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THIS DEED is dated [ 12016

PARTIES

1 J.S.N. JEWELLERY UK LIMITED incorporated and registered in England

@

and Wales, company number 03557501, with its registered office is at 19 -20
Bourne Court, Southend Road, Woodford Green, Essex, IG8 8HD, United
Kingdom as guarantor and indemnifier ("Guarantor").

SALUS CAPITAL PARTNERS, LLC incorporated and registered in the
State of Delaware, United States of America, with its registered office at 197,
First Avenue, Suite 250, Needham Heights, Boston, MA, 02494-2816, United
States of America as administrative agent and collateral agent (in such
capacities, the "Agent') for its own benefit and for the benefit of the Lenders
(as defined in the Credit Agreement referred to below).

BACKGROUND

(A)

(B)

©

(D)

Reference is made to that certain super priority DIP credit agreement dated
as of , 2016 (as amended, modified, supplemented or
restated hereafter, the "Credit Agreement’), by and between, among others,
(i) BEN MOSS JEWELLERS WESTERN CANADA LTD., a company
existing under the laws of the province of Manitoba, Canada (the
"Borrower"), (ii) the persons named therein as guarantors, including the
Guarantor, (iii) the Lenders party thereto from time to time; and (iv) the
Agent.

The Lenders have agreed to make Loans to the Borrower pursuant to, and
upon the terms and subject to the conditions specified in, the Credit
Agreement.

As a subsidiary of the Borrower, the Guarantor acknowledges that it will
receive direct and indirect corporate benefits from the availability of the
credit facility provided for in the Credit Agreement and from the making of
the Loans by the Lenders.

The obligations of the Lenders to make Loans are each subject to, among
other things, a condition precedent that the Guarantor execute and deliver
this Debenture to secure the obligations and liabilities of the Borrower under
the Credit Agreement and the Loan Documents,

AGREED TERMS

1.

1.1.

DEFINITIONS AND INTERPRETATION

Capitalised terms used and not defined in this Deed shall have the meanings
assigned to such terms in the Credit Agreement.

LEGAL_}:39464112.2
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The following definitions apply in this Deed.

"Administrator" an administrator appointed to manage the affairs, business
and property of the Guarantor pursuant to clause 13.9.

"Book Debts" all present and future book and other debts, and monetary
claims due or owing to the Guarantor, and the benefit of all security,
guarantees and other rights of any nature enjoyed or held by the Guarantor
in relation to any of them.

"Delegate" any person appointed by the Agent or any Receiver pursuant to
clause 18 and any person appointed as attorney of the Agent, Receiver or
Delegate.

"Designated Account” the following client accounts in the name of the
Guarantor with National Westminster Bank plc at its branch office at 63
Piccadilly, London, W1A 2PP, sort code 50-41-01, as may be renumbered or
redesignated from time to time and all rights of the Guarantor in relation to
such accounts (i) GBP current account # 46010882, (ii) GBP sweep deposit
account # 46010939 and (iii) USD account # 140/01/48052868 and any other
account of the Guarantor nominated by the Agent as a designated account
for the purposes of this deed.

"Environment" the natural and man-made environment including all or any
of the following media, namely air, water and land (including air within
buildings and other natural or man-made structures above or below the
ground) and any living organisms (including man) or systems supported by
those media.

"Environmental Law" all applicable laws, statutes, regulations, secondary
legislation, bye-laws, common law, directives, treaties and other measures,
judgments and decisions of any court or tribunal, codes of practice and
guidance notes in so far as they relate to or apply to the Environment,

"Equipment" all present and future equipment, plant, machinery, tools,
vehicles, furniture, fittings, installations and apparatus and tither tangible
moveable property for the time being owned by the Guarantor, including
any part of it and all spare parts, replacements, modifications and additions.

“Financial Collateral" shall have the meaning given to that expression in the
Financial Collateral Regulations.

"Financial Collateral Regulations" the Financial Collateral Arrangements
(No 2) Regulations 2003 (81200313226).

"Insurance Policy" each contract and policy of insurance effected or
maintained by the Guarantor from time to time in respect of its assets or
business (including, without limitation, any insurances relating to the
Properties or the Equipment),
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"Intellectual Property" the Guarantor's present and future patents, trade
marks, service marks, trade names, designs, copyrights, inventions,
topographical or similar rights, confidential information and know-how and
any interest in any of these rights, whether or not registered, including all
applications and rights to apply for registration and all fees, royalties and
other rights derived from, or incidental to, these rights.

"Investments" all present and future certificated stocks, shares, loan capital,
securities, bonds and investments (whether or not marketable) for the time
being owned (atlaw or in equity) by the Guarantor, including any:

1.2.1. dividend, interest or other distribution paid or payable in relation to
any of the Investments; and

1.2.2. right, money, shares or property accruing, offered or issued at any
time in relation to any of the Investments by way of redemption,
substitution, exchange, conversion, bonus, preference or otherwise,
under option rights or otherwise.

"LPA 1925" Law of Property Act 1925,

"Properties" all freehold and leasehold properties (whether registered or
unregistered) and all common-hold properties, now or in the future (and
from time to time) owned by the Guarantor, or in which the Guarantor holds
an interest and "Property" means any of them,

"Receiver" a receiver, receiver and manager or administrative receiver of any
or all of the Secured Assets appointed by the Agent under clause 16.

"Relevant Agreement" each agreement specified in Schedule 2.

"Secured Assets" all the assets, property and undertaking for the time being
subject to the Security Interests created by, or pursuant to, this Deed.

"Secured Liabilities" all present and future monies, obligations and
liabilities owed by the Guarantor, whether actual or contingent and whether
owed jointly or severally, as principal or surety or in any other capacity,
under or in connection with the Credit Agreement, (including, without
limitation, those arising under clause 25.3.2) this Deed or any other Loan
Document, together with all interest (including, without limitation, default
interest) accruing in respect of those monies or liabilities.

"Security Financial Collateral Arrangement" shall have the meaning given
to that expression in the Financial Collateral Regulations.

"Security Interest" any mortgage, charge (whether fixed or floating, legal or
equitable), pledge, lien, assignment by way of security or other security
interest securing any obligation of any person, or any other agreement or
arrangement having a similar effect.
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"Security Period" the period starting on the date of this Deed and ending on
the date on which the Agent is satisfied that all the Secured Liabilities have
been unconditionally and irrevocably paid and discharged in full and no
further Secured Liabilities are capable of being outstanding.

Interpretation

In this deed:

1.3.1,

1.3.2.

1.3.3.

1.3.4.

1.3.5.

1.3.6.

1.3.7.

1.3.8.

1.3.9.

1.3.10.

1.3.11.

reference to a statute, statutory provision or subordinate legislation is
a reference to it as it is in force for the time being, taking account of
any amendment or re-enactment or extension and includes any
former statute, statutory provision or subordinate legislation which it
amends or re-enacts;

unless the context otherwise requires, a reference to one gender shall
include a reference to the other genders;

unless the context otherwise requires, words in the singular include
the plural and in the plural include the singular;

a reference to a clause or Schedule is to a clause of, or Schedule to,
this Deed, unless the context otherwise requires;

a reference to "continuing" in relation to an Event of Default means
an Bvent of Default which has not been remedied or waived;

a reference to "this deed" or "this Debenture" (or any provision of it)
or any other document shall be construed as a reference to this Deed,
that provision or that document as it is in force for the time being and
as amended in accordance with its terms or with the agreement of the
relevant parties; :

a reference to a "person" shall include a reference to an individual,
firm, company, corporation, partnership, unincorporated body of
persons, or any state or any agency of any person;

a reference to an "amendment' includes a novation, re-enactment,
supplement or variation (and "amended" shall be construed
accordingly);

a reference to "assets" includes present and future properties,
undertakings, revenues, rights and benefits of every description;

a reference to an "authorisation" includes an approval, authorisation,
consent, exemption, filing, licence, notarisation, registration and
resolution;

a reference to a "regulation" includes any regulation, rule, official
directive, request or guideline (whether or not having the force of
law) of any governmental, inter-governmental or supranational body,
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1.5.

1.6.

1.7.
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agency, department or regulatory, self-regulatory or other authority
or organisation;

1.3.12. a reference to "determines" or "determined" means, unless the
contrary is indicated, a determination made at the discretion of the
person making it;

1.3.13. a reference to the "Guarantor" or the "Agent " or any "Lender" or any
"Credit Party" or any "Loan Party" shall include its successors,
permitted transferees and permitted assigns; and

1.3,14. clause and schedule headings shall not affect the interpretation of this
Deed.

Clawback

If the Agent considers that an amount paid by the Guarantor in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the
liquidation or administration of the Guarantor or otherwise, then that
amount shall not be considered to have been irrevocably paid for the
purposes of this Deed.

Nature of security over real property

A reference in this Deed to a charge or mortgage of or over any Property
includes:

1.5.1, all buildings and fixtures and fittings (including trade and tenant's
fixtures and fittings) that are situated on or form part of that Property
at any time; '

1.5.2. the proceeds of the sale of any part of that Property and any other
monies paid or payable in respect of or in connection with that

Property;

1.5.3. The benefit of any covenants for title given, or entered into, by any
predecessor in title of the Guarantor in respect of that Property, and
any monies paid or payable in respect of those covenants; and

1.54. all rights under any licence, agreement for sale or agreement for lease
in respect of that Property.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous
Provisions) Act 1989, the terms of the Credit Agreement and of the other
Loan Documents are incorporated into this Deed.

Third party rights
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1.9.
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The Lenders shall have the right to enforce and enjoy the benefit of any term
of this Debenture under the Contracts (Rights of Third Parties) Act 1999, but
no other third party has the right under such Act, to enforce, or to enjoy the
benefit of, any term of this Debenture.

' Pérpetuity period
If the rule against perpetuities applies to any trust created by this Deed, the
perpetuity period shall be 125 years (as specified by section 5(1) of the
Perpetuities and Accumulations Act 2009).
Schedules

The Schedules form part of this Deed and shall have effect as if set out in full
in the body of this Deed. Any reference to this Deed includes the Schedules.

COVENANT TO PAY

The Guarantor covenants to the Agent, for its own benefit and for the benefit of the
Lenders on demand, to pay to the Agent and to discharge the Secured Liabilities
when they become due.

3.

3.1.

3.2,

GRANT OF SECURITY
Legal mortgage

As a continuing security for the payment and discharge of the Secured
Liabilities, the Guarantor with full title guarantee charges to the Agent, for
its own benefit and for the benefit of the Lenders by way of legal mortgage,
any property specified in Schedule t.

Fixed charges

As a continuing security for the payment and discharge of the Secured
Liabilities, the Guarantor with full title guarantee charges to the Agent, for
its own benefit and for the benefit of the Lenders by way of fixed charge:

3.2.1. all Properties acquired by the Guarantor in the future;

3.22. all present and future interests of the Guarantor not effectively
mortgaged or charged under the preceding provisions of this clause 3
in, or over, freehold or leasehold property;

3.23. all present and future rights, licences, guarantees, rents, deposits,
contracts, covenants and warranties relating to each Property;

3.24. all licences, consents and authorisations (statutory or otherwise) held
or required in connection with the Guarantor's business or the use of
any Secured Asset, and all rights in connection with them;

3.25. allits present and future goodwill;
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3.4,

3.5,

3.6.

3.2.6. allits uncalled capitaﬂ;
3.2.7. all the Equipment;

3.2.8. all the Intellectual property;
3.2.9. all the Book Debts;

3.2.10. all the Investments; and

3.2.11. all monies from time to time standing to the credit of ils accounts
with any bank, financial institution or other person (including each
Designated Account).

Assignment

As a continuing security for the payment and discharge of the Secured
Liabilities, the Guarantor with full title guarantee assigns to the Agent, for its
own benefit and for the benefit of the Lenders, absolutely, subject to a
proviso for reassignment on irrevocable discharge in full of the Secured
Liabilities:

3.3.1. all its rights in each Insurance Policy, including all claims, the
proceeds of all claims and all returns of premium in connection with
each Insurance Policy; and

3.3.2. the benefit of each Relevant Agreement and the benefit of any
guarantee or security for the performance of an Relevant Agreement.

Tloating charge

As a continuing security for the payment and discharge of the Secured
Liabilities, the Guarantor with full title guarantee charges to the Agent, for
its own benefit and for the benefit of the Lenders, by way of first floating
charge, all the undertaking, property, assets and rights of the Guarantor at
any time not effectively mortgaged, charged or assigned pursuant to clause
3.1 to clause 3.3 inclusive.

Qualifying floating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the
floating charge created by clause 3.4.

Automatic crystallisation of floating charge The floating charge created by
clause 3.4 shall automatically and immediately (without notice) be converted
into a fixed charge over the assets subject to that floating charge if.

3.6.1. the Guarantor:

(a) creates, or attempts to create, without the prior written
consent of the Agent, a Security Interest or a trust in favour of



3.7.

3.8.

3.6.2,

3.6.3.

-9.

another person over all or any part of the Secured Assets
(except as expressly permitted by the terms of this Deed or the
Pacility Agreement); or

(b) disposes, or attempts to dispose of, all or any part of the
Secured Assets (other than Secured Assets that are only
subject to the floating charge while it remains uncrystallised);

any person levies (or attempts to levy) any distress, attachment,
execution or ther process against all or any part of the Secured Assets;
or

a resolution is passed or an order is made for the winding-up,
dissolution, administration or re-organisation of the Guarantor.

Crystallisation of floating charge by notice

The Agent may, in its sole discretion, at any time and by written notice to the
Guarantor, convert the floating charge created under this deed into a fixed
charge as regards any part of the Secured Assets specified by the Agent in
that notice.

Assets acquired after any floating charge has crystallised

Any asset acquired by the Guarantor after any crystallisation of the floating charge
created under this Deed that, but for that crystallisation, would be subject to a
floating charge under this Deed, shall (unless the Agent confirms otherwise to the
Guarantor in writing) be charged to the Agent, for its own benefit and for the benefit
of the Lenders by way of first fixed charge.

4,

4.1,

4.2,

LIABILITY OF THE GUARANTOR

Liability not discharged

The Guarantor's liability under this Deed in respect of any of the Secured
Liabilities shall not be discharged, prejudiced or affected by:

41.1.

4,1.2.

4.1.3.

any security, guarantee, indemnity, remedy or other right held by, or
available to, the Lenders that is, or becomes, wholly or partially
illegal, void or unenforceable on any ground;

the Lenders renewing, determining, varying or increasing any facility
or other transaction in any manner or concurring in, accepting or
varying any compromise, arrangement or settlement, or omitting to
claim or enforce payment from any other person; or

any other act or omission that, but for this clause 4.1, might have
discharged, or otherwise prejudiced or affected, the liability of the
Guarantor,

Immediate recourse
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5.1.

5.2,

5.3.

54,

5.5.

5.6.

5.7.

5.8.

5.9,

-10-

The Guarantor waives any right it may have to require the Agent to enforce
any security or other right, or claim any payment from, or otherwise proceed
against, any other person before enforcing this Deed against the Guarantor.
REPRESENTATIONS AND WARRANTIES

Representations and warranties

The Guarantor makes the representations and warranties set out in this
clause 5 to the Agent, for its own benefit and for the benefit of the Lenders.

Ownership of Secured Assets
The Guarantor is the legal and beneficial owner of the Secured Assets.
No Security Interests

The Secured Assets are free from any Security Interest other than the
Security Interests created by this Deed.

No adverse claims

The Guarantor has not received, or acknowledged notice of, any adverse
claim by any person in respect of the Secured Assets or any interest in them.

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests,
rights or other matters whatsoever that materially and adversely affect the
Secured Assets.

No breach of laws

There is no breach of any law or regulation that materially and adversely
affects the Secured Assets.

No interference in enjoyment

No facility necessary for the enjoyment and use of the Secured Assets is
subject to terms entitling any person to terminate or curtail its use.

No overriding interests

Nothing has arisen, has been created or is subsisting, that would be an
overriding interest in any Property.

Avoidance of security
No Security Interest expressed to be created under this Deed is liable to be

avoided, or otherwise set aside, on the liquidation or administration of the
Guarantor or otherwise,
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5.12,

5.13.

6.1

6.2.
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No prohibitions or breaches

There is no prohibition on assignment in any Insurance Policy or Relevant
Agreement and the entry into this Deed by the Guarantor does not, and will
not, constitute a breach of any Insurance Policy, Relevant Agreement or any
other agreement or instrument binding on the Guarantor or its assets.

Environmental compliance

The Guarantor has, at all times, complied in all material respects with all
applicable Environmental Law.

Enforceable security

This Deed constitutes and will constitute the legal, valid, binding and
enforceable obligations of the Guarantor, and is and will continue to be
effective security overall and every part of the Secured Assets in accordance
with its terms.

Times for making representations and warranties

The representations and warranties set out in clause 5.2 to clause 512 are
made by the Guarantor on the date of this Deed and are deemed to be
repeated on each day of the Security Period with reference to the facts and
circumstances existing at the time of repetition.

GENERAL COVENANTS
Negative pledge and disposal restrictions

The Guarantor shall not at any time, except with the prior written consent of
the Agent:

6.1.1, create, purport to create or permit to subsist any Security Interest on,
or in relation to, any Secured Asset other than any Security Interest
created by this Deed;

6.1.2. sell, assign, transfer, part with possession of (including by
withdrawal or transfer of any monies standing to the credit of any
Designated Account), or otherwise dispose of in any manner (or
purport to do so), all or any part of, or any interest in, the Secured
Assets (except, in the ordinary course of business, Secured Assets that
are only subject to an uncrystallised floating charge); or

6.1.3. create or grant (or purport to create or grant) any interest in the
Secured Assets in favour of a third party.

Preservation of Secured Assets

The Guarantor shall not do, or permit to be done, any act or thing that would
or might depreciate, jeopardise or otherwise prejudice the security held by

4
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6.4.

6.5,

6.6,
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the Agent; for its own benefit or for the benefit of the Lenders, or materially
diminish the value of any of the Secured Assets or the effectiveness of the
security created by this Deed.

Compliance with laws and regulations

6.3.1. The Guarantor shall not without the Agent 's prior written consent,
use or permit the Secured Assets to be used in any way contrary to
law.

6.3.2, The Guarantor shall:

(a) comply with the requirements of any law and regulation
relating to or affecting the Secured Assets or the use of it or
any part of them;

(b)  obtain, and promptly renew from time to time, and comply
with the terms of all authorisations that are required in
connection with the Secured Assets or their use or that are
necessary to preserve, maintain or renew any Secured Asset;
and

(c) promptly effect any maintenance, modifications, alterations or
repairs that are required by any law or regulation to be
effected on or in connection with the Secured Assets.

Enforcement of rights

The Guarantor shall use its best endeavours to:

6.4.1.

6.4.2,

procure the prompt observance and performance of the covenants
and other obligations imposed on the Guarantor's counterparties
(including each counterparty in respect of a Relevant Agreement and
each insurer in respect of an Insurance Policy); and

enforce any rights and institute, continue or defend any proceedings
relating to any of the Secured Assets which the Agent may require
from time to time,

Notice of misrepresentation and breaches

The Guarantor shalt, promptly on becoming aware of any of the same, give
the Agent notice in writing of:

6.5.1.

6.5.2,

any representation or warranty set out in this Deed that is incorrect
or misleading in any material respect when made or deemed to be
repeated; and

any breach of any covenant set out in this Deed.

Title documents
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The Guarantor shall, as so required by the Agent, deposit with the Agentand
the Agent shall, for the duration of this Deed be entitled to hold:

6.6.1,

6.6.2.

6.6.3.

6.6.4.

all deeds and documents of title relating to the Secured Assets that
are in the possession or control of the Guarantor (and if these are not
within the possession or control of the Guarantor, the Guarantor

undertakes to obtain possession of all these deeds and documents of
title);

all Insurance Policies and any other insurance policies relating to any
of the Secured Assets that the Guarantor is entitled to possess;

all deeds and documents of title (if any) relating to the Book Debts as
the Agent may specify from time to time; and

Copies of all the Relevant Agreements, certified to be true copies by
either a director of the Guarantor or by the Guarantor's solicitors.

Insurance

6.7.1.

6.7.2.

6.7.3.

The Guarantor shall insure and keep insured (or where, in the case of
any leasehold property, insurance is the responsibility of the landlord
under the terms of the lease, either procure that the landlord insures
and keeps insured or, if and to the extent that the landlord does not
do so, itself insure and keep insured) the Secured Assets against:

(a) loss or damage by fire or terrorist acts;

(b)  Other risks, perils and contingencies that would be insured
against by reasonably prudent persons carrying on the same
class of business as the Guarantor; and

() any other risk, perils and contingencies as the Agent may
reasonably require.

Any such insurance must be with an insurance company or
underwriters, and on such terms, as are reasonably acceptable to the
Agent, and must be for not less than the replacement value of the
Secured Assets.

The Guarantor shall, if requested by the Agent, produce to the Agent
the policy, certificate or cover note relating to the insurance required
by clause 6.7.1 (or where, in the case of any leasehold property, that
insurance is effected by the landlord, such evidence of insurance as
the Guarantor is entitled to obtain from the landlord under the terms
of the relevant lease).

The Guarantor shall, if requested by the Agent, procure that a note of
the Agent's interest is endorsed upon each insurance policy
maintained by it or any person on its behalf in accordance with clause
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6.7.1 and that the terms of each insurance policy require the insurer
not to invalidate the policy as against the Agent by reason of the act
or default of any other joint or named insured and not to cancel it
without giving at least 30 days' prior written notice to the Agent.

