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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
SALUS CAPITAL PARTNERS, LLC
Applicant
7\ ,‘(;i:‘f‘? r |
G and
&,&é
53 .T 5.N. JEWELLERY INC,, J.S.N. JEWELLERY UK LIMITED, GMJ
Nt ,3: JORP,, 2373138 ONTARIO INC., ALWAYS & FOREVER FAMILY
N COLLECTION INCORPORATED AND P.M.R. INC.
o Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S8.C. 1985, ¢. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT,R.S.0. 1990, c. C.43, AS AMENDED

NOTICE OF APPLICATION

TO THE RESPONDENT

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

THIS APPLICATION will come on for a hearing before a judge presiding over the
Commercial List at 330 University Avenue, Toronto, Ontario, on Thursday, August 11, 2016, at
10:00 a.m. or as soon after that time as the matter may be heard.

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, whether the applicant does
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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 two 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.

Date:  August 3, 2016 Issued by: fw#/ Q/U{*ﬁ»’@’m/l

Local Registrar

Address of 330 University Avenue
court office: 7% Floor ‘
Toronto, ON M5G 1R7
TO: ALL THE PARTIES ON THE ATTACHED SERVICE LIST
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APPLICATION

THE APPLICANT, SALUS CAPITAL PARTNERS, LLC (“SALUS”), MAKES
APPLICATION FOR:

(a)

(b)

(©)

if necessary, an order abridging the time for service and filing of this notice of

application and the application record or, in the alternative, dispensing with

and/or validating service of same;

an order

()

(ii)  approving a sale process for the marketing and sale of the assets of the
Respondents other than the Purchased Assets (defined below);

an order

(1) approving the sale transaction contemplated by an offer to purchase by
Unique Designs, Inc. (the “Purchaser”) dated August 1, 2016 (the
“Purchase Agreement”), for the purchase of certain assets belonging to
the Respondents (the “Transaction”);

(ii)  authorizing and directing the Receiver to execute the Purchase Agreement;

(iii)  vesting in the Purchaser all of JSN’s right, title and interest in and to the

appointing Richter Advisory Group Inc. (“Richter”) as receiver (in such
capacity, the “Receiver”), without security, of all the assets, undertakings
and properties of J.S.N, Jewellery Inc, (the “JSN™), J.S.N, Jewellery UK
Limited (“;ISN UK”), GMJ Corp. (“GMJ”), 2373133 Ontatio Inc.
(“2373”), Always & Forever Family Collection Incorporated (“AFFC”)
and P.M.R. Inc. (“PMR” and, collectively with JSN, JSN UK, GMJ, 2372,
and AFFC, the “Debtor” dr the “Respondents”); and

assets described in the Purchase Agreement (the “Purchased Assets”);

and
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(iv)  sealing the unredacted version of the Affidavit of Michael O’Hara, sworn
August 2, 2016 (the “O’Hara Affidavit”) and the confidential appendices
to Richter’s pre-filing report to the Court (the “Report”);

(d) its costs of this application; and
(e) such further and other relief as is just.

2. THE GROUNDS FOR THE APPLICATION ARE:
THE PARTIES

(a) JSN is a privately-owned Ontario corporation that operates a jewellery wholesale

business, which is 100% owned by Joseph Shilon. JSN’s product is largely

manufactured in Thailand by JSN’s affiliate, Utopia Jewellery Co., a Thai
corporation, JSN also has a manufacturing facility in Toronto, Ontario, which

allows it to perform high margin, in-house repair and special orders;

(b)  JSN’s product is sold to retailers in the United Xingdom by JSN UK., and to
retailers in the United States by GMJ;

(c) GMJ’s sales operations in the United States are run by an independent contractor

with its own premises;

(d) other than samples in the possession of the contractor or its sales representatives
and inventory on consignment with US customers, all of GMJ’s tangible assets

and books and records are located in Ontario;
(e JSN UK has a small sales office in London, leased by JSN, and eight employees;

63) JSN UK ’s electronic books and records are located in Ontario, with some physical

books and record located in London;

(g) JSN UK '’s finished goods inventory is located at JSN’s Ontario premises, and its
consignment inventory is in the possession of its customers in the United

Kingdom,;
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(h)
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(k)

M

(m)

()

(0)

the main purchaser of JSN’s product in Canada is JSN’s indirect subsidiary, Ben
Moss Jewellers Western Canada Ltd. (“Ben Moss”), a jewellery retail business
currently under protection of the Companies’ Creditors Arrangement Act (the
“CCAA™);

the sales process approved in Ben Moss’ CCAA proceedings resulted in a

liquidation agency agreement that received the Court’s approval on July 29, 2016;

JSN also sells its products to Forever Jewellery Inc. (“FJI”), a company owned

by Joseph Shilon’s daughter, that operates its own wholesale jewellery business;

on the application of Salus, Richter was Court-appointed on an ex-parte basis on
June 27, 2016 as interim receiver of FJI, and then as full receiver of FJI on June
30,2016.;

AFFC is an Ontario corporation, owned by Joseph Shilon, that operates a

wholesale and internet retail business focused on jewellery for family gift-giving;

PMR is an Ontario corporation, indirectly owned by Joseph Shilon, that operates a.

precious metal, jewellery and gemstone recovery business through Ben Moss
stores, purchasing and recycling or refurbishing old jewellery from Ben Moss

customers,

Salus is the senior secured creditor of JSN, JSN UK, GMJ, 2373 and AFFC, as
well as Ben Moss and FJI, a secured creditor of PMR, and a creditor of Joseph
Shilon;

a search of registrations against the Respondents made pursuant to the Personal
Property Security Act (Ontario) (the “PPSA”), revealed the following

registrations, other than the registration in favour of Salus:
i) with respect to JSN,

(1)  six registrations in favour of National Leasing Group Inc.;
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(2)  oneregistration in favour of Halton Autolease Inc.; and
3 one registration in favour of The Argen Corporation;

with respect to PMR, one registration in favour of Pace Savings & Credit

Union Limited; and

no other registrations in respect of any of the other Respondents;

SALUS’ LOAN AND SECURITY

(p)

@

(r)

Salus, as agent and lender, and JSN, JSN UK, GM]J, and Ben Moss, as borrowers,

and 2373, FJl,and Joseph Shilon, as guarantors, are parties to a credit agreement

dated July 18,2013 (as amended, replaced, restated, or supplemented from time to

time, the “Credit Agreement”);

pursuant to the Credit Agreement, Salus has supplied the Borrowers with:

(i)

(i)
(iii)

(iv)

a revolving operating facility in the maximum amount of
CDN#$50,000,000 or its US$ equivalent, subject to sufficient collateral
borrowing base (the “Revolving Credit Facility™);

a CDN$7,000,000 term loan facility (the “Term A Facility™);
a CDN$13,000,000 term loan facility (the “Term B Facility”); and

a US$3,500,000 term loan facility provided for in the First Amendment
(the “Term C Facility”),

(collectively, the “Credit Facilities™);

as security for their obligations to Salus, JSN, 2373, FJI and Ben Moss provided,

among other things, a Canadian General Security Agreement dated July 18, 2013
(the “GSA™);
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(s)

(t)

(w)

)

(w)

x)

)

by a New York law governed security agreement dated as of July 18, 2013, GMJ
and JSN granted Salus security over all their assets located in the United States
(the “US Security Agreement”);

by a Guarantee and Indemnity dated July 18, 2013, JSN U.K. guaranteed all
present and future obligations under the Credit Agreement, secured by a
Debenture dated July 18, 2013 (the “Original UK Debenture”);

JSN UK is also a guarantor under the Super Priority DIP Credit Agreement
approved in Ben Moss® CCAA proceedings (the “DIP Credit Agreement”), and
it executed a second Debenture to secure that guarantee (the “UK DIP
Debenture” and, together with the Original UK Debenture, the “JSN UK

Debentures™);

by a guarantee agreement dated May 16, 2016, made in connection with the
Accommodation Agreerrient (defined below) (the “AFFC Guarantee”), AFFC
guaranteed all obligations under the Credit Agreement and the DIP Credit
Agreement, which AFFC Guarantee is secured by a joinder to the GSA dated the

same date;

by a guarantee agreement dated May 16, 2016, made in connection with the
Accommodation Agreement (the “PMR Guarantee”), PMR guaranteed all
obligations under the Credit Agreement and the DIP Credit Agreement, which
PMR Guarantee is secured by a joinder to the GSA dated the same date;

at section 10,22 of the DIP Credit Agreement cach of the Respondents confirmed
that their respective guarantees guaranteed the obligations of Ben Moss under the
DIP Credit Agreement in addition to continuing guarantee the obligations of the

Borrowers under the Credit Agreement;

as at August 3, 2016, the Obligors were indebted to Salus for the following
amounts pursuant to the JSN Group Credit Facilities, the DIP Credit Facilities

and/or their guarantees, plus interest, legal and bank fees and costs:
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CDN Revolving Loan
Principal
Interest

the Default Rate of interest under the Credit
Agreement at the Canadian Prime Rate + 6.50%
per annum,

USD Revolving Loan
Principal
Interest

the Default Rate of interest under the Credit
Agreement at the U.S, Base Rate + 6.50% per
annum.

Term Loan A
Principal
Interest

Interest accrues at the Default Rate of interest
under the Credit Agreement at the Canadian Prime
Rate + 10.75% per annum,

Term Loan B
Principal
Interest

Interest accrues at the Default Rate of interest
under the Credit Agreement at the Canadian Prime
Rate +12.75% per annum,

Term Loan C
Principal
Interest

Interest accrues at the Default Rate of interest
under the Credit Agreement at the U,S, Base Rate
+12.75% per annum.

CAD $21,363,029.72
CAD $16,380.97

US $21,432,353.43
US §18,753.31

CAD $4,750,000.00
CAD $5,323.96

CAD $4,871,987.17
CAD $6,272.68

US $3,500,000.00

US $4,885.42
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DIP USD Revolving Loan
Principal US $4,850,945.70
Interest US $8,055.18

Interest accrues at the rate of 20.00% per annum.

FINANCIAL DIFFICULTIES AND DEFAULTS

(z)

(aa)

(bb)

(ce)

(dd)

(ee)

JSN acquired Ben Moss to provide its wholesale business with an additional sales

outlet as a way to maximize the wholesale business’s growth potential;

since the acquisition, however, there was a significant decrease in Ben Moss’s net
sales and profitability, largely as a result of softness in western Canada due to
declining energy prices and the appreciation of the U.S. dollar relative to the
Canadian dollar, which caused difficulties with inventory levels, merchandising

and product mix at the Ben Moss stores;

furthermore, certain poorly performing stores, the expense of certain
economically unviable leases, and the costly operation of a head office in

Winnipeg consumed much needed capital;

as a result of the foregoing, Ben Moss had impaired cash flow and experienced a

severe liquidity crisis;

as a result of Ben Moss® financial troubles, JSN (as lead Borrower under the

Credit Agreement) began, at the end of March, 2016, to request, and Salus
provided, a series of overadvances under the Revolving Credit Facility of the
Credit Agreement (collectively, the “Permitted Overadvances”), with each
Permitted Overadvance constituting an Event of Default under the Credit

Agreement;

in late April, 2016, Ben Moss advised Salus of its intention to seek protection
pursuant to the CCAA, and seeking the appointment of Alvarez & Marsal Canada
Inc. (“A&M”) as monitor;
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(88)

(hb)

(i)

@an

(kk)

in addition to Ben Moss’ continuing troubles, JSN itself started to see a slump in

receipts;

one major issue that came into focus during this period was JSN’s funding of its
Thai affiliates, Utopia Jewellery Co. and Utopia Diamond Inc. (collectively,
“Utopia”), and its Israeli affiliate, Global Diamonds (G.D.) Ltd. (“Global

Diamonds™), none of which are within Salus’ collateral fence;

JSN funded approximately US$600,000 per week to Utopia and Global Diamonds
for the purchase of raw materials and to fund operations of the Utopia

manufacturing facility, and also provided Utopia some precious metals directly;

although Mr. Shilon originally made representations to Salus that he was the
100% indirect owner of Utopia and that Utopia had approximately $5.6 million of
surplus inventory gem stones that would be transferred from Utopia to JSN, an
on-site visit at Utopia’s facilities in Thailand by representatives of A&M, Salus
and Gordon Brothers revealed that there was no surplus gemstone inventory of
any such value and that Mr. Shilon did not appear to be in control of the Utopia

assets and operations;

on May 12, 2016, JSN, Ben Moss and certain other Obligors, including PMR,
appointed FAAN Advisors Group Inc. to serve as their chief restructuring officer
(the “CRO”), and delegated the authority to direct their operations and

management, stripping the same powers away from Joseph Shilon;
in light of the following defaults:
@@ the Borrowers’ inability to repay the Permitted Overadvances;

(ii)  breach of the Borrowers’ collateral coverage ratio covenant under the

Credit Agreement, and

(iii) Ben Moss’ expressed intention to commence the CCAA Proceedings;
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Salus, by its counsel on May 16, 2016, sent the Respondents (other than AFFC
and PMR) demands for repayment of the Borrowers’ obligations under the Credit
Agreement, were accompanied by notices of intention to enforce security under
Section 244 of the BIA;

also on May 16, 2016, but subsequent to the issuance of the Demands and BIA

Notices, the Obligors, Salus, as administrative and collateral agent and lender, and
Salus CLO 2012-1, Ltd. (“Salus CLO”), as lender, executed an Accommodation
Agreement (the “Accommodation Agreement”) pursuant to which Salus agreed
to forbear from enforcing its security and to continue to fund the Borrowers other
than Ben Moss under the Credit Agreement, in accordance with the borrowing
base, and to provide overadvance funding to Ben Moss pursuant to the DIP Credit
Agreement made the same day betweén the same parties (though with only Ben

Moss as borrower);

on May 18, 2016 (the “Filing Déte”), Ben Moss was granted protection under the
CCAA pursuant to an initial order of this Court that, among other things:

1) granted a stay of proceedings in favour of Ben Moss;

(ii)  authorized Ben Moss to obtain and borrow up to CAD$8 million under the
DIP Credit Agreement from Salus CLO, subject to the condition that
borrowing could not exceed $3.5 million before the comeback hearing;

and

(iii)  appointed A&M as the monitor in respect of Ben Moss (in such capacity,
the “Monitor™);

Ben Moss obtained an amended and restated Initial Order (the “Initial CCAA
Order”) at the comeback hearing held on May 26, 2016, which, among other
things, authorized Ben Moss to borrow up to the full CAD$8 million under the
DIP Credit Agreement;
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Originally the waterfall of how proceeds were to be applied under the DIP Credit
Agreement and the Accommodation Agreement required the Permitted
Overadvance under the Credit Agreement to be paid down first, but, because of
unexpectedly weak collections, the Permitted Overadvance was not paid down on
the timeline contemplated by the Cash Flows, and became larger than the
remaining availability under the DIP Credit Agreement leaving Ben Moss with

the prospect of no credit;

Salus agreed to amend the waterfall of proceeds in an Amendment to
Accommodation Agreement‘ and an Amendment to Superpriority DIP Credit
Agreement, both dated June 14, 2016, such that proceeds would be applied first to
reduce the DIP facility;

FJT and Joseph Shilon both refused to sign these amendments, which refusals
constitute breaches of the Accommodation Agreement and DIP Credit

Agreement;

the consolidated Ben Moss/JSN borrowing base report dated July 7, 2016

revealed that the combined over-advance position under the JSN Group Credit

Facilities and the DIP Credit Facility as at July 2, 2016 had risen sharply by

approximately $3.5 million in one week, resulting in an total over-advance of

approximately $9 million in excess of what was projected in the approved budget;
the overadvance currently sits at approximately &10 million in excess of budget;

the collateral deterioration is expected to worsen as JSN is no longer able to fulfill
Ben Moss orders because its relationships with Utopia and Global Diamonds have

collapsed;

