victoria BC | Vet
662 [Richmond Centre $551-3 Rd. Unjt 1842 Richmond 8¢ VEY
677 ‘|Granvitie Street 2526 &2536 Graaville St. Vancouver 8C V6H
678 - (Meadawtown Centre 19800 Lougheed Hwy., Unit 930 Pitt Meadowsf  8C v3Y
695 |Langley Power Centre 20070 Langley By-Pass Langley 8C V3A
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[BOMBAY & Co. Inc, |
STORENO LOCAYION ADDRESS [<}a4 PROV [POSTALC
802  |Bayview Village 2801 Bayview Avénue Witlowdaie ON | MKl
912  |Yorkdale Mall 3401 Dufferin Street, UNIT 15&16 Toronto ON MBA 21
920 |Ajax 20°Kingston Rd, West AJax -~ ON L174K
921  [Markviile Mall. S000 Highway 7- Unlt#57 A [Markham ON L3R 4N
922  |Ecln Milis Town Centre 5100 Erln Mills Pkway- R102A {Mississauga | -ON. L5K:42
926  |Mapleview Mall S00 Maple Ave. Unit A13A Burllngton | ON L78 2%
027  [Dxle Qutlet Mall 1250 South-Service Rd #162 “[Mississauga | ON’ L5E.1V
928  [Hyde Park 2501-Hyde Park Gate Bivd.- Unit #1G Oakville ON’ L6H 6G
929 |Bayyiew Glen 295 High Tech Rd. . Richmond Hillj ON 148 0A
930 Qshawa Mall 419 King-Street W 42435 ] Qshawa - ON L1 2K!
950  |Bramalea City Centre 25 Peel Centre Drive Unith 512 Brampton ON | 16T3R
976 iStarborough Yown Pad 410 Progress Ave.- Unit D3 Toronty ‘ON. | MIPSS
990 [Trinity Common.” 148 -70 Great Lakes Orlve Jarampton ON | 16R2K
991 |Rlpcan Colossus Centre 16-Famous Ave-.Unit 145 Woodbridge | ON L4L 9M
992 Heartland Yown Centre 6075 Mavls Road- Unir #19 Mississauga | ON | 15R4G:
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C. Bowring & Co. Inc.
BOWRING & Co. Inc.
STORENO|® LOCATION' ' ADDRESS' CiTY PROV|POST?
300 {T.D.Centre.Temp . 55.King Street- West Toronto ON | M5
<305 Falrview Mall. 1800 Sheppard Ave € wiliowdale ON ‘M2
-308  {T.D.Centra- " 55 King Street West Torgnto ON | M5!
311  {Searboropgh Town Centre 300Borough Drive “|5carborough OoN [YRY,
312 [Yonge Egiinton 2300 Yonge ‘Street Toronto ‘ON M4l
313 |Square OneShopping Ctre 100 City Centre Drive Mississauga ON LSE
318 |Yorkdale Shapplng Centre 3401 Dufferin Street . |Toronte ON M6:
321 . |Ubper Canada Mall 17600 Yonge Street Newmarket ON L3y
322  [Erin'Mills, Towntentre 5100 Erin Mills Parkway Misslssauga ON L5
328  |Home & Design Centre 2575 Dundas 5t. W. Mississauga ON L5K
. 326  |Heartland Town Céntre 5980 Mclaughlin Rd Mississauga ON LSR
327 |Trinity Common - 30 Great Lakes Drive Brampton ON | L6R
328 JRio-Can Qurham Ceritre 140Kingston-Rd E. Ajox - ON L2
329  [Colossus:Centre 7575 Weston Rd Wondbridge ON L4l
330 [First Markhadn Place 3215 Hwy 7 East Markham ON L3R
335 iOshdwa Power Centre 1405 Harmony-Rd North [Oshawa ON L1H
336 |Green Larie 18166 Yange Street, Rriil Newmtarket ‘ON L3y
337  |Queensway Tordnto 171:North Queen Street £obicoke ON | M5
338 [Bowring Outlet 95 Qrfus Road Toranto ON | Mé6A
333  Vilage At Vaughan Mifis 255 Bass Pro Miils Orive Yaughian ON | 14K
351  [Aurora North 15 First-Commerce Or, Aurcra ON L4G
355  |Dixig:Outiet:Mall 1250 South Service Road Mississauga ON {5¢
501 |Champlain:Maii {Les Ailes) 2151 Boul Lapiniere 8rossard ac Jaw
502  [Carrefouriaval {Les.Ajles) 3035 Boul Le:Carrefour Lavat Qc H7T
503 .}PlacaSte Foy {Les Alles) .{2450 Boul Ltaurier Ste-Foy ac G1v
505 {Complexe tes Alles 677, Ave Sainte-Catherine  jMontseal Qc H3B
602  [Burilngton Mall 777 Gieiph Uine gurlington ON LZR
603 Devonshive:Mall 13100 Haward Ave, Windsar . ON N8X
805 limaridge Mall 999 (jpper Wentworth St. Hamiiton ON 134
616 |Bramilea City Centre 25 Puel Centré Drive " Brampton ON LeT
619 Stone Raad Mall 435 Stoae Road West {Gueloh ON NiG
621 |Cambridge Centre "[355 Hespeler Road Cambridge ON | NIR




-

BOWRING & Co. Inc.

STORE NO LOCATION ADDRESS ey PROV| POSY
625 |Windsor Crossing 1555 Talbot Aoad Lasalle ON | N
626 [Wellington Common 3230 Wetlington Road London ON. | N(
627 |Pen Glendale 221 Glendale Ave St Catherings ON L
630  |Suarise.Centre 1400 Ottawa Street South Kitchener ON N:
635 [Cambridge Home (Smart Centres} {34 Pinebush Rosd Cambridge ON N.
636 |ourloak 3487 Wywcrof Road Oakville oN | W
703 {Signal-Hifl Centra. 5987 Signal Hili Ctr OrS.W . [Calgary- A8 RE
705 [South.Edmonton Common 2003 99Th StrestN-W _|Edmuonton AB | T
717 [MarkerMall 3625 Shaganiappi Yrail N.W . |Colgary: AR :
718 __{Polo Park:Shopping Centre {1485 Portage Ave. | Winripeg ) M8 1 R3
719 |lindénwoods © T |1585 Kenaston Blvd ' - " |Winnipeg MB [ R3
722 {StVita) Centre [1225-5t Mary’S Rd " {Winfilpeg M8 | Rz
730  |Hegina East 2042 Prince Of Wales Dr |Regina JSASK | 54
731 |Skyview Power Centra 13538-137 Avenue:N.W. Edmonton -AB Te
733 |West Edmontori Mall §882-170ThH Street Edmonton AB 5
801  |Park Royal 934 Park Royal West Vancouver BC V7
802 Metropolis At Metrotown 43800 Kingsway Burnaby BC Ve
815  jGulldford Town Centre 2695 Guildford Town Centre |Surrey 8C V3
817  lLangley Power Centre 20150 Langley By Pass |tangiey 8C H
818 Lougheed Power Centre 250-101 Schaolhouse Street  jCoquitiam BC V3
820  |Central Park Kelowna 1575 Banks Rd. Kelowna . BC V1
309 |Carrefour Laval 3035.Boui Le Carrefour JLaval Qc 17
910  |Gloucester Power Cantre 2280°City Park Drive Gloucester QC | Ku
911  {St.Laurent Shopping Centre 11200 St.taurent 8lvd. Ottawa | ON K1

015 ° |BayersLlake . 212 Chain'Lake Drive Halifax NS A3
916" |Whegler Park 125 Trinlty Drive, Marctan NB | El
917 jStavenger St. Johns 56 Aberdeen Avénue St John'S NF Al

920  Riocan Centre Kirkiand 3252 Rue Jean Yves Kirkland ac HS

921  iMarche Central 995 Rue Du Marche Central  |Montreal ac Hd

923  {South Keys 11009C Dare-Road - Ottawa ON 3%

25  [Quartler Bix 30 9415 Leduc Blvd Brossard Qac 3

"~ 926 Ottawa Trainyards 100 Trainyards Drive Ottawa ON K1




]
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BOWRING & Co. Inc.
STORE NO LOCATION ADDRESS CiTY PROV|{POS
930  [Bayshore Shopping Centre: 100 Bayshore Drive ‘{Nepean ON »
938  |Darmouth Crossing Limited 208 Hector Gate Darmouth NS g
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1

SCHEDULE “L”

INTELLECTUAL PROPERTY AND SOFTWARE

, Inc.