Insurance premiums
The Guarantor shall:

6.81. promptly pay all premiums in respect of each insurance policy
maintained by it in accordance with clause 6.7.1 and do all other
things necessary to keep that policy in full force and effect; and

6.8.2. (if the Agent so requires) produce to, or deposit with, the Agent the
receipts for all premiums and other payments necessary for effecting
and keeping up each insurance policy maintained by it in accordance
with clause 6.7.1.

No invalidation of insurance

The Guarantor shall not do or omit to do, or permit to be done or omitted,
any act or thing that may invalidate or otherwise prejudice any insurance
policy maintained by it in accordance with clause 6.7.1.

Proceeds of insurance policies

All monies received or receivable by the Guarantor under any insurance
policy maintained by it in accordance with clause 6.7.1 (including all monies
received or receivable by it under any Insurance Policy) at any time (whether
or not the security constituted by this deed has become enforceable) shall:

6.10.1. immediately be paid into a Designated Account;

6.10.2. if they are not paid directly to the Agent by the insurers, be held by
the Guarantor as trustee of the same for the benefit of the Agent (and
the Guarantor shall account for them to the Agent ); and

6.10.3. be applied in making good or recouping expenditure in respect of the
loss or damage for which those monies are received or, after the
security constituted by this deed has become enforceable and if the
Agent so directs, in or towards discharge or reduction of the Secured
Liabilities.

Notices to be given by the Guarantor

The Guarantor shall immediately on the execution of this Deed (or, if later,
the date of acquisition of the relevant Secured Asset):

6.11.1. give notice to each insurer that it has assigned its rights and interest
in and under each Insurance Policy under clause 3.3.1 and procure
that each addressee of any such notice promptly provides within five
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Business Days to the Agent an acknowledgement of the notice of the
Agent's interest;

give notice to each counterparty to a Relevant Agreement that it has
assigned its rights and interest in and under that Relevant Agreement
under clause 3.3.2 and procure that each addressee of any such notice
promptly provides within five Business Days to the Agent an
acknowledgement of the notice of the Agent's interest;

give notice to any bank, financial institution or other person
{excluding the Agent) with whom it has an account that it has
charged to the Agent its rights and interests under that account under
clause 3.2.11 and procure that each addressee of any such notice
promptly provides within five Business Days to the Agent an
acknowledgement of the notice of the Agent's interest.

The Guarantor shall obtain the Agent's prior approval of the form of any
notice or acknowledgement to be used under this clause 6.11.

Information

The Guarantor shall:

6.12.1.

6.12.2,

6.12.3.

give the Agent such information concerning the location, condition,
use and operation of the Secured Assets as the Agent may require;

permit any persons designated by the Agent and any Receiver to
enter on its premises and inspect and examine any Secured Asset,
and the records relating to that Secured Asset, at all reasonable times
and on reasonable prior notice; and

promptly notify the Agent in writing of any action, claim or demand
made by or against it in connection with any Secured Asset or of any
fact, matter or circumstance which may, with the passage of time,
give rise to such an action, claim or demand, together with, in each
case, the Guarantor's proposals for settling, liquidating,
compounding or contesting any such action, claim or demand and
shall, subject to the Agent's prior approval, implement those
proposals at its own expense,

Payment of outgoings

The Guarantor shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Secured Assets and, on
demand, produce evidence of payment to the Agent.

6.14.

Appointment of accountants

6.14.1.

The Guarantor shall:
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(a) at its own cost, if at any time so required by the Agent,
appoint an accountant or firm of accountants nominated by
the Agent to investigate the financial affairs of the Guarantor
and those of its subsidiaries and report to the Agent; and

(b)  co-operate fully with any accountants so appointed and
immediately provide those accountants with all information
requested.

6.14.2, The Guarantor authorises the Agent to make an appointment as it
shall think fit at any time, without further authority from the
Guarantor. In every case, the Guarantor shall pay, or reimburse the
Agent for, the fees and expenses of those accountants.

Guarantor's waiver of set-off

The Guarantor waives any present or future right of set-off it may have in
respect of the Secured Liabilities (including sums payable by the Guarantor
under this Deed).

PROPERTY COVENANTS
Maintenance

The Guarantor shall keep all buildings and all fixtures on each Property in
good and substantial repair and condition.

Preservation of Property, fixtures and Equipment
The Guarantor shall not, without the prior written consent of the Agent:

7.2.1. pull down or remove the whole, or any part of, any building forming
part of any Property or permit the same to occur;

7.2.2. make or permit any material alterations to any Property, or sever or
remove, or permit to be severed or removed, any of its fixtures; or

7.23. remove or make any material alterations to any of the Equipment
belonging to, or in use by, the Guarantor on any Property (except to
effect necessary repairs or replace them with new or improved
models or substitutes).

Conduct of business on Properties

The Guarantor shall carry on its trade and business on those parts (if any) of
the Properties as are used for the purposes of trade or business in accordance
with the standards of good management from time to time current in that
trade or business.

Planning information
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The Guarantor shall:

7.4.1.

7.4.2.

give full particulars to the Agent of any notice, order, direction,
designation, Resolution or proposal given or made by any planning
authority or other public body or authority ( "Planning Notice") that
specifically applies to any Property, or to the locality in which it is
situated, within seven days after becoming aware of the relevant
Planning Notice; and

(if the Agent so requires) immediately, and at the cost of the
Guarantor, take all reasonable and necessary steps to comply with
any Planning Notice, and make, or join with the Agent in making,
any objections or representations in respect of that Planning Notice
thatthe Agent may desire.

Compliance with covenants and payment of rent

The Guarantor shall:

7.5.1.

7.5.2.

7.5.3.

observe and perform all covenants, stipulations and conditions to
which each Property, or the use of it, is or may be subjected, and (if
the Agent so requires) produce evidence sufficient to satisfy the
Agent that those covenants, stipulations and conditions have been
observed and performed;

diligently enforce all covenants, stipulations and conditions
benefiting each Property and shall not (and shall not agree to) waive
release or vary any of the same; and :

(without prejudice to the generality of -the foregoing) where a
Property, or part of it, is held under a lease, duly and punctually pay
all rents due from time to time, and perform and observe all the
tenant's covenants and conditions.

Payment of rent and outgoings

The Guarantor shall:

7.6.1.

7.6.2,

where a Property, or part of it, is held under a lease, duly and
punctually pay all rents due from time to time; and

pay (or procure payment of the same) when due all charges, rates,
taxes, duties, assessments and other outgoings relating to or imposed
on each Property or on its occupier.

Maintenance of interests in Properties

The Guarantor shall not, without the prior written consent of the Agent:

7.7.1.

grant, or agree to grant, any licence or tenancy affecting the whole or
any part of any Property, or exercise, or agree to exercise, the
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statutory powers of leasing or of accepting surrenders under sections
99 or 100 of the Law of Property Act 1925; or

7.7.2. in any other way dispose of, surrender or create, or agree to dispose
of surrender or create, any legal or equitable estate or interest in the
whole or any part of any Property.

Registration restrictions

If the title to any Property is not registered at the Land Registry, the
Guarantor shall procure that no person (other than itself) shall be registered
under the Land Registration Acts 1925 to 2002 as proprietor of all or any part
of any Property without the prior written consent of the Agent. The
Guarantor shall be liable for the costs and expenses of the Agent in lodging
cautions against the registration of the title to the whole or any part of any
Property from time to time.

Development restrictions
The Guarantor shall not, without the prior written consent of the Agent:

7.9.1. make or, insofar as it is able, permit others to make any application
for planning permission or development consent in respect of the
Property; or

7.9.2. carry out, or permit, or suffer to be carried out on any Property any
development as defined in the Town and Country Planning Act 1990
and the Planning Act 2008, or change or permit or suffer to be
changed the use of any Property.

Environment
The Guarantor shall:

7.10.1. comply with all the requirements of Environmental Law both in the
conduct of its general business and in the management, possession or
occupation of each Property; and

7.10.2. obtain and comply with all authorisations, permits and other types
of licences necessary under Environmental Law.

No restrictive obligations

The Guarantor shall not, without the prior written consent of the Agent,
enter into any onerous or restrictive obligations affecting the whole or any
part of any Property, or create or permit to arise any overriding interest,
easement or right whatever in or over the whole or any part of any Property.

Proprietary rights



7.13.

7.14,

7.15,

8.1.

-19.

The Guarantor shall procure that no person shall become entitled to assert
any proprietary or other like right or interest over the whole or any part of
any Property without the prior written consent of the Agent.

Inspection

The Guarantor shall permit the Agent, any Receiver and any person
appointed by either of them to enter on and inspect any Property on
reasonable prior notice.

Property information

The Guarantor shall inform the Agent promptly of any acquisition by the
Guarantor of, or contract made by the Guarantor to acquire, any freehold,
leasehold or other interest in any property.

VAT option to tax
The Guarantor shall not, without the prior written consent of the Agent:
7.15.1. exercise any VAT option to tax in relation to any Property; or

7.15.2. revoke any VAT option to tax exercised, and disclosed to the Agent,
before the date of this Deed,

7.15.3. Registration at the Land Registry

The Guarantor consents to an application being made by the Agent to the
Land Registrar for the following restriction in Form P to be registered against
its title to each Property:

"No disposition of the registered estate by the proprietor of the registered
estate or by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction is to be registered without a
written consent signed by the proprietor for the time being of the charge
dated [the date hereof) in favour of Salus Capital Partners LLC referred to in
the charges register."

INVESTMENTS COVENANTS
Deposit of title documents
8.1.1. The Guarantor shall:

(a) on the execution of this Deed, deposit with the Agent all stock
or share certificates and other documents of title or evidence
of ownership relating to any Investments owned by the
Guarantor at that time; and

(b) on the purchase or acquisition by it of Investments after the
date of this Deed, deposit with the Agent all stock or share

173



8.2.

8.3.

8.1.2.

-20-

certificates and other documents of title or evidence of
ownership relating to those Investments.

At the same time as depositing documents with the Agent in
accordance with clause 8.1.1(a) or clause 8.1.1(b), the Guarantor shall
also deposit with the Agent:
(a) all stock transfers forms relating to the relevant Investments
duly completed and executed by or on behalf of the
Guarantor, but with the name of the transferee, the
consideration and the date left blank; and
(b) any other documents (in each case duly completed and
executed by or on behalf of the Guarantor) that the Agent may
request in order to enable it or any of its nominees, or any
purchaser or transferee, to be registered as the owner of, or
otherwise obtain a legal title to, or to perfect its security
interest in any of the relevant Investments,
so that the Agent may, at any time and without notice to the
Guarantor, complete and present those stock transfer forms and other
documents to the issuer of the Investments for registration.
Nominations
8.2.1. The Guarantor shall terminate with immediate effect all nominations
it may have made (including, without limitation, any nomination
trade under section 145 or section 146 of the Companies Act 2006) in
respect of any Investments and, pending that termination, procure
that any person so nominated:
(a) does not exercise any rights in respect of any Investments
without the prior written approval of the Agent; and
()  immediately on receipt by it, forward to the Agent all
communications or other information received by it in respect
of any Investments for which it has been so nominated.
8.2.2. The Guarantor shall not, during the Security Period, exercise any

rights (including, without limitation, any rights under sections 145
and 146 of the Companies Act 2006) to nominate any person in
respect of any of the Investments.

Additional registration obligations

The Guarantor shall:

8.3.1.

obtain all consents, waivers, approvals and permissions that are
necessary, under the articles of association of any issuer that is not a
public company or otherwise, for the transfer of the Investments to
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the Agent or its nominee, or to a purchaser on enforcement of this
Deed; and

procure the amendment of the share transfer provisions (including,
but not limited to, deletion of any pre-emption provisions) of the
articles of association of each issuer that is not a public company in

any manner that the Agent may require in order to permit such a

transfer.

Dividends and voting rights before enforcement

8.4.1.

8.4.2.

8.4.3.

8.4.4.

Before the security constituted by this Deed becomes enforceable, the
Guarantor may retain and apply .for its own use all dividends,
interest and other monies. paid or payable in respect of the
Investments and, if any are paid or payable to the Agent or any of its
nominees, the Agent will hold all those dividends, interest and other
monies received by it for the Guarantor and will pay them to the
Guarantor promptly on request; and

Before the security constituted by this Deed becomes enforceable, the
Guarantor may exercise all voting and other rights and powers in
respect of the Investments or, if any of the same are exercisable by the
Agent or any of its nominees, to direct in writing the exercise of those
voting and other rights and powers provided that:

(@) it shall not do so in any way that would breach any provision
of the Credit Agreement, any of the other Loan Documents or
this Deed or for any purpose inconsistent with the Credit
Agreement, any of the other Loan Documents or this Deed;
and

(b) the exercise of, or the failure to exercise, those voting rights or
other rights and powers would not, in the Agent's opinion,
have an adverse effect on the value of the Investments or
otherwise prejudice the Agent's security under this Deed.

The Guarantor shall indemnify the Agent and each of the Lenders
against any loss or liability incurred by the Agent or any Lenders (or
its nominee) as a consequence of the Agent or any Lenders (or its
nominee) acting in respect of the Investments at the direction of the
Guarantor.

The Agent shall not by exercising or not exercising any voting rights
or otherwise, on behalf of the Lenders, be construed as permitting or
agreeing to any variation or other change in the rights attaching to or
conferred by any of the Investments that the Agent considers
prejudicial to, or impairing the value of, the security created by this
Deed.

Dividends and voting rights after enforcement
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After the security constituted by this Deed has become enforceable:

85.1. all dividends and other distributions paid in respect of the
Investments and received by the Guarantor shall be held by the
Guarantor on trust for the Agent and immediately paid into a.
Designated Account or, if received by the Agent, shall be retained by
the Agent, and

8.5.2. all voting and other rights and powers attaching to the Investments
shall be exercised by, or at the direction of, the Agent and the
Guarantor shall, and shall procure that its nominees shall, comply
with any directions the Agent may give, in its absolute discretion,
concerning the exercise of those rights and powers.

8.6. Calls on Investments

The Guarantor shall promptly pay all calls, instalments and other payments
that may be or become due and payable in respect of all or any of the
Investments. The Guarantor acknowledges none of the Agent or any of the
Lenders shall be under any liability in respect of any such calls, instalments
or other payments.

8.7.  No alteration of constitutional documents or rights attaching to Investments

The Guarantor shall not, without the prior written consent of the Agent,
amend, or agree to the amendment of:

8.7.1. the memorandum or articles of association, or any other
constitutional documents, of any issuer that is not a public company;
or

8.7.2. the rights or liabilities attaching to any of the Investments.
8.8.  Preservation of Investments

The Guarantor shall ensure (as far as it is able to by the exercise of all voting
rights, powers of control and other means available to it) that any issuer that
is not a public company shall not:

8.8.1. consolidate or subdivide any of its Investments, or reduce or re-
organise its share capital in any way;

8.8.2. issue any new shares or stock; or

8.8.3. refuse to register any transfer of any of its Investments that may be
lodged for registration by, or on behalf of, the Agent or the Guarantor
in accordance with this Deed.

8.9, Investments information
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The Guarantor shall, promptly following receipt, send to the Agent copies of
any notice, circular, report, accounts and any other document received by it
that relates to the Investments.

EQUIPMENT COVENANTS
Maintenance of Equipment
The Guarantor shall:

9,11, maintain the Equipment in good and serviceable condition (except
for expected fair wear and tear) in compliance with all relevant
manuals, handbooks, manufacturer's instructions and
recommendations and maintenance or servicing schedules;

9.1.2. at its own expense, renew and replace any parts of the Equipment
when they become obsolete, worn out or damaged with parts of a
similar quality and of equal or greater value; and

9.1.3. not permit any Equipment to be:

(a) used or handled other than by properly qualified and trained
persons; or

(b) overloaded or used for any purpose for which it is not
designed or reasonably suitable,

Payment of Equipment taxes

The Guarantor shall promptly pay all taxes, fees, licence duties, registration
charges, insurance premiums and other outgoings in respect of the
Equipment and, on demand, produce evidence of such payment to the
Agent.

Notice of charge
The Guarantor:

9.2.1. shall, if so requested by the Agent, affix to and maintain on each item
of Equipment in a conspicuous place, a clearly legible identification
plate containing the following wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions to it and ancillary
equipment are subject to a fixed charge dated [the date hereof] in
favour of Salus Capital Partners, LLC."
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9.2.2. shall not, and shall not permit any person to, conceal, obscure, alter
or remove any plate affixed in accordance with clause 9.3.1.

BOOK DEBTS COVENANTS
Realising Book Debts
The Guarantor shall:

10.1.1. as an agent for the Agent, for its own benefit and for the benefit of the
Lenders, collect in and realise all Book Debts, pay the proceeds into a
Designated Account immediately on receipt and, pending that
payment, hold those proceeds in trust for the Agent;

10.1.2. not, without the prior written consent of the Agent, withdraw any
amounts standing to the credit of any Designated Account; and 10.1.3
if called on to do so by the Agent, execute a legal assignment of the
Book Debts to the Agent on such terms as the Agent may require and
give notice of that assignment to the debtors from whom the Book
Debts are due, owing or incurred.

Preservation of Book Debts

The Guarantor shall not (except as provided by clause 10.1 or with the prior
written consent of the Agent ) release, exchange, compound, set-off, grant
time or indulgence in respect of, or in any other manner deal with, all or any
of the Book Debts,

RELEVANT AGREEMENTS COVENANTS

Relevant Agreements

The Guarantor shall, unless the Agent agrees otherwise in writing: ,
11.1.1. comply with the terms of;

11.1.2. not amend or vary or agree to any change in, or waive any
requirement of;

11.1.3. not settle, compromise, terminate, rescind or discharge (except by
performance); and

11.1.4. not abandon, waive, dismiss, release or discharge any action, claim or
proceedings against any counterparty to a Relevant Agreement or
other person in connection with,

any Relevant Agreement and any other document, agreement or
arrangement comprising the Secured Assets (other than the Insurance
Policies). '
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INTELLECTUAL PROPERTY COVENANTS
Preservation of rights

The Guarantor shall take all necessary action to safeguard and maintain
present and future rights in, or relating to, the Intellectual Property including
(without limitation) by observing all covenants and stipulations relating to
those rights, and by paying all applicable renewal fees, licence fees and other
outgoings.

Registration of Intellectual Property

The Guarantor shall use all reasonable efforts to register applications for the
registration of any Intellectual Property, and shall keep the Agent informed
of all matters relating to each such registration.

Maintenance of Intellectual Property

The Guarantor shall not permit any Intellectual Property to be abandoned,
cancelled or to lapse.

POWERS OF THE AGENT
Power to remedy

13.1.1. The Agent shall be entitled (but shall not be obliged) to remedy, at
any time, a breach by the Guarantor of any of its obligations
contained in this Deed.

13.1.2. The Guarantor irrevocably authorises the Agent and its agents to do
all things that are necessary or desirable for that purpose. 13.1.3 Any
monies expended by the Agent in remedying a breach by the
Guarantor of its obligations contained in this Deed shall be
reimbursed by the Guarantor to the Agent on a full indemnity basis
and shall carry interest in accordance with clause 20.1.

Exercise of rights

The rights of the Agent under clause 13.1 are without prejudice to any other
rights of the Agent under this Deed. The exercise of any rights of the Agent
under this Deed shall not make the Agent liable to account as a mortgagee in
possession.

Power to dispose of chattels

13.3.1. At any time after the security constituted by this deed has become
enforceable, the Agent or any Receiver may, as agent for the
Guarantor, dispose of any chattels or produce found on any Property.

13.3.2. Without prejudice to any obligation to account for the proceeds of
any disposal made under clause 13.3.1, the Guarantor shall
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indemnify the Agent and each of the Lenders and any Recejver
against any liability arising from any disposal made under clause
13.3.1.

Agent has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by
this Deed on a Receiver may, after the security constituted by this Deed has
become enforceable, be exercised by the Agent in relation to any of the
Secured Assets whether or not it has taken possession of any Secured Assets
and without first appointing a Receiver or notwithstanding the appointment
of a Receiver. Conversion of currency

13.5.1. For the purpose of or pending the discharge of, any of the Secured
Liabilities, the Agent may convert any monies received, recovered or
realised by it under this Deed (including the proceeds of any
previous conversion under this clause 13.5) from their existing
currencies of denomination into any other currencies of
denomination that the Agent may think fit.

13.5.2. Any such conversion shall be effected at the Agent's then prevailing
spot selling rate of exchange for such other currency against the
existing currency.

13.5.3. Each reference in this clause 13.5 to a currency extends to funds of
that currency and, for the avoidance of doubt, funds of one currency
may be converted into different funds of the same currency.

New accounts

13.6.1. If the Agent receives, or is deemed to have received, notice of any
subsequent Security Interest, or other interest, affecting all or part of
the Secured Assets, the Agent may open a new account for the
Guarantor in the Agent's books. Without prejudice to the Agent's
right to combine accounts, no money paid to the credit of the
Guarantor in any such new account shall be appropriated towards, or
have the effect of discharging, any part of the Secured Liabilities.