Utopia has shipped little inventory despite receiving large amounts of funding
from Salus, and has made significant overstatements of the value of the inventory

that was shipped,
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Salus’ commitments under the Accommodation Agreement are conditional on,
among other things, the Borrowers complying with and generally operating their
businesses in a manner consistent with the Cash Flows (as defined in the

Accommodation Agreement), subject to variance limits;

Ben Moss and JSN have consistently been off-side the variance limits on a

number of Cash Flows line items;

APPOINTMENT OF THE RECEIVER

(xx)

(yy)

(z2)

(ana)

(bbb)

(cee)

(ddd)

Salus believes that there is an urgent need to preserve and protect the value of the

assets of the Respondents by the appointment of a receiver;

pursuant to the GSA, Salus has the right, upon an event of default, to seek the

court-appointment of a receiver over any or all of the Respondents party thereto;

the right to appoint a receiver upon default is also contained in the JSN UK
Debentures;

the US Security Agreement gives Salus the right to take possession of GMI’s
property upon default, to use an agent to do so, and to dispose of such property in

realization of Salus’ security;

pursuant to the Canadian guarantees and the JSN UK Guarantee, the liabilities of
guarantors thereunder are not diminished by any extension or increase to the
borrowers’ obligations under the Credit Agreement or the DIP Credit Agreement,
nor by any failure by Salus to pursue remedies against other borrowers or

guarantors;

in the Accommodation Agreement, the Respondents agreed not to oppose the
court-appointment of a receiver upon the occurrence of a forbearance termination

event;

the CRO supports the appointment of the Receiver;
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Salus has, at all times, acted in good faith and with considerable patience towards
the Obligors, including by continuing to provide overadvances in the face of

mounting events of default;

at this time, however, Salus considers it just and equitable that a receiver be

appointed over the Respondents;

Richter is a licensed trustee familiar with the affairs of the Respondents and has

consented to act as Receiver should the Court so appoint it;

the Respondents have failed to honour their obligations to Salus pursuant to the

Credit Agreement, DIP Credit Agreement and the Accommodation Agreement;

the Respondents are insolvent and have failed to fulfill all their obligations to
Salus and other stakeholders;

in the circumstances, it is just and equitable that a receiver be appointed,

APPROVAL OF THE TRANSACTION

(kkk) over the past six months, the business and assets of the Respondents have

(111)

received sustained exposure to the market under a series of professionally-run

refinancing and/or sale processes;

in August 2015, engaged A&M Canada Securities ULC (*“A&M Corporate
Finance”) to initiate a process to effectuate a refinancing of the Credit Facilities.
After extensive canvassing of the market, A&M Corporate Finance determined
that it would not be possible to close a refinancing deal shifted its focus to a
restructuring process, which ultimately led to the initiation of Ben Moss” CCA

proceedings;

(mmm)the RISP (defined below) that was approved as part of Ben Moss’ CCAA

proceeding originally solicited, among other things, a refinancing of all or part the

Respondents’ and Ben Moss’ Salus credit facilities (a “JSN Group Refinancing
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Proposal”) or an equity investment in Ben Moss and/or JSN (a “Reinvestment

Proposal”),

when the RISP generated no qualified letter of intent with respect to a JSN Group
Refinancing Proposal or-a Reinvestment Proposal within the 30-day Phase I of the
RISP, Salus terminated the RISP vis-a-vis JSN and the other Respondents,
leaving the RISP in place only to seek a sale of all or a portion of the business and

property of Ben Moss;

Salus then engaged Consensus Advisors (“Consensus”) to market the assets of

JSN for a sale transaction outside of the scope of the Ben Moss RISP;

Consensus is a boutique investment banking and financial advisory firm focused
exclusively on the retail and consumer product markets with extensive
transactional and advisory experience in the global diamond and jewelry sector,
which had been engaged by Salus in 2013 to perform a field andit on JSN and

Ben Moss is advance of Salus’ entry into the Credit Agreement;

Consensus’ set out to find a buyer who could continue to supply JSN’s main
customers with jewellery under the product programs JSN had developed with
those customers, where, because of the breakdown in JSN’s relationship with its

Utopia, JSN could not continue to supply under these customer programs itself;

There was real risk that the customers would return the large amounts of J SN
inventory they held on consighment or “memo” and that they would claim
aggressive charge-backs on the accounts they owed to JSN for already sold

consignment product;

JSN has approximately CAN$7.2 million of goods at cost out on memo with its
customers and has approximately CAN$9 million of outstanding accounts

receivable from such customers;

time was of the essence in finding a buyer to preserve these customer

relationships and preserve the value of JSN’s consignment inventory and accounts
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receivable because customers were not expected to wait much longer before

hedging their own risks by finding new suppliers to replace their JSN programs;

Consensus chose not to spend time or effort secking investment or refinancing
proposals for JSN because: (a) such proposals had already been sought without
success in the RISP and the earlier A&M Corporate Finance process; and (b)
JSN’s owner, Joseph Shilon, was already actively involved in an attempt to buy
Salus’ debt and security at a deep discount and thus would have been in , and

likely uncooperative, with any such efforts;

Consensus approached seven of the world’s largest diamond and jewellery
companies to gauge their interest and ability in continuing JSN’s customer

programs on an expedited basis;

(www) A&M also reached out to additional parties whom had previously contacted about

(xxx)

(yyy)

(zzz)

(aaaa)

such a strategy in the context of the RISP;
four parties signed confidentiality agreements and began extensive due diligence;

in mid-June, JSN signed a letter of intent with a party who had been conducting
due diligence since March, 2016 and had then been involved in the RISP (the
“Initial Bidder”), which letter of intent gave the Initial Bidder two weeks to
finalize its due diligence and to negotiate and finalize a definitive purchase

agreement, all with exclusivity;

when the Initial Bidder did not make any significant efforts to advance its bid
during its two-week exclusivity period, Consensus re-started discussions with the
other interested parties and set June 15, 2016 as the new deadline for submission

of binding, unconditional bids;

Consensus received four bids by the deadline, including the Initial Bidder’s still

open original bid,

(bbbb) the Purchaser’s bid was chosen from those four because its economics where

superior to those in the Initial Bidder’s offer and because the Purchaser

0ib
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represented that it was already the largest vendor to JSN’s largest customer, Fred

Meyer Jewelers (“Fred Meyer”™);

(ccee) Consensus and Salus atfributed significant value to the Purchaser’s ability to
preserve the JSN programs with Fred Meyers and thereby prevent large returns of

consignment inventory and aggressive charge backs on accounts receivable;

(dddd) JSN and Salus signed back an LOI from the Purchaser on July 16, 2016 and, after
approximately two more weeks of negotiation and due diligence, the Purchase
Agreement was settled and signed by the Purchaser as a binding offer pending

execution by the Receiver upon its appointment;

(ecee) pursuant to the Transaction, the Purchaser will acquire all of JSN’s consignment
inventory and all finished goods earmarked for open customer orders, as well as

certain other finished goods at the Purchaser’s option;

(ffff) the Purchaser will also acquire JSN intellectual property, including the trademarks

used in the customer programs;

(gggg) Salus supports both the sale process conducted by Consensus and the Transaction.
Salus faces a significant shortfall on its loans to the Borrowers under any

combination or permutation of foreseeable outcomes of: (a) the Transaction; (b)

the Sale Process; (¢) the Refinancing and/or Investment Solicitation Process (the

“RISP”) that is reaching a conclusion in Ben Moss’ CCAA proceedings; or (d)
the sale of assets by Richter in its separate capacity as Court-appointed receiver of
FII. Since Salus therefore bears the largest risk, its support for the Transaction

should be given significant weight;

(hhhh) a sealing order is required because the Confidential Appendices to the Report and
the unredacted O’Hara Affidavit contain certain commercially sensitive
information, the release of which could prejudice the Debtors’ stakeholders,

particularly if the Transaction were not to close;
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APPROVAL OF SUNDRY ASSET REALIZATION PROCESS

(iiii)  because the Transaction will only involve the sale of consignment inventory and
finished goods relating to open customer orders, there will remain a range of other
assets for the Receiver to market and sell including loose diamonds, other finished
goods, certain specialized equipment, non-specialized equipment such as office
furniture and, potentially, accounts receivable (collectively, the “Sundry
Assets”);

(i) included in the Sundry Assets are all the assets of PMR, which assets are not

subject to the Transaction;

(kkkk) Richter has developed a proposed sale process for the Sundry Assets (the

“Realization Process”), which is detailed in its Report;
(Illl)  Richter considers the Realization Process to be fair and reasonable;

(mmmm) the other grounds set out in the affidavit of Kyle Shonak, sworn August 3,
2016 (the “Shonak Affidavit”), and in the O’Hara Affidavit;

(nnnn) subsection 243(1) of the BIA;
) (0000) section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended,

(pppp) rules 1.04, 2.03, 3.02 and 38 of the Rules of Civil Procedure, RR.O. 1990, Reg.

194, as amended; and

(qqqq) such further grounds as are required and this Court may permit.

3. THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE
HEARING OF THE APPLICATION:

(a) the Shonak Affidavit and all the exhibits attached thereto;
(b)  the O’Hara Affidavit and all the exhibits attached thereto;

(c) the Report and all the appendices attached thereto;
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(d) the consent of Richter to act as the Receiver; and

(e) such other material as is required and this Court may permit.

.
Date of Issue; August §’ 6 ,2016

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place

Suite 1800, Box 754
181 Bay Street

Toronto, Ontario

MSJ 2T9

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

Miranda Spence (LSUC #60621M)
Tel: 416-865-3414

Fax: 416-863-1515

Email: mspence@airdbetlis.com

Lawyers for Salus Capital Partners, LLC
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Court File No. CV-16-011478-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) THURSDAY, THE 11™
)
JUSTICE ) DAY OF AUGUST, 2016

SALUS CAPITAL PARTNERS, LL.C
Applicant
and

J.S.N. JEWELLERY INC,, J.S.N. JEWELLERY UK LIMITED, GMJ
CORP,, 2373138 ONTARIO INC., ALWAYS & FOREVER FAMILY
COLLECTION INCORPORATED AND P.M.R. INC.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, ¢. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.8.0. 1990, c. C.43, AS AMENDED

ORDER

(appointing Receiver)

THIS APPLICATION made by Salus Capital Partners, LLC (“Salus”) for an Order
pursuant to section 243(1) of the Barkruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as
amended (the "CJA") appointing Richter Advisory Group Inc. (“Richter”) as receiver (in such
capacity, the "Receiver") without security, of all of the assets, undertakings and properties of

J.S.N. Jewellery Inc., J.S.N. Jewellery UK Limited, GMJ Corp., 2373138 Ontario Inc., Always

PR U Tl SIS e NN W

& Forever Family Collection Incorporated and P.M.R. Inc. (collectively, the "Debtor") acquired
for, or used in relation to a business carried on by the Debtor, was heard this day at 330

University Avenue, Toronto, Ontario.
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ON READING the affidavit of Michael A. O’Hara sworn August 2, 2016, and the
Exhibits thereto, the affidavit of Kyle Shonak sworn August 3, 2016, and the Exhibits thereto,
2015 (the “Report”), and the

and the report of the proposed Receiver dated August 2
Appendices thereto, and on hearing the submissions of counsel for Salus, the Debtor, and the
proposed Receiver, no one appearing for any other party although duly served as appears from
the affidavit of service of £*¥> sworn August 3, 2016, filed, and on reading the consent of Richter

to act as the Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service and filing of the notice of application
and the application record is hereby abridged and validated so that this application is properly

returnable today and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that, pursuant to section 243(1) of the BIA and section 101 of
the CJA, Richter is hereby appointed Receiver, without security, of all of the assets, undertakings
and properties of the Debtor acquired for, or used in relation to a business catried on by the

Debtor, including all proceeds thereof (the "Property").

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and all

proceeds, receipts and disbursements arising out of or from the Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the

relocating of Property to safeguard it, the engaging of independent security

.
“
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personnel, the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirable;

to manage, operate, and carry on the business of the Debtor, including the powers
to enter into any agreements, incur any obligations in the ordinary course of
business, cease to carry on all or any part of the business, or cease to perform any

contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the Receiver's

powers and duties, including without limitation those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises

or other assets to continue the business of the Debtor or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter owing to the
Debtor and to exercise all remedies of the Debtor in collecting such monies,

including, without limitation, to enforce any security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver's name or in the name and on behalf

of the Debtor, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to the
Debtor, the Property or the Receiver, and to settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;



PRIV

A TS S e S T P R

Q)

()

0

(m)

(n)

4. 0o

to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof

out of the ordinary course of business,

(i)  without the approval of this Court in respect of any transactions,
provided that the aggregate consideration for all such transactions

does not exceed $1,000,000; and

(i)  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario Personal
Property Security Act, shall not be required, and in each case the Ontario Bulk
Sales Act shall not apply.

to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality
as the Receiver deems advisable and including, without limitation, the Court-
appointed Monitor in the Companies’ Creditors Arrangement Act proceedings of

Ben Moss Jewellers Western Canada Ltd.;

to register a copy of this Order and any other Orders in respect of the Property
against title to any of the Property;

b
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(0) to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Debtor;

(p) to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to

enter into occupation agreements for any property owned or leased by the Debtor;

(@ to exercise any shareholder, partnership, joint venture or other rights which the

Debtor may have; and

(r) to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),
including the Debtor, and without interference from any other Person. For certainty, the
Receiver shall not, as a result of its appointment or the powers conferred upon the Receiver
pursuant to this Order, be or be deemed to be in possession or control of any Property or any part
of the business of the Debtor unless the Receiver has in fact taken possession or exercised

control over such Property or business.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons” and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

O
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5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records") in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the

landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of

)
Lo
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the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days’ notice to such landlord and any such

secure‘d creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

0. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver,
or affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

1
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CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone numbers, facsimile numbérs, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the

P«
[

credit of such Post Receivership Accounts from time to time, net of any disbursements provided -

for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees
of the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in

. 8
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respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act. For certainty, and without limitation, nothing in this Order shall

require the Receiver to take any action in respect of any employees of the Debtor located outside

. of Canada or whose employment is or may otherwise be governed by the laws of a jurisdiction

outside of Canada.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill; discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations

r ",

(2]
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thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in
this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA
or by any other applicable legislation.

RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on
the Property, as security for such fees and disbursements, both before and after the making of
this Order in respect of these proceedings, and that the Receiver's Charge shall form a first
charge on the Property in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),

81.4(4), and 81.6(2) of the BIA.

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be

at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against
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its fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$100,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge")
as security for the payment of the monies borrowed, together with interest and charges thereon,
in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge and the

charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A'" hereto (the "Receiver’s

Certificates") for any amount borrowed by it pursuant to this Order.

24.  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.
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SALE PROCESS

25. THIS COURT ORDERS that the Realization Process, as defined and described in the
Report, is hereby approved, and the Receiver is hereby authorized and directed to take such steps
as it deems necessary or advisable to carry out the Realization process substantially in
accordance with the description thereof in the Report. The Receiver shall not be or be deemed to
be in possession or control of any Property or any part of the business of the Debtor solely as a

result of its marketing of any such Property or business pursuant to this paragraph 25.

SERVICE AND NOTICE

26. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at http://www.ontariocourts.ca/scj/ﬁractice/practice-directions/toronto/eservice-
commercial/) shall be valid and effective service. Subject to Rule 17.05 this Order shall
constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.
Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service
of documents in accordance with the Protocol will be effective on transmission. This Court
further orders that a Case Website shall be established in accordance with the Protocol with the

following URL ‘www.richter.ca/en/folder/insolvency-cases/j/jsn-jewellery-inc’.