Registered trade-marks

Oomain Names

B. Bomhay & Co. (nc.

\vmmawuplg

Reglstration
number
WARES & WARES TMAG28,528
BENIX & CO. TMAG40,416
Joshus Maxwell Studio TMAG21,993
TABLE Essentials TMAB46,728
Lynns TMAS06,956
LYNNS TMAS086,955
TOPCERAM TMA475,241
CUISTINE INTERNATIONAL TMA487,197
BARNES & CASTLE TMA44B8360
Unreglstered trade-marks
eenix
Basil & Cook
B&C
B&C imports
GO & Design
" Domaln Name Expiratian
Bcimports.ca 19-Apr-13
Benixandco.com 27-58p15
thebegroup.ca 17-Mar-11
Benlxing.com 2{-May-15
Bandcgroup.ca 17-Mar-15
8cgraupinc.ca 04-Apr-15
Begroupltd.ca 16-Apr-15
Benix.ca 26-Sep-13
Registration,
Trade-marks Application number - number
BOMBAY 782,065 TMA470,982
BOMBAY & PALM TREE DESIGN 870,209 TMAS20,885
BOMBAY KiDS 1,110,283 TMA587,623
BOMBAY KiDS & Design 1,110,284 TMAS97,698
BOMBAY MANNEQUIN 792,025 TMA463,764
COLLECTION COQUILLE REIGNE ANNE 796,911 TMA474,659
KEDDLESTON HALL 843,853 TMAS01,868
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8  LACOLLECTION METROPOLE 796,506 TMAA474,537
9 LA COMPAGNIE BOMBAY & DESIGN 657,826 TMA426,813
10 LA COMPAGNIE BOMBAY & DESIGN 658,576 TMA425,951
11 . LA COMPAGNIE BOMBAYE 752,297 TMA442,385
12 LA COMPAGNIE BOMBAY & OESIGN {SHIELD) 755,825 TMA456,250
13 tASERIE ENTERPRISE 773,962 TMA457,095
14 LA SERIE TRELLIS DORE 773,964 TMA456,668
15 LE CORFRET A SOUVENIRS 774,054 : TMAA56,670
16 LA COLLECTION VIGNOBLE 805,731 - TMA482,002
17 ' .LE MANNEQUIN BOMBAY 796,907 TMA470,073
8 LOGGIA _ B40,419 TMA530,852
18 ORANGERIE _ 756,909 TMAS01,871
20 PALM TREE DESIGN £60,102 TMA442,429
21 .PEMBROKE 843,281 TMAS02,663
22 QUEEN ANNE SHELL COLLECTION ' 796,908 ' TMA474,302
23 SAVOYE - 840,709 TMA483,699
24 STATEROOM 843,280 TMA542,278
25  THE BOMBAY COMPANY & DESIGN 451,370 TMA264,811
26  THE BOMBAY COMPANY 651,471 TMA402,190
27 THE BOMBAY COMPANY & DESIGN (SHIELD) - 754,654 TMA456,976
28 THE ENYERPRISE 724,095 TMA470,398
29 THE GILDED TRELUIS SERIES 773,963 TMA475,528
30 THE MEMORY BOX 760,835 TMA445,455
31 THEVINEYARD COLLECTION 800,841 TMA477,220
32 WHAT PART OF YOU LIVES IN BOMBAY 1,193,210 TMA623,365
33 BOMBAYBATH 2rd Design 1,255,758 Pending
34  BOMBAYBATH and Design 1,256,041 Pending
35  VALMONT 1,298,858 Pendlng
1,508,644 Pending

36  BOMBAY CLASSICS

Domain Names

Damain Name . Expiration
bombay.ca 01-Dec-14
bombayco.ca 01-Dac-14
bombaycompany.ca 01-Dec-14
thebombaycompany.ca 01:Dec-14
bombaycanada.ca 18-Oct-14
Bombajkids.ca  02-Jul-14
Bombayoutief.ca 02-Jul-14
bombaycompany.com 02-Jan-12
bombayce.com 28-Apr-11
thebombaycompany.com 30-Sep-13
£, Bowring & Co. Jng,

i Reglstered trade-marks
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Bowrlng

Bowring

Bowring Brothers

Bowting Borthers.of Newfoundiand
Bowrings

Bowrings

Bowrings of Newfoundland
Bowrings of Newfoundland
*Ship" Design

“Ship” Design

“Ship" Design

Unregistered trade-marks

B&C Imports

Domain Narnes

Domain Name Expiration
Bowring.com 29-Apr-12
Bowring.ca 06-Jun-14
bowringflowers.com 26:0ct-15
bowringhome.com 27-0ct-15

TMA311,800
TMA320,211
TMA319,908
TMA316,706
TMA311,801
TMA319,907
TMA316,890
TMA325,467
TMA311,690

‘TMA311,691

TMA152,951
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SCHEDULE “‘M”

PERMITTED ENCUMBRANCES

A. Benlx & Co. Ing.

{*})

Quebes

{a)

{b}

Collateral Classlikstion plus Gen'l Collsteral Desc. (it any)

Secured Partyls] and Address

Holsnd Lossing 1995 Ltd
84528 Decarie
Mantres], QC HAP 22

Hofand Leasing 1955 Ltd
8525 Dacarie
Montrest, QC HAP 232

. Holend Leating 1955 Lid
8525 Dacsrle
Montreal, AC HAF 292

Holand Lassing 1995 Lid
BS25 Decorla
rMontres!, QC H4P 202

Holsnd Leasing 1995 Lrd
a52% Oetwrie
Montres!, QC H4P 232

Holsnd Leasing 1995 Ltd
85215 Dacarie
Montreol, QC HaP 212

tandmark Vehicle Leasing Corporstien
8920 Woodbina Ava, Sulte 104
‘Markham, ON L38 9W9

Ayder Truck Rental Canada Ltd.
700 Creditstone Road
Contord, ON L4K SAS

txasc Banitah
111-0rfus R
Toronta, QN MEA 1M4

Fted Benitats
98 Orfus Rd
Taronte, ON MGA 2LY

Sceurlty:
Angistration Number:
Deabtor:

Halder:

Qale;

Charged Praperty:

Amount!
Expication:
Cornments:

Secudlty:

Registration Numbaer:
Debtor:

Hoider:

Date:

Charged Property:

Motor Vahlclu Oaseription:
2003 Mercades Beny E320
VINFWOBUFESIGIALS7775

Motar Vehlcle Dascription;
2010 Nissan Murano
VINHINBAZIMWEAWLD5546

Mutor Vehicle Duscription:
2608 Lendrover Rangacrover Spory BSE
VINHSALSK25448A154753

tviotor Vehlele Description:
2008 Bentley Contlnentsl Fiylng spur
umnscasasawzacooaua

Mator Vehlclu Description:
2007 Cadillac £scilada
VINHAGYFKEGED7R263B57

Motar Vehicle Dascription:
2001 Honda Odyssey
VINSZHKRLLBE651H0116808

Moter Vehicle Description,
2008 Hond» Qdyssey
VINNSFNAL3BBISBS09770

Motor Vehlcle Descrintlan:

FRRT
VINHLFVCYRSBADARI245

1, E, A, O, MV

1, €, A, O, MV

Canventional hypathoc withour dellvery
86-0041744-0001

Banjx & Co, Inc.

Canadias imperisl 8ank of Cornmun:u

April 12, 1936
{1} Universality of sl grasent end (uture 5tock, os well o3 8! cialms anu

grocaads cesulting {rom the 33le, rentat or other dispasition thereof, ss welt
as sny proparty ncquired kn replacement tharsof;

{2} Univeraality of 3l present and future clxirns;

(3) Unlvarumy of alt peasent snd futere aquiprnent, including alt permir,
(leapces, authoeization and ather rights;

(4} Afl Insurancu or expropriation Ivdumnitics with caspect to the chargad
praperty.

s-s.zw.snn with interst ot an annu-f rote of 25%

Agrll'3, 2015

The qrmnaf explrastion date of the repistration was Apnl 8, 20086, howewvar, It
was renewed on Maich 15, 2005 undar reglitcation nurmber 08-0128334.

‘0001,

Canventional hypothee withaut dellvery

08-0022514-0002

Benhx & Co.tne.

The Boulevsrd Shopping Centre

J-nu-rv 36.2004

(1) All of the tights, ttle and Intarests of che Grantor in and to the
universality of *ll movable impravements, equipment, machinery, furniture
and trade fikture of every kind, prasent snd future, Jocoted in the tasserd
pramises including all indemnities-or procesds psid under Isurance
controcts or polities pertoining to or covening such property;
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{<)

{d}

Amount:

Explration;
Commants:

Security;
Reglstrativn Number:
Oebior:

Holder:

Dyte:

Charged Propemrty:;

Amaount:
Expiration:

Security:
fAegistration Number:
Dabtor:

Holder:

Data:

Chargad Property;

Amaunt:
Explration:
Camments:

Securlty:

Ragistration Number:
Oebror:

Holder:

Qate:

Chiwrged Progerty:

Amount:
Expliration:
Comments:

Securlty:

Reglstration Numbaer:
Debtos:

Holder:

Oate:

Charged Proparty;

Amount;
Explration:
Commaeants:

-2

{2) The Univarsality of al} property in stack, raw matarisls, work In gracess
and Invantory, prasent sad fyturce, situsted In the feased pramises including
»ll iIndemnities or proceeds pold under Insurance contracts or policies
pertalning ta ur covering such property.

$4E,000 with interesc at an snnua! rete aguivalent to the primo rate «2%

Oacamber 12,2013

Otdune 27, zoos, Les Enterprisey Ludee in¢. uulcned all of Its rights, tite
and interasts ta The Goulevard Shapping Centre under registeation number
05.0371554.0001

The Infarmation set out in the wable ubove reflocts such assignmant.

Convantionael hypothec without delivery

05-0280252-0001

Benix & Co. iInc,

Rlocen Haldings {(Quebec) Ing,

May 3, 2005

The unlversality of sll movable property located tn the lassed premises
focated at 200 Bouvier 55, Sulte 500 at Iny time durlng the term of the lease
or which may hava been in the lessed premlses.

$125,000
January 15, 2015

Conventional hypothet without dellvery,
06-05 32 459-0001

Riscan Holdln.s {(Quebec}.inc,

Septembaer 23, 2004

The universality of ail movabfe property lacated in the Icased premiscs
lacated at 2238 Chormnedy Highway In Caval at Bny time during the term of
the lease or which muy have been In the loasod promises.