13.6.2. if the Agent does not open a new account immediately on receipt of
the notice, or deemed notice, under clause 13.6.1, then, unless the
Agent gives express written notice to the contrary to the Guarantor,
all payments made by the Guarantor to the Agent shalt be treated as
having been credited to a new account of the Guarantor and not as
having been applied in reduction of the Secured Liabilities, as from
the time of receipt of the relevant notice by the Agent.

Agent's set-off rights

_ If the Agent has more than one account for the Guarantor in its books, the

Agent may at any time after:
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13.7.1. the security constituted by this Deed has become enforceable; or

13.7.2. the Agent has received, or is deemed to have received, notice of any
subsequent Security Interest or other interest affecting all or any part
of the Secured Assets, transfer, without prier notice, all or any part of
the balance standing to the credit of any account to any other account
that may be in debit. After making any such transfer, the Agent shall
notify the Guarantor of that transfer,

Indulgence

The Agent may, at its discretion, grant time or other indulgence, or make any
other arrangement, variation or release with any person not being a party to
this Deed (whether or not any such person is jointly liable with the
Guarantor) in respect of any of the Secured liabilities, or of any other security
for them without prejudice either to this Deed or to the liability of the
Guarantor for the Secured Liabilities.

Appointment of an Administrator

13.9.1. The Agent may, without notice to the Guarantor, appoint any one or
more persons to be an Administrator of the Guarantor pursuant to
Paragraph 1.4 of Schedule BI of the Insolvency Act 1986 if the security
constituted by this deed becomes enforceable. ‘

13.9.2, Any appointment under this clause 13.9 shall;

(a) be in writing signed by a duly authorised signatory of the
Agent; and

(b) take effect, in accordance with paragraph 19 of Schedule B 1
of the Insolvency Act 1986. '

13.9.3. The Agent may apply to the court for an order removing an
Administrator from office and may by notice in writing in accordance
with this clause 13.9 appoint a replacement for any Administrator
who has died, resigned, been removed or who has vacated office
upon ceasing to be qualified.

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Default

The security constituted by this Deed shall be immediately enforceable if an
Event of Default occurs.

Discretion

After the security constituted by this Deed has become enforceable, the
Agent may, in its absolute discretion, enforce all or any part of that security
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at the times, in the manner and on the terms it thinks fit, and take possession
of and hold or dispose of all or any part of the Secured Assets.

ENFORCEMENT OF SECURITY
Enforcement powers

15.1.1. The power of sale and other powers conferred by section 101 of the
LPA 1925 (as varied or extended by this Deed) shall, as between the
Agent and a purchaser from the Agent, arise on and be exercisable at
any time after the execution of this Deed, but the Agent shall not
exercise such power of sale or other powers until the security
constituted by this deed has become enforceable under clause 14.1.

15.1.2. Section 103 of the LPA 1925 does not apply to the security constituted
by this Deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on
mortgagees under the LPA 1925 and by any other statute are extended so as
to authorise the Agent and any Receiver, at any time after the security
constituted by this deed has become enforceable, whether in its own name or
in that of the Guarantor, to;

15.2.1. grant a lease or agreement to lease;
15.2.2. accept surrenders of leases; or

15.2.3. grant any option of the whole or any part of the Secured Assets with
whatever rights relating to other parts of it, whether or not at a
premium and containing such covenants on -the part of the
Guarantor, and on such terms and conditions (including the payment
of money to a Jessee or tenant on a surrender) as the Agent or
Receiver thinks fit without the need to comply with any of the
restrictions imposed by sections 99 and 100 of the LPA 1925.

Access on enforcement

15.3.1. at any time after the Agent has demanded payment of the Secured
Liabilities or if the Guarantor defaults in the performance of its
obligations under this Deed or the Credit Agreement or any of the
other Loan Documents, the Guarantor will allow the Agent or its
Receiver, without further notice or demand, immediately to exercise
all its rights, powers and remedies in particular (and without
limitation) to take possession of any Secured Asset and for that
purpose to enter on any premises where a Secured Asset is situated
(or where the Agent or a Receiver reasonably believes a Secured
Asset to be sitnated) without incurring any liability to the Guarantor
for, or by any reason of, that entry.
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15.3.2. at all times, the Guarantor must use its best endeavours to allow the
Agent or its Receiver access to any premises for the purpose of clause
15.3.1 (including obtaining any necessary consents or permits of other
persons) and ensure that its employees and officers do the same.

Prior Security Interests

At any time after the security constituted. by this Deed has become
enforceable, or after any powers conferred by any Security Interest having
priority to this Deed shall have become exercisable, the Agent may:

15.4.1. redeem that or any other prior Security Interest;
15.4.2. procure the transfer of that Security Interest to it; and

154.3. settle and pass any account of the holder of any prior Security
Interest. Any accounts so settled and passed shall be, in the absence
of any manifest error, conclusive and binding on the Guarantor. All
monies paid by the Agent to an encumbrance in settlement of any of
those accounts shall, as from its payment by the Agent, be due from
the Guarantor to the Agent on current account and shall bear interest
at the Default Rate and be secured as part of the Secured Liabilities.

Protection of third parties

No purchaser, mortgagee or other person dealing with the Agent, any
Receiver or Delegate shall be concerned to enquire:

15.5.1. whether any of the Secured Liabilities have become due or payable,
or remain unpaid or undischarged;

15.5.2. whether any power the Agent, a Receiver or Delegate is purporting
to exercise has become exercisable or is properly exercisable; or

15.5.3. how any money paid to the Agent, any Lenders, any Receiver or any
Delegate is to be applied.

Privileges

Each Receiver and the Agent is entitled to all the rights, powers, privileges
and immunities conferred by the LPA 1925 on mortgagees and receivers.

No liability as mortgagee in possession

None of the Agent, any Lender, any Receiver, any Delegate or any
Administrator shall be liable to account as mortgagee in possession in
respect of all or any of the Secured Assets, nor shall any of them be liable for
any loss on realisation of, or for any neglect or default of any nature in
connection with, all or any of the Secured Assets for which a mortgagee in
possession might be liable as such.

4
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Conclusive discharge to purchasers

The receipt of the Agent or any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in making any sale or other disposal of any of
the Secured Assets or in making any acquisition in the exercise of their
respective powers, the Agent, every Receiver and Delegate may do so for
any consideration, in any manner and on any terms that it or he thinks fit.

Right of appropriation
15.9.1. To the extent that;
() the Secured Assets constitute Financial Collateral; and

(b)  this Deed and the obligations of the Guarantor under it
constitute a Security Financial Collateral Arrangement, t

the Agent shall have the right, at any time after the security
constituted by this deed has become enforceable, to appropriate all or
any of those Secured Assets in or towards the payment or discharge
of the Secured Liabilities in any order that the Agent may, in its
absolute discretion, determine.

15.9.2. The value of any Secured Assets appropriated in accordance with this
clause shall be the price of those Secured Assets at the time the right
of appropriation is exercised as listed on any recognised market
index, or determined by any other method that the Agent may select
(including independent valuation).

15.9.3. The Guarantor agrees that the methods of valuation provided for in
this clause are commercially reasonable for the purposes of the
Financial Collateral Regulations.

RECEIVER
Appointment

At any time after the security constituted by this Deed has become
enforceable, or at the request of the Guarantor, the Agent may, without
further notice, appoint by way of deed, or otherwise in writing, any one or
more persons to be a Receiver of all or any part of the Secured Assets.

Removal

The Agent may, without further notice (subject to section 45 of the
Insolvency Act 1986), from time to tune, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenever it thinks
fit, appoint a new Receiver in the place of any Receiver whose appointment
may for any reason have terminated.

Remuneration
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The Agent may fix the remuneration of any Receiver appointed by it without
the restrictions contained in section 109 of the LPA 1925, and the
remuneration of the Receiver shall be a debt secured by this Deed, which
shall be due and payable immediately on its being paid by the Agent,

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shah be in addition
to all statutory and other powers of the Agent under the Insolvency Act 1986,
the LPA 1925 or otherwise, and shall be exercisable without the restrictions
contained in sections 103 and 109 of the LPA 1925 or otherwise.

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this Deed or by
statute) shall be, and remain, exercisable by the Agent despite any prior
appointment in respect of all or any part of the Secured Assets.

Agent of the Guarantor

Any Receiver appointed by the Agent under this Deed shall be the agent of
the Guarantor and the Guarantor shall be solely responsible for the contracts,
engagements, acts, omissions, defaults, losses and remuneration of that
Receiver and for liabilities incurred by that Receiver. The agency of each
Receiver shall continue until the Guarantor goes into liquidation and after
that the Deceiver shall act as principal and shall not become the agent of the
Agent or any Lender.

POWERS OF RECEIVER
General

17.1.1. Any Receiver appointed by the Agent under this Deed shall, in
addition to the powers conferred on him by statute, have the powers
set out in clause 17.2 to clause 17.23.

17.1.2. if there is more than one Receiver holding office at the same time,
each Receiver may (unless the document appointing him states
otherwise) exercise all of the powers conferred on a Receiver under
this Deed individually and to the exclusion of other Receiver.

17.1.3. Any exercise by a Receiver of any of the powers given by clause 17
may be on behalf of the Guarantor, the directors of the Guarantor (in
the case of the power contained in clause 17.16) or himself,

Repair and develop Properties

A Receiver may undertake or complete any works of repair, building or
development on the Properties and may apply for and maintain any
planning permission, development consent, building regulation approval or
any other permission, consent or licence to carry out any of the saute.
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Surrender leases

A Receiver may grant, or accept surrenders of, any leases or tenancies
affecting any Property and may grant any other interest or right over any
Property on any terms, and subject to any conditions, that he thinks fit.

Employ personnel and advisors

A Receiver may provide services and employ, or engage any managers,
officers, servants, contractors, workmen, agents, other personnel and
professional advisers on any terms, and subject to any conditions, that he
thinks fit. A .Receiver may discharge any such person or any such person
appointed by the Guarantor.

Make VAT elections

A Receiver may make, exercise or revoke any value added tax option to tax
as he thinks fit.

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in
addition to all costs, charges and expenses incurred by him) that the Agent
may prescribe or agree with him.

Realise Secured Assets

A Receiver may collect and get in the Secured Assets or any part of them in
respect of which he is appointed, and make any demands and take any
proceedings as may seem expedient for that purpose, and take possession of
the Secured Assets with like rights.

Manage or reconstruct the Guarantor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or
diversify or concur in carrying on, managing, developing, reconstructing,
amalgamating or diversifying the business of the Guarantor.

Dispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all or any of
the Secured Assets in respect of which he is appointed in any manner
(including, without limitation, by public auction or private sale) and
generally on any terms and conditions as he thinks fit, Any sale may be for
any consideration that the Receiver thinks fit and a Receiver may promote,
or concur in promoting, a company to purchase the Secured Assets to be
sold.

Sever fixtures and fittings
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A Receiver may sever and sell separately any fixtures or fittings from any
Property without the consent of the Guarantor.

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of
which he is appointed in any manner, and generally on any terms and
conditions, that he thinks fit.

Valid receipts

A Receiver may give valid receipt for all monies and execute all assurances
and things that may be proper or desirable for realising any of the Secured
Assets.

Make settlements

A Receiver may make any arrangement, settlement or compromise between
the Guarantor and any other person that he may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions,
suits and proceedings in relation to any of the Secured Assets as he thinks fit.

Improve the Equipmen?*

A Receiver may make substitutions of, or improvements to, the Equipment
as he may think expedient.

Make calls on Guarantor members

A Receiver may make calls conditionally or unconditionally on the members
of the Guarantor in respect of uncalled capital with (for that purpose and for
the purpose of enforcing payments of any calls so shade) the same powers as
are conferred by the articles of association of the Guarantor on its directors in
respect of calls authorised to be made by them.,

Insure

A Receiver may, if he thinks fist, but without prejudice to the indemnity in
clause 20, effect with any insurer any policy of insurance either in lieu or
satisfaction of, or in addition to, the insurance required to be maintained by
the Guarantor under this Deed.

Powers under the LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the same
way as if he had been duly appointed under the LPA 1925, and exercise all
powers provided for an administrative receiver in Schedule I to the
Insolvency Act 1986.

o

Do



Ko

e

17.19.

17.20.

17.21.

17.22.

17.23.

18.

18.1.

18.2.

-34-

Borrow

A Receiver may, for any of the purposes authorised by this clause 17, raise
money by borrowing from the Agent (or from any other person) either
unsecured or on the security of all or any of the Secured Assets in respect of
which he is appointed on any terms that he thinks fit (including, if the Agent
consents, terms under which that security ranks in priority to this Deed).

Redeem prior Security Interests

A Receiver may redeem any prior Security Interest and settle and pass the
accounts to which the Security Interest relates. Any accounts so settled and
passed shall be, in the absence of any manifest error, conclusive and binding
on the Guarantor, and the monies so paid shall be deemed to be an expense
properly incurred by the Receiver.

Delegation
A Receiver may delegate his powers in accordance with this Deed.
Absolute beneficial owner

A Receiver nay, in relation to any of the Secured Assets, exercise all powers,
authorisations and rights he would be capable of exercising, and do all those
acts and things, as an absolute beneficial owner could exercise or do in the
ownership and management of the Secured Assets or any part of the Secured
Assets,

Incidental powers
A Receiver may do any other acts and things:

17.23.1.that he may consider desirable or necessary for realising ény of the
Secured Assets;

17.23.2.that he may consider incidental or conducive to any of the rights or
powers conferred on a Receiver under or by virtue of this Deed or
law; and

17.23.3.that he lawfully may or can do as agent for the Guarantor.
DELEGATION

Delegation

The Agent or any Receiver may delegate (either generally or specifically) by
power of attorney or in any other manner to any person any right, power,
authority or discretion conferred on it by this Deed (including the power of

attorney granted under clause 22.1).

Terms
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The Agent and each Receiver may make a delegation on the terms and
conditions (including the power to sub-delegate) that it thinks fit.

Liability

None of the Agent, any Lender or any Receiver shall be in any way liable or
responsible to the Guarantor for any loss or liability arising from any act,
default, omission or misconduct on the part of any Delegate.

APPLICATION OF PROCEEDS
Order of application of proceeds

All monies received by the Agent, any Lenders, a Receiver or a Delegate
pursuant to this Deed, after the security constituted by this deed has become
enforceable, shall (subject to the claims of any person having prior rights and
by way of variation of the LRA 1925) be applied in the fallowing order of

priority:

19.1.1. in or towards payment of or provision for all casts, charges and
expenses incurred by or on behalf of the Agent (and arty Receiver,
Delegate, attorney or agent appointed by it) under or in connection
with this Deed, and of all remuneration due to any Receiver under or
in connection with this Deed;

19.1.2. in or towards payment of or provision for the Secured Liabilities in
any order and manner that the Agent determines; and

19.1.3. in payment of the surplus (if any) to the Guarantor or other person
entitled to it.

Appropriation

None of the Agent, any Lender, any Receiver or any Delegate shall be bound
(whether by virtue of section 109($) of the LPA 1925, which is varied
accordingly, or otherwise) to pay or appropriate any receipt or payment first
towards interest rather than principal or otherwise in any particular order
between any of the Secured Liabilities.

Suspense account

All monies received by the Agent, any Lender, a Receiver or a Delegate
under this Deed:

19.3.1. may, at the discretion of the Agent, Receiver or Delegate, be credited
to any suspense or securities realised account;

19.3.2. shall bear interest, if any, at the rate agreed in writing between the
Agent and the Guarantor; and

(dim]
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19.3.3. may be held in that account for so long as the Agent, Receiver or
Delegate thinks fit.

COSTS AND INDEMNITY
Costs

The Guarantor shall pay to, or reimburse, the Agent mid any Receiver on
demand, on a full indemnity basis, all costs, charges, expenses, taxes and
liabilities of any kind (including, without limitation, legal, printing and out-
of-pocket expenses) incurred by the Agent, any Lender, any Receiver or any
Delegate in connection with;

20.1.1. this Deed or the Secured Assets;

20.1.2. taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) any of the Agent's, a Receiver's or a Delegate's
rights under this Deed;

20.1.3. taking proceedings for, or recovering, any of the Secured Liabilities,
together with interest, which shall accrue and be payable (without
the need for any demand for payment being made) from the date on
which the relevant cost or expense arose until full discharge of that
cost or expense (whether before or after judgment, liquidation,
winding up or administration of the Guarantor) at the rate and in the
manner specified in the Credit Agreement.

Indemnity

The Guarantor shall indemnify the Agent, each Credit Party, each Receiver
and each Delegate, and their respective employees and agents, on a full
indemnity basis against any cost, charge, expense, tax, loss, liability or
damage incurred by any of them as a result of:

20.2.1. the exercise or purported exercise of any of the rights, powers,
authorities or discretions vested in then) under this deed or by law in
respect of the Secured Assets;

20.2.2. taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) the security constituted by this Deed; or

20.2.3. any default or delay by the Guarantor in performing any of its
obligations under this Deed.

Any past or present employee or agent may enforce the terms of this clause
20.2 subject to and in accordance with the provisions of the Contracts (Rights
of Third Parties) Act 1999.

FURTHER ASSURANCE

Further assurance



22,

221,

22.2,

23,

-37 -

The Guarantor shall, at its own expense, take whatever action the Agent or
any Receiver may reasonably require for:

21.1.1. creating, perfecting or protecting the security intended to be created
by this Deed;

21.1.2. facilitating the realisation of any Secured Asset; or

21.1.3. facilitating the exercise of any right, power, authority or discretion
exercisable by the Agent or any Receiver in respect of any Secured
Asset,

including, without limitation (if the Agent or Receiver thinks it expedient)
the execution of any transfer, conveyance, assignment or assurance of all or
any of the assets forming part of (or intended to form part of) the Secured
Assets (whether to the Agent or to its nominee) and the giving of any notice,
order or direction and the making of any registration.

POWER OF ATTORNEY
Appointment of attorneys

By way of security, the Guarantor irrevocably appoints the Agent, every
Receiver and every Delegate separately to be the attorney of the Guarantor
and, in its name, on its behalf and as its act and deed, to execute any
documents and do any acts and things that:

22,11, the Guarantor is required to execute and do under this Deed; or

22.1.2. any attorney deems proper or desirable in exercising any of the
rights, powers, authorities and discretions conferred by this Deed or
by law on the Agent, any Receiver or any Delegate.

Ratification of acts of attorneys

The Guarantor ratifies and confirms, and agrees to ratify and confirm,
anything that any of its attorneys may do in the proper and lawful exercise,
or purported exercise, of all or any of the rights, powers, authorities and
discretions referred to in clause 22.1.

RELEASE

Subject to clause 253, on the expiry of the Security Period (but not
otherwise), the Agent shall, at the request and cost of the Guarantor, take
whatever action is necessary to:

23.1.1. release the Secured Assets from the security constituted by this Deed;
and

23.1.2. reassign the Secured Assets to the Guarantor.
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ASSIGNMENT AND TRANSFER
Assignment by Agent

24.1.1. At any time, without the consent of the Guarantor, the Agent, for its
own benefit or for the benefit of any of the Lenders, may assign or
transfer the whole or any part of the respective rights of the Agent or
any Lender and/or their obligations under this Deed to any person.

24.1.2. The Agent may disclose to any actual or proposed assignee or
transferee any information about the Guarantor, the Secured Assets
and this Deed that the Agent considers appropriate.

Assignment by Guarantor

The Guarantor may not assign any of its rights, or transfer any of its
obligations, under this Deed, or enter into any transaction that would result
in any of those rights or obligations passing to another person.

FURTHER PROVISIONS
Independent security

This Deed shall be in addition to, and independent of, any other security or
guarantee that the Agent or any Lender may hold for any of the Secured
Liabilities at any time. No prior security held by the Agent or any Lender
over the whole or any part of the Secured Assets shall merge in the security
created by this Deed.

Continuing security

This Deed shall remain in full force and effect as a continuing security for the
Secured Liabilities, despite any settlement of account, or intermediate
payment, or other matter or thing, unless and until the Agent discharges this
Deed in writing,

Discharge conditional

Any release, discharge or settlement between the Guarantor and the Agent
shall be deemed conditional on no payment or security received by the
Agent in respect of the Secured Liabilities being avoided, reduced or ordered
to be refunded pursuant to any law relating to insolvency, bankruptey,
winding-up, administration, receivership or otherwise. Despite any such
release, discharge or settlement:

25.3.1. the Agent or its nominee may retain this Deed and the security
created by or pursuant to it, including all certificates and documents
relating to the whole or any part or the Secured Assets, for any period
that the Agent deems necessary to provide the Agent with security
against any such avoidance, reduction or order for refund; and
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25.3.2. the Agent may recover the value or amount of such security or
payment from the Guarantor subsequently as if the release, discharge
or settlement had not occurred,

Certificates

A certificate or determination by the Agent as to any amount for the time
being due to it from the Guarantor under this Deed and the Credit

Agreement shall be, in the absence of any manifest error, conclusive .

evidence of the amount due.
Rights cumulative

The rights and remedies of the Agent and the Lender conferred by this Deed
are cumulative, may be exercised as often as the Agent considers
appropriate, and are in addition to its rights and remedies tinder the general
law.

Variations and waivers

Any waiver or variation of any right or remedy by the Agent (whether
arising under this deed or under the general law), or any consent given
under this Deed, is only be effective if it is in writing and signed by the
waiving, varying or consenting party, and applies only in the circumstances
for which it was given, and shall not prevent the party giving it from
subsequently relying on the relevant provision.,

Further exercise of rights

No act or course of conduct or negotiation by, or on behalf of, the Agent
shall, in any way, preclude the Agent or any Lender from exercising any
right or remedy under this .Deed or constitute a suspension or variation of
any such right or remedy.