27.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtor's creditors or other interested parties at their respective addresses as
last shown on the records of the Debtor and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing,


http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/
http://www.richter.ca/en/folder/insolvency-cases/j/jsn-jewellery-inc%e2%80%99
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GENERAL

28. THIS COURT ORDERS that the Receiver may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties hereunder.

29.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a trustee in bankruptcy of the Debtor. '

30. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the United States or the United
Kingdom to give effect to this Order and to assist the Receiver and its agents in carrying out the
terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Receiver, as an
officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the

Receiver and its agents in carrying out the terms of this Order.

31.  THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
’empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

32, THIS COURT ORDERS that Salus shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of Salus’ security or, if not so
provided by Salus’ security, then on a substantial indemnity basis to be paid by the Receiver

from the Debtor's estate with such priority and at such time as this Court may determine.

33.  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

(%)

(8



SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that Richter Advisory Group Inc., solely in its capacity as the
receiver (the "Receiver") of the assets, undertakings and properties of J.S.N. Jewellery Inc.,
J.S.N. Jewellery UK Limited, GMJ Corp., 2373138 Ontario Inc., Always & Forever Family
Collection Incorporated and P.M.R. Inc. (collectively, the "Debtor") acquired for, or used in
relation to a business carried on by the Debtor, including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the
"Court") dated the 11" day of August, 2016 (the "Order") made in an action having Court file
number CV-16-011478-00CL, has received as such Receiver from the holder of this certificate

(the "Lender") the principal sum of § , being part of the total principal sum of

$ which the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per
cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

-
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to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 2016.

RICHTER ADVISORY GROUP INC,, solely
in its capacity as Receiver of the Property, and
not in its personal capacity

Per:

Name:
Title:

e
S

oy



o D77 ‘Sdeurivg jondov)) snpps 10f siodmoy

7
< woosiIeqpae@aouadsw  [rewyg
SIS1°€98°91V XeJ
P1v£€-$98-91¢ HERD
(A17909% DS duadS epueliAl

woosIIeqpIe®aqeqs  [rewy
SIS1°€9891y  xeq
8ILL'S989IY  IBL
(asever # DOAST) Aqey wes

61Z fSIN NO ‘ojuoIo],
10018 Aeq 181
¥SL ¥og ‘0081 oNng
d0®]d pleyooIg
SIOJIJI[OS pue SI9)SLIIRg

dTTSI'TI3d9 »® A1V

JIAYO JdIHSYFIATIOHA

OINOYOL }& Poudwimod SSUIpaddoag
HIOLLSASL A0 LIN0D 40T ddAS
OLIVINO

TO00-8L¥1T0-91-AD "ON °IL] HnoDH

Te 39 “DNI AYTATTIAMIL NS pue _ OTT ‘SYANLAVL TVLIAVD SO'TVS

T T TR T e T e T T T T e ey



TAB 3




’ Court File No. -16- -00C
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ——— ) WEEKDAYTHURSDAY, THE # 11™
JUSTICE —— ; DAY OF MONTHAUGUST, 20¥R2016

PLAINTIEEY

—and—
DEFENDANT

ORDER

(appointing Receiver)

*.The-Medel-Otder- &,ubcemmmee notes-that-a-receivership-proceeding may-be-commenced-by-action or-by-application-

-This-moedel orderis-drafied-onthe basisthat-the receivership-proceeding is-commenced-by-way-of an-action:

DOGSTOR:-17717429
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THIS MOTIONAPPLICATION made by the—Plamtiff*Salus Capital Partners, LLC
(“Salus™) for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990,
c. C.43, as amended (the "CJA") appointing RECENE
(“Richter”) as receiver {and—manager}-(in such eapacitiescapacity, the "Receiver") without
security, of all of the assets, undertakings and properties of [PEBTOR'S-NAME}-(LS.N.

J lery In I ler imi I 237 rio In 1
Forever Family Collection Incorporated and P.M.R. Inc. (collectively, the "Debtor") acquired

for, or used in relation to a business carried on by the Debtor, was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of PNAME}Michael A. O’Hara sworn H
2016, and the Exhibits thereto, the affidavit of Kyle Shonak sworn gggg%

&%&M and on hearing the submissions ‘of} counsel for
: <S1Salus, the Debtor, and the proposed Receiver, no one appearing for iNAME}any other

party although duly served as appears from the affidavit of service of INAME]:
BATE]August 3, 2016, filed, and on reading the consent of -[RECEIVERS-NAME]RIchter to

act as the Receiver,

Sworn

SERVICE

1. THIS COURT ORDERS that the time for service—ef—theNotice-of Motion—and-the-
ecord is hereby abridged and

validated?® so that this metienapplication is properly returnable today and hereby dispenses with

further service thereof.

APPOINTMENT

n-appropriate-cireumstances:

£38
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2. THIS COURT ORDERS that, pursuant to section 243(1) of the BIA and section 101 of
the CJA, {RE

the assets, undertakings and properties of the Debtor acquired for, or used in relation to a

EJRichter is hereby appointed Receiver, without security, of all of

business carried on by the Debtor, including all proceeds thereof (the "Property").

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and all

proceeds, receipts and disbursements arising out of or from the Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtor, including the powers
to enter into any agreements, incur any obligations in the ordinary course of
business, cease to carry on all or any part of the business, or cease to perform any

contracts of the Debtor;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the Receiver's

powers and duties, including without limitation those conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories, supplies, premises or

other assets to continue the business of the Debtor or any part or parts thereof;

€39
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to receive and collect all monies and accounts now owed or hereafter owing to the
Debtor and to exercise all remedies of the Debtor in collecting such monies,

including, without limitation, to enforce any security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receivet's name or in the name and on behalf

of the Debtor, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to the
Debtor, the Property or the Receiver, and to settle or compromise any such
proceedings.* The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;

to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof

out of the ordinary course of business,

(i)  without the approval of this Court in respect of any transaction-net-
transactions, provided that the aggregate

consideration for all such transactions does not exceed

$—————1,000,000; and

(ii) with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

T 'k| 3 (34 £ 1 al Y : al N £ Y O [ & A AVAFAY L £y ’ s ‘V\' £ 1
bankruptey-en-behalfof the Debtor-or-to-consent-to-the-making-ef a-bankruptey-orderagainst-the-Debtor—A-
Court-shotld-be sought-if the Receivor-wisheos-to-take-one-of these-steps:
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and in each such case notice under subsection 63(4) of the Ontario Personal

Property Security Act,

may-be:}* shall not be required, and in each case the Ontario Bulk Sales Act shall

not apply.

to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable__and including, without limitation, the

Court-appointed  Monitor _in the Companies’ Creditors Arrangement Act

proceedings of Ben Moss Jewellers Western Canada [.td.;

to register a copy of this Order and any other Orders in respect of the Property
against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be required by

any governmental authority and any renewals thereof for and on behalf of and, if

‘thought desirable by the Receiver, in the name of the Debtor;

to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to

enter into occupation agreements for any property owned or leased by the Debtor;

to exercise any shareholder, partnership, joint venture or other rights which the

Debtor may have; and

to take any steps reasonably incidental to the exercise of these powers or the

‘performance of any statutory obhgatlons—

ethmim%%%%@%%%mst%mm@&&m%ﬂm%%@%ﬁmpmm&
be-exempted-fron-such-notice-periods;-and-further-that-the Ontario-Court-has-thejurisdiction-te-grant-such-an-

exemption:
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and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),
including the Debtor, and without interference from any other Person, For certainty, the Receijver.
all sult of its appoi nferre e Recei

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

S. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records") in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

o

oo
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6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days? notice to such landlord and any such

secured creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

043
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NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver,
or affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

12. * THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the

Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current

L
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telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

14.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the employment
of such employees. The Receiver shall not be liable for any employee-related liabilities,
including any successor employer liabilities as provided for in section 14.06(1.2) of the BIA,

other than such amounts as the Receiver may specifically agree in writing to pay, or in respect of

its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection

045

PIPEDA

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

Information Protection and Electronic Documents Act, the Receiver shall disclose personal
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information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all

such information. The purchaser of any Property shall be entitled to continue to use the personal

information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or collectively,
"Possession") of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
‘ a substance contrary to any federal, provincial or other law respecting the protection,
‘ conservation, enhancement, remediation or rehabilitation of the environment or relating to the
disposal of waste or other contamination including, without limitation, the Canadian
Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario Water
Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder
(the "Environmental Legislation"), provided however that nothing herein shall exempt the

Receiver from any duty to report or make disclosure imposed by applicable Environmental

Legislation. The Receiver shall not, as a result of this Order or anything done in pursuance of the
Receiver's duties and powers under this Order, be deemed to be in Possession of any of the

Property within the meaning of any Environmental Legislation, unless it is actually in possession.

|
1 LIMITATION ON THE RECEIVER’S LIABILITY

17.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a

result of its appointment or the carrying out the provisions of this Order, save and except for any
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gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this
Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by

any other applicable legislation.

RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on
the Property, as security for such fees and disbursements, both before and after the making of this
Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on
the Property in priority to all security interests, trusts; liens, charges and encumbrances, statutory
or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA®

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be
at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against
its fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may

consider necessary or desirable, provided that the outstanding principal amount does not exceed

é s tlas \ ~evgr e / . ~F a I e, 1 " at o -~ gy B o (o . , rdnge 1 v 1t 10 patiodis,
that-the-secured-creditors-whe-would-be-materially-atfectod-by-the-erderwere-givenreasonable notice-and-an-
oppertunity-to-make representationst
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$————100.000 (or such greater amount as this Court may by further Order authorize) at any
time, at such rate or rates of interest as it deems advisable for such period or periods of time as it
may arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and is
hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in

favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as set

out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22, THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A' hereto (the "Receiver’s

Certificates") for any amount borrowed by it pursuant to this Order.

24,  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.




S13- 04

SERVICE AND NOTICE

26.  25-THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at

and effective service. Subject to Rule 17.05 this Order shall constitute an order for substituted

service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the
Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents in accordance
with the Protocol will be effective on transmission. This Court further orders that a Case

Website shall be established in accordance with the Protocol with the following URL

_21 26—THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute
this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Debtor's creditors or other interested parties at their
respective addresses as last shown on the records of the Debtor and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing.

GENERAL

28. 27--THIS COURT ORDERS that the Receiver may from time to time apply to this

Court for advice and directions in the discharge of its powers and duties hereunder.

29. 28--THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a trustee in bankruptcy of the Debtor.


http://www.ontariocH3-mfe.ca/sc)/practicc/practice-direct;()iis/toronto/e-service-protocol/http://ww
http://www.richter.ca/en/fo1der/insolvencv-cases/i/isn-iewellerv-inc
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tribunal, regulatory or administrative body having jurisdiction in Canada-erisn, the United States_
or the United Kingdom to give effect to this Order and to assist the Receiver and its agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance to the
Receiver, as an officer of this Court, as may be necessary or desirable to give effect to this Order

or to assist the Receiver and its agents in carrying out the terms of this Order.

31.  30-THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

32.  31-THIS COURT ORDERS that thePlaintiffSalus shall have its costs of this motion,
up to and including entry and service of this Order, provided for by the terms of the-
PlaintfPsSalus’ security or, if not so provided by thePlaintiffsSalus’ security, then on a
substantial indemnity basis to be paid by the Receiver from the Debtor's estate with such priority

and at such time as this Court may determine.

33.  32-THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

1

=
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SCHEDULE "A"

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that (RECE

in its capacity as the receiver (the "Receiver") of the assets, undertakings and properties
EBTORS i 1 Jewel Limi 3

"Debtor") acquired for, or used in relation to a business carried on by the Debtor, including all
proceeds thereof (collectively, the “Property”) appointed by Order of the Ontario Superior Court
of Justice (Commercial List) (the "Court") dated the —11™" day of ————26—August, 2016

(the "Order") made in an action having Court file number —GCI CV-16- - ,

has received as such Receiver from the holder of this certificate (the "Lender") the principal sum
of § , being part of the total principal sum of § which the Receiver is

authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankrupicy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4, All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.
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5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum

in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 26—2016,
RECEIVER'SNAMEJRICHTER ADVISORY
GROUP INC,, solely in its capacity as Receiver
of the Property, and not in its personal capacity

Per:

Name:
Title:

268421081
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Court File No. CV-16-011478-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE

THURSDAY, THE 11% DAY

JUSTICE OF AUGUST, 2016

SALUS CAPITAL PARTNERS, LLC
Applicant

and

J.S.N. JEWELLERY INC,, J.S.N. JEWELLERY UK LIMITED, GMJ
CORP., 2373138 ONTARIO INC., ALWAYS & FOREVER FAMILY
COLLECTION INCORPORATED AND P.M.R. INC.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, ¢. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

APPROVAL AND VESTING ORDER
(Unique Designs, Inc. Transaction)

THIS APPLICATION, made by Salus Capital Partners, LLC for an order approving the
sale transaction (the "Tranmsaction") contemplated by an offer to purchase (the "Sale
Agreement") by Unique Designs, Inc. (the "Purchaser") dated August 1, 2016 for the purchase
of certain assets of J.S.N. Jewellery Inc., J.S.N. Jewellery UK Limited, GMJ Corp. and Always
& Forever Family Collection Incorporated (collectively, the "Debtor") and appended as a
confidential appendix to the Report of Richter Advisory Group Inc. in its capacity as the

proposed Court-appointed receiver (in such capacity, the "Receiver”) of all the undertaking,
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property and assets of, among others, the Debtor, dated August g#>, 2016 (the "Report"), and
vesting in the Purchaser the Debtor’s right, title and interest in and to the assets described in the
Sale Agreement (the "Purchased Assets"), was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Report and the appendices thereto, the Affidavit of Michael O’Hara
sworn August 2, 2016 (the “O’Hara Affidavit™) and the Affidavit of Kyle Shonak sworn August

e

3, 2016, and on hearing the submissions of counsel for the Receiver, , the
Applicant, Salus Capital Partners LLP (“Salus”), and the Purchaser, no one appearing for any
other person on the service list, although properly served as appears from the affidavit of -

sworn August 4, 2016, filed:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved
and the Receiver is hereby authorized and directed to execute the Sale Agreement, with such
minor amendments as the Receiver may deem necessary. The Receiver is hereby authorized and
directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction including, without limitation, the

Sale Agreement, and for the conveyance of the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of the Debtor's right, title and interest in and to the Purchased
Assets described in the Sale Agreement, including without limitation, all of the rights and
obligations of the Debtor under the Assigned Contracts/Memos (as defined in the Sale
Agreement), excluding any Consent Required Contract (as defined in the Sale Agreement) that
the counterparty has not consented to the assignment of by the time of this order, shall vest
absolutely in, and, as applicable, be assigned to, the Purchaser, free and clear of and from any
and all security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages,
trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies,
charges, or other financial or monetary claims, whether or not they have attached or been
perfected, registered or filed and whether secured, unsecured or otherwise (collectively, the
"Claims") including, without limiting the generality of the foregoing: (i) any encumbrances or

charges created by the Order of the Honourable Justice dated

(e
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August 10, 2016; (ii) all charges, security interests or claims evidenced by registrations pursuant
to the Personal Property Security Act (Ontario) or any other personal property registry system;
and (iii) all charges, security interests or claims evidenced by registrations against title records of
any intellectual property right registered at any intellectual property office in any jurisdiction of
the world, including, Without limitation, the Canadian Intellectual Property Office; the United
States Patent and Trademark Office; and the United Kingdom Intellectual Property Office (all of
which are collectively referred to as the "Encumbrances™) and, for greater certainty, this Court
orders that all of the Encumbrances affecting or relating to the Purchased Assets are hereby

expunged and discharged as against the Purchased Assets.

3. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets in accordance with the allocation of the Purchase Price (as defined in the
Sale Agreement) set out in section 4.4 of the Sale Agreement (the “Proceeds”), and that from
and after the delivery of the Receiver's Certificate all Claims and Encumbrances shall attach to
the applicable Proceeds from the sale of the Purchased Assets with the same priority as they had
with respect to the Purchased Assets immediately prior to the sale, as if the Purchased Assets had
not been sold and remained in the possession or control of the person having that possession or

control immediately prior to the sale.

4, THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

5. THIS COURT ORDERS that in executing the Sale Agreement and completing the
Transaction and otherwise carrying out the terms of this Order the Receiver shall be acting for
and on behalf of the Debtor and shall not, solely as a result of the foregoing, be or be deemed to
be in possession or control of any Property (as defined in the Order (Appointing Receiver) of this

Court issued August 11, 2016) or any part of the business of the Debtor.

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
to disclose and transfer to the Purchaser such human resources and payroll information in the
Debtor's records pertaining to the Debtor's past and current employees as may be necessary or

advisable in connection with the Transaction. The Purchaser shall maintain and protect the
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privacy of such information and shall be entitled to use the personal information provided to it in
a manner which is in all material respects identical to the prior use of such information by the

Debtor.
7. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any
bankruptcy order issued pursuant to any such applications or any analogous

proceedings in the United Kingdom or the United States; and

(c) any assignment in bankruptcy made in respect of the Debtor in Canada, the

United Kingdom or the United States;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy or administrator that may be appointed in respect of the Debtor and
shall not be void or voidable by creditors of the Debtor, nor shall it constitute nor be deemed to
be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other
reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other
applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.

8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

9. THIS COURT ORDERS that, until such time as the transaction contemplated in the
Sale Agreement is completed, the Confidential Appendices to the Report, the unredacted O’Hara
Affidavit, including the Confidential Exhibits thereto, shall all be sealed, kept confidential and
not form part of the public record, but rather shall be placed, separate and apart from all other

contents of the Court file, in a sealed envelope attached to a notice that sets out the title of these
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proceedings and a statement that the contents are subject to a sealing order and shall only be

opened upon filing of the Receiver’s Certificate.

10. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the United States or the United
Kingdom to give effect to this Order and to assist the Receiver and its agents in carrying out the
terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Receiver, as an
officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the

Receiver and its agents in carrying out the terms of this Order.
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Schedule A — Form of Receiver’s Certificate

Court File No. CV-16-011478-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

SALUS CAPITAL PARTNERS, LL.C
Applicant

and

J.S.N. JEWELLERY INC,, J.S.N. JEWELLERY UK LIMITED, GMJ
CORP., 2373138 ONTARIO INC., ALWAYS & FOREVER FAMILY
COLLECTION INCORPORATED AND P.M.R. INC.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDEDRECEIVER’S
CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Justice of the Ontario Superior

Court of Justice — Commercial List (the "Court") dated August 11, 2016, Richter Advisory
Group Inc. was appointed as the receiver (in such capacity, the "Receiver") of all the
undertaking, property and assets of J.S.N. Jewellery Inc., J.S.N. Jewellery UK Limited, GM]J
Corp., 2373138 Ontario Inc., Always & Forever Family Collection Incorporated and P.M.R. Inc.
(collectively, the "Debtor").

B. Pursuant to an Order of the Court dated August 11, 2016, the Court approved the
agreement of purchase and sale made as of August 1, 2016 (the "Sale Agreement") between the
Debtor and Unique Designs, Inc. (the "Purchaser") and provided for the vesting in the Purchaser
of the Debtor’s right, title and interest in and to the Purchased Assets, which vesting is to be

effective with respect to the Purchased Assets upon the delivery by the Receiver to the Purchaser

n

(&%)
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of a certificate confirming (i) the payment by the Purchaser of the Purchase Price for the

Purchased Assets; (ii) that the conditions to Closing as set out in section
Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii) the

Transaction has been completed to the satisfaction of the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in section of the Sale Agreement have been

satisfied or waived by the Receiver and the Purchaser; and
3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

RICHTER ADVISORY GROUP INC. in its
capacity as Receiver of the undertaking,
property and assets of J.S.N. JEWELLERY
INC., J.S.N. JEWELLERY UK LIMITED,
GMJ CORP., 2373138 ONTARIO INC,,
ALWAYS & FOREVER FAMILY
COLLECTION INCORPORATED AND
P.M.R. INC,, and not in its personal capacity

Per:

Name:
Title;
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Court File No. ———————CV-16-011478-00C1,

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE ) DA YTHURSDAY, THE——
) 11" DAY
JUSTICE )
OF 20—AUGUST,
2016
B—E"W—E—% e 3
Plaintiff
—and—
DEFENDANT-
ITAL PARTNE L
Abpplicant
and
E RY TLLE K LIMITED
L MI
COLLECTION INCORPORATED AND P.M.R. INC.
Respondents
AP I 2 F B
N, E T - AMENDED ECT 1 F

APPROVAL AND VESTING ORDER
ni Desi n n ion




reeetver- (th%H—eL —the —ﬁﬂdeﬂdkmg;-—pmputy —and-—assets—of—HDEBTOR}(the-

for an order approving the sale
transaction (the "Transaction") contemplated by an agreement-efoffer to purchase-and-sale (the
"Sale Agreement") between-the Receiver-and{NAME-OE-PURCHASER]by Unique Designs,
Inc. (the "Purchaser") dated {PATE}-and-appended—to—the—Report—of—the-Receiver—dated-

M@%@%&Mgo urizappointed receiver (in such capacity..
iver" he undertakir ’sQlM%__MMgMMA

(the "Report"), and vesting in the Purchaser the Debtor’s right, title and

interest in and to the assets described in the Sale Agreement (the "Purchased Assets"), was

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

L. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approveds*
_and the Receiver® is hereby authorized and

approveddirected to execute the Sale Agreement, with such minor amendments as the Receiver

* This-medel-order-assumes- that the time- for serviee-does- net need te be- abndced The -motion- seekmg a—vestmg

o
2 In SOME-CASes; notably whele tlns Ox der may be-relied- upen for- preceed mgs Hy- the U mted -States;-a- tmdnw—that the-

?_In-some-cases; the-Debtor-will-be-the-vendor-under-the-Sale-Agreement -or-otherwise-actively-invelved-in-the-
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may deem necessary. The Receiver is hereby authorized and directed to take such additional
steps and execute such additional documents as may be necessary or desirable for the completion

of the Transaction in

and for the conveyance of

the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the

"Receiver's Certificate"), all of the Debtor's right, title and interest in and to the Purchased

Assets described in the Sale Agreement—|

order, shall vest absolutely 1% the Purchaser, free and clear of

and from any and all security interests (whether contractual, statutory, or otherwise), hypothecs,

mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims"®) including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Justice {NAME]-
dated PDATEJAugust 10, 2016; (ii) all charges, security

interests or claims evidenced by registrations pursuant to the Personal Property Security Act

(Ontario) or any other personal property reglstry system and (111) these-Claims-listed-on-Schedule-

which are collectively referred to as the "Encumbrances";—which—term—shall-noet-inclade—the-
permitted-encumbrances;—easements—andrestrictive-ecovenants—listed-on-Schedule-D) and, for

4 To-allew this-Order-te-be- free-stand iRg-{ and -not- 1—'equue reference te the- Leun record-and/or-the-Sale-Agreement);-
5 The-"Claims!- -being-vested-out-may;-H-some-eases; melude— ownerslnp -claims; whete -QWhHer shnp -i5- d}sputed 'md the
dispute-is-brought to-the-attention-of the Cowrt—Such-ownership-claims-would-in-that-ease 5
mm%m%&mm%%nmmm%&
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greater certainty, this Court orders that all of the Encumbrances affecting or relating to the

Purchased Assets are hereby expunged and discharged as against the Purchased Assets.

3—FHIS-COURT-ORDERS-that-upen—th

3. 4-THIS COURT ORDERS that for the purposes of determining the nature and priority

of Claims, the net proceeds” from the sale of the Purchased Assets shall stand in the place and

stead of the Purchased Assetswm
eds™), and that

from and after the delivery of the Receiver's Certificate all Claims and Encumbrances shall attach
to the net-proeeedsapplicable Proceeds from the sale of the Purchased Assets with the same
priority as they had with respect to the Purchased Assets immediately prior to the sale®, as if the
Purchased Assets had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.

4. 5~-THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy
of the Receiver's Certificate, forthwith after delivery thereof.

5. 6~THIS COURT ORDERS that_in executin

®_Elect-the- lanuuaaé appropriate-to-the land registry-system-(Registry-vs--L.and-Titles):
7. The-Report-should-identifi-the-dispesition-costs-and-any-ether-costs-which-should-be-paid-from-the-aress-sale-

ﬁFeeeeiS £0 lFH“E at "%Et " !5"

% This-provision-erystallizes-the-date-as-of whicthe Claims- W{ll be- de%efmmed -H-a- sale-oecurs early n-the-

insolvency-process;-or-potentially seeure
pm%mm%%&mw%wmpﬂ%ma%mﬁem
erystallization-eonsept

<



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

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted

to disclose and transfer to the Purchaser alisuch human resources and payroll information in the

CompanyDebtor's records pertaining to the Debtor's past and current employees;—ineluding-
perseonal-information-of-those-emploveeslisted-o edule-"o to-the-Sale Agreement as may be
necessary or advisable in connection with the Transaction. The Purchaser shall maintain and

protect the privacy of such information and shall be entitled to use the personal information
provided to it in a manner which is in all material respects identical to the prior use of such

information by the Debtor.
7. THIS COURT ORDERS that, notwithstanding;

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any
bankruptcy order issued pursuant to any such applications_or any analogous

es; and

(c) any assignment in bankruptcy made in respect of the Debtor_in Canada, the United

Kingd he United States:

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy_or administrator that may be appointed in respect of the Debtor and
shall not be void or voidable by creditors of the Debtor, nor shall it constitute nor be deemed to
be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other
reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable
federal or provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct

pursuant to any applicable federal or provincial legislation.
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8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

10. 9-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada-es-isn, the United States_or the
United Kingdom to give effect to this Order and to assist the Receiver and its agents in carrying
out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Receiver, as an
officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the

Receiver and its agents in carrying out the terms of this Order.
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Schedule A — Form of Receiver’s Certificate

Court File No, ————— -10- -

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Defendant

RECITALS

A. Pursuant to an Order of the Honourable INAME-OE-FHIDGE ] ustice of
the Ontario Superlor Court of Justice — Commercial List (the "Court") dated {PATE-OE-
SIVERIAugust 11, 2016, Richter Advisory Group Inc. was
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appointed as the receiver (M__h_cam:the "Receiver") of all the undertaking, property and

assets of {BEBT

(collectively, the "Debtor=").

B. Pursuant to an Order of the Court dated fPAFELAugust 11, 2016, the Court approved the
agreement of purchase and sale made as of FDPATH-OE-AGREEMENT égg;;g; . 2016 (the "Sale
Agreement") between the Reeeiver{Debtor} and fiN-

Inc. (the "Purchaser") and provided for the vesting in the Purchaser of the Debtor’s right, title

and interest in and to the Purchased Assets, which vesting is to be effective with respect to the
Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming
(i) the payment by the Purchaser of the Purchase Price for the Purchased Assets; (ii) that the

conditions to Closing as set out in section - of the Sale Agreement have been satisfied or

waived by the Receiver and the Purchaser; and (iii) the Transaction has been completed to the

satisfaction of the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in section ®=%> of the Sale Agreement have been

satisfied or waived by the Receiver and the Purchaser; and
3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].
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INAME-OERECEIVERLERICHTER.
ADVISORY GROUP INC. in its capacity as
Receiver of the undertaking, property and
assets of {PEBTOR]JS.N. JEWELLERY
LLF ED
GMJ CORP., 2373138 ONTARIO INC.,
ALWAYS & FOREVER FAMILY

COLLECTION INCORPORATED AND_
P.M.R, INC., and not in its personal capacity

Per:

070

Name:
Title:
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Court File No. CV-16-011478-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:

SALUS CAPITAL PARTNERS, LL.C
Applicant

and

J.S.N. JEWELLERY INC,, J.S.N. JEWELLERY UK LIMITED, GMJ
CORP,, 2373138 ONTARIO INC., ALWAYS & FOREVER FAMILY
COLLECTION INCORPORATED AND P.M.R. INC.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

AFFIDAVIT OF KYLE SHONAK
(sworn August 3,2016)

I, KYLE SHONAK, of the Town of Somers, in the County of Tolland, State of
Connecticut, MAKE OATH AND SAY AS FOLLOWS:

1. I am President of Salus Capital Partners, LLC (“Salus”), the senior secured creditor of
J.SN. Jewellery Inc. (the “JSN”), J.S.N. Jewellery UK Limited (“JSN UK”), GMJ Corp.
(“GMJ”), Ben Moss Jewellers Western Canada Ltd. (“Ben Moss” and, together with JSN, JSN
UK, and GMJ, the “Borrowers”), 2373138 Ontario Inc. (“2373”), Forever Jewellery Inc.
(“FJI”), and Always & Forever Family Collection Incorporated (“AFFC”), a secured creditor of
P.M.R. Inc. (“PMR”) and a creditor of Joseph Shilon (together with 2373, FJI, and AFFC, the
“Guarantors” and, the Guarantors together with the Borrowers, the “Obligors”). As such, I

have knowledge of the matters to which I hereinafter depose, except where the information set



out below is based upon the information I have received from others, in which case I have stated

the source of that information and, in all such cases, believe it to be true.

NATURE OF APPLICATION AND RELIEF SOUGHT

2.

3.

This Affidavit is sworn in support of and application by Salus for:

(a)

(b)

an Order (the “Receivership Order”) pursuant to subsection 243(1) of the
Bankruptcy and Insolvency Act (the “BIA”) and section 101 of the Courts of
Justice Act (the “CJA”) appointing Richter Advisory Group Inc. (“Richter”) as
receiver, without security, over all of the assets, undertakings and properties of
JSN, JSN UK, GMJ, 2373, AFFC and PMR (in such capacity, the “Receiver”)
and approving a sale process (the “Sale Process™) for the marketing and sale of
the assets of the Respondents other than the Purchased Assets (as defined below);

and

an Order (the “Approval and Vesting Order”), among other things, (i)

-approving the sale transaction (the “Transaction) contemplated by an Offer to

Purchase (the “Purchase Agreement”) made by Unique Designs, Inc. (the
“Purchaser”) on August 1, 2016 for the sale and purchase of certain of the assets
of JSN, JSN UK, GMIJ and AFFC, (ii) authorizing and directing the Receiver to
executed the Purchase Agreement, and (iii) vesting in the Purchaser all of JSN’s
right, title and interest in and to the assets described in the Purchase Agreement

(the “Purchased Assets™).

Salus has served demands (the “Demands™) and notices of intention to enforce security

under Section 244 of the BIA (the “BIA Notices”) on all the Respondents, and the notice period

set out in the BIA Notices has both been waived by the Respondents and, subsequently, expired.

The Respondents have also been given the requisite notice under the Accommodation Agreement

(as defined below).

4,

All the Respondents consent to this Application. In addition, all the Respondents

consented to the court-appointment of a receiver upon the occurrence of an event of default

under the Accommodation Agreement, and numerous such events of default presently exist.