$112,500
September 7, R014
Qn February 18, 2008, Les Fiducislres du Fond de Plagement Immobliler BB,

Immeubles Regime XV {nc. and 9123-2850 Quebcac Inc. assigned 3 of their
raspuctlve righse, tities and Intarests in and t a¥l the hypothecs snd rights
resuiting of the ldeses iny favour of the lessor to Riocan Holdings {Quebec)
ine, undor registration ournber 05-0081661-0001

The infarmation set out in tho tabio sbove raflacts such asslghment.

Conveantions! hypothec without deilvery

D2:0235670-0001

Banix & Co, Ine,

Les Galerizs da Hulf Limitged

June 3, 2002

The: unlversaltty of 3ll fueniture, equipmient, stack and other movabla
property, present and fuwre, within the lsased premisos focated 21320 58,
Joseph Bivd, Hull, Quebec, dxtending to #il movabie proporty removed from
such premlseas unless such removal rasuics from the digposal of movable
property in the ordinary course of business.

§51,212.50
June 3, 2012
The foregolng security was granted In connection with o lesse agroement

batween the Grantor and tha Holder,

Conventions] hypothec without delivery
02-0177490-0020

Benix & Co. inc.

Ed(fce 1616 Ste. Catherine Ouest Le Faubourg Inc,

My 1, 2602

The universatity of alf equipment, muchlnmr, *nven!ory, stk and-other
movabla propenrty, prosent and future, furplshing the lewsed premizes
located ut 1616'Ste, Catheririe Quest, Sulte 2300, Montreal, Quebac,

s«,saq,ss

Aprll 30, 2012

On February 2, 2005, 1616 %te, Catherlng LP, sssignad ail of ltx Aghts, Yitle
and Inxerests in this hypothec to Edifice 1616 Ste. Catherine Cuest Lo
Faubourg Inc. under registration humber 05-0053843-0003.,

Tha Infarmnation set out In the table above reflects such assignment.
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i Security:
Reglivration Numbar.
oubiter:’
Haldas:
Date:;
Charged Propenty;

Ameount:
Expiration:

8. Bonibay & £0. Ine,

1 Securlty granted by the 0

Conventional hypolhee without delivery
01:0209222-0002

penlkk Ca, fac.

iey anr Shopping Lenre Limitnd
tune 33, 200}

Nory snd athét s1sels

Mipresear and future b

locatnd'st 4115 des Forges llvd. !ocal VA4, Trols-Rivieres, Quebee, extending

12 8l movabl d from auch g

ynless such ratmoyal

resulls from Hw dlspam of mavable proparty in the ardinary covrso of

Busineas,

547,745 at » Noating rate equal 10 2% sbove the prime commeecis! iending
rate chaiged by the Anyal Denk of Canuda stits maln office In Yotonto,

Juar 11,2011

In favour of anyane or mare of the postponing shareholdery.

Coliateryl Chasillication plus Gen'l Coll 1 Dasc. { aay)

F3 Steured Party(s) wnd Address

Omegy Leasing Capacha UUd.
8525 Qecarle Bled
Montreal, QC H4P 212

Omcga Laasing Canads 144,
2525 Detasle Bivi
Montresl, QC HéP 32

amaga Leasing Conada Lid
515 Qgcarie Blvgd
Manieal, GC Hep 22

Omeqs Leasing Canmidated.
8525 Decarle Oled
Montreal, OC MF?H

Omegs Leysing Canade U,
B515 Decerie Blvd
Montrel, GC HAP 202

Mater Vehicle Description:
2010 Dodge Joviney SETA
VIN#3D4PGAFBIATIINI?

Metor Vehlcle Dascriptioa:
20)0 Oodge Joumey SE TA
VINHID4PGAFBSATION 38

Motec Vahicle Ocserliption:
2010 llndn Inumcy SETA
wmmmmmsms

Matar Vch!dc Demimhn.
2010 nud(eleumny SETA
VINASDAPGAFEAT192750

Matar Vehicle Descrgtion:
2010 Codge.Journey SETA
VINNIDAPGAF BOAT1246068

€ Bowrlng & Co . Inc,
Onlado
secured Party Fils No./Regltration o, Cottarerai Clasiificotion/Deseription

bl Beni & Co, tne.

2 Isaac Bennet Sales Agencles Ine.

3 £.84 Inc,

4 Canadlan Imperial ank of C

Seskachewen

$29522978/10081005 1340 1590 3223 Syears
E29522568/20061005 144 1590 3222 5 yesrs
619522613/20061005 1345 1590 223 5 yéars

627741787/20060804 1547 15500301 5 y=acs

L v, Eavipmsnt, , Qthes, Mater -~
Veiwele
nventody, E.qu!pment, Accounts, Other, Motor
Vehicis'
'liwen&oq, Equlpmant, Accounts, Other, Mator
Vehigle'

wentory, fquipment, A Other, Mator
Vehkle

A fingnang ststement wias reghterad on fune 23, 1008 as registration #30004574Q 10 favaue of Cahadhan Imperip! Benkof Comatescw 3¢ yacured prrty againit Bownag & co. inc
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SCHEDULE “M*

PERMITTED ENCUMBRANCES

A, Bealx & Co. inc.

2

Sezticed Harty(e) ind Addrﬁn

Collaters| Cipssitication plux Gen'l Collstaral Dasc. (If any}

Hulpag Leastng 1995 Lid
8525 Qecarie
Montresl, G HAP 212

Holand Lessing 1995 Lid
8525 Lerarin
iMontrasl, Q6 HAP 242

Moland Lawsing 199% Lud
8525 Decnrle
Montrest, QC HA4P 22

Holand Lowsing 1995 Ltd
B82S Decorie
Muontrep), QC HAP 2)2

Haland Leasing 1995 Ltd
A525 Quewriy

Motar Vohicie Dascription:
2008 Marcades Bant E320
VINHWORUFESIE3ALS 775

Mator Vehlcle Drscription:
zow Nissen Murano
VINHINSAZLMWEAWL05S46

Moptor Vehlele Deserlptian: .
2008 Landrover Rangprovar Spory MSE
VINNSALSK29488BA1547538

Motor Vehicte Doseription:
2008 Bentlay Continental flying Spur
VINSSCEBBRESWIBCO0D198

Matar Vehlele Deseription:
2007 Cadlifac Excelude

Montreal, GIC HapP U2 VINHIGBYFKEGBEVR263857

Notor Vehlele Dascription:
2001 Honda Odyssey
VINN2HKRL16681HD 21805

Hotend Lzasing 1895 Led
us3Ss Decurie
Monrtres), QC Hap 242

MesorVehicle Dascrlption:
2005 Honds Odyssey
VINNSFNRL3E88ISBS09770

tondmnark Vehlcia Leasing Carporation
8920 Woodbing Ava, Suite 3104
Markham, ON L3R 9WY

- Ryder Truck Rental Caneds Lid, Motor Vehicle Description:
700 Creditstoneg Roed FAHT
e Concord, ON L4K SAS VIN#IFVCYBSBADARIZAS
e —
¢ Benitah 1, & A OFMY__

113 Orfus Rd

—_
Taronto, ON MEA 14
- Frad Sealtah ), 6 A, O, MV
9B Oriuz Rd
—/ Taronto, OGN MBA 2L
] Quebes —
{a] Sevirity: Conventionsf hypother withous dellvery
Raglstcation Number: SE-0DE1744-0001
Dabrors Benlx & Co, inc.
Holder; Canadian impecist Bank of Comatrco
- : Qutn; pru 12, 1996 :
Charged Property: (1) Unwcrmltyo\‘ at] present ¥nd futurs stock, ¢ well #3 ¥l clotms 3nd
pracaads resylting from tha sale, rental or pther disposition thereof, as well
/3 anty property ucquirad in replacement thareas;
{2} Uilversallty ot atl present snd fsturs clafms;
— (3) Univeryality of all present aad future eqguipmant, including 2!l parmit,
ftcances, Outﬁcrluﬂon #nd other rights;
. {4) All Insursnce or 'xprnprhtlon induminltes with r t 10 the charged
proparty,
Amaount: $4,197,500 with interst at an 3nnual rate of 35%
- Expiration: April 3; 2015
Tomments: The.originel expiration date of m. ragistration was Apri) 83, 1005, hawever, it
wee tenew»d on Mareh 15, 2006 undcr ragitraion aurmbar 06-0129334.
0001'
_J {b}) Secucity: Conventiaaxt’ hypothec without dellvery
Aagissration Number: 04-0022524-0001
Cebror: Benbe & €o, (ne..
Holder: The Botilevard Shapping Centre
Date:; Januecy 16,2004 )

_ Charged Property: (X} All of the eights, title and interests of the Grentor in and 1o the
universalicy of all vable Imp 1L, EQUip it, machinery, furniture
snd trade fixtura of evesy kind, prazent snd future, locoted Jn the fansed

- rremises Including sl Indemnlitios or procceds pald under Insuranca
J controcts or policies paraining ta or covaring such proparty;
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{d)

(e}

Amaunt;

Expiratian:
Comments:

Sucurity:

Reglstration Numbaere:

Qebror:

Hatdar:

Qate:

Chargad Fraperty:

Amount:
Explretion:

Sacurity:
Raoglstration Numbar:
Debtor:

Hotdar:

Ontal

Charged Property:

Amaunt;
Expiretion:
Commanrs;

Seourity:

Registration Number:
Debtor:

Holder:

Onfe;

Chwigad Progerty:

Amguats
-Exgplration:
Commuants:

Sacurity:

Aagistration Number:
Dehator:

Holder:

Dave:

Charged Progesty:

Amount:
Expirations
Comments;

-3.