Delay

No delay or failure to exercise any right or remedy under this Deed shall
operate as a waiver of that right or remedy or constitute an election to affirm
this Deed. No election to affirm this Deed on the part of the Agent shall be
effective unless it is in writing,

Single or partial exercise

No single or partial exercise of any right or remedy under this Deed shall
prevent any further or other exercise of that right or remedy, or the exercise
of any other right or remedy under this Deed.

Congolidation

The restriction on the right of consolidation contained in section 93 of the
LPA 1925 shall not apply to this Deed.

(qn)
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Partial invalidity

The invalidity, unenforceability or illegality of any provision (or part of a
provision) of this Deed under the laws of any jurisdiction shall not affect the
validity, enforceability or legality of the other provisions. If any invalid,
unenforceable or illegal provision would be valid, enforceable or legal if
some part of it were deleted, the provision shall apply with any modification
necessary to give effect to the commercial intention of the parties.

Counterparts

This Deed may be executed and delivered in any number of counterparts,
each of which is an original and which together have the same effect as if
each party had signed the same document.

NOTICES
Service

Each notice or other communication required to be given under, or in
connection with, this Deed shall be:

26.1.1. in writing, delivered personally or sent by pre-paid first-class letter or

fax; and
26.1.2. sent:
(a) to the Guarantor at:

Unit 10, Building 2, Canonbury Business Centre
190a New North Road

London

NI 7BJ

United Kingdom

Fax:  1-905-660-0803

Attention: Joseph Shilon

(b) to the Agent at:

197, First Avenue,

Suite 250

Needham Heights

Boston, MA 02494-28146
United States of America
Fax: +1 781 459 0058
Attention: Danielle Prentis

or to any other address or fax number as is notified in writing by one
party to the other from time to time.

Receipt by Guarantor
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Any notice or other communication that the Agent gives shall be deemed to
have been received:

26.2.1. if sent by fax, when received in legible form;
26.2.2, if given by hand, at the time of actual delivery; and

26.2.3. if posted, on the second Business Day after the day it was sent by pre-
paid first-class post. A notice or other communication given as
described in clause 26.2.1 or clause 26.2.2 on a day that is not a
Business Day, or after normal business hours, in the place it is
received, shall be deemed to have been received on the next Business
Day.

Receipt by Agent

Any notice or other communication given to the Agent shall be deemed to
have been received only on actual receipt.

GOVERNING LAW AND JURISDICTION
Governing law

This Deed and any dispute or claim arising out of or in connection with it or
its subject matter or formation (including non-contractual disputes or claims)
shall be governed by and construed in accordance with the law of England
and Wales.

Jurisdiction

The parties to this Deed irrevocably agree that, subject as provided below,
the courts of England and Wales shall have exclusive jurisdiction to settle
any dispute or claim that arises out of, or in connection with, this Deed or its
subject matter or formation (including non-contractual disputes or claims).
Nothing in this clause shall limit the right of the Agent, for its own benefit or
for the benefit of the Lenders, to take proceedings against the Guarantor in
any other court of competent jurisdiction, nor shall the taking of proceedings
in any one or more jurisdictions preclude the taking of proceedings in any
other jurisdictions, whether concurrently or not, to the extent permitted by
the law of that other jurisdiction.

Other service

The Guarantor irrevocably consents to any process in any proceedings under
clause 27.2 being served on it in accordance with the provisions of this Deed
relating to service of notices. Nothing contained in this Deed shall affect the
right to serve process in any other manner permitted by law.

This document has been executed as a deed and is delivered and takes effect on the
date stated at the beginning of it.

{*
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SCHEDULE1
PROPERTY

Part 1. Registered Property

NONE AS AT THE DATE HEREOF

Patt 2. Unregistered Property

NONE AS AT THE DATE HEREOF



Type of contract:
Date:

Parties:
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SCHEDULE 2

RELEVANT AGREEMENTS

Lease Agreement
February 2, 2005

J.S.N. Jewellery UK Limited and Canonbury Limited
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EXECUTED and delivered as a deed ) -

by J.S.N. JEWELLERY UK LIMITED ) /

acting by one director in the ) S il

presence of a witness ) -
Director

(i
Witness signature: %

Witness name: / m/)\\} é\/] é}’M (JoAl

/, . . l -
Witness address: 2000 \IONGG’ 5 [ ' /0# {/Wh/
N A
Witness occupation: M W Lf Gﬂ

EXECUTED and delivered as a deed )
by SALUS CAPITAL PARTNERS )
LLC acting by two authorised )
representatives )

Name

Title

Name

Title




EXECUTED and delivered as a deed )
by J.S.N. JEWELLERY UK LIMITED )
acting by one director in the )
presence of a witness

Director
Witness signature: ’L,} dt o
Witness name: )L V) ENE Y C’H/f\ IWAYN|

036 \onge ST Jo™ Fioik,
TRonNT?  ONTARIE M2 TEG
Witness occupation: Lﬁ - \'fé K

Witness address:

EXECUTED and delivered as a deed )
by SALUS CAPITAL PARTNERS )
LLC acting by two authorised )
representatives )

Name

Title

Name

Title
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Attached is Exhibit “P” Referred to in the
AFFIDAVIT OF KYLE SHONAK
Sworn before me this 3" day of August, 2016

_ Covwtigie, Petsrenn

Notary Public

CHRISTINE PETERSEN
Notary Public

Massachuselts
Commission Expires Sep 30, 2022







GUARANTEE AGREEMENT

GUARANTEE AGREEMENT (this "Guarantee”), dated as of May 16, 2016, by Always &
Forever Family Collection Incorporated, an Ontario company with its principal place of business at
64 Jardin Drive, Unit 4, Concord, Ontario L4K 3P3 (the "Guarantor”) in favor of (a) SALUS CAPITAL
PARTNERS, LLC, as administrative agent and collateral agent (in such capacities, the “Agent") for
its own benefit and the benefit of the other Credit Parties (as defined in the DIP Credit Agreement
referred to below), and (b) the other Credit Parties.

WITNESSETH

WHEREAS, reference is made to that certain Credit Agreement dated July 18, 2013 (as
amended, modified, supplemented or restated hereafter, the “Credit Agreement”), by and between,
among others, (i) J.S.N. Jewellery Inc., a Canadian corporation (the “Lead Borrower"), (i) the other
Borrowers party thereto from time to time, (iii) the Agent, and (iv) the Lenders party thereto from time
to time (the “Lenders”). Capitalized terms used herein and not defined herein shall have the
meanings assigned to such terms in the Credit Agreement.

WHEREAS, one or more Events of Default have occurred under the Credit Agreement, the
Agent has issued demands to all Credit Parties and notices of intention to enforce security to all
Loan Parties.

WHEREAS, the Credit Parties and certain Affiliates thereof have entered into an
Accommodation Agreement with the Agent, dated the date hereof (the "Accommodation
Agreement”), pursuant to which the Agent has agreed to forbear, the Lenders have agreed to
continue to fund the Borrowers pursuant to the Credit Agreement, and Salus CLO 2012-1, Ltd. (the
“DIP_Lender™) has agreed to provide further extensions of credit to Ben Moss Jewellers Western
Canada Ltd. (“Ben Moss") pursuant to a debtor-in-possession credit agreement (the “DIP_Credit
Agreement”), which would be Overadvances under the Credit Agreement, to allow Ben Moss to
continue to operate during its anticipated proceedings under the Companies’ Creditors’ Arrangement
Act (the “CCAA Proceedings”) and to allow the Loan Parties other than Ben Moss to remain outside
the CCAA Proceedings. :

WHEREAS, the Guarantor acknowledges that it will receive direct and indirect benefits from
the availability of the credit facility provided for in the Credit Agreement (as amended by the
Accommodation Agreement), from the making of the Loans by the Lenders, and the availability of
the credit facility provided for in the DIP Credit Agreement, from the making of the loans by the DIP
Lender.

WHEREAS, the obligations of the Lenders and the DIP Lender to make Loans are each
conditioned upon, among other things, the execution and delivery by the Guarantor of an guarantee
in the form hereof. As consideration therefor, and in order to induce the Lenders and the DIP Lender
to make Loans, the Guarantor is willing to execute this Guarantee.

Accordingly, the Guarantor hereby agrees as follows;

SECTION 1. Guarantee. The Guarantor irrevocably and unconditionally guarantees, as a
primary obligor and not merely as a surety, the due and punctual payment when due (whether at the
stated maturity, by required prepayment, by acceleration or otherwise) and performance by the
Borrowers of each and all of their Obligations under the Credit Agreement, the DIP Credit
Agreement, the Accommodation Agreement and the other Loan Documents (under both the Credit
Agreement and the DIP Credit Agreement), including, without limitation, the principal amount of the
Obligations (under both the Credit Agreement and the DIP Credit Agreement), all interest and fees
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thereon and any other Obligations related thereto (collectively, the “Guaranteed Obligations"). The
Guarantor further agrees that the Guaranteed Obligations may be extended or renewed, in whole or
in part, without notice to or further assent from it, and that it will remain bound upon this Guarantee
notwithstanding any extension or renewal of any Guaranteed Obligation.

SECTION 2. Demand by Agent; Limitation. Upon failure by the Borrowers punctually to pay
any Guaranteed Obligation when due, or upon the occurrence of any other Event of Default under
the Credit Agreement, the DIP Credit Agreement or the Accommodation Agreement, the Agent may
make demand upon the Guarantor for the payment of such Guaranteed Obligation and the
Guarantor binds and obliges itself to make such payment forthwith upon such demand. All
obligations of the Guarantor shall be payable or performable forthwith upon demand by the Agent,
and any which are not so paid shall bear interest from the date of such demand at the rate or rates
applicable to the corresponding Guaranteed Obligations.

SECTION 3. Guaranteed Obligations Not Affected. To the fullest extent permitted by
applicable Law, the Guarantor waives presentment to, demand of payment from, and protest to, any
Loan Party of any of the Guaranteed Obligations, and also waives notice of acceptance of this
Guarantee, notice of protest for nonpayment and ail-other notices of any kind (except as expressly
set forth in SECTION 2 above). To the fullest extent permitted by applicable Law, the obligations of
the Guarantor hereunder shall not be affected by (a) the failure of the Agent or any other Credit
Party to assert any claim or demand or to enforce or exercise any right or remedy against any Loan
Party under the provisions of the Credit Agreement, the DIP Credit Agreement or the
Accommodation Agreement, any other Loan Document or otherwise or against any other party with
respect to any of the Guaranteed Obligations, (b) any rescission, waiver, amendment or modification
of, or any release from, any of the terms or provisions of this Guarantee, any other Loan Document
or any other agreement, with respect to any Loan Party or with respect to the Guaranteed
Obligations, (c) the failure to perfect any security interest in, or the release of, any of the Collateral
held by or on behalf of the Agent or any other Credit Party, or (d) the lack of fegal existence of any
Loan Party or legal obligation to discharge any of the Guaranteed Obligations by any Loan Party for
any reason whatsoever, including, without limitation, in any insolvency, bankruptcy or reorganization
of any Loan Party.

SECTION 4. Security. The Guarantor hereby acknowledges and agrees that the Agent and
each of the other Credit Parties may (a) take and hold security for the payment of this Guarantee
and the Guaranteed Obligations and exchange, enforce, waive and release any such security,
(b) apply such security and direct the order or manner of sale thereof as they in their sole discretion
may determine, and (c) release or substitute any one or more endorsees, the Borrowers, other
Guarantors or other obligors, in each case without affecting or impairing in any way the liability of the
Guarantor hereunder.

SECTION 5. Guarantee of Payment. The Guarantor further agrees that this Guarantee

constitutes a guarantee of payment and performance when due of all Guaranteed Obligations and -

not of collection and, to the fullest extent permitted by applicable Law, waives any right to require
that any resort be had by the Agent or any other Credit Party to any of the Collateral or other security
held for payment of the Guaranteed Obligations or to any balance of any deposit account or credit
on the books of the Agent or any other Credit Party in favor of any Loan Party or any other Person or
to any other guarantor of all or part of the Guaranteed Obligations. Any payment required to be
made by the Guarantor hereunder may be required by any Agent or any other Credit Party on any
number of occasions and shall be payable to the Agent, for the benefit of the Agent and the other
Credit Parties, in the manner provided in the Credit Agreement, the DIP Credit Agreement or the
Accommodation Agreement.






SECTION 6. Indemnification. The Guarantor shall indemnify the Credit Parties and each of
their Subsidiaries and Affiliates, and each of their respective stockholders, directors, officers,
employees, agents, attorneys, and advisors (each such Person being called an “[ndemnitee”),
against, and hold each Indemnitee harmless from, any and all damages, actual out-of-pocket losses,
claims, actions, causes of action, settlement payments, obligations, liabilities and related expenses,
including the reasonable fees, charges and disbursements of any counsel for any indemnitee,
incurred, suffered, sustained or required to be paid by, or asserted against, any Indemnitee arising
out of, in any way connected with, or as a result of, (i) the execution or delivery of this Guarantee,
the Credit Agreement, the DIP Credit Agreement, the Accommodation Agreement or any other Loan
Document or any other agreement or instrument contemplated hereby, the performance by the
Guarantor of their respective obligations thereunder, or the consummation of the transactions
contemplated by the Credit Agreement, the DIP Credit Agreement, the Accommodation Agreement
and the other Loan Documents or any other transactions contemplated hereby or thereby, or (ii) any
actual or prospective claim, litigation, investigation or proceeding relating to or arising from any of
the foregoing, whether based on contract, tort or any other theory and regardless of whether any
Indemnitee is a party thereto; provided, however, such indemnity shall not, as to any Indemnitee, be
available to the extent that such losses, claims, damages, liabilities or related expenses (x) are
determined by a court of competent jurisdiction by final and nonappealable judgment to have
resulted from the gross negligence or willful misconduct of such Indemnitee or (y) result from a claim
brought by a Borrower, any other Loan Party or any other guarantor against an Indemnitee for
breach in bad faith of such indemnitee's obligations hereunder or under any other Loan Document, if
the Borrowers, such Loan Party or the Guarantor has obtained a final and nonappealable judgment
in its favor on such claim as determined by a court of competent jurisdiction. In connection with any
indemnified claim hereunder, the Indemnitee shall be entitled to select its own counsel and the
Guarantor shall promptly pay the reasonable fees and expenses of such counsel,

SECTION 7. Guarantee Absolute. Without limiting the generality of SECTION 3, the
obligations of the Guarantor hereunder shall remain fully effective and enforceable against the
Guarantor and shall not be released, exonerated, discharged, diminished, subjected to defence,
limited or in any way affected by, and the rights and remedies of the Agent under this Agreement
shall not in any way be diminished or prejudiced by, and the Guarantor hereby consents to or
waives, as applicable, to the fullest extent permitted by applicable Law: :

(a) any lack of genuineness, legality, validity or enforceability of any of the Guaranteed
Obligations or of any agreement or arrangement between any Borrower, or any other Person, and
any one or more of the Credit Parties, or any failure by any Borrower or any other Person, to carry
out any of its obligations under any such agreement or arrangement;

(b) any change in the existence, name, objects, business, powers, organization, share
capital, organizational documents, ownership, control, directors or management of any Borrower, the
Guarantor or any surety, the reorganization of any Borrower, the Guarantor or any surety, any
amalgamation or merger by the Borrower, the Guarantor or any surety with any other Person or
Persons, or any continuation of the Borrower, the Guarantor, or any surety under the laws of any
jurisdiction;

(c) any change in the nature of or cessation of the duties performed by the Guarantor for
or on behalf of any Loan Party;

(d) any lack or limitation of power, incapacity or disability of any Borrower, the Guarantor
or any surety or of the directors, officers, managers, employees or agents of any Borrower, the
Guarantor or any surety or any other irregularity, defect or informality, or any fraud, by any Borrower,
the Guarantor or any surety or any of their respective directors, officers, managers, employees or

[






agents, with respect to any or all of the Guaranteed Obligations, any or all of the obligations of the
Guarantor hereunder or any or all of the liabilities and obligations of any surety;

(e) any non-compliance with or contravention by the Guarantor of any provision of any
corporate statute applicable to the Guarantor relative to guarantees or other financial assistance
given by the Guarantor;

)] any impossibility, impracticability, frustration of purpose, force majeure or act of
Governmental Authority with respect to the performance of any of the Guaranteed Obligations or
Guarantor Liabilities;

(9) any bankruptey or insolvency proceeding affecting, or the financial condition of, any
Borrower, the Guarantor, any surety, any Credit Party or any other Person at any time;

(h) might otherwise be a defence available to, or a discharge of, any Borrower, the
Guarantor or any surety in respect of any or all of the Guaranteed Obligations, any or all of the
obligations of the Guarantor hereunder or any or all of the liabilities and obligations of any surety;

0] any loss of, or in respect of, any security by or on behalf of any Credit Party from any
Borrower, the Guarantor, any surety or any other Person, whether occasioned through the fault of
any Credit Party or otherwise;

)] any loss or impairment of any right of the Guarantor for subrogation, reimbursement
or contribution, whether or not as a result of any action taken or omitted to be taken by any Credit
Party; or

(k) any other matter, act, omission, circumstance, development or thing of any and every
nature, kind and description whatsoever, whether similar or dissimilar to the foregoing (other than
the due payment and performance in full of the Guaranteed Obligations) that might in any manner
(but for the operation of this provision) operate (whether by statute, at law, in equity or otherwise) to
release, discharge, diminish, limit, restrict or in any way affect the liability of, or otherwise provide a
defence to, a guarantor, a surety, or a principal debtor, even if known by the Agent or any one or
more of the other Credit Parties.

SECTION 8. Dealing with Borrower Liabilities. Without limiting SECTION 7, the obligations
of the Guarantor hereunder shall remain fully effective and enforceable against the Guarantor and
shall not be released, exonerated, discharged, diminished, subjected to defence, limited or in any
way affected by, and the rights and remedies of the Agent and the other Credit Parties under this
Agreement shall not in any way be diminished or prejudiced by, and the Guarantor hereby consents
to or waives, as applicable, to the fullest extent permitted by applicable Law:

(a) any amendment, alteration, novation or variation in any manner and to any extent
(and irrespective of the effect of the same on the Guarantor) of any of the Guaranteed Obligations,
any of the liabilities and obligations of any surety, any Security or any one or more of the Credit
Parties’ arrangements or agreements with the Borrower, any surety or any other Person;

(b) any limitation, compromise, subordination, postponement or abandonment of any of
the Guaranteed Obligations, any of the obligations of the Guarantor hereunder, any of the liabilities
and obligations of any surety, any Security or any one or more of the Credit Parties’ arrangements or
agreements with any Borrower, any surety or any other Person;

(c) any grant of time, renewal, extension, indulgence, release, discharge or other course
of conduct by any one or more Credit Parties to the Borrower, any surety or any other Person;,






() the creation of any new or additional Guaranteed Obligations, the increase or
reduction of the rate of interest on any or all of the Guaranteed Obfigations or any other rates or fees
payable under or in respect of any or all of the Guaranteed Obligations;

(e) any alteration, settlement, compromise, acceleration, extension or change in the time
or manner for payment or performance by any Borrower made or permitted by any one or more
Credit Parties of, or by any other Person or Persons liable to any one or more of the Credit Parties
with respect to, any or all of the Guaranteed Obligations;

) the Credit Parties or any of them taking or abstaining from taking security from the
Borrower, the Guarantor, any surety or any other Person or abstaining from completing, perfecting or
maintaining the perfection of any Collateral; '

(9) the Credit Parties or any of them releasing, substituting or adding one or more
sureties or endorsers, accepting additional or substituted Security, or releasing, subordinating or
postponing any Collateral;

(h) the Credit Parties or any of them accepting compromises from any Borrower, any
surety or any other Person;

(i the creation or addition of any new Loan Documents, or the addition of any new
Credit Parties pursuant to the provisions of any Loan Documents;

) the Credit Parties or any of them doing, or omitting to do, anything to enforce the
payment or performance of any or all of the Guaranteed Obligations, any or all of the liabilities and
obligations of any surety or any Security Document;

(k) the Credit Parties or any of them giving or refusing to give or continuing to give any
credit or any financial accommodation to any Borrower or to any other Person;,

() the Credit Parties or any of them proving any claim in any insolvency proceeding
affecting any Borrower, the Guarantor, any surety or any other Person as they see fit or refraining
from proving any claim or permitting or suffering the impairment of any of the Guaranteed
Obligations in any such insolvency proceeding; making any election in any such insolvency
proceeding; permitting or suffering the creation of secured or unsecured credit or debt in any such
insolvency proceeding; or permitting or suffering the disallowance, avoidance, or subordination of
any of the Guaranteed Obligations or the obligations of any other debtor with respect to the
Guaranteed Obligations in any such insolvency proceeding;

(m)  the Credit Parties or any of them applying any money received from the Borrower,
the Guarantor, any surety, any other Person or from the Collateral upon such part of the Guaranteed
Obligations as the Credit Parties or any of them may see fit or changing any such application in
whole or in part from time to time as the Credit Parties or any of them may see fit; or

(n) the Credit Parties or any of them otherwise dealing with any Borrower, the
Guarantor, any surety, any other Person, the Guaranteed Obligations, the liabilities and obligations
of any sureties, and all Collateral as the Credit Parties or any of them may see fit.