*
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5. Various efforts to refinance or re-capitalize JSN and its affiliates, or to market and sell
the assets thereof, have been ongoing for almost a year, all led by arm’s length specialists. The
final process that led up to the selection of the Purchaser’s bid was conducted by an investment
bank with retail jewellery industry expertise, and produced four competitive bids for the assets of
JSN. Richter, as intended Receiver, has produced a report to the Court that favourably evaluates

the quality of that process.

6. It is urgent that the Transaction close immediately to ensure continued supply to JSN’s

customers and thereby preserve the value of the Purchased Assets and other assets of the estates.

7. Salus faces a significant shortfall on its loans to the Borrowers under any combihation or
permutation of foreseeable outcomes of: (a) the Transaction; (b) the Sale Process; (c) the
Refinancing and/or Investment Solicitation Process (the “RISP”) that is reaching a conclusion in
Ben Moss’ Companies’ Creditors Arrangement Act (the “CCAA”) proceedings; or (d) the sale
of assets by Richter in its separate capacity as Court-appointed receiver of FJI. Since Salus

therefore bears the largest risk, its support for the Transaction should be given significant weight.

BACKGROUND TO THE RESPONDENTS

8. JSN is an Ontario corporation that operates a jewellery wholesale business. JSN is 100%
owned by Joseph Shilon. A copy of the Corporation Profile Report for JSN obtained from the
Ontario Ministry of Government Services (the “Ministry”) is attached as Exhibit “A” to this
Affidavit.

9. JSN’s product is largely manufactured in Thailand by JSN’s affiliate, Utopia Jewellery
Co., a Thai corporation. JSN also has a manufacturing facility in Toronto, Ontario, which allows

it to perform high margin, in-house repair and special orders.

10.  JSN’s product is sold to retailers in the United Kingdom by JSN U.K., and to retailers in
the United States by GMJ. A copy of the results of a search of the United Kingdom Companies
House records for JSN UK. is attached as Exhibit “B” to this Affidavit. A copy of the
corporate information page for GMJ obtained from the Delaware Secretary of State, Division of

Corporations is attached as Exhibit “C” to this Affidavit.
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11. GMJ’s sales operations in the United States are run by an independent contractor with its
own premises. Other than samples in the possession of the contractor or its sales representatives
and inventory on consignment with US customers, all of GMJ’s tangible assets and books and
records are located in Ontario. GMJ has accounts payable of approximately US$11,947 with no

significant individual accounts.

12.  JSN UK has a small sales office in London, leased by JSN. It presently has eight
employees in the United Kingdom (collectively, the “JSN UK Employees™). Its electronic books
and records are located in Ontario, with some physical books and records located in London.
JSN UK’s finished goods inventory, worth approximately £312,788 is located at JSN’s premises
in Ontario, with its finished goods and loose diamonds consignment inventory, worth
approximately £479,269, in the possession of its customers in the United Kingdom. JSN UK has

accounts payable of approximately £133,725 with no significant individual accounts.

13.  The main purchaser of JSN’s product in Canada is JSN’s indirect subsidiary, Ben Moss.
Ben Moss is a Manitoba corporation owned by the non-operating holding company (and
Guarantor), 2373. A copy of the Corporation Profile Report for 2373 obtained from the Ontario
Ministry of Government Services is attached as Exhibit “D” to this Affidavit.

14. Ben Moss is a jewellery retail business, headquartered in Winnipeg and presently
operating 63 stores across Canada. Ben Moss obtained protection under the CCAA by Order of
the Court made May 18, 2016. The RISP approved in those proceedings resulted in a liquidation
agency agreement that received the Court’s approval on July 29, 2016.

15.  JSN also sells its products to FJI, a company owned by Joseph Shilon’s daughter, that
operates its own wholesale jewellery business. Although FII is not an affiliate of JSN, the two
do cooperate for advertising and sales purposes. On the application of Salus, Richter was Court-
appointed on an ex-parte basis on June 27, 2016 as interim receiver of FJI and then as full

receiver of FJI on June 30, 2016.

16. AFFC is an Ontario corporation, owned by Joseph Shilon, that operates a wholesale and
internet retail business focused on jewellery for family gift-giving. A copy of the Corporation

Profile Report for AFFC obtained from the Ministry is attached as Exhibit “E” to this Affidavit.

07?3



17. PMR is an Ontario corporation, indirectly owned by Joseph Shilon, that operates a
precious metal, jewellery and gemstone recovery business through Ben Moss stores, purchasing
and recycling or refurbishing old jewellery from Ben Moss customers. A copy of the
Corporation Profile Report for PMR obtained from the Ministry is attached as Exhibit “F” to
this Affidavit.

18. A copy of the corporate chart for the Obligors (other than FJI) and certain of their other
affiliates is attached as Exhibit “G” to this Affidavit.

19.  JSN acquired Ben Moss in 2013 to provide the wholesale business with an additional
sales outlet as a way to maximize the wholesale business’s growth potential. At the time of the
acquisition, JSN’s management saw potential to achieve performance enhancements by
increased sales of JSN’s product lines. In order to finance the acquisition, JSN utilized equity

from Joseph Shilon and debt financing provided by Salus.

SALUS’ LOANS AND SECURITY

Credit Agreement and Security

20. Salus and the Obligors are parties to a credit agreement dated July 18, 2013 (the
“Original Credit Agreement”), a copy of which, without its exhibits, is attached ‘as Exhibit
“H” to this Affidavit. The Original Credit Agreement was amended by a First Amending
Agreement made as of September 25, 2014 (the “First Amendment” and, together with the
Original Credit Agreement, the “Credit Agreement”), a copy of which is attached as Exhibit
“I” to this Affidavit.

21.  Pursuant to the Credit Agreement, Salus has supplied the Borrower with:

(a) a revolving operating facility in the maximum amount of CDN$50,000,000 or its
US$ equivalent, subject to sufficient collateral borrowing base (the “Revolving

Credit Facility™);
(b) a CDN$7,000,000 term loan facility (the “Term A Facility”);

(c) a CDN$13,000,000 term loan facility (the “Term B Facility”); and
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(d) a US$3,500,000 term loan facility provided for in the First Amendment (the
“Term C Facility”),

(collectively, the “Credit Facilities”) which Credit Facilities were to be used: (a) to finance the
acquisition of Ben Moss and to fund certain expenses incurred in connection with such
acquisition; (b) to refinance the Borrowers’ former credit and/or leasing facilities; (c) to purchase
working capital assets in the ordinary course, including inventory and equipment; (d) for capital
expenditures; (€) for general corporate purposes of the Borrowers; and (f), in the case of the

Term C Facility, to pay down the Revolving Credit Facility.

22. By a Guarantee Agreement dated as of July 18, 2013, 2373 and one of Ben Moss’s
predecessors by amalgamation, 6721657 Manitoba Ltd. (“6721”), guaranteed all present and
future obligations under the Credit Agreement, a copy of which Guarantee Agreement is attached

as Exhibit “J” to this Affidavit.

23.  As security for their obligations to Salus, JSN, 2373, FJI and 6721 provided, among other
things, a Canadian General Security Agreement dated July 18, 2013 (the “GSA”), registration in
respect of which was made pursuant to the Personal Property Security Act (Ontario) (the
“PPSA”) on July 3, 2013 by financing statement no.: 20130703 1021 1862 8971, and pursuant to
applicable personal property security legislation in British Columbia, Alberta, Saskatchewan,
Manitoba, New Brunswick and Nova Scotia on that same date, a copy of which GSA is attached

as Exhibit “K” to this Affidavit.

24, By a New York law-governed security agreement dated as of July 18, 2013, GMJ and
JSN granted Salus security over all their assets located in the United States (the “US Security
Agreement”), a copy of which US Security agreement is attached as Exhibit “L” to this
Affidavit.

25. By a Guarantee and Indemnity dated July 18, 2013, JSN U.K. guaranteed all present and
future obligations under the Credit Agreement, a copy of which Guarantee and Indemnity is
attached as Exhibit “M?” to this Affidavit. By a Debenture dated July 18, 2013 (the “Original
UK Debenture”), JSN UK. granted Salus security for its obligations under its guarantee, a copy
of which Original UK Debenture is attached as Exhibit “N” to this Affidavit. JSN UK is also a



guarantor under the Super Priority DIP Credit Agreement approved in Ben Moss’ CCAA
proceedings (the “DIP Credit Agreement”), and it executed a second Debenture to secure that
guarantee (the “UK DIP Debenture” and, together with the Original UK Debenture, the “JSN
UK Debentures”), a copy of which UK DIP Debenture is attached as Exhibit “O” to this
Affidavit.

26. By a guarantee agreement dated May 16, 2016, made in connection with the
Accommodation Agreement (the “AFFC Guarantee”), AFFC guaranteed all the all present and
future obligations under the Credit Agreement as well as all obligations under the Super Priority
DIP Credit Agreement approved in Ben Moss’ CCAA proceedings (the “DIP Credit
Agreement”). A copy of the AFFC Guarantee is attached as Exhibit “P” to this Affidavit.

27.  In order to secure its obligations under the AFFC Guarantee, AFFC executed a joinder to

the GSA on May 16, 2016, a copy of which joinder is attached as Exhibit “Q” to this Affidavit.

28. By a guarantee agreement dated May 16, 2016, made in connection with the
Accommodation Agreement (the “PMR Guarantee”), PMR guaranteed all present and future
obligations under the Credit Agreement as well as all obligations under the DIP Credit

Agreement. A copy of the PMR Guarantee is attached as Exhibit “R” to this Affidavit.

29.  In order to secure its obligations under the PMR Guarantee, PMR executed a joinder to
the GSA on May 16, 2016, a copy of which joinder is attached as Exhibit “S” to this Affidavit.

30. At section 10.22 of the DIP Credit Agreement each of the Respondents confirmed that
their respective guarantees guaranteed the obligations of Ben Moss under the DIP Credit
Agreement in addition to continuing to guarantee the obligations of the Borrowers under the
Credit Agreement. A copy of the DIP Credit Agreement, without its schedules and exhibits, is
attached as Exhibit “T” to this Affidavit.

31.  As at August 3, 2016, the Obligors were indebted to Salus for the following amounts
pursuant to the JSN Group Credit Facilities, the DIP Credit Facilities and/or their guarantees,

plus interest, legal and bank fees and costs:
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CDN Revolving Loan
Principal
Interest

the Default Rate of interest under the Credit Agreement at the
Canadian Prime Rate + 6.50% per annum.

USD Revolving Loan
Principal
Interest

the Default Rate of interest under the Credit Agreement at -the
U.S. Base Rate + 6.50% per annum.

Term Loan A
Principal
Interest

Interest accrues at the Default Rate of interest under the Credit
Agreement at the Canadian Prime Rate + 10.75% per annum.

Term Loan B
Principal
Interest

Interest accrues at the Default Rate of interest under the Credit
Agreement at the Canadian Prime Rate + 12.75% per annum.

Term Loan C
Principal
Interest

Interest accrues at the Default Rate of interest under the Credit
Agreement at the U.S. Base Rate + 12.75% per annum.

DIP USD Revolving Loan
Principal
Interest

Interest accrues at the rate of 20.00% per annum.

CAD $21,363,029.72
CAD $16,380.97

US $21,432,353.43
US $18,753.31

CAD $4,750,000.00
CAD $5,323.96

CAD $4,871,987.17
CAD $6,272.68

US $3,500,000.00

US $4,885.42

US $4,850,945.70
US $8,055.18

o
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OTHER STAKEHOLDERS

JSN PPSA Registrants

32. A summary of the results of a PPSA search conducted on JSN is attached as Exhibit “U”
to this Affidavit.

33.  National Leasing Group Inc. has a total of six PPSA registrations against JSN, with
Joseph Shilon’s management company, Whitpay Inc., listed as co-debtor. All six registrations
appear to be in respect of specific equipment. All six registrations were made prior to the

registration made by Salus in respect of the GSA.

34. Halton Autolease Group Inc. has one PPSA registration against JSN in respect of a motor
vehicle. This registration was made prior to the registration made by Salus in respect of the

GSA.

35. ‘The Argen Cérporation (“Argen”) has one registration, which appears to be in respect of
a general security interest. This registration was made subsequent to the registration made by
Salus in respect of the GSA. In addition, Argen and Salus are parties to a subordination
agreement (the “Argen Subordination”) pursuant to which, among other things, Argen agreed
to the subordination of its security interest to that of Salus. A copy of the Argen Subordination is
attached as Exhibit “V” to this Affidavit.

PMR PPSA Registrants

36.  The results of a PPSA search conducted on PMR showed a registration by Pace Savings
& Credit Union Limited (“PACE”) in respect of general security for a guarantee given by PMR
to PACE of the obligations of G.A.J.S. Holdings Inc. (“GAJS”), a company owned by Joseph
Shilon’s daughter, Gila Altshuler. This registration was made prior to the registration made by
Salus in respect of the GSA. A copy of the PPSA search results against PMR is attached as
Exhibit “W?” to this Affidavit. A Copy of the GAJS guarantee and security in favour of PACE
is attached as Exhibit “X” to this Affidavit. A copy of the Corporation Profile Report for GAJS,
obtained from the Ministry, is attached as Exhibit “Y” to this Affidavit.

083
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AFFC PPSA Registrants

37. The results of a PPSA search conducted on AFFC showed no registrations other than that
of Salus, made in respect of the GSA.

23273 PPSA Registrants

38.  The results of a PPSA search conducted on 2373 showed no registrations other than that
of Salus, made in respect of the GSA.

GMJ PPSA and UCC Régistrants

39.  The results of a PPSA search conducted on GMJ showed no registrations other than that
of Salus, made in respect of the GSA. A search of Uniform Commercial Code liens conducted

through the Delaware Secretary of State, yielded the same results.
JSN UK PPSA Registrants

40. The results of a PPSA search conducted on JSN UK showed no registrations other than
that of Salus, made in respect of the GSA.

FINANCIAL DIFFICULTIES AND DEFAULTS

41.  As previously discussed, JSN acquired Ben Moss to provide its wholesale business with
an additional sales outlet as a way to maximize the wholesale business’s growth potential. Since
the acquisition, however, there was a significant decrease in Ben Moss’s net sales and
profitability, largely as a result of softness in western Canada due to declining energy priceé and
the appreciation of the U.S. dollar relative to the Canadian dollar, which caused difficulties with
inventory levels, merchandising and product mix at the Ben Moss stores. Furthermore, certain
poorly performing stores, the expense of certain economically unviable leases, and the costly
operation of a head office in Winnipeg consumed much needed capital. As a result of the

foregoing, Ben Moss had impaired cash flow and experienced a severe liquidity crisis.

42. As a result of Ben Moss’ financial troubles, JSN (as lead Borrower under the Credit
Agreement) began, at the end of March, 2016, to request, and Salus provided, a series of

overadvances under the Revolving Credit Facility of the Credit Agreement (collectively, the

084
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“Permitted Overadvances”). Each Permitted Overadvance constituted an Event of Default

under the Credit Agreement.

43,  In late April, 2016, Ben Moss advised Salus of its intention to seek an order pursuant to
the CCAA granting it protection from its creditors, and seeking the appointment of Alvarez &
Marsal Canada Inc. (“A&M”) as monitor. Ben Moss advised that the purpose of such filing was

to allow it to pursue an aggressive restructuring of its business by, among other things:
(a) closing certain unprofitable or marginally profitable retail locations;
(b) renegotiating the terms of certain economically unviable leases;
() liquidating inventory at locations being closed; and
(d) seeking an investor to refinance the Credit Facilities.