(2) The vnivarsaiity of ol propey in stock, raw matarials, work In process
and inventory, preaent and luture, situstad in the laxsad preamises Inciuding
afl indemnities ar proceeds paid under insurence contracta or pallcies
pertalning 10 ur covering such proparty.

$46,000 with intarazt at an ennual rate aquiveiont 1o the prime rate *2%6

Dacamber 12, 2013
On lupe 27, 2005, Les Enterprlsex Ludeo inc. axsigned all of its dghts, tltle

and intarests to The Bouleyvard Shopplhg Centre under reglstraeion number

05-0871554-0001
Thn'lf\fofmutlon set outln tha tubis above raflegts such wssignment.

Conventianal hypothec without duitvery

05-0250252-0003

Benlx & Co. inc,

Rizzan Holdings {Queber} Ine.

tviay 8, 2048

The aalversality of all movabln propzrty lacatod in the leesed premises
Jocmtad pt 20D Bouviers 31, Sulte S0P at rny time during the term ol the jesze
or which may heve bean in the leased premisas,

$125,000
January 15, 201§

copventional hypothes withowd dallvery
04.0532459-0001

Benix &Co. ine,

flecan Holdings {Quebec) Inc.

September 13, 2004

The unlveryaiityof sl maovebio property jocated in che lessed pramises
located at 2238 chomﬂdy Highway it Loval ac.any time durlng the term of
the la¥ss or whlch sy have been in the (cased promises,

$112,500 -

Septambier 7, 2034
On Februsry 16, 2008, Les Flduclllres dt Faund dia Placament mmaobilier 68,

Immeubles fagime KV Inc.. lmd 531232850 Quebec Inc. assighed aff of their
respactiva rlnhtx titles and Intarests In and to al} the hypothacsa snd rights
resuiting of the leases In favour of the lessor to Rlocan Hafdlngs {Cuabec)’
ine. under registration aumber 85.0081.661-0002

Tha Information set owt In the table sbove reflects such assignmeant,

Conventlonal hypothec without deilvery
02-0235870-000)

Sanix & Co. Inc,

Lez Galarine de Hull timhod

Iune 3, 2002
Tha unlvnrnllzy of a¥l furnilture, cqu)pmcm, stpck and other. movabla

ploparty, present and fulure, withyivthe lnased premizes (ocated as 320 St,
Jorephy Blvd, Huilt, Quatec, extendlng to all ble praperty removed from
such pramises | unhﬁ such reriavad msultc i’rcm the disposst af movabie
Proprty ln thu ordln-rvtcursc nf buﬂncn.

SSI,}.‘_:?..SO'

dune 8, 2032

Tha foregoing zesucity was granted In conneaction with » lesse sgreement
batwsen the Grantor and the Boldar,

Canventianel bypothac without detlvory
02-01773%0-0020

Benia &Co, inc, )

Edifice 1616 Ste. Catherfne Ouest Le Fauboury Ine,

May 1, 2002

The universeilty.of ;JJ eRuiprnent, machinery, mvanlcry, stack and other
movzbh proptrtv, proseant snx future, furnishing the larsed prumises
lu:stud #1616 Ste. Catherine Ouuit, Sulte 1300, Montraast, Quabee.

Aprii 30; 26132
Qn fehmnry 2, 2008, 1616 Ste. Gatharing LA, uslgnnd 2l of Its rights, vitie

aod lnwults in this hypo!hec t0 €dff:ce 1616 Ste. Cathering Ouest La

Feubourg Inc, under. re.lltntlan number 05-C055844-0001,

Tha Infarmettan . set oucin the trble above reficcts such »xsignment.
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th Segurily Canventlonat hypothec without delivery
Reglstrution Number, 93-0203222:0002
Debitor; Henli & Ca, ine,
Holder; Las Alarec Stopping Centre Limited
Date, juna 11, 2001
Charged Proparty' Ni prenent 3nd future fnalture, equipmeny, invenlory sad ather sssers

Tocated a1 4) 15 des Forges Bivel, focal #AY, Yrols-Rivinres, Quebes, eatond!ng
10 a1} moyably property ramoved from tuch pramivas ualss s such remoyst
teauits from the dsposel of movable property in the ardinary coursa of
bugingss .

Amsualy $47,745 w1 2 Pasiiog eele2qual to 2% sbave the prime commereit lending
rate charged by the Hoyal Bank of Cannde a¢its main offtce In Toronro.

Expiration: kine 31, 2011

o, lumllgy‘i):c. In¢.

securlty interests grentad by the Gorrower in avour of sny one or more of the postponing shaesho des,

4 Securad Purty{s} snd Addrexs Collsterat Elasylhication Plut Gen'l Colialaral Dese, {#any)

Omzge Leaaing Canada Lid, Maror Vehicle Description:
8518 Oecarla Blvd 2030 Dodgr lourney SETA
Mpnizesl, QG K4P 22 VINRADAPGHFRIATIF2§37
Qupeegn Leasing Canad Lid Moior Vehicle Desrlption:
8515 Decarle Blyd 2010 Dodge Jourmey SETA
Mooireal, QT 4P 252 VINNIO4PGAPESATIIM90
Omege Laasing Canvde U1d, Motar Vehicle Deserlpilon:
8525 Ducanie Blvd 2040 Dodge Jaurney SETA
Montesl, QC H4P 22 WN”!N"G“VBMTI.Q_Iﬁ.’o
Omegs teasing Canadha ted, Motdr Vehicle Description:
B52S Decarla Blvd 1010 Dodge Joumey SETA
Montres), QC HeP 2i2 VINHBDARGAFBATIN IO
Omega Leasing Canads Ud, Motor Vahicle feerlption;
U575 Decarle Bivd 2840 Oadge Jowiney SETA
Mantreal, QC HAP 212 VINYSDAPGAFBOAY 134805
€. Bowting & Co . lnc,
Ontscio
Secused Party fity No/Rogbtration No, Colateral Classificolion/Oeseripiion
1 Benm & Co, Inc. £19522478/20061005 1340 1570 3221 Syrars [nventory, Equipment, A ty, Other, Molos
Vehida
(6332 Bennet Saley Agencies Inc, 635522568/20061005 1344 1590 3223 5years tavantary, Equlp ent, , Other, Motor
Vehicle
FBk I, 619572633/20051005 1345 2590 3223 S vears taventory, Equk Accpunts, Other, Motor
Vebide
4 GCanadh pesial gankof C 627782787/20060804 1547 15900301 § yeurs inveatory, Equiprant, Accountt, Othet, Motor
Vehide
Seskaschewan
AL g 3131 wis regl d oy Jusne 71, 2008 s reglatration #3000<9740 In favour of Cone R werial funt ol C : &t pecured party agatmt Sownng & ¢a, Ine
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SCHEDULE “N”
SHAREHOLDER LOANS

Benix & Co, Inc.

Lender Amount interest Rate
Maxstan Imperial Limited $500,000° :

Benix International inc. $414,883

1057305 Ontario Limited $408

F.B.1. $1,930,500 10% per annum

isaac Bennet Sales Agencies

Bombay & Co. inc.

Lender

~ $400,000 10% per annum

$3,245,791

Amount Interest Rate

Isaac Bennet Sales Agencies Inc,

Bowring & Co. Inc,

Lender

$5,000,000 10% per annum

Amount interest Rate

Isaac Bennet Safes Agencies Inc.

$5,000,000 10% per annum
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A. Benix & Co. Inc.

Nonge

B. Bombay & Co. Inc.

None

C. Bowring & Co. Inc.

None

SCHEDULE “0”
PENSION PLANS
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A, Benix&Co. Inc.

None

B. Bombay & Co. Inc.

None -

C. Bowring & Co. Inc.

None

TOR_LAWA 474005\ ¢

SCHEDULE “P”»

MATERIAL CONTRACTS
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AMENDMENT NO. 1 TO
AMENDED, RESTATED AND CONSOLIDATED CREDIT AGREEMENT

This Amendment No. 1 to Amended, Restated and Consolidated Credit Agreement dated
as of July 30, 201) 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 Lcndel

(the “Lender™)
RECITALS:
A, Pursuant to an amended, restated and consohdated credit agreement dated as of December 13,

2010 between the Borrowers and the Lender (the “Credit Agreement™), the Lender establnshcd
certain credit facilities available to the Borrowcrs-on the terms and conditions set out in the Credit
Agrecment,

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 o amend the Credit Agreesment 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 consideration, the receipt and sufficiency of which are acknowledged
by the parties to this Amendment No. 1, the parties agree as foflows:

ARTICLE 1
INTERPRETATION AND GENERAL
Section 1.1 Deﬁnilions.

This Amendment No. 1 to Amended, Restated and Consolidated Credit Agreement shall be herein
referred 10 as “this Amendment No. 17, All capitalized terms used in this Amendment No, 1 which are
not otherwise defined shall have the meanings established Tor such terms in the Credit Agreement,

Section 1.2 Canadiaa Curvency.

Unless otherwise specified herein, all amounts and values referred to in this Amendment No. 1 shall be
caloulated in lawful money of Canada,
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Section 1.3 Headings.