SECTION 9. Settlement of Accounts. Any account settled or stated between the Agent or
any other Credit Party and any Borrower shall be accepted by the Guarantor as prima facie evidence
that the amount thereby appearing due by any Borrower to the Agent or such other Credit Party is so
due.
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SECTION 10. Payment Indemnity. If any or all of the Guaranteed Obligations are not duly
paid or performed by any Borrower and are not paid or performed by the Guarantor under
SECTION 2 for any reason whatsoever, the Guarantor shall, as a separate and distinct obligation,
indemnify and save each of the Credit Parties harmless from and against all losses, costs, damages,
expenses, claims and liabilities that each such Credit Party may suffer or incur in connection with or
in respect of any failure by the Borrowers for any reason to pay or perform any of the Guaranteed
Obligations, and shall pay all such amounts to the Agent after demand as herein provided up to an
amount not exceeding the Sums Owed.

SECTION 11, Guarantor Liable as Principal Borrower. If, and to the extent that, any amount
in respect of the Guaranteed Obligations is not recoverable from the Guarantor under this
Agreement on the basis of a guarantee or the Credit Parties are not indemnified under SECTION 10,
in each case, for any reason whatsoever, then, notwithstanding any other provision of this
Agreement, the Guarantor shall be liable under this Agreement as principal obligor in respect of the
due payment of such amount and shall pay such amount to the Agent after demand as herein
provided up to an amount not exceeding the Sums Owed.

SECTION 12, Stay of Acceleration. If acceleration of the time for payment, or the liability of
any Borrower to make payment, of any amount specified to be payable by any Borrower in respect
of the Guaranteed Obligations is stayed, prohibited or otherwise affected upon any insolvency
proceeding or other event affecting any Borrower or payment of any of the Guaranteed Obligations
by any Borrower, all such amounts otherwise subject to acceleration or payment shall nonetheless
be deemed for all purposes of this Agreement to be and to have become due and payable by the
Borrowers and shall be payable by the Guarantor under this Agreement immediately forthwith on
demand by the Agent,

SECTION 13. Borrower Information. The Guarantor acknowledges and agrees that the
Guarantor has not executed this Agreement as a result of, by reason of, or in reliance upon, any
promise, representation, statement or information of any kind or nature whatsoever given, or offered
to the Guarantor, by or on behalf of the Credit Parties or any other Person whether in answer to any
enquiry by or on behalf of the Guarantor or not and the Credit Parties were not prior to the execution
by the Guarantor of this Agreement, and are not thereafter, under any duty to disclose to the
Guarantor or any other Person any information, matter or thing (material or otherwise) relating to any
Borrower, its affairs or its transactions with the Credit Parties, including any information, matter or
thing which puts or may put any Borrower in a position which the Guarantor would not naturally
expect or any unexpected facts or unusual features which, whether known or unknown to the
Guarantor, are present in any transaction between the Borrower and the Credit Parties, and the
Credit Parties were not and are not under any duty to do or execute any matter, thing or document
relating to any Borrower, its affairs or its transactions with the Credit Parties. The Guarantor
acknowledges and confirms that it has established its own adequate means of obtaining from any
Borrower on a continuing basis all information desired by the Guarantor concerning the financial
condition of any Borrower and that the Guarantor wifl look to the Borrowers, and not to the Agent or
any other Credit Party, in order for the Guarantor to keep adequately informed of changes in any
Borrower's financial condition.

SECTION 14. Agreement to Pay; Subordination. In furtherance of the foregoing and not in
limitation of any other right that the Agent or any other Credit Party has at law or in equity against the
Guarantor by virtue hereof, upon the failure of any Loan Party to pay any Guaranteed Obligation
when and as the same shall become due, whether at maturity, by acceleration, after notice of
prepayment or otherwise, the Guarantor hereby promises to and will forthwith pay, or cause to be
paid, to the Agent or such other Credit Party as designated thereby in cash the amount of such
unpaid Guaranteed Obligations. Upon payment by the Guarantor of any sums to the Agent or any
other Credit Party as provided above, all rights of the Guarantor against any Loan Party or any other
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Guarantor arising as a result thereof by way of right of subrogation, contribution, reimbursement,
indemnity or otherwise shall in all respects be subordinate and junior in right of payment to the prior
indefeasible payment in full in cash of ali the Guaranteed Obligations. In addition, any indebtedness
of the Borrowers or any other Loan Party or any other Guarantor now or hereafter held by the
Guarantor is hereby subordinated in right of payment to the prior indefeasible payment in full in cash
of all of the Guaranteed Obligations. After the occurrence and during the continuance of an Event of
Default, the Guarantor will not demand, sue for, or otherwise attempt to collect any such
indebtedness until the indefeasible payment in full in cash of the Guaranteed Obligations,
termination or expiration of the Commitments. If any amount shall erroneously be paid to the
Guarantor on account of (a) such subrogation, contribution, reimbursement, indemnity or similar right
or (b) any such indebtedness, such amount shall be held in trust for the benefit of the Credit Parties
and shall forthwith be paid to the Agent to be credited against the payment of the Guaranteed
Obligations, whether matured or unmatured, in accordance with the terms of the Credit Agreement,
the DIP Credit Agreement and the Accommodation Agreement.

SECTION 15. Limitation_on Guarantee of Guaranteed Obligations. In any action or
proceeding with respect to the Guarantor involving any corporate law or any applicable bankruptey,
insolvency, reorganization or other law affecting the rights of creditors generally, if the obligations of
the Guarantor under SECTION 1 hereof would otherwise be held or determined to be void, invalid or
unenforceable, or subordinated to the claims of any other creditors, on account of the amount of its
liability under said SECTION 1, then, notwithstanding any other provision hereof to the contrary, the
amount of such liability shall, without any further action by the Guarantor, any Credit Party, the Agent
or any other Person, be automatically limited and reduced to the highest amount which is valid and
enforceable and not subordinated to the claims of other creditors as determined in such action or
proceeding.

SECTION 16. Information. The Guarantor assumes all responsibility for being and keeping
itself informed of each Loan Party's and each other Guarantor's financial condition and assets, and
of all other circumstances bearing upon the risk of nonpayment of the Guaranteed Obligations and
the nature, scope and extent of the risks that the Guarantor assumes and incurs hereunder, and
agrees that none of the Agent or the other Credit Parties will have any duty to advise any of the
Guarantor of information known to it or any of them regarding such circumstances or risks.

SECTION 17. Termination. This Guarantee (a) shall terminate when (i} the Commitments
shall have expired or been terminated, and the principal of and interest on each Loan and all fees
and other Guaranteed Obligations shall have been paid in full, or (i} a payment by Guarantor to
Agent of an amount equal to the Sums Owed has been made following a demand by Agent pursuant
to the terms of SECTION 2 of this Guarantee (the “Payment”) and (b) shall continue to be effective
or be reinstated, as the case may be, if at any time payment, or any part thereof, of any Guaranteed
Obligation or the Payment is rescinded or must otherwise be restored by any Credit Party or the
Guarantor upon the bankruptcy or reorganization of any Loan Party or any other Guarantor or
otherwise.

SECTION 18. Costs of Enforcement. Without duplication of any fees or expenses provided
for under the Credit Agreement, the DIP Credit Agreement, the Accommodation Agreement or the
other Loan Documents, the Guarantor agrees to pay on demand all Credit Party Expenses in
connection with (i) the administration, negotiation, documentation or amendment of this Guarantee,
and (i) the Agent's or any other Credit Party's efforts to collect and/or to enforce any of the
Guaranteed Obligations of the Guarantor hereunder and/or to enforce any of the rights, remedies, or
powers of the Agent or any other Credit Party against or in respect of the Guarantor (whether or not
suit is instituted by or against the Agent or any other Credit Party).
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SECTION 19. Assignments. This Guarantee shall inure to the benefit of the Agent and the
other Credit Parties, and their respective successors and assigns. The Guarantor shall not have the
right to assign or transfer its rights or obligations hereunder or any interest herein (and any such
attempted assignment or transfer shall be void), except as expressly permitted by this Guarantee or
the Credit Agreement.

SECTION 20. Waivers: Amendment.

(a) The rights, remedies, powers, privileges, and discretion of the Agent hereunder and
under applicable Law (herein, the "Agent's Rights and Remedies") shall be cumulative and not
exclusive of any rights or remedies which it would otherwise have. No delay or omission by the
Agents in exercising or enforcing any of the Agent's Rights and Remedies shall operate as, or
constitute, a waiver thereof. No waiver by the Agent of any Event of Default or of any default under
any other agreement shall operate as a waiver of any other default hereunder or under any other
agreement. No single or partial exercise of any of the Agent's Rights or Remedies, and no express
or implied agreement or transaction of whatever nature entered into between the Agent and any
Person, at any time, shall preclude the other or further exercise of the Agent’s Rights and Remedies.
No waiver by the Agent of any of the Agent's Rights and Remedies on any one occasion shall be
deemed a waiver on any subsequent occasion, nor shall it be deemed a continuing waiver. The
Agent's Rights and Remedies may be exercised at such time or times and in such order of
preference as the Agent may determine. The Agent's Rights and Remedies may be exercised
without resort or regard to any other source of satisfaction of the Guaranteed Obligations. No waiver
of any provisions of this Guarantee or any other Loan Document or consent to any departure by the
Guarantor therefrom shall in any event be effective unless the same shall be permitted by
paragraph (b) below, and then such waiver or consent shall be effective only in the specific instance
and for the purpose for which given. No notice to or demand on the Guarantor in any case shall
entitle the Guarantor or any other Guarantor to any other or further notice or demand in the same,
similar or other circumstances.

(b) Neither this Guarantee nor any provision hereof may be waived, amended or
modified except pursuant to a written agreement entered into between the Agent and the Guarantor,
subject to any consent required in accordance with SECTION 10.01 of the Credit Agreement.

SECTION 21. Copies and Facsimiles. This instrument and all documents which have been
or may be hereinafter furnished by the Guarantor to the Agent may be reproduced by the Agent by
any photographic, microfilm, xerographic, digital imaging, or other process. Any such reproduction
shall be admissible in evidence as the original itself in any judicial or administrative proceeding
(whether or not the original is in existence and whether or not such reproduction was made in the
regular course of business). Any facsimile or other electronic transmission which bears proof of
transmission shall be binding on the party which or on whose behalf such transmission was initiated
and likewise so admissible in evidence as if the original of such facsimile or other electronic
transmission had been delivered to the party which or on whose behalf such transmission was
received.

SECTION 22. Foreign Currency Guarantor Liabilities. The Guarantor shall make payment
relative to any Guaranteed Obligations in the currency (the “Qriginal Currency”) in which the
Borrower is required to pay such Guaranteed Obligations. If the Guarantor makes payment relative
to any Guaranteed Obligations in a currency (the “Other Currency") other than the Original Currency
(whether voluntarily or pursuant to an order or judgment of a court or tribunal of any jurisdiction),
such payment shall constitute a discharge of the Guarantor Liabilities only to the extent of the
amount of the Original Currency which the Agent is able to purchase with the amount it receives on
the date of receipt. If the amount of the Original Currency which the Agent is able to purchase is
less than the amount of such currency originally due to it in respect to the relevant Guaranteed
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Obligations, the Guarantor shall indemnify and save the Agent and the other Credit Parties harmless
from and against any loss or damage arising as a result of such deficiency. This indemnity
constitutes an obligation separate and independent from the other obligations contained in this
Agreement, gives rise to a separate and independent cause of action, applies irrespective of any
indulgence granted by the Agent or any other Credit Party and continues in full force and effect
notwithstanding any judgment or order in respect of any amount due hereunder or under any
judgment or order.

SECTION 23. Taxes and Set-Off. All payments to be made by the Guarantor hereunder
shall be made without set off, compensation, deduction or counterclaim and without deduction for
any taxes, levies, duties, fees, deductions, withholdings, restrictions or conditions of any nature
whatsoever. If at any time any applicable Law requires the Guarantor to make any such deduction
or withholding from any such payment, the sum due from the Guarantor with respect to such
payment shall be increased to the extent necessary to ensure that, after the making of such
deduction or withholding, the Agent receives a net sum equal to the sum which it would have
received had no deduction or withholding been required.

SECTION 24, Time. Time is of the essence with respect to this Agreement and the time for
performance of the obligations of the Guarantor under this Agreement may be strictly enforced by
the Agent. The limitation period applicable to any proceeding relating to a claim under, in connection
with, or with respect to this Agreement shail be solely as prescribed in sections 15-17 of the
Limitations Act, 2002 (Ontario), and any other limitation period in respect of such claim (including
that provided for in section 4 of the Limitations Act, 2002 (Ontario)) is extended accordingly.

SECTION 25. Governing Law. THIS GUARANTEE SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE PROVINCE OF ONTARIO,
WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES THEREOF.

SECTION 26. Notices. All communications and notices hereunder shall (except as
otherwise expressly permitted herein) be in writing and given as provided in SECTION 10.02 of the
Credit Agreement, provided that communications and notices to the Guarantor may be delivered to
the Lead Borrower on behalf of the Guarantor.

SECTION 27. Survival of Agreement; Severability.

(a) All covenants, agreements, indemnities, representations and warranties made by the
Guarantor herein and in the certificates or other instruments delivered in connection with or pursuant
to this Guarantee, the Credit Agreement, the DIP Credit Agreement, the Accommodation Agreement
or any other Loan Document shall be considered to have been relied upon by the Agent and the
other Credit Parties and shall survive the execution and delivery of this Guarantee, the Credit
Agreement, the DIP Credit Agreement, the Accommodation Agreement and the other Loan
Documents and the making of any Loans by the Lenders, regardless of any investigation made by
the Agent or any other Credit Party or on their behalf and notwithstanding that the or other Credit
Party may have had notice or knowledge of any Default or Event of Default or incorrect
representation or warranty at the time any credit is extended, and shall continue in full force and
effect until terminated as provided in SECTION 17 hereof. The provisions of SECTION 6 and
SECTION 18 hereof shall survive and remain in full force and effect regardless of the repayment of
the Guaranteed Obligations, the expiration or termination of the Commitments or the termination of
this Guarantee or any provision hereof.

(b) Any provision of this Guarantee held to be invalid, illegal or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity, illegality or
unenforceability without affecting the validity, legality and enforceability of the remaining provisions
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hereof, and the Invalidity of a particular provision in a particular jurisdiction shall not invalidate such
provision in any other jurisdiction.

SECTION 28. Counterparts. This Guarantee may be executed in counterparts, each of
which shall constitute an original but all of which, when taken together, shall constitute a single
contract. Delivery of an executed counterpart of a signature page to this Guarantee by facsimile
transmission shall be as effective as delivery of a manually executed counterpart of this Guarantee.

SECTION 29. Rules _of _Interpretation. The rules of interpretation specified in
SECTIONS 1.02 through 1.05 of the Credit Agreement shall be applicable to this Guarantee.

SECTION 30. Jurisdiction; Consent to Service of Process.

(a) The Guarantor agrees that any suit for the enforcement of this Guarantee or any
other Loan Document may be brought in the courts of the Province of Onfario, as the Agent may
elect in its sole discretion, and consents to the non-exclusive jurisdiction of such courts. Each party
to this Guarantee hereby waives any objection which it may now or hereafter have to the venue of
any such suit or any such court or that such suit is brought in an inconvenient forum and agrees that
a final judgment in any such action or proceeding shall be conclusive and may be enforced in other
jurisdictions by suit on the judgment or in any other manner provided by Law. Nothing in this
Guarantee shall affect any right that the Agent or any other Credit Party may otherwise have to bring
any action or proceeding relating to this Guarantee against a Guarantor or its properties in the courts
of any jurisdiction,

(b) The Guarantor agrees that any action commenced by the Guarantor assetting any
claim or counterclaim arising under or in connection with this Guarantee or any other Loan
Document shall be brought solely in a court of the Province of Ontario, as the Agent may elect in its
sole discretion, and consents to the exclusive jurisdiction of such courts with respect to any such
action.

(c) Each party to this Guarantee irrevocably consents to service of process in the
manner provided for notices in SECTION 26. Nothing in this Guarantee or any other Loan
Document will affect the right of any party to this Guarantee to serve process in any other manner
permitted by law.

SECTION 31, Waiver of Jury Trial. EACH PARTY HERETO HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL
BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS GUARANTEE, ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY) AND WAIVES THE RIGHT TO ASSERT ANY SETOFF, COUNTERCLAIM OR CROSS-
CLAIM IN RESPECT OF, AND ALL STATUTES OF LIMITATIONS WHICH MAY BE RELEVANT
TO, SUCH ACTION OR PROCEEDING; AND WAIVES DUE DILIGENCE, DEMAND,
PRESENTMENT AND PROTEST AND ANY NOTICES THEREOF AS WELL AS NOTICE OF
NONPAYMENT. EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT
OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVERS, AND (B) ACKNOWLEDGES THAT THE AGENT AND THE OTHER
CREDIT PARTIES HAVE BEEN INDUCED TO ENTER INTO THE LOAN DOCUMENTS BY,
AMONG OTHER THINGS, THE WAIVERS AND CERTIFICATIONS IN THIS SECTION 31.

(9]
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IN WITNESS WHEREOQF, the Guarantor has duly executed this Guarantee as of the day and
year first above written.

GUARANTOR:

ALWAYS & FOREVER FAMILY COLLECTION
INCORPORATED

ol e e

Signature Page (0 AFFC Guaraniee







Accepted:

SALUS CAPITAL PARTNERS, LLC, as Agent

By:

Name:

Title:

AFFEC Guarantee
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Attached is Exhibit “Q” Referred to in the
AFFIDAVIT OF KYLE SHONAK
Sworn before me this 3® day of August, 2016

it PLIA

Notary Public

CHRISTINE PETERSEN
Notary Public
Massachusetts

=&/ Commlss|on Explres Sep 30, 2022
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JOINDER TO CANADIAN GENERAL SECURITY AGREEMENT

THIS JOINDER AGREEMENT (this “Joinder Agreement") is entered into as of May 16, 2016 by
Always & Forever Family Collection Incorporated (the “New_Grantor") in favour of Salus Capital
Partners, LLC, in its capacity as collateral agent under the Security Agreement defined below (the
“Collateral Agent").

RECITALS:

A. Reference is made fo the Canadian General Security Agreement (the “Security
Agreement”) dated as of July 18, 2013 entered into by J.S.N. Jewellery Inc., 2373138 Ontario Inc.
and Ben Moss Jewellers Western Canada Ltd. and certain of their affiliates which thereafter signs a
joinder agreement, in favour of the Collateral Agent.

B. Capitalized terms used but not otherwise defined in this Joinder have the respective
meanings given to such terms in the Security Agreement, including the definitions of terms
incorporated in the Security Agreement by reference to other agreements.

C. Section 3.6 of the Security Agreement provides that additional Persons may from time to
time after the date of the Security Agreement become Grantors under the Security Agreement by
executing and delivering to the Collateral Agent a joinder agreement to the Security Agreement in
the form of this Joinder Agreement.

D. The undersigned (the "New Grantor”) has agreed to become a Grantor under the Security
Agreement by executing and delivering this Joinder Agreement to the Collateral Agent.

For good and valuable consideration, the receipt and adequacy of which are acknowledged
by the New Grantor, the New Grantor agrees with and in favour of the Collateral Agent as follows:

1. The New Grantor has received a copy of, and has reviewed, the Security Agreement and is
executing and delivering this Joinder Agreement to the Collateral Agent pursuant to Section 3.6 of
the Security Agreement.

2, Effective from and after the date this Joinder Agreement is executed and delivered to the
Collateral Agent by the New Grantor;

(a) the New Grantor shall be, and shall be deemed for all purposes fo be, a Grantor
under the Security Agreement with the same force and effect, and- subject to the
same agreements, representations, indemnities, liabilities, obligations and security
interests, as if the New Grantor had been, as of the date of this Joinder Agreement,
an original signatory to the Security Agreement as a Grantor; and

(b all Collateral of the New Grantor shall be subject to the security interests granted by
the New Grantor as security for the due payment and performance of the Secured
Obligations of the New Grantor in accordance with the provisions of the Security
Agreement.

In furtherance of the foregoing, the New Grantor, as general and continuing collateral security for the
due payment and performance of its Secured Obligations, pledges, mortgages, charges and assigns
(by way of security) to the Collateral Agent, and grants to the Collateral Agent a security interest in,
the Collateral of the New Grantor, The terms and provisions of the Security Agreement are
incorporated by reference in this Joinder Agreement.
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3. The New Grantor represents and warrants to the Collateral Agent that each of the
representations and warranties made or deemed to have been made by it under the Security
Agreement as a Grantor are true and correct on the date of this Joinder Agreement.

4. All of the information set out in Schedules |, Il and Il to this Joinder Agreement with respect
to the New Grantor is accurate and complete as of the date of this Joinder Agreement.

5, Upon this Joinder Agreement bearing the sighature of any Person claiming to have authority
to bind the New Grantor coming into the possession of the Collateral Agent, this Joinder Agreement
and the Security Agreement shall be deemed to be finally and irrevocably executed and delivered
by, and be effective and binding on, and enforceable against, the New Grantor free from any
promise or condition affecting or limiting the liabilities of the New Grantor. No statement,
representation, agreement or promise by any officer, employee or agent of the Collateral Agent,
unless expressly set forth in this Joinder Agreement, forms any part of this Joinder Agreement or
has induced the New Grantor to enter into this Joinder Agreement and the Security Agreement or in
any way affects any of the agreements, obligations or liabilities of the New Grantor under this
Joinder Agreement and the Security Agreement.