44.  In addition to Ben Moss’ continuing troubles, JSN itself started to see a slump in receipts.
One major issue that came into focus during this period was JSN’s funding of its Thai affiliates,
Utopia Jewellery Co. and Utopia Diamond Inc. (collectively, “Utopia™), and its Israeli affiliate,
Global Diamonds (G.D.) Ltd. (“Global Diamonds”). Although Utopia is 100% indirectly owned
by Jospeh Shilon and Global Diamonds is 100% directly owned by Mr. Shilon, neither are within
Salus’ collateral fence. It is understood that JSN funded approximately US$600,000 per week to
Utopia and Global Diamonds for the purchase of raw materials and to fund operations of the
Utopia manufacturing facility, and also provided Utopia some precious metals directly.
Although Mr. Shilon originally made representations to Salus that he was the 100% indirect
owner of Utopia and that Utopia had approximately $5.6 million of surplus inventory gem stones
that would be transferred from Utopia to JSN, an on-site visit at Utopia’s facilities in Thailand by
representatives of A&M, Salus and Gordon Brothers revealed that there was no surplus gemstone
inventory of any such value and that Mr. Shilon did not appear to be in control of the Utopia

assets and operations.

45, On May 12, 2016, JSN, Ben Moss and certain other Obligors, including PMR, appointed
FAAN Advisors Group Inc. to serve as their chief restructuring officer (the “CRO”), and
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delegated the authority to direct their operations and management, stripping the same powers

away from Joseph Shilon.
46.  Inlight of the following defaults:
(a) the Borrowers’ inability to repay the Permitted Overadvances;

(b) breach of the Borrowers’ collateral coverage ratio covenant under the Credit

Agreement; and
(c) Ben Moss’ expressed intention to commence the CCAA Proceedings,

Salus, by its counsel on May 16, 2016, sent the Obligors (other than AFFC and PMR) demands
for repayment of the Borrowers’ obligations under the Credit Agreement. In the case of the
corporate Obligors, their demands were accompanied by notices of intention to enforce security
under Section 244 of the BIA dated the same date. Copies of the demands (the “Demands”) and
the BIA Section 244 notices (the “BIA Notices™) sent to the Respondents (other than AFFC and
PMR) are attached as Exhibit “Z” to this Affidavit.

47. Also on May 16, 2016, but subsequent to the issuance of the Demands and BIA Notices,
the Obligors, Salus, as administrative and collateral agent and lender, and Salus CLO 2012-1,
Ltd. (“Salus CLO”), as lender, executed the Accommodation Agreement pursuant to which
Salus agreed to forbear from enforcing its security and to continue to fund the Borrowers other
than Ben Moss under the Credit Agreement, in accordance with the borrowing base, and to
provide overadvance funding to Ben Moss pursuant to the DIP Credit Agreement made the same

day between the same parties (though with only Ben Moss as borrower).

48. On May 18, 2016 (the “Filing Date”), Ben Moss was granted protection under the CCAA

pursuant to an initial order of this Court that, among other things:
(a) granted a stay of proceedings in favour of Ben Moss;

(b) authorized Ben Moss to obtain and borrow up to CAD$8 million under the DIP
Credit Agreement from Salus CLO, subject to the condition that borrowing could

not exceed $3.5 million before the comeback hearing; and

(%)
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(c) appointed A&M as the monitor in respect of Ben Moss (the “Monitor™).

49.  Ben Moss obtained an amended and restated Initial Order (the “Imitial CCAA Order”) at
the comeback hearing held on May 26, 2016, which, among other things, authorized Ben Moss
to borrow up to the full CAD$8 million under the DIP Credit Agreement. A copy of the Initial
CCAA Order is attached as Exhibit “AA” to this Affidavit.

50.  The waterfall of how proceeds were to be applied under the DIP Credit Agreement and
the Accommodation Agreement required the Permitted Overadvance under the Credit Agreement
to be paid down first. Because of unexpectedly weak collections, the Permitted Overadvance
was not paid down bn the timeline contemplated by the Cash Flows, and became larger than the
remaining availability under the DIP Credit Agreement leaving Ben Moss with the prospect of
no credit. Salus agreed to amend the waterfall of proceeds in an Amendment to Accommodation
Agreement and an Amendment to Superpriority DIP Credit Agreement, both dated June 14,
2016, such that proceeds would be applied first to reduce the DIP facility. FJI and Joseph Shilon
both refused to sign these amendments, which refusals constitute breaches of the further
assurances provisions at section 8.4 of the Accommodation Agreement and section 6.17 of the
DIP Credit Agreement, and thus additional Events of Default and Forbearance Termination

Events.

51.  The consolidated Ben Moss/JSN borrowing base report dated July 7, 2016 revealed that
the combined over-advance position under the JSN Group Credit Facilities and the DIP Credit
Facility as at July 2, 2016 had risen sharply by approximately $3.5 million in one week, resulting
in an total over-advance of approximately $9 million in excess of what was projected in the
approved budget. This deterioration dramatically accelerated a troublesome trend that had been

in place since at least the start of June.

52.  In addition, the July 7, 2016 borrowing base report understated the problem as it was
revealed to Salus on that same day by the CRO that the overadvance was even greater because
not yet reflected was a $654,000 overstatement in inventory going back to March, 2016,
resulting from an improperly processed return of goods by Ben Moss to JSN. As at July 22, the

total over-advance sat at almost $10 million in excess of budget.



(-

14

53. The collateral deterioration is expected to worsen as JSN is no longer able to fulfill Ben
Moss orders because its relationships with Utopia and Global Diamonds have collapsed, despite
$3,007,000 in advances made by JSN to Utopia and $1,892,000 in advances made by JSN to
Global Diamonds since the start of the CCAA Proceedings. Analysis undertaken by Salus and
the Monitor determined that throughout this period the cash provided for production at Utopia
exceeded the amount of product being shipped from Utopia to JSN, JSN UK or GMIJ.
Furthermore, the amounts being shipped were misrepresented by Utopia to be the typical cost of
product to JSN but were later found to be the wholesale selling price, an overstatement of 25% or
more. Over the same time period, Utopia’s own local accounts payable decreased. Throughout
June, shipments declined and then ceased by the end of month. Salus funded product that was
completed in Utopia but never shipped. No meaningful shipments have been received since the
end of June though there have been some minor transactions processed in order to receive proper

certifications or the safe return of “special orders.”

54. Salus’ commitments under the Accommodation Agreement are conditional on, among
other things, the Borrowers complying with and generally operating their businesses in a manner
consistent with the Cash Flows (as defined in the Accommodation Agreement) and, in no event
permitting any negative variance from the Cash Flows of sales, cash receipts, expenditures, loan
balances, borrowing base calculations, inventory receipts/purchases, inventory levels and cash
flow by more than 10% initially on a rolling 2 week basis and on a cumulative basis and on a

negative variance of availability by more than 10%, tested weekly.

55. Ben Moss’ sales for non-liquidating stores have repeatedly exceeded the 10% negative
variance limit set out in the Accommodation Agreement and the DIP Credit Agreement. JSN’s
sales have been even more dramatically below budget, all largely due to the fact that the

breakdown in the Utopia relationship left it unable to supply goods to Ben Moss.
APPOINTMENT OF THE RECEIVER

56. For the above reasons, Salus believes that there is an urgent need to preserve and protect

the value of the assets of the Respondents by the appointment of a receiver.

(&4
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57.  Richter has advised that it has obtained an independent legal opinion on the validity and

perfecﬁon of Salus’ security over the assets of the Respondents in Canada.

58.  Pursuant to subsection 8.1(j) of the GSA, Salus has the right, upon an event of default, to
seek the court-appointment of a receiver over any or all of the Obligors party thereto. The right
to appoint a receiver upon default is also contained in sections 16 and 17 of the JSN UK
Debentures. Article 8 of the US Security Agreement gives Salus the right to take possession of
GMJ’s property upon default, to use an agent to do so, and to dispose of such property in

realization of Salus’ security.

59. Pursuant to section 8 of the Canadian guarantees, the liability of AFFC and 2373
thereunder is not diminished by any extension or increase to the Borrowers’ obligations under
the Credit Agreement or the DIP Credit Agreement, nor by any failure by Salus to pursue
remedies against other Obligors. Equivalent provisions are found in sections 3.2.3. and 3.2.3. of

the JSN UK Guarantee.

60.  In section 7.1 of the Accommodation Agreement, the Respondents agreed not to oppose
the court-appointment of a receiver upon the occurrence of a Forbearance Termination Event and

it is my understanding that the CRO supports the appointment of the Receiver.

j 61, Salus has, at all times, acted in good faith and with considerable patience towards the
Obligors, including by continuing to provide overadvances in the face of mounting Events of
Default. At this time, however, Salus considers it just and equitable that a receiver be appointed

over the Respondents.

62.  Richter is a licensed trustee familiar with the affairs of the Respondents and has

consented to act as Receiver should the Court so appoint it.

63.  In light of the foregoing, a Receiver must be appointed immediately.
APPROVAL OF THE TRANSACTION

64. Over the past six months the business and assets of the Respondents have received
sustained exposure to the market under a series of professionally-run refinancing and/or sale

processes.
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63. In August 2015, A&M Canada Securities ULC (“A&M Corporate Finance”) was
engaged by JSN to initiate a process to effectuate a refinancing of the Credit Facilities. A&M
Corporate Finance commenced active solicitation of potential lenders (both senior and alternate)
in late January, 2016 and contacted approximately 51 parties, including financial institutions
based in both Canada and the U.S. Many of the lenders that were contacted were provided with
information on the business and requested the execution of non-disclosure agreements
(“NDAs”). By the start of March, 2016, 36 parties had executed NDAs and received a
confidential information memorandum in connection with a refinancing of the Credit Facilities.
However, of those, all but two had effectively declined to proceed. Those two remaining parties
had presented refinancing proposals subject to extensive due diligence which A&M Corporate
Finance judged to be unclosable given the deteriorating performance of the JSN and Ben Moss
businesses. Accordingly, JSN and Ben Moss shifted their focus to a restructuring process which

ultimately led to the initiation of Ben Moss’ CCAA proceedings.

66. The RISP in Ben Moss’ CCAA originally solicited, among other things, a refinancing of
all or part the Respondents’ and Ben Moss’ Salus credit facilities (a “JSN Group Refinancing
Proposal”) or an equity investment in Ben Moss and/or JSN (a “Reinvestment Proposal”). The
RISP is attached as a Schedule to the Initial CCAA Order, at Exhibit “AA” to this Affidavit.

67.  When the RISP generated no qualified letter of intent with respect to a JSN Group
Refinancing Proposal or a Reinvestment Proposal within the 30-day Phase I of the RISP, Salus
exercised its prerogative under paragraph 24 of the RISP and terminated the RISP vis-a-vis JSN
and the other Respondents, leaving the RISP in place only to seck a sale of all or a portion of the

business and property of Ben Moss.

68. Salus then engaged Consensus Advisors (“Consensus”), on May 24, 2016, to market the
assets of JSN for a sale transaction outside of the scope of the Ben Moss RISP. Consensus is a
boutique investment banking and financial advisory firm focused exclusively on the retail and
consumer product markets with extensive transactional and advisory experience in the global
diamond and jewellery sector, having advised at least 40 clients in the sector in the last 10 years.
Consensus's professionals also have extensive experience working with distressed companies in

the process of restructuring either formally or informally, and has worked in various capacities
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with respect to its restructuring clients, including seeking strategic partners and/or selling assets.
Consensus had previously been retained by Salus in 2013 to perform a field audit on JSN and
Ben Moss is advance of Salus’ entry into the Credit Agreement. Consensus was therefore already

familiar with JSN and its affiliates when its new engagement began.

69.  Consensus’ strategy in marketing the assets of JSN was to find a buyer who could
continue to supply JSN’s main customers with jewellery under the product programs J SN had
developed with those customers, in many cases under JSN’s “Canadian Ice” diamond brand.
Because of the breakdown in JSN’s relationship with its Thai supplier, Utopia, JSN could not
continue to supply under these customer programs itself. This inability to supply created the real
risk that the customers would return the large amounts of JSN inventory they held on
consignment or “memo” and that they would claim aggressive charge-backs on the accounts they
owed to JSN for already sold consignment product. JSN has approximately CAD$7.2 million of
goods at cost out on memo with its customers and has approximately CAD$9 million of
outstanding accounts receivable from such customers. Time was of the essence in finding a
buyer to preserve these customer relationships and preserve the value of JSN’s consignment
inventory and accounts receivable because customers were not expected to wait much longer

before hedging their own risks by finding new suppliers to replace their JSN programs.

70.  Consensus chose not to spend time or effort seeking investment or refinancing proposals
for JSN because: (a) such proposals had already been sought without success in the RISP and the
earlier A&M Corporate Finance process; and (b) JSN’s owner, Joseph Shilon, was already
actively involved in an attempt to buy Salus’ debt and security at a deep discount (as discussed

further below) and thus would have been likely uncooperative with any such efforts. |

71.  Consensus approached seven of the world’s largest diamond and jewellery companies to
gauge their interest and ability in continuing JSN’s customer programs on an expedited basis.
A&M also reached out to three additional parties whom had previously contacted about such a
strategy in the context of the RISP. Four parties signed confidentiality agreements and began

extensive due diligence.

72.  In mid-June, JSN signed a letter of intent with a party who had been conducting due
diligence since March, 2016 and had then been involved in the RISP (the “Initial Bidder”). The

dw’
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letter of intent gave the Initial Bidder two weeks to finalize its due diligence and to negotiate and
finalize a definitive purchase agreement, all with exclusivity. The Initial Bidder did not,
however, make any significant efforts to advance its bid during its two-week exclusivity period.
As a result, Consensus re-started discussions with the other interested parties and set June 15,

2016 as the new deadline for submission of binding, unconditional bids.

73. Consensus received three bids by the June 15 deadline, including the Initial Bidder’s still-
open original bid. The Purchaser’s bid was chosen from those four because its economics were
superior to those in the Initial Bidder’s offer and because the Purchaser represented that it was
already the largest vendor to JSN’s largest customer, Fred Meyers Jewellery (“Fred Meyers”).
For the previously discussed reasons, Consensus and Salus attributed significant value to the
Purchaser’s ability to preserve the JSN programs with Fred Meyers and thereby prevent large
returns of consignment inventory and aggressive charge backs on accounts receivable. JSN and
Salus signed back an LOI from the Purchaser on July 16, 2016. After approximately two more
weeks of negotiation and due diligence, the Purchase Agreement was settled and signed by the

Purchaser as a binding offer pending execution by the Receiver upon its appointment. A redacted

TR N

copy of the Purchase Agreement is attached as Exhibit “BB” to this Affidavit.

74.  Pursuant to the Transaction, the Purchaser will acquire all of JSN’s consignment

inventory and all finished goods earmarked for open customer orders, as well as certain other

e e A 1T

finished goods at the Purchaser’s option. The Purchaser will also acquire JSN intellectual

property, including the trademarks used in the customer programs.

75. Fuller details of the Consensus sale process and the economics of the Transaction will be

provided in the affidavit of Consensus’ chief executive officer, Michael A. O’Hara, to be served

in redacted form as part of the within Application Record, and filed in unredacted form with the
Court under request for a sealing order to protect the commercially sensitive information

contained therein (the “O’Hara Affidavit”).

B
4
|

76.  Prior to the engagement of Consensus, yet still outside of the RISP in the Ben Moss

CCAA proceedings, Salus received a letter from counsel to a party which contained an

“expression of interest” to buy Salus’ debt and security at a deep discount. Salus understood that

this undisclosed party was in some form of alliance with Joseph Shilon. By letter dated June 10,
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2016, Salus’ counsel wrote to that party’s counsel to advise that the nature of the transaction they
proposed fell squarely within the parameters of the RISP and should therefore be presented to the
Ben Moss CCAA monitor in those proceedings. Salus understands that the party never heeded
that advice. A redacted copy of the June 10 letter is attached as Exhibit “CC?” to this Affidavit.