The division of this Amendment No. | into Articles, Sections and Subseclions and the insertion of
headings are for convenience of reference only and shall not affect the meaning or interpretation of this
Amendment No. 1.

Section 1.4 Number and Gendar.

Where the context so requires, words nnportmg the singular include the plural and vice versa, and words
importing gender include the mascuhne feminine and neuter genders.

' ARTICLE 2
AMENDMENT TO CREDIT AGREEMENT PROVISIONS

Secction 2,1 Amendments to Interest, Fees and Expenses

Subsection 6.0(1) of the Credit Agreement is deleted in its entirety and replaced with the following:

“Operating Facihty

{) on-Prime Rate Loans made under the Operating 1’80]]“}' at the Prime Rate plus
(A) 2.50% per annum from the Closing Date up to and including October 18,
201), and (B) 1.00% per annum from October 19, 2011 and at all times
thereafter; and

(61! 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, 2011 and at all times
thereafier,

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, 2011 and at all

times thereafier; and
(i)  onUS Base Rate Loans advanced. under the Benix Instdiment Facility at the US

Base Rate plus (A) 2.50% per annitm from the Closing Date up to and including
October 18, 2011,.and (B} 1.00% per annum from October 19, 2011 and at all

times thereafier,

Bombay Instalment Facility

)] on Prime Rate Loaas 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, 2011, and (B) 1,00% per annum from October 19, 2011 and at ali
times thereafier;

(i) on US Base Rate Loans advanced under the Bombay Instalment Facility at the
US Base Rate :plis (A) 2.50% per annum from the Closing Date up to and
including Octobier 18, 2011, and (B) 1.00% per annum from October 19, 2011
and at gl fimes .thereaﬁer- and

(i)  on Bankers’ Accaptances advanced under the Bombay Instalment Facility at the
BA Rate plus (A) 3.50% pér annam from the Ciosmg Date uji to and including
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October 18, 2011, and (B) 2.00% per annum from October 19, 2011 and at all
tinies thereafier.”,

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:

ll( l)

Total Liabilities to Tangible Net Worth Ratio. The Obligors shall maintain 2
Total Liabilitics to Tangible Net Worth Ratio caleulated 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
Janyary 31, 2011
For the period from and including 3.50:1.00
February 1, 2011 10 April 30, 2011
For the periad from and including May 4.00:1.00
1,201 to July 31,2011
For the period from and including 5.75:1.00
August 1, 2011 to October 31, 201 |
For the period from and including 3.50:1.00
November 1, 2011 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:

Il(3)

Fixed Charge Coverage Rafio. The Obligors shall maintain a Fixed Charge
Coverage Ratio calculated on the last day of each Fiscal Quarter of greater than
or equal to the ratio for each period indicated below:

Period Ratio
On the Closing Date to and including 1.10:1.00
April 30,2011

For the period from and including May 1,05:1.00

1, 2011 to July 31, 2014

@
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For the period froin and including 1.10:1.00
August [, 201t to October 31, 2011 o

For the period from and including 1.05:1.00
November 1, 2011 to January 31,2012

For the period from and including 1.10:1.00".
February 1, 2012 and thereafler

ARTICLE 3
REPRESENTATIONS AND WARRANTIES
Section 3.1 Reprcsen_tat_iéns and Warranties, .
The Obl‘igo‘rsjointly and.severally represent and warrant to the Lender that:

(a) The representations and warranties set out in the Credit Agreement and the other Loan
Documents are teue, complete and correct in every inaterial respect as at the date of this

Amendment No. [; and

() There is no Default or Event of Default which has ocewrred and is continuing as at the date of this
Amendment No, 1, ‘

: ARTICLE 4
COND( TIONS PRECEDDNT TO THIS AGREEMENT

Section 4.1 Conditions I’rece‘dent.

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 heréin:
{a) the Lender having received this Amendment No. 1 executed by the Obligors;

(b) no Default or Event.of Default shall have occurred and be eontinuing; and

(c) the Lender shall have reccived such other agreements, documents and instruments as the Lender
shall reasonably require to effect the amendments conternplated in this Amendment No. 1.

ARTICLE §
GENERAL
Section 5,1 Nature of this Amendment No. 1,

It is acknowledged and agreed that the terins of this Amendment No. | are in addition to and, unless

- otherwise specifically provided for, shall not hmﬂ, restrict, modify, amend or release any of the

undebstandmgs agreements or cavenants 45 sef out in the Credit Agreement. The Credit Agreement shall
be read and construed i conjunction with this Amendment No. | and the Credit Agreement, as amended
by this Amendment Na. 1, logeﬂzer with ali of the powers, provisions, condltlom, covenanls and
agreements coniained or implied in the Credit Agréement shall be and shdll continue 10 be in full force
and effect. References to the “Credit Agreement” or the “Agreement” in the Credit Agreement or in any

-4 .
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other document delivered in connection with, or pursuant to, the Credit Agreement, shall mean the Credit
Apreement, as amended by this Amendment No. . In the event of any conflict between this Amendment

No. 1 and the Credit Agreement, this Amendment No. | shall govern.

Scction 5.2 Waiver.

The conditions listed in Section 4.1 to this Amendment No. 1 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 ta this Amendment No. | 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 Amendinent No. 1 which is prohibited or unenforceabie in any jurisdiction shall not
invalidate the remaining provisions hereof and any such prohibilion or unenforceability in-any jurisdiction
shall not invalidate or render unenforceable such provision in any other jurisdiction. :

Section.5.5 Time of Egsence.

Time shall, in all respects, be of the essence of this Amendment No. 1.

Section 5.6 Assignment,

The Borrowers shall not assign this Amendment No. [ 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 shall be treated in all respects as an Ontario
contract. The parties hereby submit and attorn to the non-exclusive jurisdiction of the courts of the

Pravince of Ontario.

Section 5.8 Successors and Assigns,

This Amendment No. 1 shall be binding on each of the Obligors and their respective successors and
penitted assigns, and will enure to the benefit of the Lender and its successors and assigns.

Section 5,9 Counterparts.

This Amendment No. | may be exccuted in multiple counterparts, each of which shall be deemed to be an
original agreement and all of which shail constitute one agreement. All counterparts shall be construed
together and shall constitute one and the same agreement. This Amendment No. 1, to the extent signed
and delivered by means of clectronic transmission {including, without limitation, facsimjle and PDF
transemissions), shall be treated in all manger and respects as an original agreement and should be

.5.
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considered to have the same binding logal effect as if it were the original signed version thercof delivered
in person,

Section 5.10 Continuing Effect of Guarantees and Security Documents.

Each of the Borrowers and the Guarantors acknowledges, confirms and agrees: (i} to the amendments and
provisions hereof, and (ii) that the respective guarantees and other Security exccuted by it shall remain in
full force and effect as binding obligations enforccable against it notwithstanding the execution and
delivery of Amendment No. | and continte 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. I, nor in the Credit Agreement when read together with this Amendment
No, 1, shall constitate novation, payment, re-advance, or otherwise of any existing indebtedness,

liabilities and obligations of the Borrowers to the Lender,

{THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK)
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IN WITNESS WHEREOF the partics have executed this Amendment No, | as of the day and year first

above written.,

CANADL ANK OF COMMERCE
Per:

pall

——

Michael Leroux
Authorized Signatory

DAL

Matthew Russell
Authorized Signatory

L~

We have the authority 1o bind the Bank,
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BENIX & CO. ING:

Per: o S,
| P v
L) 0

Namg:™
Title:

I have the authority to bind the Corporation,

BOMBAY & CO,INC. -
Per: I

Name!
Title:

[ have the authority to bind the Corporation.

-

Per: Tty 4 '
//" ' g/{';'/,fe d ’&)é -

Name:”
Title:

BOWRING & CO. ?wc;'

1 have the auchority to bind the Corporation.




|

M -——— _ . - ) ﬁ ]



\\\w W oARS T

AMENDMENT NO. 2 TO |
: D AND CONSOLIDATED CREDIT AGREEMENT
Thic Amendment No. 20 Amended. Resimed and Consohdaed Credis Agreemem dated
as of December 21, 2012 15 made
BETWEEN:
BENIX & CO.INC., BOMBAY & CQ. INC. and BOWRING & CO.INC., as Borrowers
{uollcetively. the “Borrowers™)
- eand -
~ CANADIAN IMPERIAL BANK OF COMMERCE, as Lender
(ihe “fender™)
- RECITALS:
il A, Pursuam to an smended. restated and cousolidated credit agreement dited a8 of December i3,
i 2010 heviveen the Borrewers and the tender. as amended by amendmeént no. | 10 amended,
restated and consuhdated credit agreemenr dated as of July 31, 2011 benween the Borrowers and
the Lender (colfecinely, the “Credit Agreement”), the Lendur catablishied certain credit facilities
in tavowr of the Barrawers-on the feens and-condinons set ontin the Credit Agrdenient.

B. The Berrowers have requested that the Lender amend certain terms and proavisions o e Credit
Agreement, all s provideo below,

1 3

C. The lendes is prepared 1o amend the Credil Agreement subject so the wnns hereof and the
satisfaction of the conditions precedent set out herein.

1 15 not the intention of the parties hereto that this Amendment No, 2 shall novate the Credit

Agreement,

S |
o

NOW THEREFORFE for valuahle consideration, the receint and sufficicncy of which are acknowledged
by the pacties to this Amicadnrent No. 2. the pacties agree 2 follows: ‘

ARTICLE 1
INTERPRETATION AND) GENERAL

Section 1.1 Definitions.