6. Delivery of an executed signature page to this Joinder Agreement by the New Grantor by
facsimile or other electronic transmission shall be as effective as delivery by the New Grantor of a
manually executed copy of this Joinder Agreement by the New Grantor.

7. This Joinder Agreement shall be governed by and construed in accordance with the laws of
the Province of Ontario and the laws of Canada applicable therein.

8. This Joinder Agreement and the Security Agreement shall be binding upon the New Grantor
and its successors. The New Grantor shall not assign its rights and obligations under this Joinder
Agreement or the Security Agreement, or any of its rights or obligations in this Joinder Agreement or
the Security Agreement.

[remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, the New Grantor has caused this Joinder Agreement to be duly
executed by its authorized officer as of the date first above written.

Signature Page — Always & ForeverJoinder Agreement (GSA)

ALWAYS & FOREVER F
INCORPORATED

By: .
Name: :@rﬁﬂh S lern
Ttile:
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Intercompany Notes






SCHEDULE Il

Filings, Registrations and Recordings
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SCHEDULE HI
Securities Collateral

Cettificate No.

% of (if__uncertificated,
Type of # of Shares Total Shares Interest please  indicate
Grantor issuer Organization Owned Qutstanding Pledged s0)
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Attached is Exhibit “R” Referred to in the
AFFIDAVIT OF KYLE SHONAK
Sworn before me this 3" day of August, 2016

Notary Public

CHRISTINE PETERSEN
Notary Public

Massachuset!s
Commission Expires Sep 30, 2022







GUARANTEE AGREEMENT

GUARANTEE AGREEMENT (this “Guarantee"), dated as of May 16, 2016, by P.M.R. INC,,
an Ontario company with its principal place of business at 64 Jardin Drive, Unit 4, Concord, Ontario
L4K 3P3 (the “Guarantor") in favor of (a) SALUS CAPITAL PARTNERS, LLC, as administrative
agent and collateral agent (in such capacities, the "Agent”) for its own benefit and the benefit of the
other Credit Parties (as defined in the DIP Credit Agreement referred to below), and (b) the other
Credit Parties.

WITNESSETH

WHEREAS, reference is made to that certain Credit Agreement dated July 18, 2013 (as
amended, modified, supplemented or restated hereafter, the “"Credit Agreement”), by and between,
among others, (i) J.S.N. Jewellery inc., a Canadian corporation (the “Lead Borrower"), (ii) the other
Borrowers party thereto from time to time, (iii) the Agent, and (iv) the Lenders party thereto from time
to time (the “Lenders”). Capitalized terms used herein and not defined herein shall have the
meanings assigned to such terms in the Credit Agreement.

WHEREAS, one or more Events of Default have occurred under the Credit Agreement, the
Agent has issued demands to all Credit Parties and notices of intention to enforce security to all
Loan Parties.

WHEREAS, the Credit Parties and certain Affiliates thereof have entered into an
Accommodation Agreement with the Agent, dated the date hereof (the “Accommodation
Agreement”), pursuant to which the Agent has agreed to forbear, the Lenders have agreed to
continue to fund the Borrowers pursuant to the Credit Agreement, and Salus CLO 2012-1, Ltd. (the
“DIP_Lender") has agreed to provide further extensions of credit to Ben Moss Jewellers Western
Canada Ltd, (“Ben Moss") pursuant to a debtor-in-possession credit agreement (the “DIP_Credit
Aareement”), which would be Overadvances under the Credit Agreement, to allow Ben Moss to
continue to operate during its anticipated proceedings under the Companies’ Creditors’ Arrangement
Act (the "CCAA Proceedings") and to allow the Loan Parties other than Ben Moss to remain outside
the CCAA Proceedings.

WHEREAS, the Guarantor acknowledges that it will receive direct and indirect benefits from
the availability of the credit facility provided for in the Credit Agreement (as amended by the
Accommodation Agreement), from the making of the Loans by the Lenders, and the availability of
the credit facility provided for in the DIP Credit Agreement, from the making of the loans by the DIP
Lender.

WHEREAS, the obligations of the Lenders and the DIP Lender to make Loans are each
conditioned upon, among other things, the execution and delivery by the Guarantor of an guarantee
in the form hereof. As consideration therefor, and in order to induce the Lenders and the DIP Lender
to make Loans, the Guarantor is willing to execute this Guarantee.

Accordingly, the Guarantor hereby agrees as follows:

SECTION 1. Guarantee. The Guarantor irrevocably and unconditionally guarantees, as a
primary obligor and not merely as a surety, the due and punctual payment when due (whether at the
stated maturity, by required prepayment, by acceleration or otherwise) and performance by the
Borrowers of each and all of their Obligations under the Credit Agreement, the DIP Credit
Agreement, the Accommodation Agreement and the other Loan Documents (under both the Credit
Agreement and the DIP Credit Agreement), including, without limitation, the principal amount of the
Obligations (under both the Credit Agreement and the DIP Credit Agreement), all interest and fees






thereon and any other Obligations related thereto (collectively, the “Guaranteed Obligations"). The
Guarantor further agrees that the Guaranteed Obligations may be extended or renewed, in whole or
in part, without notice to or further assent from it, and that it will remain bound upon this Guarantee
notwithstanding any extension or renewal of any Guaranteed Obligation.

SECTION 2. Demand by Agent; Limitation. Upon failure by the Borrowers punctually to pay
any Guaranteed Obligation when due, or upon the occurrence of any other Event of Default under
the Credit Agreement, the DIP Credit Agreement or the Accommodation Agreement, the Agent may
make demand upon the Guarantor for the payment of such Guaranteed Obligation and the
Guarantor binds and obliges itself to make such payment forthwith upon such demand. All
obligations of the Guarantor shall be payable or performable forthwith upon demand by the Agent,
and any which are not so paid shall bear interest from the date of such demand at the rate or rates
applicable to the corresponding Guaranteed Obligations.

SECTION 3. Guaranteed Obligations Not Affected. To the fullest extent permitted by
applicable Law, the Guarantor waives presentment to, demand of payment from, and protest to, any
Loan Party of any of the Guaranteed Obligations, and also waives notice of acceptance of this
Guarantee, notice of protest for nonpayment and all other notices of any kind (except as expressly
set forth in SECTION 2 above). To the fullest extent permitted by applicable Law, the obligations of
the Guarantor hereunder shall not be affected by (a) the failure of the Agent or any other Credit
Party to assert any claim or demand or to enforce or exercise any right or remedy against any Loan
Party under the provisions of the Credit Agreement, the DIP Credit Agreement or the
Accommodation Agreement, any other Loan Document or otherwise or against any other party with
respect to any of the Guaranteed Obligations, (b) any rescission, waiver, amendment or modification
of, or any release from, any of the terms or provisions of this Guarantee, any other Loan Document
or any other agreement, with respect to any Loan Party or with respect to the Guaranteed
Obligations, (c) the failure to perfect any security interest in, or the release of, any of the Collateral
held by or on behalf of the Agent or any other Credit Party, or (d) the lack of legal existence of any
Loan Party or legal obligation to discharge any of the Guaranteed Obligations by any Loan Party for
any reason whatsoever, including, without limitation, in any insolvency, bankruptcy or reorganization
of any Loan Party.

SECTION 4. Security. The Guarantor hereby acknowledges and agrees that the Agent and
each of the other Credit Parties may (a) take and hold security for the payment of this Guarantee
and the Guaranteed Obligations and exchange, enforce, waive and release any such security,
(b) apply such security and direct the order or manner of sale thereof as they in their sole discretion
may determine, and (c) release or substitute any one or more endorsees, the Borrowers, other
Guarantors or other obligors, in each case without affecting or impairing in any way the liability of the
Guarantor hereunder.

SECTION 5. Guarantee of Payment. The Guarantor further agrees that this Guarantee
constitutes a guarantee of payment and performance when due of all Guaranteed Obligations and
not of collection and, to the fullest extent permitted by applicable Law, waives any right to require
that any resort be had by the Agent or any other Credit Party to any of the Collateral or other security
held for payment of the Guaranteed Obligations or to any balance of any deposit account or credit
on the books of the Agent or any other Credit Party in favor of any Loan Party or any other Person or
to any other guarantor of all or part of the Guaranteed Obligations. Any payment required to be
made by the Guarantor hereunder may be required by any Agent or any other Credit Party on any
number of occasions and shall be payable to the Agent, for the benefit of the Agent and the other
Credit Parties, in the manner provided in the Credit Agreement, the DIP Credit Agreement or the
Accommodation Agreement,







SECTION 6. Indemnification. The Guarantor shall indemnify the Credit Parties and each of
their Subsidiaries and Affiliates, and each of their respective stockholders, directors, officers,
employees, agents, attorneys, and advisors (each such Person being called an “Indemnitee”),
against, and hold each Indemnitee harmless from, any and all damages, actual out-of-pocket losses,
claims, actions, causes of action, settlement payments, obligations, liabilities and related expenses,
including the reasonable fees, charges and disbursements of any counsel for any Indemnitee,
incurred, suffered, sustained or required to be paid by, or asserted against, any indemnitee arising
out of, in any way connected with, or as a result of, (i) the execution or delivery of this Guarantee,
the Credit Agreement, the DIP Credit Agreement, the Accommodation Agreement or any other Loan
Document or any other agreement or instrument contemplated hereby, the performance by the
Guarantor of their respective obligations thereunder, or the consummation of the transactions
contemplated by the Credit Agreement, the DIP Credit Agreement, the Accommodation Agreement
and the other Loan Documents or any other transactions contemplated hereby or thereby, or (ii) any
actual or prospective claim, litigation, investigation or proceeding relating to or arising from any of
the foregoing, whether based on contract, tort or any other theory and regardless of whether any
Indemnitee is a party thereto; provided, however, such indemnity shall not, as to any Indemnitee, be
available to the extent that such losses, claims, damages, liabilities or related expenses (x) are
determined by a court of competent jurisdiction by final and nonappealable judgment to have
resulted from the gross negligence or willful misconduct of such Indemnitee or (y) result from a claim
brought by a Borrower, any other Loan Party or any other guarantor against an Indemnitee for
breach in bad faith of such Indemnitee’s obligations hereunder or under any other Loan Document, if
the Borrowers, such Loan Party or the Guarantor has obtained a final and nonappealable judgment
in its favor on such claim as determined by a court of competent jurisdiction. In connection with any
indemnified claim hereunder, the indemnitee shall be entitled to select its own counsel and the
Guarantor shall promptly pay the reasonable fees and expenses of such counsel.

SECTION 7. Guarantee Absolute. Without limiting the generality of SECTION 3, the
obligations of the Guarantor hereunder shall remain fully effective and enforceable against the
Guarantor and shall not be released, exonerated, discharged, diminished, subjected to defence,
limited or in any way affected by, and the rights and remedies of the Agent under this Agreement
shall not in any way be diminished or prejudiced by, and the Guarantor hereby consents to or
waives, as applicable, to the fullest extent permitted by applicable Law:

(a) any lack of genuineness, legality, validity or enforceability of any of the Guaranteed
Obligations or of any agreement or arrangement between any Borrower, or any other Person, and
any one or more of the Credit Parties, or any failure by any Borrower or any other Person, to carry
out any of its obligations under any such agreement or arrangement;

(b) any change in the existence, name, objects, business, powers, organization, share
capital, organizational documents, ownership, control, directors or management of any Borrower, the
Guarantor or any surety, the reorganization of any Borrower, the Guarantor or any surety, any
amalgamation or merger by the Borrower, the Guarantor or any surety with any other Person or
Persons, or any continuation of the Borrower, the Guarantor, or any surety under the laws of any
jurisdiction;

(c) any change in the nature of or cessation of the duties performed by the Guarantor for
or on behalf of any Loan Party;

(d) any lack or limitation of power, incapacity or disability of any Borrower, the Guarantor
or any surety or of the directors, officers, managers, employees or agents of any Borrower, the
Guarantor or any surety or any other irregularity, defect or informality, or any fraud, by any Borrower,
the Guarantor or any surety or any of their respective directors, officers, managers, employees or
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agents, with respect to any or all of the Guaranteed Obligations, any or all of the obligations of the
Guarantor hereunder or any or all of the liabilities and obligations of any surety;

(e any non-compliance with or contravention by the Guarantor of any provision of any
corporate statute applicable to the Guarantor relative to guarantees or other financial assistance
given by the Guarantor;

f any impossibility, impracticability, frustration of purpose, force majeure or act of
Governmental Authority with respect to the performance of any of the Guaranteed Obligations or
Guarantor Liabilities; :

(@) any bankruptcy or insolvency proceeding affecting, or the financial condition of, any
Borrower, the Guarantor, any surety, any Credit Party or any other Person at any time;

(h) might otherwise be a defence available to, or a discharge of, any Borrower, the
Guarantor or any surety in respect of any or all of the Guaranteed Obligations, any or all of the
obligations of the Guarantor hereunder or any or all of the liabilities and obligations of any surety,

(i) any loss of, or in respect of, any security by or on behalf of any Credit Party from any
Borrower, the Guarantor, any surety or any other Person, whether occasioned through the fault of
any Credit Party or otherwise;

)] any loss or impairment of any right of the Guarantor for subrogation, reimbursement
or contribution, whether or not as a result of any action taken or omitted to be taken by any Credit
Party; or

(k) any other matter, act, omission, circumstance, development or thing of any and every
nature, kind and description whatsoever, whether similar or dissimilar to the foregoing (other than
the due payment and performance in full of the Guaranteed Obligations) that might in any manner
(but for the operation of this provision) operate (whether by statute, at law, in equity or otherwise) to
release, discharge, diminish, limit, restrict or in any way affect the liability of, or otherwise provide a
defence to, a guarantor, a surety, or a principal debtor, even if known by the Agent or any one or
more of the other Credit Parties.

SECTION 8. Dealing with Borrower Liabilities. Without limiting SECTION 7, the obligations
of the Guarantor hereunder shall remain fully effective and enforceable against the Guarantor and
shall not be released, exonerated, discharged, diminished, subjected to defence, limited or In any
way affected by, and the rights and remedies of the Agent and the other Credit Parties under this
Agreement shall not in any way be diminished or prejudiced by, and the Guarantor hereby consents
to or waives, as applicable, to the fullest extent permitted by applicable Law:

(a) any amendment, alteration, novation or variation in any manner and to any extent
(and irrespective of the effect of the same on the Guarantor) of any of the Guaranteed Obligations,
any of the liabilities and obligations of any surety, any Security or any one or more of the Credit
Parties' arrangements or agreements with the Borrower, any surety or any other Person;

(b) any limitation, compromise, subordination, postponement or abandonment of any of
the Guaranteed Obligations, any of the obligations of the Guarantor hereunder, any of the liabilities
and obligations of any surety, any Security or any one or more of the Credit Parties’ arrangements or
agreements with any Borrower, any surety or any other Person;

(c) any grant of time, renewal, extension, indulgence, release, discharge or other course
of conduct by any one or more Credit Parties to the Borrower, any surety or any other Person;
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_ (d) the creation of any new or additional Guaranteed Obiigations, the increase or
reduction of the rate of interest on any or all of the Guaranteed Obligations or any other rates or fees
payable under or in respect of any or all of the Guaranteed Obligations;

(e) any alteration, settlement, compromise, acceleration, extension or change in the time
or manner for payment or performance by any Botrower made or permitted by any one or more
Credit Parties of, or by any other Person or Persons liable to any cne or more of the Credit Parties
with respect to, any or all of the Guaranteed Obligations;

)] the Credit Parties or any of them taking or abstaining from taking security from the
Borrower, the Guarantor, any surety or any other Person or abstaining from completing, perfecting or
maintaining the perfection of any Collateral;

(9) the Credit Parties or any of them releasing, substituting or adding one or more
sureties or endorsers, accepting additional or substituted Security, or releasing, subordinating or
postponing any Collateral;

(h) the Credit Parties or any of them accepting compromises from any Borrower, any
surety or any other Person;

(@ the creation or addition of any new Loan Documents, or the addition of any new
Credit Parties pursuant to the provisions of any Loan Documents;

® the Credit Parties or any of them doing, or omitting to do, anything to enforce the
payment or performance of any or all of the Guaranteed Obligations, any or all of the liabilities and
obligations of any surety or any Security Document,

(k) the Credit Parties or any of them giving or refusing to give or continuing to give any
credit or any financial accommodation to any Borrower or to any other Person;,

H the Credit Parties or any of them proving any claim in any insolvency proceeding
affecting any Borrower, the Guarantor, any surety or any other Person as they see fit or refraining
from proving any claim or permitting or suffering the impairment of any of the Guaranteed
Obligations in any such insolvency proceeding; making any election in any such insolvency
proceeding; permitting or suffering the creation of secured or unsecured credit or debt in any such
insolvency proceeding; or permitting or suffering the disallowance, avoidance, or subordination of
any of the Guaranteed Obligations or the obligations of any other debtor with respect to the
Guaranteed Obligations in any such insolvency proceeding;

(m) the Credit Parties or any of them applying any money received from the Borrower,
the Guarantor, any surety, any other Person or from the Collateral upon such part of the Guaranteed
Obligations as the Credit Parties or any of them may see fit or changing any such application in
whole or in part from time to time as the Credit Parties or any of them may see fit; or

(n) the Credit Parties or any of them otherwise dealing with any Borrower, the
Guarantor, any surety, any other Person, the Guaranteed Obligations, the liabilities and obligations
of any sureties, and all Collateral as the Credit Parties or any of them may see fit.

SECTION 9. Settiement of Accounts. Any account settled or stated between the Agent or
any other Credit Party and any Borrower shall be accepted by the Guarantor as prima facie evidence
that the amount thereby appearing due by any Borrower to the Agent or such other Credit Party is so
due.
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SECTION 10. Payment Indemnity. If any or all of the Guaranteed Obligations are not duly
paid or performed by any Borrower and are not paid or performed by the Guarantor under
SECTION 2 for any reason whatsoever, the Guarantor shall, as a separate and distinct obligation,
indemnify and save each of the Credit Parties harmless from and against all losses, costs, damages,
expenses, claims and liabilities that each such Credit Party may suffer or incur in connection with or
in respect of any failure by the Borrowers for any reason to pay or perform any of the Guaranteed
Obligations, and shall pay all such amounts to the Agent after demand as herein provided up to an
amount not exceeding the Sums Owed.

SECTION 11. Guarantor Liable as Principal Borrower. If, and to the extent that, any amount
in respect of the Guaranteed Obligations is not recoverable from the Guarantor under this
Agreement on the basis of a guarantee or the Credit Parties are not indemnified under SECTION 10,
in each case, for any reason whatsoever, then, notwithstanding any other provision of this
Agreement, the Guarantor shall be liable under this Agreement as principal obligor in respect of the
due payment of such amount and shall pay such amount to the Agent after demand as herein
provided up to an amount not exceeding the Sums Owed.

SECTION 12. Stay of Acceleration. If acceleration of the time for payment, or the liability of
any Borrower to make payment, of any amount specified to be payable by any Borrower in respect
of the Guaranteed Obligations is stayed, prohibited or otherwise affected upon any insolvency
proceeding or other event affecting any Borrower or payment of any of the Guaranteed Obligations
by any Borrower, all such amounts otherwise subject to acceleration or payment shall nonetheless
be deemed for all purposes of this Agreement to be and to have become due and payable by the
Borrowers and shall be payable by the Guarantor under this Agreement immediately forthwith on
demand by the Agent.

SECTION 13. Borrower Information. The Guarantor acknowledges and agrees that the
Guarantor has not executed this Agreement as a result of, by reason of, or in reliance upon, any
promise, representation, statement or information of any kind or nature whatsoever given, or offered
to the Guarantor, by or on behalf of the Credit Parties or any other Person whether in answer to any
enquiry by or on behalf of the Guarantor or not and the Credit Parties were not prior to the execution
by the Guarantor of this Agreement, and are not thereafter, under any duty to disclose to the
Guarantor or any other Person any information, matter or thing (material or otherwise) relating to any
Borrower, its affairs or its transactions with the Credit Parties, including any information, matter or
thing which puts or may put any Borrower in a position which the Guarantor would not naturally
expect or any unexpected facts or unusual features which, whether known or unknown to the
Guarantor, are present in any transaction between the Borrower and the Credit Parties, and the
Credit Parties were not and are not under any duty to do or execute any matter, thing or document
relating to any Borrower, its affairs or its transactions with the Credit Parties. The Guarantor
acknowledges and confirms that it has established its own adequate means of obtaining from any
Borrower on a continuing basis all information desired by the Guarantor concerning the financial
condition of any Borrower and that the Guarantor will look to the Borrowers, and not to the Agent or
any other Credit Party, in order for the Guarantor to keep adequately informed of changes in any
Borrower’s financial condition. '

SECTION 14. Agreement to Pay; Subordination. In furtherance of the foregoing and not in
limitation of any other right that the Agent or any other Credit Party has at law or in equity against the
Guarantor by virtue hereof, upon the failure of any Loan Party to pay any Guaranteed Obligation
when and as the same shall become due, whether at maturity, by acceleration, after notice of
prepayment or otherwise, the Guarantor hereby promises to and will forthwith pay, or cause to be
paid, to the Agent or such other Credit Party as designated thereby in cash the amount of such
unpaid Guaranteed Obligations. Upon payment by the Guarantor of any sums to the Agent or any
other Credit Party as provided above, all rights of the Guarantor against any Loan Party or any other
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Guarantor arising as a result thereof by way of right of subrogation, contribution, reimbursement,
indemnity or otherwise shall in all respects be subordinate and junior in right of payment to the prior
. indefeasible payment in full in cash of all the Guaranteed Obligations. In addition, any indebtedness
of the Borrowers or any other Loan Party or any other Guarantor now or hereafter held by the
Guarantor is hereby subordinated in right of payment to the prior indefeasible payment in full in cash
of all of the Guaranteed Obligations. After the occurrence and during the continuance of an Event of
Default, the Guarantor will not demand, sue for, or otherwise attempt to collect any such
indebtedness until the indefeasible payment in full in cash of the Guaranteed Obligations,
termination or expiration of the Commitments. If any amount shall erroneously be paid to the
Guarantor on account of (a) such subrogation, contribution, reimbursement, indemnity or similar right
or (b) any such indebtedness, such amount shall be held in trust for the benefit of the Credit Parties
and shall forthwith be paid to the Agent to be credited against the payment of the Guaranteed
Obligations, whether matured or unmatured, in accordance with the terms of the Credit Agreement,
the DIP Credit Agreement and the Accommodation Agreement.