77. When that same counsel presented Salus with a non-binding and highly conditional letter
of intent dated June 22, 2016, Salus’s counsel responded by letter dated June 29, 2016 to advise
that a purchase of JSN’s debt owing to Salus was unworkable given the interconnected nature of
the JSN and Ben Moss facilities. Salus’ counsel advised that a binding, unconditional letter of
intent in respect of an asset sale would be entertained if received, with evidence of committed
financing, by July 6, 2016. No such offer was ever received. A redacted copy of the June 29
letter is attached as Exhibit “DD” to this Affidavit.

78. Salus’ counsel has advised me that, in telephone conversation with counsel to the above
party, it was told that Joseph Shilon was only intended to be an employee of the bidder, but not

an owner, partner or financier.

79. Salus supports both the sale process conducted by Consensus and the Transaction. Salus
faces a significant shortfall on its loans to the Borrowers under any combination or permutation
of foreseeable outcomes of: (a) the Transaction; (b) the Sale Process; (c) the RISP that is
reaching a conclusion in Ben Moss’ CCAA proceedings; or (d) the sale of assets by Richter in its
separate capacity as Court-appointed receiver of FJI. Since Salus therefore bears the largest risk,

its support for the Transaction should be given significant weight.

Approval of Sundry Asset Sales Process

80.  Given that Transaction will only involve the sale of consignment inventory and finished
goods relating to open customer orders, there will remain a range of other assets for the Receiver
to market and sell including loose diamonds, other finished goods, certain specialized equipment,

non-specialized equipment such as office furniture and, potentially, accounts receivable
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(collectively, the “Sundry Assets”). Included in the Sundry Assets are all the assets of PMR,

which assets are not subject to the Transaction.

81.  Richters has developed a proposed sale process for the Sundry Assets (the “Sale
Process™), which it would like approved by the Court as part of the Receivership Order. I
Understand that the Sale Process will be detailed in Richter’s pre-filing report.

82.  This Affidavit is made in support of the within application for the appointment of A&M
as Receiver of the Respondents and for the approval of the Transaction, and for no other or

improper purpose whatsoever.

SWORN before me at the City of
Toronto, in the Province of Ontario,

)

)

this 3™ day of August, 2016. )
Yot - o

' ﬂ Kyle Shonak
Notary Public

CHRISTINE PETERSEN
Notary Public

7 2 Massachusetts
&7 Commisslon Expires Sep 30, 2022

o
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Attached is Exhibit “A” Referred to in the

AFFIDAVIT OF KYLE SHONAK

Sworn before me this 3™ day of August, 2016

Notary Public

wllby.a!

CHRISTINE PEI{ RSEN
Notary Pubhic
Massachusstis

Commission Expires Sep 30, 2022
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Request ID: 018708196 Province of Ontario Date Report Produced: 2016/03/07
Transaction [D: 60465027 Ministry of Government Services Time Report Produced: 13:06:21
Category ID: UN/E Page: 1

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

1059627 J.S.N. JEWELLERY INC. 1993/12/24

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

Corporation Status

ACTIVE

Date Amalgamated

Jurisdiction
ONTARIO

Former Jurisdiction
NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE
: 64 JARDIN DRIVE
; New Amal. Number Notice Date
? Suite # UNIT 7
CONCORD NOT APPLICABLE NOT APPLICABLE
ONTARIO

g
i
Bl
K
|
|
i

CANADA L4K 3P3

Mailing Address

85 WEST WILMOT STREET

Suite # UNIT 1

~ RICHMOND HILL

ONTARIO
CANADA L4B 1K7

Activity Classification

MANUFACTURING INDUSTRIES

Number of Directors
Minimum Maximum

00001 00010

Revival Date

NOT APPLICABLE

Transferred QOut Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 018708196
Transaction ID: 60465027
Category ID: UN/E

Province of Ontario
Ministry of Government Services
Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

1059627

Corporate Name History

J.S.N. JEWELLERY INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

i Administrator:
Name (Individual / Corporation)

JOSEPH
SHILON

_ Date Began
1993/12/24
Designation

DIRECTOR

Corporation Name

J.S.N. JEWELLERY INC.

Effective Date

1993/12/24

NO
NO

Address

61 JARDIN DR
Suite # 7
CONCORD
ONTARIO
CANADA L4K 3P3
First Director
NOT APPLICABLE
Resident Canadian

Y

Officer Type

Date Report Produced:
Time Report Produced:

098

2016/03/07
13:06:21
2



Request ID: 018708196
Transaction ID: 60465027
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

1059627

Administrator:
Name (Individual / Corporation)

JOSEPH
SHILON

Date Began
1993/12/24
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

JOSEPH
SHILON

Date Began
1994/07/14
Designation

DIRECTOR

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

First Director
NOT APPLICABLE

Officer Type

Corporation Name

J.S.N. JEWELLERY INC.

Address

61 JARDIN DR
Suite # 7
CONCORD

ONTARIO
CANADA L4K 3P3

Resident Canadian

Address

64 JARDIN DRIVE
Suite # 3E
CONCORD

ONTARIO
CANADA L4K 3P3

Resident Canadian

Y

059

2016/03/07
13:06:21
3



Request ID: 018708196
Transaction ID: 60465027
Category ID: UN/E

Province of Ontario

Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

1059627

Administrator:
Name (Individual / Corporation)

JOSEPH
SHILON

Date Began
1994/07/14
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

JOSEPH
SHILON

Date Began
1994/07/14
Designation

OFFICER

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

First Director
NOT APPLICABLE
Officer Type
SECRETARY

Corporation Name

J.S.N. JEWELLERY INC.

Address

64 JARDIN DRIVE
Suite # 3E
CONCORD

ONTARIO
CANADA L4K 3P3

Resident Canadian

Y

Address

64 JARDIN DRIVE

Suite # 3E
CONCORD
ONTARIO
CANADA L4K 3P3

Resident Canadian

Y

100

2016/03/07
13:06:21
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Request |D: 018708196 Province of Ontario
Transaction iD: 60465027 Ministry of Government Services Time Report Produced:

Category ID: UN/E

Date Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

1059627

Administrator:
Name (Individual / Corporation)

JOSEPH

SHILON

Date Began First Director
1994/07/14 NOT APPLICABLE
Designation Officer Type

OFFICER TREASURER

Corporation Name

J.S.N. JEWELLERY INC.

Address

64 JARDIN DRIVE
Suite # 3E
CONCORD

ONTARIO
CANADA L4K 3P3

Resident Canadian

Y

i01

2016/03/07
13:06:21
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Request ID: 018708196 Province of Ontario Date Report Produced:
Transaction ID: 60465027 Ministry of Government Services Time Report Produced:
Category ID: UN/E Page:

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1059627 J.S.N. JEWELLERY INC.

Last Document Recorded
Act/Code Description Form Date

CiA ANNUAL RETURN 2014 1C 2015/06/13 (ELECTRONIC FILING)

THIS REPORT SETS QUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUN E27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND l O PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.

162

2016/03/07
13:06:21
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Attached is Exhibit “B” Referred to in the
AFFIDAVIT OF KYLE SHONAK
Sworn before me this 3™ day of August, 2016

_ Oty Py

Notary Public

CHRISTINE PETERSEN
Notary Fublic

A Massachusells

5/ Commisslon Expires Sep 30, 2022
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J.S.N. JEWELLERY UK LIMITED. Free customer feedback, reviews and supplier feedb... Page 1 of 3
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SUMMARY ABOUT ACCOUNTS CREDIT RISK CHARGES DIRECTORS STRUCTURE DOCUMENTS

J.s.n. Jewellery Uk Limited Buy report Watch
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Business Loans

$5,000 to $300,000

within 24 hours
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Capital
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Remove These Ads
Contact Details About J.s.n. Jewellery Uk Limited

Telephone This company has not supplied a business description.
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Company Information
Pravious Name Company Status
No Previous Names ACTIVE
Company Number Company Age
03557501 17 Years - Incorporated on 05 May 1998
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J.S.N. JEWELLERY UK LIMITED. Free instant access to Director and Shareholder detai... Page 1 of 3

l Search by company or director... Slit()l {

SHARE l BUY REPORT ’ WATCH
!

& J.s.n. Jewellery Uk Limited
ACTIVE  19-20 Bourne Court, Southend Road, Woodford Green, Essex, 1G8 8HD

Business Loans

1
%l;g]lgg]ng‘ $5,000-$300,000 | swringat799%  APPLY NOW

within 24 hours

Remove These Ads -

e e e e e e

Current Directors

2

Previous Directors

Total (Current/Previous)

4

Current Employees

10

$37/hr Working From Home

Limited Positions Filling Quickly Watch Free Video To Learn More
O 0O
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J.S.N. JEWELLERY UK LIMITED, Free instant access to Director and Sharecholder detai... Page 2 of 3

1i2
e N Remove These Ads. R
i Search by company or director.., Sub]

L [ et e o e e e T erre fmrm e S ks et S e et ot ke A8 8 e e s e

-Curfent Directors and- Secretaries— - -+~ s s

Appointed Current V| Resigned Total J

lﬁ Director Name

Mr David Tzvi Saurymper 01 May 2001 7 1 8

Mr Joseph Shilon 05 May 1998 2 1] 2

Secretary Name Appointed Current Resigned Total

Mr David Saurymper 17 Apr 2001 18 2 17

Previous Directors and Secretaries

e e o s I R e e
| Director Name Appointed Resigned Current Resigned T
| VIV S S g U OO U SO S ROV PP RPN P

ACCESS NOMINEES LIMITED | 05May 1998 05 May 1998 183 11162 11345

Mr Moses Saurymper 05 May 1998 31 Mar2000 0 2 2

[ Secretary Name Appointed Resigned Current Resigned T

ACCESS REGISTRARS LIMITED v 05 May 1998 405 May 1998 210 11116 11326

Mr Moses Saurymper 05 May 1998 17 Apr 2001 0 Y 2

Employee History
Year Employees

2014 10
2013 LN

2012 10

hitps://companycheck.co.uk/company/03557501/JSN-JEWELLERY-UK-LIMITED/direc... 07/03/2016
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Oatley Vigmond LLP i

Top 6 Injury Law Firm In Canada No Fees Until Settlement ;

OO0

Remove These Ads

We use cookles to personalise content and ads, to provide social media features and to analyse our traffic. We also share
information about your use of our site with our social media, advertising and analytics partners. Find out more

X CLOSE

p With advanced searching and comprehensive credit reports across 11 countries, Company Check is the most

% - used online business data provider in the UK delivering 100 million reports to over 20 million visitors in 2014
' alone.
o I :
- © 2016 Company Check Ltd .
Navigation !
!
Y Home our AP Search Listing Policy [
: . SignUp Advertise Search History Cookie Policy 3
: About Help & FAQ Terms & Conditions Blog

R aAZ.L.

Help
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J.SN. JEWELLERY UK LIMITED. Free and instant access to a company's group structu... Page 1 of 2

‘ Search by company or director... Sitﬂ Log In SignUp
SUMMARY  ABOUT  ACCOUNTS  CREDITRISK  CHARGES  DIRECTORS  STRUCTURE  DOGUMENTS
J.s.n. Jewellery Uk Limited Buy report Watch
aetwe 19-20 Bourne Court, Southend Road, Woodford Green, Essex, 1G8 ﬁ
8HD
king F :
$37/hr Working From Home
Limited Positions Fllling Quickly Watch Free Video To Leamn More
Q0
Remove These Adg
Shareholders & Ownership
Shareholders Equity Figure Issued Share Capital

£4.3m

£1.7m

Top 20 Shareholders

. Number of Shares (at Value)

Share Type

Chana Saurymper 50 at £1
Davld Tzvi Saurymper 50 at £1
I 3,5.N, JEWELLERY INC,
B CHANA SAURYMPER Jus.n, Jewellery Inc, 1.7m at £1
[ ] DAVID T2V} SAURYMPER

Oatley Vigmond LLP

Top 5 Injury Law Firm in Canada No Fees Until Settiement
0 O

Remaove These Ads

Group Structure

ORDINARY C 0.0¢

ORDINARY B 0.0

ORDINARY A 99.¢

| Ultimate Parent Company

Company Number

=

hitps://companycheck.co,uk/company/03557501/JSN-JEWELLERY-UK-LIMITED/grou... 07/03/2016

S R R L Ty . Ch e e e e




|

J.S.N. JEWELLERY UK LIMITED. Free and instant access to a company's group structu... Page 2 of 2

Jsn Jewellery Inc

#0031856

Subsidiary CompsfifMMARY  ABOUT  ACCOUNTS  CREDITRISK  CHARGES  DIRGRHARG NunfJlUCTURE  DOCUMENTS

No data available In table

Business Printer L
Run Your Business st Full Speed, Fast Printing at 50% Lower Cost, ’
oo
Remove These Ads
We use cookies to personalise content and ads, to provide social media features and to analyse our trafflc. We also share X CLOSE
Information about your use of our site with our soclal media, advertising and analytics partners. Find outmore
Navlgatfon
With advanced searching and Home Advertise Terms & Conditions :
comprehensive credit reports e?cross Sign Up Help & FAQ Listing Policy ¥
11 countries, Company Check is the About Search Cookie Policy —_—
most used online business data .
Our API Search History Blog i

provider in the UK delivering 100
million reports to over 20 million
visitors in 2014 alone.