This Amendment No. 2 o Amendad. Restated and Consolidated Credit Agreement shall be herein
E reférred to as “this Amendaient No, 27 . Al capitafized terms used in this Amendment No, 2 which are
no1 otherise defined shati have the niceniags extablished forsiuch tenms in the Credit Agrecment.




Section 1,2 Canadian Carroney,

Linless oherwise speciticd herein. all amounts and m.uc s refurred o in this Amendment No, 2 shall be
calentatest in lwful money of Canada,

Seetion 1,3 Headings,

The divinion of thix Amendment No, 2 into Arucles. Sceiions imd Subseciions and the nsertion of
headings are for convenicnve of reference only and shall nar aficet the meaning or interpretation of ths
Amendment No, 2.

Section 1.4 Number and Gender,
Where the cuntext so yequires. words imporfing the singular include the plura? and viee versa, aad woeds
importing gender include the massuline, fenining ind neuter genders,

ARTICUE 2 :
AMENDMENT TO CREDIT AGREEMENT PROVISIONS

Section 2.1 Amendment to Schedule

Schedule ™ (Sharchalder Loans) of the Credit Agreement s hereby deleted in its entirers and replaced
with revised Schednle N (Sharehalder Loan) as set oot in Scliedule i to'1his Amendment No. 2. ,

Scction 2.2 Amendment to Positive Covenants

Section 9 G1(7) of the Credii - Agréement is lereby amended by deleting the word “and” at. the 'end of
Subsection (iv), removing the period and adding the word *; 4™ at ihe end of Subsection {v) and adding
a new Subseetien (Vi) ax Totlows: '

“(vi) a monihly progress veport in respeet of the Borrowers which wracks the progress:of the
restructuiing plan adopted by the Borrowers (such report io include detily of which
stores have been converted or ¢losed, the date an respect thercof, the inventory remaining
after conversion for each store, the budgeted conversipn costs.and the actual conversion
costs of each store and, in the case of those stores which have not been canverted un
selicdule, the.new plamned comersion date and the tuigeted conversion c0sls tor vach
store), in form and substance adusﬁmurv to she Fender.™.

Section 2.3 Amendment to Financia) ¢ ‘c_\i(-mt'nls

‘ (@) Sectivn 902011 10 the Credii dgreemient is herebn, deleted n its entizery 2nd veplaced with the
- feltowing:

“(}; ~ Total Liabilities (o Tangible Net Worth Ratio. The Obligors shall maintain ¢
Tuodal Linbilitics to Tangible Net Warih Ratio calculaed quarterly on the last day
ol cack Fiscal Quarter of luss than o ¢qual 1o the ratio for cach porod indicated

hefow:,
Leviod Ratiy
O the Clesing Date 10 and uu.l.n.lmg. 4.00-3,00

Jamian XL AHY

[



*
v

For the pessod from and meluding Faan
Februney 5, 2001 ta April 30. 200!

For the pemad frons and including May 4 00:£.00

L2 W deiy 31201

l-or the pe-ied from and including 57800

Aupust 1. 2001 0 Qetober 31, 2071

FFor the period from and including 500100
November 1L 200) 1o January 31, 2013

Fur the periad Tom Februgey + 203 300 e,
and therealier ‘

m Section D0203) 1o the Credit Agreement s hereby deleted i s entirets and replaced with the
Fallowing: '

“(3)  Fixed Charge Coverage Ratio, The Obligors shallmaininiv a Fixed Chargé
Coveruge Ratio- calewlated on fhe last day oft {i)-each. Fiscil Quarter for the
period froen and 4fer the Clasing Date 10 January 38, 2012, and ¢ii) each Fiscal
Year for the period from and alter Pebrupry 1. 2057 andl iherealter. m cuch tase,
of greiter than vr egnal 10 1he ratio Fae each pesiod indwated below:

Period Ratio
On the € losing Date to and including L Lng
n Aprit30, 200t
For the period from and including VMay L0500
. R RTRH) 3123011
Far the. nefiod from sind $hcluding L0100

August 1, 201 ta Ocrober 35, 201

for the period from and including UM R

Novembes [ 2071w fanuany 3, 202

For ihe peviod from and including L0 1.00"
February i, 2017 and-thereaftey

Sectinn 2.4 Amendamen( to Negative Covenants .
Section 403071 0 the Credit Agreernent o hereby amended dnd as filiuws:

Y Seetion 9630741 s herehy deleted inits emidreny and replacey with the fellowing:




)

~fifit provided that she Lender has (A vomplaed, and s satisfied with it review of 1h
Barroweis™ in=house prepared financtad stawements (o each Fiseal Yoar of the Obligor
{including. without. timitation, 4 x.omp'meon Qo hudgcr analysis and comnmentary Tor cacl
such Fisca? Yuarl and ( B granted dls prior wiitlon consent, repevments of Indebicdnes
osed by ans Obligoe o 18 sespective sharehiolders in such wrtounts and at such time:
permitied and not ified in writing by the Lender 1o the Borrewers; und™, :

Section 9.037) is hereby amended by deleting the words “no Defaplr or Fyent of Default shal
have tweurred angd be cominuing or resul thorelram™ in the last septence (immedigtely ofies
subseetion (iv)) and replacing such words with “no defuult or bréach of any 1eym. condition o
covenanl of this Agreement or any other T.oan Dncumenl shall have oucurred or resuli

therelrem,”,

ARTICLE3
WATVER AND HISTORICAL BREACHES

Sectim 1 Waiver-and Historiea! Breaches,

{a}

{b)

Ax @ venacquence of certsin withdrwals of capnal fron: the Barowers by the Postporing
sharcholifers from tme 10 time between the petiod from Jammary 26, 2012 o January 28, 2015
and the subsequient re-advasees of such capsial by e Postponing Sharcholders 1 the Borrowers
which re-advances did ant necur antil after the respective test date of the fingneial covenams sel
cut in Soction 9.02(1) to (3) of the Credit Ag,rccmcm. the Bomowers acknow ludg.c that ihe
Borrowers breachied the financial covenants setout in Section 9.02(1) to (3) mewusive of the
Credi A.g.rccmcm as follows (collectively, th '"Br«-a(.hcd Financial Covenunts '}

{1) a Yol Linbilivies 1o |8‘1blh|e Net Worth Ratio of 8.23:1.00 for the ¥ iscol Qm-ner endling
Jantary 28. 2012 which was’ abgve. 3.50:1. [)0'

(i) & Tonalt-Lfabilitics’ m Tanpiliie Net' Wunh me of 3,071 cm for the Fiscal Quarter w.ndtng
Agpril 28, 2002 which was above 3,00:1.00;

{iity  aTomal l. .'.ibll‘ifi« w Tangible Net Worth Rinip of 4.62:1.00 tor the Fiseal Quarter ending
Joly 38. 2032 which waz above 3,00:1.00: ’

{iv)  aToal Liabilities 1+ Tangible Nev Warth Ra a0 of 3.65:1.00 for the Fiscal Quarter ending
Qcober 27, 2012 which was above 3.00: 1, Of!' ‘ ' '

{v) & Current Ratio of 1.00:1. 00 tor the Fisca) Ou.mc; ending Jem.:m "8. 30t" which was
Tevs than ;.05:1,00: and

(v1) a Fixed Charge Coverage Ratio of 6;79:1.00 for the Fiscal Quarter euding Inauary 28,
2002 which was Jess ihan 1100000, '

the Dender frereby specificalhy walves eaely of the Breached Figanciol Cosimants for the
spectlied tme pennds & out immediniely abaty \u(ws h%m‘v’xdi’n;; sael waiver, the Borrowers
fucuh\ acknowledge and confimy thit: (i) the Lender requires complinnce going for: ard by vach
o the Borowers with all of thewr respective obligations and covenanis under the Credit
Agreemenl, and any other Loan Docemenis. to which cath is @ paity {including. tor greater
vertanny, ati Soancial covenants set ont in Seetion 9.03(71 o {3 melusive), and () sothing in




thre Artiefe $. the waivers coniemplated herefn or the exisience of the Breached Finaacia
Covenants m any manner whatsoever relivves the Borrowers from the full observance wn
performace of atl of the representations, wamanties. covenms, terms and conditions under th

Credit Apreement, the Sceurity or any other Loaa Document to which vach is a party.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

Section 4.1 Representations and Wurranties,
The Oblivors jointly arid severally represent and warrant ta'the §.ender tha;

(a) The representations and stwranpes sed oui B Credin Agreement aod the other Loan
Documents are tue, vomplete and correot 11 evens material respect 3w the daie of this
agmendnient No, :

(o) ihelc is ne default or breach of any covenant, twerm ar condition under any of the Loan
Documents which has ovevrred and is continuing as a1 the dige of “this Amendiment No. 2 Y {other
ilsan the Brenched Fi inancin Covengity sct out:in Sectivn 3.1): and

{c) Ax at the date of this Amendment No. 2. the paciiculars se1 our in the Schedule T attached hereto
are true. acgurate snd complee in al} respects (including, without limitation, the principal smount
of eacly sharehoelder loan, the legal name of each shareholder advancing the respective shareholder
foan and whether each shareholder loan is secured or unz,eturcd ).