SECTION 15, Limitation on_ Guarantee of Guaranteed Obligations. In any action or
proceeding with respect to the Guarantor involving any corporate law or any applicable bankruptcy,
insolvency, reorganization or other law affecting the rights of creditors generally, if the obligations of
the Guarantor under SECTION 1 hereof would otherwise be held or determined to be void, invalid or
unenforceable, or subordinated to the claims of any other creditors, on account of the amount of its
liability under said SECTION 1, then, notwithstanding any other provision hereof to the contrary, the
amount of such liability shall, without any further action by the Guarantor, any Credit Party, the Agent
or any other Person, be automatically limited and reduced to the highest amount which is valid and
enforceable and not subordinated to the claims of other creditors as determined in such action or
proceeding.

SECTION 186. Information. The Guarantor assumes all responsibility for being and keeping
itself informed of each Loan Party’s and each other Guarantor’s financial condition and assets, and
of all other circumstances bearing upon the risk of nonpayment of the Guaranteed Obligations and
the nature, scope and extent of the risks that the Guarantor assumes and incurs hereunder, and
agrees that none of the Agent or the other Credit Parties will have any duty to advise any of the
Guarantor of information known to it or any of them regarding such circumstances or risks.

SECTION 17. Termination. This Guarantee (a) shall terminate when (i) the Commitments
shall have expired or been terminated, and the principal of and interest on each Loan and all fees
and other Guaranteed Obligations shall have been paid in full, or (ii) a payment by Guarantor to
Agent of an amount equal to the Sums Owed has been made following a demand by Agent pursuant
to the terms of SECTION 2 of this Guarantee (the “Payment”) and (b) shall continue to be effective
or be reinstated, as the case may be, if at any time payment, or any part thereof, of any Guaranteed
Obligation or the Payment is rescinded or must otherwise be restored by any Credit Party or the
Guarantor upon the bankruptcy or reorganization of any Loan Party or any other Guarantor or
otherwise,

SECTION 18. Costs of Enforcement. Without duplication of any fees or expenses provided
for under the Credit Agreement, the DIP Credit Agreement, the Accommodation Agreement or the
other Loan Documents, the Guarantor agrees to pay on demand all Credit Party Expenses in
connection with (i) the administration, negotiation, documentation or amendment of this Guarantee,
and (ii) the Agent's or any other Credit Party’s efforts to collect and/or to enforce any of the
Guaranteed Obligations of the Guarantor hereunder and/or to enforce any of the rights, remedies, or
powers of the Agent or any other Credit Party against or in respect of the Guarantor (whether or not
suit is instituted by or against the Agent or any other Credit Party).
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SECTION 19. Assignments. This Guarantee shall inure to the benefit of the Agent and the
other Credit Parties, and their respective successors and assigns. The Guarantor shall not have the
right to assign or transfer its rights or obligations hereunder or any interest herein (and any such
attempted assignment or transfer shall be void), except as expressly permitted by this Guarantee or
the Credit Agreement.

SECTION 20. Waivers; Amendment.

(a) The rights, remedies, powers, privileges, and discretion of the Agent hereunder and
under applicable Law (herein, the “Agent's Rights and Remedies"”) shall be cumulative and not
exclusive of any rights or remedies which it would otherwise have. No delay or omission by the
Agents in exercising or.enforcing any of the Agent's Rights and Remedies shall operate as, or
constitute, a waiver thereof. No waiver by the Agent of any Event of Default or of any default under
any other agreement shall operate as a waiver of any other default hereunder or under any other
agreement. No single or partial exercise of any of the Agent's Rights or Remedies, and no express
or implied agreement or transaction of whatever nature entered into between the Agent and any
Person, at any time, shall preclude the other or further exercise of the Agent's Rights and Remedies.
No waiver by the Agent of any of the Agent's Rights and Remedies on any one occasion shall be
deemed a waiver on any subsequent occasion, nor shall it be deemed a continuing waiver. The
Agent's Rights and Remedies may be exercised at such time or times and in such order of
preference as the Agent may determine. The Agent's Rights and Remedies may be exercised
without resort or regard to any other source of satisfaction of the Guaranteed Obligations. No waiver
of any provisions of this Guarantee or any other Loan Document or consent to any departure by the
Guarantor therefrom shall in any event be effective unless the same shall be permitted by
paragraph (b) below, and then such waiver or consent shall be effective only in the specific instance
and for the purpose for which given. No notice to or demand on the Guarantor in any case shall
entitle the Guarantor or any other Guarantor to any other or further notice or demand in the same,
similar or other circumstances.

(b) Neither this Guarantee nor any provision hereof may be waived, amended or
modified except pursuant to a written agreement entered into between the Agent and the Guarantor,
subject to any consent required in accordance with SECTION 10.01 of the Credit Agreement.

SECTION 21. Copies and Facsimiles. This instrument and all documents which have been
or may be hereinafter furnished by the Guarantor to the Agent may be reproduced by the Agent by
any photographic, microfilm, xerographic, digital imaging, or other process. Any such reproduction
shall be admissible in evidence as the original itself in any judicial or administrative proceeding
(whether or not the original is in existence and whether or not such reproduction was made in the
regular course of business). Any facsimile or other electronic transmission which bears proof of
transmission shall be binding on the party which or on whose behalf such transmission was initiated
and likewise so admissible in evidence as if the original of such facsimile or other electronic
transmission had been delivered to the party which or on whose behalf such transmission was
received,

SECTION 22. Foreign Currency Guarantor Liabilities. The Guarantor shall make payment
relative to any Guaranteed Obligations in the currency (the “Original Currency”) in which the
Borrower is required to pay such Guaranteed Obligations. If the Guarantor makes payment relative
to any Guaranteed Obligations in a currency (the “Other Currency”) other than the Original Currency
(whether voluntarily or pursuant to an order or judgment of a court or tribunal of any jurisdiction),
such payment shall constitute a discharge of the Guarantor Liabilities only to the extent of the
amount of the Original Currency which the Agent is able to purchase with the amount it receives on
the date of receipt. If the amount of the Original Currency which the Agent is able to purchase is
less than the amount of such currency originally due to it in respect to the relevant Guaranteed
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Obligations, the Guarantor shall indemnify and save the Agent and the other Credit Parties harmless
from and against any loss or damage arising as a result of such deficiency. This indemnity
constitutes an obligation separate and independent from the other obligations contained in this
Agreement, gives rise to a separate and independent cause of action, applies irrespective of any
indulgence granted by the Agent or any other Credit Party and continues in full force and effect
notwithstanding any judgment or order in respect of any amount due hereunder or under any
judgment or order,

SECTION 23. Taxes and Set-Off. All payments to be made by the Guarantor hereunder
shall be made without set off, compensation, deduction or counterclaim and without deduction for
any taxes, levies, duties, fees, deductions, withholdings, restrictions or conditions of any nature
whatsoever, If at any time any applicable Law requires the Guarantor to make any such deduction
or withholding from any such payment, the sum due from the Guarantor with respect to such
payment shall be increased to the extent necessary to ensure that, after the making of such
deduction or withholding, the Agent receives a net sum equal to the sum which it would have
received had no deduction or withholding been required.

SECTION 24. Time. Time is of the essence with respect to this Agreement and the time for
performance of the obligations of the Guarantor under this Agreement may be strictly enforced by
the Agent. The limitation period applicable to any proceeding relating to a claim under, in connection
with, or with respect to this Agreement shall be solely as prescribed in sections 15-17 of the
Limitations Act, 2002 (Ontario), and any other limitation period in respect of such claim (including
that provided for in section 4 of the Limitations Act, 2002 (Ontario)) is extended accordingly.

SECTION 25. Governing Law. THIS GUARANTEE SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE PROVINCE OF ONTARIO,
WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES THEREOF.

SECTION 26. Notices. All communications and notices hereunder shall (except as
otherwise expressly permitted herein) be in writing and given as provided in SECTION 10.02 of the
Credit Agreement, provided that communications and notices to the Guarantor may be delivered to
the Lead Borrower on behalf of the Guarantor.

SECTION 27. Survival of Agreement; Severability.

(a) All covenants, agreements, indemnities, representations and warranties made by the
Guarantor herein and in the certificates or other instruments delivered in connection with or pursuant
to this Guarantee, the Credit Agreement, the DIP Credit Agreement, the Accommodation Agreement
or any other Loan Document shall be considered to have been relied upon by the Agent and the
other Credit Parties and shall survive the execution and delivery of this Guarantee, the Credit
Agreement, the DIP Credit Agreement, the Accommodation Agreement and the other Loan
Documents and the making of any Loans by the Lenders, regardless of any investigation made by
the Agent or any other Credit Party or on their behalf and notwithstanding that the or other Credit
Party may have had notice or knowledge of any Default or Event of Default or incorrect
representation or warranty at the time any credit is extended, and shall continue in full force and
effect until terminated as provided in SECTION 17 hereof. The provisions of SECTION 6 and
SECTION 18 hereof shall survive and remain in full force and effect regardless of the repayment of
the Guaranteed Obligations, the expiration or termination of the Commitments or the termination of
this Guarantee or any provision hereof,

(b) Any provision of this Guarantee held to be invalid, illegal or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity, illegality or
unenforceability without affecting the validity, legality and enforceability of the remaining provisions
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hereof, and the invalidity of a particular provision in a particular jurisdiction shall not invalidate such
provision in any other jurisdiction.

SECTION 28. Counterparts. This Guarantee may be executed in counterparts, each of
which shall constitute an original but all of which, when taken together, shall constitute a single
contract. Delivery of an executed counterpart of a signature page to this Guarantee by facsimile
transmission shall be as effective as delivery of a manually executed counterpart of this Guarantee.

SECTION 29. Rules of Interpretation. The rules of interpretation specified in
SECTIONS 1.02 through 1.05 of the Credit Agreement shall be applicable to this Guarantee,

SECTION 30, Jurisdiction: Consent to Service of Process.

(a) The Guarantor agrees that any suit for the enforcement of this Guarantee or any
other Loan Document may be brought in the courts of the Province of Ontario, as the Agent may
elect in its sole discretion, and consents to the non-exclusive jurisdiction of such courts. Each party
to this Guarantee hereby waives any objection which it may now or hereafter have to the venue of
any such suit or any such court or that such suit is brought in an inconvenient forum and agrees that
a final judgment in any such action or proceeding shall be conclusive and may be enforced in other
jurisdictions by suit on the judgment or in any other manner provided by Law. Nothing in this
Guarantee shall affect any right that the Agent or any other Credit Party may otherwise have to bring
any action or proceeding relating to this Guarantee against a Guarantor or its properties in the courts
of any jurisdiction.

(b) The Guarantor agrees that any action commenced by the Guarantor asserting any
claim or counterclaim arising under or in connection with this Guarantee or any other Loan
Document shall be brought solely in a court of the Province of Ontario, as the Agent may elect in its
sole discretion, and consents to the exclusive jurisdiction of such courts with respect to any such
action.

(c) Each party to this Guarantee irrevocably consents to service of process in the
manner provided for notices in SECTION 26. Nothing in this Guarantee or any other Loan
Document will affect the right of any party to this Guarantee to serve process in any other manner
permitted by law.

SECTION 31. Waiver of Jury Trial. EACH PARTY HERETO HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL
BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS GUARANTEE, ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY) AND WAIVES THE RIGHT TO ASSERT ANY SETOFF, COUNTERCLAIM OR CROSS-
CLAIM IN RESPECT OF, AND ALL STATUTES OF LIMITATIONS WHICH MAY BE RELEVANT
TO, SUCH ACTION OR PROCEEDING; AND WAIVES DUE DILIGENCE, DEMAND,
PRESENTMENT AND PROTEST AND ANY NOTICES THEREOF AS WELL AS NOTICE OF
NONPAYMENT. EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT
OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVERS, AND (B) ACKNOWLEDGES THAT THE AGENT AND THE OTHER
CREDIT PARTIES HAVE BEEN INDUCED TO ENTER INTO THE LOAN DOCUMENTS BY,
AMONG OTHER THINGS, THE WAIVERS AND CERTIFICATIONS IN THIS SECTION 31.
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IN WITNESS WHEREOF, the Guarantor has duly executed this Guarantee as of the day and
year first above written,

GUARANTOR:
P.M.R. INC,
?;me Toges Shica’
itle:

Signature page o PMR Guarantee






Accepted:

SALUS CAPITAL PARTNERS, LLC, as Agent

By:

12

Name:

Title:

PMR Guarantee
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Attached is Exhibit “S” Referred to in the
AFFIDAVIT OF KYLE SHONAK
Sworn before me this 3" day of August, 2016

_ Ciarduine Pt

Notary Public

CHRISTINE PETERSEN
Notary Public

Massachusetts
v/ Commisslon Expires Sep 30, 2022







JOINDER TO CANADIAN GENERAL SECURITY AGREEMENT

THIS JOINDER AGREEMENT (this “Joinder Agreement”) is entered into as of May 16, 2016 hy
P.M.R. Inc. (the "“New Grantor”) in favour of Salus Capital Partners, LLC, in its capacity as collateral
agent under the Security Agreement defined below (the "Collateral Agent”).

RECITALS:

A Reference is made to the Canadian General Security Agreement (the "Security
Agreement”) dated as of July 18, 2013 entered into by J.S.N. Jewellery Inc., 2373138 Ontario Inc.
and Ben Moss Jewellers Western Canada Ltd. and certain of their affiliates which thereafter signs a
joinder agreement, in favour of the Collateral Agent.

B. Capitalized terms used but not otherwise defined in this Joinder have the respective
meanings given to such terms in the Security Agreement, including the definitions of terms
incorporated in the Security Agreement by reference to other agreements.

C. Section 3.6 of the Security Agreement provides that additional Persons may from time to
time after the date of the Security Agreement become Grantors under the Security Agreement by
executing and delivering to the Collateral Agent a joinder agreement to the Security Agreement in
the form of this Joinder Agreement.

D. The undersigned (the “New Grantot") has agreed to become a Grantor under the Security
Agreement by executing and delivering this Joinder Agreement to the Collateral Agent.

For good and valuable consideration, the receipt and adequacy of which are acknowledged
by the New Grantor, the New Grantor agrees with and in favour of the Collateral Agent as follows:

1. The New Grantor has received a copy of, and has reviewed, the Security Agreement and is
executing and delivering this Joinder Agreement to the Collateral Agent pursuant to Section 3.6 of
the Security Agreement,

2, Effective from and after the date this Joinder Agreement is executed and delivered to the
Collateral Agent by the New Grantor:

(a) the New Grantor shall be, and shall be deemed for all purposes to be, a Grantor
under the Security Agreement with the same force and effect, and subject to the
same agreements, representations, indemnities, liabilities, obligations and security
interests, as if the New Grantor had been, as of the date of this Joinder Agreement,
an original signatory to the Security Agreement as a Grantor; and

(b) all Collateral of the New Grantor shall be subject to the security interests granted by
the New Grantor as security for the due payment and performance of the Secured
Obligations of the New Grantor in accordance with the provisions of the Security
Agreement.

in furtherance of the foregoing, the New Grantor, as general and continuing collateral security for the
due payment and performance of its Secured Obligations, pledges, mortgages, charges and assigns
(by way of security) to the Collateral Agent, and grants to the Collateral Agent a security interest in,
the Collateral of the New Grantor. The terms and provisions of the Security Agreement are
incorporated by reference in this Joinder Agreement.

3. The New Grantor represents and warrants to the Collateral Agent that each of the
representations and warranties made or deemed to have been made by it under the Security
Agreement as a Grantor are true and correct on the date of this Joinder Agreement.
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4, All of the information set out in Schedules |, Il and 1l to this Joinder Agreement with respect
to the New Grantor is accurate and complete as of the date of this Joinder Agreement.

5. Upon this Joinder Agreement bearing the signature of any Person claiming to have authority
to bind the New Grantor coming into the possession of the Collateral Agent, this Joinder Agreement
and the Security Agreement shall be deemed to be finally and irrevocably executed and delivered
by, and be effective and binding on, and enforceable against, the New Grantor free from any
promise or condition affecting or limiting the liabilities of the New Grantor. No statement,
representation, agreement or promise by any officer, employee or agent of the Collateral Agent,
unless expressly set forth in this Joinder Agreement, forms any part of this Joinder Agreement or
has induced the New Grantor to enter into this Joinder Agreement and the Security Agreement or in
any way affects any of the agreements, obligations or liabilities of the New Grantor under this
Joinder Agreement and the Security Agreement.

6. Delivery of an executed signature page to this Joinder Agreement by the New Grantor by
facsimile or other electronic transmission shall be as effective as delivery by the New Grantor of a
manually executed copy of this Joinder Agreement by the New Grantor.

7. This Joinder Agreement shall be governed by and construed in accordance with the laws of
the Province of Ontario and the laws of Canada applicable therein.

8. This Joinder Agreement and the Security Agreement shall be binding upon the New Grantor
and its successors. The New Grantor shall not assign its rights and obligations under this Joinder
Agreement or the Security Agreement, or any of its rights or obligations in this Joinder Agreement or
the Security Agreement.

[remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, the New Grantor has caused this Joinder Agreement to be duly
executed by its authorized officer as of the date first above writtan.

Signature Page — PMR Joinder Agreement (GSA)

P.MR.INC. ‘=%
(/
Pz

By:

Name: Zé"ff’// St on”

Title:
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Attached is Exhibit “T” Referred to in the
AFFIDAVIT OF KYLE SHONAK
Sworn before me this 3™ day of August, 2016

_ Chmduie Petpmsny

Notary Public

CHRISTINE PETERSEN
Notary Public
Massachusetts

2245/ Commission Expires Sep 30, 2022
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SUPER PRIORITY DIP CREDIT AGREEMENT

THIS SUPER PRIORITY DIP CREDIT AGREEMENT (“Agreement”) is entered into as of
May 16, 2016

AMONG:

BEN MOSS JEWELLERS WESTERN CANADA LTD.,
a company existing under the laws of the Province of Manitoba (the “Borrower”),

the Persons listed on the signature page hereto and executing this Agreement as a
Guarantor
(collectively the “Guarantors”™),

each Lender from time to time party hereto, and

SALUS CAPITAL PARTNERS, LLC,
as Administrative Agent and Collateral Agent

The Borrower has filed or intends on filing for protection under the Companies’ Creditors
Arrangement Act (Canada) (the “CCAA Proceedings™) and obtaining an initial order by the
Ontario Superior Court of Justice, Commercial List sitting in Toronto (the “Court”). The
Borrower continues to operate its business and manage its properties as a debtor-in-possession
company. The Borrower has requested that the Lenders continue to extend credit to it and to
provide a senior secured super priority revolving debtor in possession credit facility, and certain
other financial accommodations of credit, in each case on the terms and conditions set forth
herein. ‘

All Obligations of the Loan Parties to the Lenders hereunder and under the other Loan
Documents shall be full recourse to each of the Loan Parties.

In consideration of the mutual covenants and agreements herein contained, the parties hereto
covenant and agree as follows:

ARTICLE 1
DEFINITIONS AND ACCOUNTING TERMS

1,01 Defined Terms. As used in this Agreement, the following terms shall have the meanings
set forth below:

“Acceptable Document of Title” means, with respect to any Inventory, a tangible,
negotiable bill of lading, negotiable cargo receipt or other “document of title” (as defined
in the PPSA) that (a) is issued by a common carrier or consolidator which is not an
Affiliate of any Loan Party which is in actual possession of such Inventory, (b) is issued
to the order of or consigned to a Loan Party or to the order of the Agent, (c) is not subject
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to any Lien (other than in favour of the Agent), and (d) is on terms otherwise reasonably
acceptable to the Agent. The Loan Parties will use commercially reasonable efforts to
have the Agent named as a notify party on all such negotiable bills of lading, negotiable
cargo receipts or other documents of title.

“Accommodation Payment” as defined in Section 10.22(a).