©® 2016 Company Check Ltd
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J.S.N. JEWELLERY UK LIMITED. Free Companies House Webcheck from Company C... Page 1 of 2
1:6

i
| Search by company or director... SubJ Log In Sign Up

SUMMARY ABOUT ACCOUNTS CREDIT RISK CHARGES DIRECTORS STRUCTURE DOCUMENTS

J.S.n. JeWellel’y Uk Limlted Buy report Walch I
active 1920 Bourne Cownt, Southend Road, Woudford Green, Essex, iG8 8HD . ﬁ
Are You Writing A Book? %
Become A Published Author Teday. Get Your Free Gulde To Publishing.
o0
Remove These Ads
E’lller Documents | -

Companies House Documents

Date Filed Document Type ’ Price

201510-22 AA Accounts with accounts type full FREE Add To Baske
' 20150507 AROT Annual return company with made up date full st shareholders £2.00 Add To Baske

20141216 AA Accounts with accounts type full FREE Add To Baske

2014-12-06 DISS40 Gazette filings brought up to date £2.00 Add To Baske

2014-09-69 GAZ1 Gazelte notice compulsary £2.00 Add To Baske

2014-05-19 ARD1 Annual return company with made up date full list shareholders o ' £2.00 Add Ta Baske

2013-08-01 MRO1 Mortgage create with deed with charge number ’ £2.00 Add To Baske

2013-08-01 " MRO) Mortgage create with deed with charge number £2.00 Add To Baske

2013-08-01 MR04 Mortgage satisfy charge full £2.00 Add To Baske

2013-08-01 MRO4 Mortgage satisfy charge full £2.00 Add To Baske
L] (O[]0 =0

B

Epson WorkForce® Printers

Featuring PreclslonCare Tachnology. The Next Generation of Inkjet.
o0
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J.S.N. JEWELLERY UK LIMITED. Free Companies House Webcheck from Company C... Page 2 of 2

We use cookies 1o per | t and ads, ta provide social madia.features.and to apalyse our Wraffic. We also share Infarmation i
about your use of our slllwﬁ}mymmdmg&m_gnd are[yﬁFs parners. Find oul more Log In X S.‘g’mﬁ,ﬁ

SUMMARY ABOUT ACCOUNTS CREDIT RiSK CHARGES DIRECTORS STRUCTURE DOCUMENTS

Navigation :

;

With advanced searching and Home Advertise Terms & Conditlons [ ¢ st | !

comprehensive credit reports across 11 ; : :

P . P Sign Up Help & FAQ Listing Policy YR ;

countries, Company Check is the most - ) , :

: : ’ o About Search Cookie Policy :

; used online business data provider in the Bl i
Our API Search Higtory Blog

UK delivering 100 million reports to over
20 million visitors in 2014 alone. i

© 2016 Company Check Ltd

Help
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J.S.N. JEWELLERY UK LIMITED. Free Companies House Webcheck from Company C... Page 1 of 2

- 18

[:Search by company or director... Sub| Log In Sigh Up

SUMMARY ABOUT ACCOUNTS CREDIT RISK CHARGES DIRECTORS STRUCTURE DOCUMENTS

]
J.s.n. Jewellery Uk Limited Buy report wateh
aciive 19-20 Bourne Court, Southend Road, Woodford Green, Essex, 1G8 8HD ﬁ
Are You Writing A Book? W

Bacome A Published Author Teday. Gel Your Free Quide To Publishing,

Remove These Ads

Filter Documents | -

Companies House Documents
Date Flled Documsnt Type Prlce
2013-07-12 AA Accounts with made up date FREE Add To Baske
4 . 2013-07-01 MRO1 Mortgage create with deed with charge number £2.00 Add To Baske
i 2013-06-24 MISC Miscellaneous £2.00 Add To Baske
: 2013-06-19 MISC Miscellaneous £2,00 Add To Baske
I 2013-06-04 AR01 Annual return company with made up date full list sharehotders £2.00 Add To Baske
2013-05-13 CHO1 Change person director company with change date . ) Co ' £2.00 Add To Baske
i 2013-05-08 CHO03 Change person secretary company with change date £2.00 Add To Baske
2013-05-08 CHO1 Change person director company with change date £2.00 Add To Baske
i 2012:06-07 AA Accounts with made up date FREE Add To Baske
f} 2012:05-29 SHO8 Capital name of class of shares £2.00 Add To Baske

[<I[%) MEGHGEE]

| Epson WorkForce® Printers

: ; : Fealuring PreclslonCore Technology. The Next Generation of Inkjet,
i | oo
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I.S.N. JEWELLERY UK LIMITED. Free Companies House Webcheck from Company C... Page 2 of 2

B
19
We use cookles to personalise cament and ads, ja.provide sacial media fealures and to apalyse our traffic. We also share information x - L
about your use of our SI!swulmymrhmmdﬂw&mand ar@lxﬁ}s partners. Elnd out more Log In SRS
L

SUMMARY ABOUT ACCOUNTS CREDIT RISK GHARGES DIREGTORS STRUCTURE DOCUMENTS

MNavigation
With advanced searching and Home Advertise Terms & Conditions m
comprehensive credit reports across 11 Sign Up Help & FAQ Listing Policy o
countries, Company Check is the most . — !
- ) o About Search Cookie Policy !
used online business data provider in the m i
Qur APt Search History Blog

UK delivering 100 million reports to over
20 million visitors In 2014 alone.

© 2016 Company Check Ltd

Help
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J.S.N, JEWELLERY UK LIMITED. Free Companies House Webcheck from Company C... Page 1 of 2

120

- —
, } Search by company or director... Sub| Log In Sign Up

SUMMARY ABOUT ACCOUNTS CREDIT RISK CHARGES DIRECTORS STRUCTURE DOGUMENTS

J.s.n. Jewellery Uk Limited Buy report Wateh |
active 19-20 Bourne Court, Southend Road, Woodford Green, £Essex, (G8 8HD . E-ji
!
Are You Writing A Book? B
Baconts A Publlshed Author Today. Gel Your Free Gulde Ta Publishing,
o0

Remove These Ads

Companles House Documents

Price

Date Filed Document Type

2012-05-29 RESOLUTIONS Resolution £2.00 Add To Baske
1‘ . 2012-05-23 ARO1 Annual return company with made up date full llst shareholders £2.00 Add To Baske
g ) ’
;o ' |
N 5 2012-05-23 ARO1 Annual return company with made up date full llst shareholders £2.00 Add To Baske
2012-05-23 CHO1 Change person director company with change date £2.00 Add To Baske
!
| 2012-05-23 CHO3 Change person secretary company wiih change date £2.00 Add To Baske
! .
3 2012-05-23 CHO1 Change person director company with change date . . C £2.00 Add Ta Baske

2011-06-03 AA Accounts with accounts type medium FREE Add To Baske

i i 2011-05-10 ARD1 Annual return company with made up date fuil list sharehalders £2.00 Add To Baske
: - 2010-08-17 AAA with accounts type medium FREE Add To Baske
4 " +2010-0517 ARO1 Annual return company with made up date full list shareholders £2.00 Add To Baske
i 5

‘1

<) FEREEET

|
|

Epson WorkForce® Printers

. Fealuring PreclslonCore Technology. The Next Generatlon of Inkjel.
B oo
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J.SN., JEWELLERY UK LIMITED. Free Companies House Webcheck from Company C... Page2 of 2

We use cookles to parsonalise content anyd ads, \a pravide saclal media_featuras. and ta a|

about your use of our siigwhiicsihig eehiTdwlirof s, and *"BLYBFS partners. Find out more

alyse our traffic. We also sharte information

Log In X SI%“H?S‘
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SUMMARY ABOUT

ACCOUNTS CREDIT RISK

CHARGES DIRECTORS

STRUCTURE DOCUMENTS

With advanced searching and
comprehensive credit reports across 11
countries, Company Check is the most
used online business data provider in the
UK delivering 100 million reports to over
20 million visitors In 2014 alone.

@© 2016 Company Check Ltd
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LS.N. JEWELLERY UK LIMITED. Free Companies House Webcheck from Company C... Page 1 of 2

ie

l Search by company or director... SUP] Sigh Up
SUMMARY ABOUT  ACCOUNTS CREDITRISK  GHARGES DIRECTORS STRUCTURE DOCUMENTS
J.s.n. Jewellery Uk Limited Buy report Watch |
actve '19-20 Bourne Court, Southend Road, Woodford Green, Essex, IG8 8HD ﬁ

Are You Writing A Book? 24
Become A Fublished Author Taday. Gel Your Free Guide To Pub¥shing.
o0

Remove These A

Companies House Documents

Fiiter Documents | -

| Doteflod | DowwmenTyee .. e - e
2009-10-06 MISC Miscellaneous £2.00 Add To Baske
2009-10-06 RESOLUTIONS Resolution £2,00 Add To Baske
2009-09-26 403a Legacy £2,00 Add To Baske
2009-07-16 AAA with ts type med| FREE Add To Baske
2009-06-02 363a Legacy £2.00 Add To Baske
2008-07-02 AAA with s type med FREE Add To Baske
2008-05-19 363a Legacy £2.00 Add To Baske
2007-12-06 395 Legacy £2.00 Add To Bagke
2007-10-10 892R Legacy £2.00 Add To Baske
2007-10-10 123 Legacy £2.00 Add To Baske

BE MDEEHEEE

Epson WorkForce® Printers

Fealuring PreclslonCore Technalogy. The Next Generatlon of Inkjet.
Qo0

Remove These Ads
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J.S.N. JEWELLERY UK LIMITED. Free Companies House Webcheck from Company C... Page 2 of 2
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: about your use of our s|i@wiicetg WWrhiTdripordipEdlng.and ar@[m'Fs pariners. Find out morg Log In X S,S,L\(tﬁ?
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P . POl ! Signup Help & FAQ , Listing Policy ;
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UK delivering 100 million reports to over
20 million visitors In 2014 alone.
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J.S.N. JEWELLERY UK LIMITED. Free Companies House Webcheck from Company C... Page 1 of 2

l Search by company or director... Sul?J Log In Sign Up

SUMMARY ABOUT ACCOUNTS CREDIT RISK CHARGES DIRECTORS STRUCTURE DOCUMENTS

J.s.n. Jewellery Uk Limited Buy report Watch |
aenve '19-20 Bourne Court, Southend Road, Woodford Green, Essex, 1G8 8HD ﬁ
Are You Writing A Book? T
Bacoms A Published Author Today. Gel Your Froe Quide To Publishing.
o0

e e se

E‘I_I(er Documents | -

i Companies House Documents

| [oworis — oowmemtye - rio

( 2007-10-10 RESOLUTIONS Resolution £2.00 Add To Baske
2007-10-10 RESOLUTIONS Resolution £2.00 Add To Baske

2007-07-06 AAA with ts type med| FREE add To Baske

2007-051% 363a Legacy £2.00 Add To Baske

2006-09-06 AA A swith type medi FREE Add To Baske

2006-05-26 363a Legacy . - ’ £2.00 Add To Baske

2005-06-10 363 Legacy £200 Add To Baske
’ \, . 2005-04-11 AA Accounts with accounts typa medlum ) FREE Add To Baske
2005-01-26 287 Legacy l £2,00 Add To Baske

2004-06-24 AA Accounts with made up date FREE Add To Baske

) ' FCAEEEE]

i
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Epson WorkForce® Printers

Featuring PreclslonCore Technology. The Next Generallon of Inkjet.
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J.SN. JEWELLERY UK LIMITED. Free Companies House Webcheck from Company C... Page 2 of 2
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i MR e
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e _ R . . . i
SUMMARY ABOUT ACCOUNTS GREDIT RISK CHARGES DIRECTORS STRUCTURE DOCUMENTS :
. ’ Navigation i
With advanced searching and Home Advertise Terms & Conditions m
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J.S.N, JEWELLERY UK LIMITED. Free Companies House Webcheck from Company C... Page 1 of2

126

‘ Search by company or dlrector... Su'f] Log In Sign Up
SUMMARY  ABOUT  ACCOUNTS  CREDIT RISK CH;\RGES DIRECTORS STRUCTURE DOCUMENTS
J.S.n. JeWGHEry Uk lelted Buy report Walch l
acive 19-20 Bourne Court, Southend Road, Woodford Green, £ssex, IG8 8HD ﬁ
Are You Writing A Book? L
Become A Publishad Aulhor Today. Ge! Your Free Guide To Publishing,
o0

Remove These Ad

Companies House Documents

! Filter Documents l ]

l_ Date Filed

| DateFiled Document Type o . 3 o Price
2004-05-20 3633 Legacy £2.00 Add To Baske
2003-07-22 3635 Legacy £2.00 . Add To Baske
2003-06-06 AA Accounts with made up date FREE Add To Baske
2002-07-18 395 Legacy £2.00 Add To Baske
2002:07-15 RESOLUTIONS Resolution £2.00 Add To Baske
2002—67-1 5 RESOLUTIONS Resolution £2.00 Add To Baske
2002-07-15 B82ZR Legacy £2.00 Add Ta Baske
2002:07-02 AA Accounts with made up date FREE Add To Baske
2002-05-22 363s Legacy I £2.00 Add To Baske
2002-03-20 288b Legacy £2.00 Add To Baske
FE DL -
| . &
Epson WorkForce® Printers
Fealuring PreclsionCore Technology. The Next Generation of Inkjet.
oo
Remove T s
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comprehensive credit reports across 11 i isti i . i
, p _ p . SignUp Help & FAQ Listing Policy |
countries, Carnpany Check is the most R . !
i ; . About Search Cookie Policy !
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UK delivering 100 million reports to over Our API Search History Blog

20 million visitors in 2074 alone.
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: J.S.N. JEWELLERY UK LIMITED. Free Companies House Webcheck from Company C... Page 1 of2
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l Search by company or dlrector... Sub Log In Sign Up

SUMMARY ABOUT ACCOUNTS CREDIT RISK CHA.RGEB DIRECTORS STRUGTURE DOCUMENTS

J.s.n. Jewellery Uk Limited Buy report Watch |
active  19-20 Bourne Couwt, Southend Road, Woodford Green, Essex, IG8 8HD ﬁ‘
: ._! ]
‘ Are You Writing A Book? I

Bocome A Published Author Today, Get Your Free Gulde To Publishing.

Remove These Ads

{ Fliter Documents I .

Companies House Documents

[ potorios DocumentType - - e

2002-03-20 288h Legacy £2.00 Add To Baske

j © 2001-07-09 882R Le§acy £2.00 . AddTo Baske

2001-07-09 123 Legacy £2.00 Add To Baske

: 2001-07-09 RESOLUTIONS Resolution £2.00 Add To Baske
i'l

l;| . 2001-07-09 RESOLUTIONS Resolutlon £2,00 Add To Baske

2001-06-28 288a Legacy . R £2.00 Add To Baske

20010612 363s Legacy : £2.00 Add To Baske

: ~ 2001-05-30 AA Accounts with made up date FREE Add To Baske

' 2001-05-22 288a Legacy £2,00 Add To Baske

2000-10-20 395 Legacy £2.00 Add To Baske
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. Epson WorkForce® Printers

Featuring PreclstonCore Technology. The Next Genoration of Inkjet.
[oJe

Remove These Ads

[N C e s e e e e e e PR sy

https://companycheck.co.uk/company/03557501/JSN-JEWELLER Y-UK-LIMITED/com... 07/03/2016

ime e e e el Ll o smen e eeeew e s e e - e mmm e el et e ieae e, e e



https://companycheck.co.uk/company/03557501/JSN-JEWELLERY-UK-LIMITED/com

i
:

ii
!

j

J.S.N. JEWELLERY UK LIMITED, Free Companies House Webcheck from Company C... Page 2 of 2
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Attached is Exhibit “C” Referred to in the
AFFIDAVIT OF KYLE SHONAK
Swom before me this 3% day of August, 2016

Notary Public

CHRISTINE PETERSEN
Notary Public

Massachusetls )
8/ Gommission Expires Sep 30, 2022
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Delaware.gov | Text Only

Page 1 of 1

Governor | General Assembly | Courts | Elected Officials | State Agencies

Department of State: Division of Corporations

Allowable Characters

HOME

About Agency
Secretary's Letter
Newsroom
Frequent Questions
Related Links
Contact Us

Office Location

SERVICES

Pay Taxes

Bulk Tax Payment (aiternative entity payment onty}
File UCC's

Delaware Laws Online

Name Reservation

Entity Search

Status

Validate Certificate

Customer Service Survey

INFORMATION

Corporate Forms

Corporate Fees

UCC Forms and Fees

Taxes

Expedited Services

Service of Process

Registered Agents

GetCorporate Status

Submitting a Request

How to Form a New Business Entity
Certifications, Apostilles & Authentication of
Documents

|Frequently Asked Questions View Search Resuits

] Entity Details

THIS 1S NOT A STATEMENT OF GOOD STANDING

Incorporation Date / 1/8/2009

E File Number: 4638344 Formation Date: (mm/ddiyyyy)
gEnti Name: GMJ CORPORATION

! Entity Kind: Corporation Entity Type: General
§Residency: Domestic State: DELAWARE

§ REGISTERED AGENT INFORMATION

§

i Name: NATIONAL REGISTERED AGENTS, INC.

f Address: 160 GREENTREE DR STE 101

| City: DOVER County: Kent
ISlate: DE Postal Code: 19904
: Phone: 302-674-4089

I

i
E Additional Information is available for a fee. You can retrieve Status for a fee of $10.00 or

f more detailed information including current franchise tax assessment, current filing history

i and more for a fee of $20.00.

| Would you like Ostatus O Status, Tax & History Information

% | Back to Entity Search |
i

For heip on a particular field ciick on the Field Tag to take you to the help area.

site map |

https://icis.corp.delaware.gov/Ecor