ARTICLE'S o
(_ONDII iovs PRECEDENT TO THIS AGREEMENT

ﬁcctmn L Conditions Pi ecedcnt

Upon the Following events having ocearred to the satisfaction of the Leader and “ts iegal comisel. this
Amendmens No, 2 shail come o effect and the Credit Agreement shidl be amended 1o reflect the
amendmients comemplated herein:

(a) the Lender hinving received this Amendment Ne 2 exceiited by the Obligors:

(b).  there is no -delaut vr breach of any covenant, werm o condition under any of the Laan Doeuments
which has oceurred and is coptinuing as at the defe of this Amendment \n 2 tother than the
Ureached Fmanud' Cavenants s¢i LUFIN 'icct,rm I heand

{c) the Lender shall fiave received such other ageeemeins, documeits and instruments 'as the Lender
shall reasonahly require 1o-effect the-amengments contemplated 1o this Amendmént Na, 2,

ARTICLE 6
GENERAL

Section 0.1 Nature of this Amendmient Na. 2.

s ackeowledped and agreed thar the terms of this Amendiment Ne, 2 are in addition to und, unless
utherwise specificall) provided for. shal! not fumin, reitnet, modify, amend or release any of the
understandings. ggreemien:s of covenants ag ser oug in the Credu ’\;,n:;mcm. The Credi. Agreement shal)
be reitd and vonstried meconjunctien with this Amendment No, 2 erd the Credit Agreement, as amended




by this Amendment No 2, umzwr with all of the puawers. provisions. condilions, covenants and
agrecmuenls contamed or unpiwd in the Credit Agreement shall be and shall vontinue 1w be in ful) foree
and effecl. References 10 the “Credit Agreenient” or the "Agreement™ in the Credit \greement or in any
other document delivered in connection with, or pursuant o, “the Credit Agreement, shall mean the Credit
Agreement. as amended by this Amendment No. 2 In the event of any conflict benween this Amendment
No. 2 and the Credit Agreement, this Amendment No. 2 shaf! povern.

Section 0.2 Waiver,
he conditions Tistwd i Scection 5.1 )0 this Amendment No. 2 may be waived by the Lender in whele or
part.and =\ ith or withowt terms or eunditions, -

Section 0.3 Fm'!hu Assurances,

The Qbligors, }mm time w time, shall defiver or shall cuuse 10 by delivercd 1o the Lender duly exeeatid
documents m form and subsiance serisihetors (o the Lender us may be reasomably requested by the Londer
- for she purpose of wiving cffeet o this Amendiment Ne.. 2 or for the purnese of u.\mlshshmg compliance
with the sepresentatinngs, warranlics and conditions o this Amendment No. 2, the Credit Agreement or the

Seeurity conteniphated under the Crodit Agreement,

Section 6.4 Severability.

Any provision of this Amendiment No. 2 wihich is prohibited or uncnforceable in any jurisdiction shall not
invalidate the remaining provisions hereaf and any such prohibition or unenforcezbiliny in any jurisdiction
shall not invalidaie or render unenforeeable such provision in anir other jurisdiction.

Section (.5 Time of Essence,

Time shall. in 2l) respects. he of the essence of this Amendmeiil No, 2,

Section 6,06 Assiginment,

The Borrowers <hall not assign his Amendmient No. 2 or any part hereol” withour: the prior writteh

conseni of the Lender.

Section 6.7 Law Governing,

2 ~hall be geverned by and construed in accordance with the laws of the Provinee.

“This Amendmert No, 2
of Qntar-o and. the faws of Candd appheable therein and shail be treated in all respects s an Onlario

contract, The parfics bereby suhmit and sitom 1o the non-evlusive Jt.mdxcxmn of the courts of the
Provinge of Qmaris.

Section 6.8 Succvssors and 1.\stgn.lu

This Alrcndmcm Noy 2 shall be binding on cach of the Obligors and iheir res'ptctive stceessors and

permttied assigrs. and-will ene to the benelit of the Lender and s successors iand assigns.

Section 6,9 Counterparts.

Mhis Amendment Ny, 2 may be execitied i tngitinie-counterpants. each of whueh shiil be decmed to be an
original agregment and.all of which shall vonstituwe ene sgfreenicat. Ali cot nmmam shall be construed
together and ~hail constituie one nd the same agreement. This Amendment No, 2. ta the exiént signed
and delivered oy werns of ckclmm: iranstission tmc!udmm withow Jinitation, fucsimite and PDF
wansaissions ). shall b wented: in alf maaner and respecis fy an or-gmn] ugcm'u.m and should be-



E 31 £33 £1 3

considerca e have the same binding Jegal effoer as il i were the onginst signed version shereo! delivered
i1 pressen.

Section 6,10 Continuing Effcet of Guarantees and Security Docaments,

Each of the Borrowaers and the Guarantors acknowledges, confiems and agrees: (i) 1o the amendiments and
provisions hereol, and (i) that the respective puarantees und ather Seewrity executed by it shall remain in
full force and cffeet as binding obligations «nforceable aguing it notwithstanding the execition and
delivery of Amendmemt No. 2 and continue to seeure afl present and fineie indebtedness. liabilities and
obligations of the Borrowers o the Lender.,

Section .11 No Novation.

Nothing :n this Ameinient Ne. 2,905 in the Credit Apeeemens when read together with this Amendment
No. 2, shall constiiaie povation, payuent. resbance, or otherwise of aip existing  mdebiedness,
habilitice qod opligoions of the Hoerrowees w0 fhe Lender.

ITHE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEF! BLANK]




IN WITNFSS WHEREOQF the partics have exeeuted this Amendment N 2 as ol the day and yvear firs
above writien. .

CANADIANM ;’*I;‘,,R’L\ | ’))4.’4 K OF COMMERCE
Per 4
[0 f\_ﬂ /

..,...o..,..._.,.&—e.:‘:’.’:.'.—.:.%.\w Y o
Michael Lerou i
Autharized Signmnry R

- .,:',‘A{;r/.,,, ' "' :_,, {{'.
Muatthew Rusaefl
Authorized Njgnatory

We have the autharity to-bind the Bank,



BENIX & CO. INC.

Per e

Name, FREQ B EN (TAH
Jitle: CEQ

I have the autherity 1o hind the Corporation,

BOMDBAY A

Per: . / P

«) mx,/_»r{_é::“ —
m}/ F({t:b B i
Title: &

1 have 1he antharity to bind the Corporation.

BOWRING & CO. INC.

Nanit. ﬁa‘tp 1324///7111
Tithe, C€0)

{ Kave the puthority to bind the Corparznon
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SCHEDQULE "

SCHEDULE V"

SHAREHAOLDER LOANS

A, POSTPONED LOANS (ax at Decembier 21, 20! )
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B, NON-POSTPONED LOANS (as at December 2, 2012)
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AMENDMENT NO. 3 TO
AMENDED, RESTATED AND CONSOLIDATED CR

DIT AGREEMENT

This Amendment No. 3 to Amended, Restated and Consolidated Credit Agreement dated
as of July 23, 2013 is made

BETWEEN:

BENIX & CO, INC,, BC}MBAY & CO.INC, and BOWRING & CO. INC., as Borrowers
(collectively, the “Bon owers”)

-und -

CANADIA-N 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. 1 (o amended,
restated and consolidated credit agreement dated as of July 31, 2011 between the Borrdwers and
the Lender and as amended by amendment no. 2 fo nmended restated snd consolidated credir
agreement dited as of December 21, 2012 between the Borrowers and the Lender {collectively,
and as may forther be amen(ted Testated, suppicmemcd replaced or otherwise modified from
time to-time, the “Credit Agreement®), the Lender established certain credit fucilities in favour
of the Borrowers.on thc terms and conditions set out in the Credit Agreement,

B. The Borrowers have requested that the Lender amend certain terms and proy 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 condilions precedent set out herein,

D. It is not the intention of the parties hereto that this Amendment No. 3 shall novate the Credit
Agree.mem.

NOW THEREFORE for valuable consideration, the receipt and sufficiency of which are acknowledged
by the parties to this Amendment No. 3, the paities agree as follows:

_ ARTICLE 1
INTERPRETATION AND GENERAL

Section 1.1 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 Agrecment,
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Section 1.2 Canadlan Cu: renicy,

Unless otherwise spec;f ed herem, afl amounts 'md values referred to in this Amendment No. 3 shall be
calculated in Jawful money of Canada. -

Section 1.3 Helidi"ngs. .

The dlwsmn of this Amendment No. 3 into Articles, Sections and Subscctions and the insertion of
headings are for convenience of rt.fen cuce only and shaill not ufﬁ..ct the mcamng or interpretation of this
Ameandment No, 3,

Section 14 Nwmmber and Gender.
Where the context so requires, words inwporting the singuiar include the plural and vice versa, and words
importing gender include tiw masculing, feminine and neuter genders.

' ARTICLE 2
_ AMENDMENT TO CREDJ.T AGREEMENT PROVISIONS

Section 2.1 Addition to Definitions: -
Section 1 Oi of the Credil Agreement is hersby amended by adding‘thc following definilion:

““Effective Equtty" means, 'in réspect of the Bonrowers for any period, the aggregdte of, without
duplication; (i) Sharchoiders” Equily, and (ii) all shareholder loans owed by the Borrowers fo
their réspective. shareholders from tinie.to time, whether subordinated and postponed or not
subordinated and” postponed mc!udmg, without inmltatmn. the shareholder Joans set oul in
Schedule “N" (35 such Schedule may be replaced or updated from time to tine).”.

Section 2.2 Ampnduotent fo Fingmcsat Covenants

(a) Section 9.02(1) to the Credit Agreement is hercby deleted in its ontirety and repiaced with the
following: ,
“(1)  Total Liabilities to Tangible Not Worth Ratio. The Obligors shall maintain a

Total Liabijities fo Tangible Net Worth Ratio calculated- quarterly on the last day
of each Fiscal Quarter of [ess than or equal to the ratio for each period indicated

below:

On the Closing Date to and including 4.00:1.00
January 31,2011

For the period firom and including 3.50:1.00

February 1, 2011 to April 30, 201}

For the period from and including May 4.00:1.00
1,201} to July 31, 2011.

For the period from and including 5.75:1.00
August I, 2011 to October 31, 201 §




For the 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
Fébruary -1, 2013 to April 30, 2013

Far the period from and including May N/A
1, 2013 1o January 31, 2014

For the period from and including 3.00:1.00
February 1, 2014 and thereafer

For greater certainty, for the penod from and inclucing May 1, 2013 to January 31,2014,
the Obligors shall not be required to maintain or rcport the ’I‘ota! 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) as follows:

“5) Minimum Effective Equity. The Obligors shall maintain at all times Effective
Equity, tested on the fast day of each Fiscal Quarter, equal to an amount of aot
loss than $13,750,000 for each of the Fiscal Quarters ending July 31, 2013,
Oclober 31, 2013 and January 31, 2014.".

Section 2.3 Amendment fo Negative Covenants

Section 9.03(21) of the Credit Agrcement is hereby amended by deleting the amount *$10,000,000” and
replacing such amount with*°§5,000,000".

Scctivn 2.4 Amendment fo Sceurity

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)  adebt servicing and financial covenant agreement from Fred Benitah.”,

ARTICLE ¥
REPR.ESENTATIONS AND WARRANTIES

Sectiou 3.1 Representations and Warranties,
The Obligors jointly and severally represent and warrant to the Lender that:

(r)  The representations and warrantics set out in the Credit Agreement and thie other Loan
Documents are true, compiete and correct in every matcrial respect as at the dale 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 occtired and is continuing as at the date’of this Amendmenit No, 3 (other
than the Covenant Breaches as set out and defined in the reservation of rights Jetter issued by the
Lender on or abouit the date heyeof).
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| ARTICLE 4
CONDITIONS PRECEDENT TO THIS AGREEMENT

Scetion 4.1 Conditions Precedent,

‘ Upan the following cvents having occuriéd (o the satisfaction of the Lender and its {egal coungel, this
Amendiient No. 3 shall come into effect and the Credit Agreement shail be amended (o reflect the

amendmems contemplatcd herein: . .
(a) - the Lendef havmg rcccwcd this Amundmom No. 3 executed by the Obhgoas,

(b).  the Lendcr havmg received the debt servicing-and financial covenant agreemcnt exccutcd by Fred
. chmh

(c)  ther¢isno defau[t or breach of dsty covenant, term-or condition under any of the Loan Documents
~ + which Has occlrred and is continuing as at the date of this- Amendment No. 3 (other than the
. Covenant Breaches as sct out and defined in the rcscrvanon of nghts Jetter issued by the Lcndcr

on or about (he date hereof), and

(d)  the Lender sllall have received such other agreements, documents and instruments as the Londer
shaﬂ reasouably rcquure to effect the amendments ‘contemptlated in tlus Amendment No. 3.

A.R'I‘ICLE 5
© GENERAL

Section 5.1 Nature of this Amendment No. 3.

It is acknowledged and .agreed that the terms of this Amendment No. 3 are in sddition to and, unless
otherwise specifically provided for, shall not limit, vestrict, modity, amend: or release any of the
understanclings, agreements or covenants as set out in the Credit Agreement. The Credit Agreement shail
be rerd and construed in conjunction with this Amendment No. 3 and the Credit Agreement, as amended
by this Amendment No, 3, togethet with ‘all of the powers, provisions, conditions, covenants and
agreements contained or 1mpl1ed in the Credit Agreement shail be and shall continue to be in full force
and cffect. References to the “Credit Agreement™ or the “Agreement” in the Credit Agreement orin any
other document delivered in connection with, or pursuant to, the Credit Agreement, shall mean the Credit
Agreemem as amended- by this Amendinent No. 3. 1n the event of any conflict between this Amendment
No. 3 and the Credit Agreement, this Amendment No. 3 shall govern.

Sectwn 52 Wawer.

The conditions listed i Seclton 4.1 to this Amendment No. 3 may be waived by the Lcnder in v.hole orin
part and with or without terms or uonchtsons

Section 5.3 Further Assurauces.

The Obhgors, from time fo time, shall deliver or shall cause to be delivered to the Lender duly executed
documents fi form and substance sa(xsfnctory to the Lender as may be reasonably requested by the Lender
for the purpose of g:vmg effect to_this Amendment No. 3 or for the. purpose of establishing compliance
with the representations, wairanties and conditions of this Amendment No. 3, the Credit Agreement or the

Sccurity conterapfated under the Credit. Agreement.

el
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Section 5.4 Severability.

Any provision of this Amendment No. 3 which is prohibited or unenforceable in any Jurzsdwuon shall not
invalidate the remaining provisions hereof and any such prohlbtt:on 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., 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,

Scction 5,7 Law Governing,

This Amendmeni No. 3 shalt be governed by snd construed in accordance with the laws of the Province
of Ontario and the Jaws of Canada applicable thercin and shall be treated in all respects as an Ontario
contract. The parties hemby submit and attorn to the nop-exclusive jurisdiction of the courts of the

Province of Ontario.

Section 5.8 Succeysors and Agsigns,

This Amendment No. 3 shall be binding on each of the Obligors and their respective successors and
permitied assigns, and will enure 1o the benefit of the Lender and its successors and assigns.

Section §9 Counterparts,

Thts Amendment No. 3 may be executed in multiple counterparts, cach of which shall be deemed 10 be an
on {ginal agreeraent and al} of which. shall constitute one agreement, Al counterparts shall be consteued
togethor and.shall cohstitute one and the same agreement. This Amendment No, 3, to the extent signed
and delivered by means of ¢lectronic transmiission (including, without limiitation, Facsimile and PDF
transmissions), shall be troated in all manner and fespects as an original agrcement and should be
considered to have the same binding legal effect as if' it were the original signed version thercof deltvcmd

in person.

Section 5,10 Continuing Effect of Guarantees and Security Documents,

Each of the Borrowers and the Guarantors acknowledges, confirms and agrees: (i) to the asmendments and
provistons hereof, and (ii) thal the respective guaranteos and ather Security executed by it shall remain in
full force and cffect as binding obhganons enforceable against it notwithstanding the execution and
delivery of Amendment No. 3 arid continue to secure alt present and future indcbtedness, fiabilitics and

obligationis of the Barrowers fo the Lender.

Sccjion' 5,11 No Novation.

Nothing in this Amendnient No. 3, nor in the Credit Agreement when read together with this Amendmient
No. 3, shall constitute novafion, payment, re-advance, or otherwise of any existing indebtedness,
[tabitities ami obligations of the Borrowers to the Lender.,
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Secfion 5.12 I’nonty Payables Confirmation,

Notwuhstandmg past practice, each Borrower agrees, acknowledges and confirms that Priority Payables
ave required to be and shall be deducted from the Borrowing Base commencing with the Borrowing Base
Certificate detivered for the reporting period ending June 30, 2013 and for each Borrowing Base
Cerlificate 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 hercof and until otherwise
notified in writing by the Lender, the maximuwn aggrepate 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 that
Lendor in accordance with its usual practices and calculated on a mark to macket basis at such time, shai!
not exceed US $3,000,000.

Section 5,14 Operating Facility Limit Confirmation

Each of the Borrowers acknowledge, confirm and agree that, as previously notificd in writing pursuant lo
a letter dated January 28, 2013 issued by the Lender fo the Borrowers, the Opetatmg F acuhty Limit is
reduced from $21,500,000 to $20,000,000 yntil such time as the Leader receivey and reviews the anoyal
audited financial stalements for- the Fiscal Year ending Jenvary 2013. For grester cerlmnty, maximum
Borrowings under the Credit Agreement -are determined pursuant (o Sectwn 3.02(1) of the Credit
Agreement logether with the seduction to the Operating Facility Limit as sét out in this Section 5.14.

{THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK|




IN WITNESS WHEREOF the parties have executed this Amendment No. 3 as of the day and year first
above written,

CANADIAN IMPERIAL"BANK OF COMMERCE

Pcr:/\jt]» A
; Ze

Michae! Leroux !
Authgyized Sighgtory

./\uthom.ed Signatory

We have the authority 1o bind the Bank.



L

BENIX & CO. INC.
Per: et
e ol ;—{

S ,J,,,;ﬁ-m/ (
£H  RETHH

Name:
Title:

I bave the authority to bind the Corporation.

BOY[BA.Y & CO.INC.

6/ e

Name: F g,‘) ’.%E;\J‘ T
Title:

Thave the authority to bind the Corporation.

BOWRING & CO, INC.
Per: /_,.——/

I
// %:’m

Name:“ 72 & B fT»}H
Title:

I'have the authority to bind the Corporation,




Court File No.
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.

ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]

Proceedings commenced in Toronto

APPLICATION RECORD

FASKEN MARTINEAU DuMOULIN LLP
Barristers & Solicitors

333 Bay Street, Suite 2400
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Toronto, Ontario MS5SH 2T6
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Tel: 416 865 5419
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