“Account” means “accounts” as defined in the PPSA and also means a right to payment
of a monetary obligation, whether or not earned by performance, (a) for property that has
been or is to be sold, leased, licensed, assigned, or otherwise disposed of, (b) for services
rendered or to be rendered, (c) for a policy of insurance issued or to be issued, (d) for a
secondary obligation incurred or to be incurred, or (e) arising out of the use of a credit or
charge card or information contained on or for use with the card.

“Accounting Firm” means a nationally-recognized chartered accountant firm acceptable
to Agent and independent of the Loan Parties.

“ACH” means automated clearing house transfers.

“Administrative Questionnaire” means an Administrative Questionnaire in a form
supplied by the Agent.

“Affiliate” means, with respect to any Person, (i) another Person that directly, or
indirectly through one or more intermediaries, Controls or is Controlled by or is under
common Control with the Person specified (and if that Person is an individual, including
any member of the Family Group, (ii) any director, officer, managing member, partner,
trustee, or beneficiary of that Person, (iii) any other Person directly or indirectly holding
ten percent (10%) or more of any class of the Equity Interests of that Person, and (iv) any
other Person ten percent (10%) or more of any class of whose Equlty Interests is held
directly or indirectly by that Person.

“Agent” means Salus Capital Partners, LLC, in its capacity as Administrative Agent and
Collateral Agent under any of the Loan Documents, or any successor thereto in such
capacities.

“Agent Parties” shall have the meaning specified in Section 10.02(d).

“Agent’s Office” means the Agent’s address and, as appropriate, account as set forth on
Schedule 10.02, or such other address or account as the Agent may from time to time
notify the Borrower and the Lenders.

“Aggregate Revolving Commitments” means the Revolving Commitments of all the
Revolving Lenders. As of the Closing Date, the Aggregate Revolving Commitments are
the USD$ of the Equivalent Amount of C$8,000,000.

“Agreement” means this Super Priority DIP Credit Agreement as the same may be
amended, restated, supplemented, replaced, extended or modified from time to time.



“Allocable Amount” has the meaning specified in Section 10.22(a).
“AML Program” has the meaning specified in Section 5.29.

“Applicable Lenders” means the Required Lenders, the Required Revolving Lenders, all
affected Lenders, or all Lenders, as the context may require.

“Applicable Percentage” means, in each case as the context requires, (a) with respect to
any Revolving Lender at any time, the percentage (carried out to the ninth decimal place)
of the Aggregate Revolving Commitments represented by such Lender’s Revolving
Commitment at such time, or (b) with respect to all Lenders at any time, the percentage
of the sum of the Aggregate Revolving Commitments represented by the sum of such
Lender’s Revolving Commitment and the outstanding principal balance of such Lender’s
at such time, in each case as the context provides. If the commitment of each Lender to
make Loans have been terminated pursuant to Section 2.06 or Section 8.02 or if the
Aggregate Revolving Commitments have expired, then the Applicable Percentage of
each Revolving Lender shall be determined based on the Applicable Percentage of such
Revolving Lender most recently in effect, giving effect to any subsequent assignments.
The initial Applicable Percentage of each Lender is set forth opposite the name of such
Lender on Schedule 2.01 or in the Assignment and Assumption pursuant to which such
Lender becomes a party hereto, as applicable.

“Appraised Value” means, with respect to Eligible Inventory, the appraised orderly
liguidation value, net of costs and expenses to be incurred in connection with any such
liquidation, which value is expressed as a percentage of Cost of Eligible Inventory as set
forth in the inventory stock ledger of the Borrower, which value shall be determined from
time to time by an appraisal undertaken by an independent appraiser engaged by the
Agent.

“Approved Fund” means any Fund that is administered or managed by (a) a Lender,
(b) an Affiliate of a Lender, (c) an entity or an Affiliate of an entity that administers or
manages a Lender or (d) the same investment advisor or an advisor under common
control with such Lender, Affiliate or advisor, as applicable.

“Approved Vendor” means a Vendor which (a) is located in any country acceptable to
the Agent in its Permitted Discretion, (b) has received, or arrangements satisfactory to the
Agent and Monitor have been made for, the timely payment or performance of all
obligations owed to it by the Loan Parties, and (c) has not asserted any reclamation,
repossession, diversion, stoppage in transit, revendication, Lien or title retention or
unpaid suppliers’ rights in respect of such Inventory.

“Arranger” means Salus Capital Partners, LLC, in its capacity as sole lead arranger and
sole book manager.

“Assignee Group” means two or more assignees that are Affiliates of one another or two
or more Approved Funds managed by the same investment advisor.
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“Assignment and Assumption” means an assignment and assumption entered into by a
Lender and an assignee (with the consent of any party whose consent is required by
Section 10.06(b)), and accepted by the Agent, in substantially the form of Exhibit E or
any other form approved by the Agent.

“Attributable Indebtedness” means, on any date, (a) in respect of any Capital Lease
Obligation of any Person, the capitalized amount thereof that would appear on a balance
sheet of such Person prepared as of such date in accordance with GAAP, and (b) in
respect of any Synthetic Lease Obligation, the capitalized amount of the remaining lease
ot similar payments under the relevant lease or other applicable agreement or instrument
that would appear on a balance sheet of such Person prepared as of such date in
accordance with GAAP if such lease, agreement or instrument wetre accounted for as a
capital lease.

“Audited Financial Statements” means the audited Combined balance sheet of the
Financial Statement Parties for the Fiscal Year ended March, 2015, and the related
combined statements of income or operations, Shareholders’ Equity and cash flows for
such Fiscal Year of the Financial Statement Parties, including the notes thereto.

“Availability” means, as of any date of determination thereof by the Agent, the result, if
a positive number, of:

(a) the lesser of:

@A) BM Borrowing Base, less the amount advanced under the J.S.N.
Credit Agreement in respect of such assets, plus the amount of the
extension of credit stated to be required under and as set out in the
BM Budget for such time, less the amount by which the BM
Borrowing Base is less than the BM Budget for such amount; and

(ii) the Maximum Revolving Loan Amount; minus
(b) the Total Revolver Outstandings.

In calculating Availability at any time and for any purpose under this Agreement,
the Borrower shall certify to the Agent and it shall be a condition to any advance
hereunder that there is no “Availability” under and as defined in the J.S.N. Credit
Agreement, the “Permitted Overadvance” under the J.S.N. Credit Agreement is
being permanently reduced in accordance with the Budget pursuant to
Section 6.13 hereof, and the Borrower shall certify to the Agent that all accounts
payable (including, without limitation, all Post-Petition rents and all amounts
which are the subject matter of the Administrative Charge and the Directors’
Charge) and Post-Petition Taxes and Priority Payables are not in arrears and are
being paid on a timely basis in accordance with the Budget (other than amounts
disputed in good faith by appropriate proceedings and for which appropriate
Reserves have been established.



“Availability Period” means the period from and including the Closing Date to the
Termination Date.

“Availability Reserves” means, without duplication of any other Reserves or items to the
extent such items are otherwise addressed or excluded through eligibility criteria, such
reserves as the Agent from time to time determines in its Permitted Discretion as being
appropriate (a) to reflect the impediments to the Agent’s ability to realize upon the
Collateral and receive repayment in full therefrom, including any and all costs, fees and
expenses, (b) to reflect claims and liabilities that the Agent determines will need to be
satisfied in connection with the realization upon the Collateral, (c) to reflect criteria,
events, conditions, contingencies or risks which adversely affect any component of the
Borrowing Base, or the assets, business, financial performance or financial condition of
any Loan Party, or (d) to reflect that a Default or an Event of Default then exists.
Without limiting the generality of the foregoing, Availability Reserves may include, in
the Agent’s Permitted Discretion, (but are not limited to) Rent Reserves and reserves
based on: (i) customs duties, and other costs to release Inventory which is being imported
into Canada; (ii) outstanding Taxes and other governmental charges, including, without
limitation, ad valorem, real estate, personal property, sales, goods and services,
harmonized sales, municipal, and other Taxes which may have priority over the interests
of the Agent in the Collateral; (iii) salaries, wages and benefits due to employees of any
Borrower and any employee service deductions, workers’ compensation, pension fund or
Wage Earner Protection Act (Canada) obligations; (iv) Customer Credit Liabilities;
(v) Customer Deposits; (vi) reserves for reasonably anticipated changes in the Appraised
Value of Eligible Inventory between appraisals; (vii) warchousemen’s or bailee’s charges
and other Permitted Encumbrances which may have priority over the interests of the
Agent in the Collateral; (viii) amounts due to vendors on account of consigned goods;
(ix) Cash Management Reserves; (x)royalties payable in respect of licensed
merchandise; (xi) claims of any pension regulator or any pension claimant in respect of
pension entitlements which, upon a realization upon the Collateral, may represent a
Claim on the Collateral or its proceeds which ranks prior to the Liens arising under the
Loan Documents; and (xii) Inventory that is subject to the rights of suppliers under
Section 81.1 of the Bankruptcy and Insolvency Act (Canada).

“Average Daily Availability” means, for any period of determination, an amount equal
to the sum of Availability for each day of such period divided by the actual number of
days in such period, as determined by the Agent, which determination shall be conclusive
absent manifest error.

“Bank Products” means any services of facilities provided to any Loan Party by the
Agent or any of its Affiliates (but excluding Cash Management Services) including,
without limitation, on account of (a) Swap Contracts, (b) merchant services constituting a
line of credit, and (c) supply chain finance services including, without limitation, trade
payable services and supplier accounts receivable purchases.

“Benefit Plan” means any plan, fund, program, or policy, whether oral or written, formal
or informal, funded or unfunded, providing employee benefits, including medical,
hospital care, dental, sickness, accident, disability or life insurance, under which any
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Loan Party has any liability with respect to any employee or former employee, but
excluding any Pension Plan.

“Blocked Account” has the meaning provided in Section 6.13(a)(ii).

“Blocked Account Agreement” means with respect to an account established by a Loan
Party, an agreement, in form and substance satisfactory to the Agent, subjecting such
account to Liens in favour of the Agent and whereby the bank maintaining such account
agrees to comply only with the instructions originated by the Agent without the further
consent of any Loan Party.

“Blocked Account Bank” means each bank with whom deposit accounts are maintained
in which any funds of any of the Loan Parties from one or more DDA’s are deposited and
with whom a Blocked Account Agreement has been, or is required to be, executed in
accordance with the terms hereof.

“BM Borrowing Base” has the meaning provided in the definition of “Borrowing Base”
below.

“BM Budget” has the meaning provided in the definition of “Budger” below.

“Borrower Materials” means any Borrowing Base Certificate, information and reports
including, in respect of the RISP and the Forbearance Agreement, the Variance Report,
an estimate of potential liabilities in respect of any Court Charges, financial statements
and other materials delivered by the Borrower hereunder, as well as other Reports and
information provided by the Agent to the Lenders.

“Borrower” has the meaning specified in the introductory paragraph hereto and inciudes
its successors and assigns.

“Borrowing” means a Revolving Credit Borrowing.

“Borrowing Base” means, at any time of calculation, the Borrowing Base of the J.S.N.
Borrowers under the J.S.N. Credit Agreement (but for greater certainty, such Borrowing
Base thereunder and hereunder, shall only include in respect of the Borrower an amount
equal to (without duplication)) (the “BM Borrowing Base”):

(a) with respect to finished goods jewellery inventory which is Eligible
Inventory, 95% of the Appraised Value of such Eligible Inventory; minus

(b) the amount of all Availability Reserves at such time.

“Borrowing Base Certificate” means a certificate substantially in the form of Exhibit F
hereto (with such changes therein as may be required by the Agent to reflect the
components of and reserves against the Borrowing Base as provided for hereunder from
time to time) in respect of the Borrower on an individual basis and the Combined
Borrowing Base under the J.S.N. Credit Agreement in respect of the J.S.N. Borrowers as
approved by the Monitor and executed and certified as accurate and complete by a



Responsible Officer of the Borrower which shall include appropriate exhibits, schedules,
supporting documentation, and additional reports as reasonably requested by the Agent.

“Budget” means the thirteen (13) week cash flow of the Borrower filed with the Court in
connection with the Initial Order, and any subsequent thirteen week cash flow projections
furnished pursuant to the CCAA Proceedings (the “BM Budget”), and the Combined 13
week cashflows of the J.S.N. Borrowers, together with any and all backup and detail tabs
in relation to the Budget summary in the same form as previously provided to the Agent
and in each case, in substance satisfactory to the Monitor and the Agent, reflecting on a
line item basis, among other things, sales, cash receipts and disbursements, inventory and
receivable levels, inventory receipt/purchase levels, categorical expenditures, the BM
Borrowing Base, the Combined Borrowing Base of the J.S.N, Borrowers under the J.S.N,
Credit Agreement Availability hereunder, “Availability” and the outstanding amount of
the “Permitted Overadvance” (each under and as defined in the J.S.N. Credit Agreement)
for the subject period (both hereunder and under the J.S.N. Credit Agreement), which
may be amended and modified solely with the recommendation of the Monitor and the
written consent of the Agent.

“Business” means the business carried on by the Borrower on the Closing Date, being the
business of the retail sale of jewellery and related products.

“Business Day” means any day other than a Saturday, Sunday or other day on which
commercial banks are authorized to close under the Laws of, or are in fact closed in, the
City of Toronto, Ontario or Boston, Massachusetts.

“Canadian Dollars”, “Dollars”, “C$” or “$” shall mean the lawful currency of Canada.

“Capital Expenditures” means, with respect to any Person for any period, (a) all
expenditures made (whether made in the form of cash or other property) or costs incurred
for the acquisition or improvement of fixed or capital assets of such Person (excluding
normal replacements and maintenance which are properly charged to current operations),
and net of any tenant allowances in each case that are (or should be) set forth as capital
expenditures in a combined cash flow supplement of such Person for such period, in each
case prepared in accordance with GAAP, and (b) Capital Lease Obligations incurred by a
Person during such period.

“Capital Lease Obligations” means, with respect to any Person for any period, the
obligations of such Person to pay rent or other amounts under any lease of (or other
arrangement conveying the right to use) real or personal property, or a combination
thereof, which obligations are required to be classified and accounted for as liabilities on
a balance sheet of such Person under GAAP and the amount of which obligations shall be
the capitalized amount thercof determined in accordance with GAAP.

“Cash Collateral Account” means any deposit account, whether interest bearing or non-
interest bearing, established by one or more of the Loan Parties in the name of the Agent
(or as the Agent shall otherwise direct) and under the sole and exclusive dominion and
control of the Agent, in which deposits are required to be made in accordance herewith.
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“Cash Management Bank™ means a bank or other financial institution as approved by
Agent in its sole discretion,

“Cash Management Reserves” means such reserves as the Agent, from time to time,
determines in its Permitted Discretion as being appropriate to reflect the reasonably
anticipated liabilities and obligations of the Loan Parties with respect to Cash
Management Services then provided or outstanding.

“Cash Management Services” means any cash management services or facilities
provided to any Loan Party by the Cash Management Bank or any of its Affiliates,
including, without limitation: (a) ACH transactions, (b) controlled disbursement services,
treasury, depository, overdraft, and electronic funds transfer services, (c) credit or debit
cards, (d) credit card processing services, and (e) purchase cards.

“CCAA” means the Companies’ Creditors Arrangement Act (Canada).
“CCAA Proceedings” has the meaning assigned in the preamble to this Agreement.

“Change in Law” means the occurrence, after the date of this Agreement, of any of the
following: (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any
change in any law, rule, regulation or treaty or in the administration, interpretation,
implementation or application thereof by any Governmental Authority or (c) the making
or issuance of any request, guideline or directive (whether or not having the force of law)
by any Governmental Authority; provided, however, for the purposes of this Agreement:
(x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests,
rules, guidelines or directives thereunder or issued in connection therewith and (y) all
requests, rules, guidelines or directives promulgated by the Bank for International
Settlements, the Basel Committee on Banking Supervision (or any successor or similar
authority) or any central bank or other Governmental Authority, in each case pursuant to
Basel 111, shall in each case be deemed to be a “Change in Law”, regardless of the date
enacted, adopted or issued.

“Change of Control” means an event or series of events by which:

(a) the Family Group shall cease to own and contro] legally and beneficially
(free and clear of all Liens), either directly or indirectly (including through
Whitpay Inc.), equity securities in J.S.N., Always & Forever Family
Collection Incorporated, Global Diamonds (G.D.) Ltd., Utopia Jewellery
Co., Utopia Diamond Inc., GMJ Corp. and Forever Jewellery Inc.
representing more than seventy-five percent (75%) of the combined voting
power of all of Equity Interests entitled to vote for members of the board
of directors or equivalent governing body of such Persons on a
fully-diluted basis (and taking into account all such securities that the
Family Group has the right to acquire pursuant to any option right (as
defined in clause (b) below));

(b) during any period of twelve (12) consecutive months, a majority of the
members of the board of directors or other equivalent governing body of



(c)

(d)
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J.S.N., Always & Forever Family Collection Incorporated, Global
Diamonds (G.D.) Ltd., Utopia Jewellery Co., Utopia Diamond Inc., GMJ
Corp. and Forever Jewellery Inc. cease to be composed of individuals
(i) who were members of that board or equivalent governing body on the
first day of such period, (ii) whose election or nomination to that board or
equivalent governing body was approved by individuals referred to in
clause (i) above constituting at the time of such election or nomination at
least a majority of that board or equivalent governing body or (iii) whose
election or nomination to that board or other equivalent governing body
was approved by individuals referred to in clauses (i) and (ii) above
constituting at the time of such election or nomination at least a majority
of that board or equivalent governing body (excluding, in the case of both
clause (ii) and clause (iii), any individual whose initial nomination for, or
assumption of office as, a member of that board or equivalent governing
body occurs as a result of an actual or threatened solicitation of proxies or
consents for the election or removal of one or more directors by any
Person or group other than a solicitation for the election of one or more
directors by or on behalf of the board of directors); or

any Person or two or more Persons acting in concert shall have acquired
by contract or otherwise, or shall have entered into a contract or
arrangement that, upon consummation thereof, will result in its or their
acquisition of the power to exercise, directly or indirectly, a controlling
influence over the management or policies of J.S.N., Always & Forever
Family Collection Incorporated, Global Diamonds (G.D.) Ltd., Utopia
Jewellery Co,, Utopia Diamond Inc., GMJ Corp. and Forever Jewellery
Inc., or control over the Equity Interests of such Persons entitled to vote
for members of the board of directors or equivalent governing body of
such Persons on a fully-diluted basis (and taking into account all such
securities that such Person or Persons have the right to acquire pursuant to
any option right) representing twenty-five percent (25%) or more of the
combined voting power of such securities; or

any “change in control” or “sale” or “disposition” or similar event as
defined in any Organizational Document of any Loan Party or in any
Material Contract, or any document governing Material Indebtedness of
any Loan Party, shall occur;

the J.S.N. fails at any time to own, directly or indirectly, one-hundred
percent (100%) of the Equity Interests of each other Loan Party (other
than Always & Forever Family Collection Incorporated and GMJ Corp.
and Forever Jewellery Inc.) free and clear of all Liens (other than the
Liens in favour of the Agent), except where such failure is as a result of a
transaction permitted by the Loan Documents; or

a Responsible Officer as of the Closing Date shall for any reason either
cease to hold such office or be actively engaged in the day-to-day
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management of the Borrower, unless (i) a successor with similar industry
experience, reputation and expertise is appointed within six (6) months of
such cessation and such successor is appointed following good faith
consultation with the Agent or (ii) if such successor does not have (or
Agent shall reasonably determine such successor does not have) similar
industry experience, reputation or expertise, such successor is appointed
with the consent of the Agent (such consent not to be unreasonably
withheld, conditioned or delayed) within six (6) months of such cessation.

“Closing Date” means the first date all the conditions precedent in Section4.01 are
satisfied or waived in accordance with Section 10.01.

“Collateral” means any and all “Collateral” as defined in any applicable Security
Document, Loan Document or Pre-Petition Loan Document or the Initial Order,
including any cash proceeds of any sales of Inventory or other assets of the Borrower
wherever located, deposited or held, and all other property that is or is intended under the
terms of the Security Documents or the Initial Order to be subject to Liens in favour of
the Agent.

“Collateral Access Agreement” means an agreement reasonably satisfactory in form and
substance to the Agent executed by (a) a bailee or other Person in possession of
Collateral, and (b) any landlord of Real Estate leased by any Loan Party and any financier
or Person holding a Lien in respect of such Real Estate, pursuant to which such Person
(i) acknowledges the Agent’s Lien on the Collateral, (ii) releases or subordinates such
Person’s Liens in the Collateral held by such Person or located on. such Real Estate,
(iii) provides the Agent with access to the Collateral held by such bailee or other Person
or located in or on such Real Estate, (iv) as to any landlord, provides the Agent with a
reasonable time to sell and dispose of the Collateral from such Real Estate, and (v) makes
such other agreements with the Agent as the Agent may reasonably require.

“Combined” means, when used to modify a financial term, test, statement or report of a
Person, the application or preparation of such term, test, statement or report (as
applicable) based upon the combination, in accordance with GAAP, of the financial
condition or operating results of such Person and its Subsidiaries.

“Commitment” means, as to each Lender, such Lender’s Revolving Commitment.

“Committed Loan Notice” means a notice of a Revolving Credit Borrowing, pursuant to
Section 2.02, which shall be substantially in the form of Exhibit A.

“Committed Revolving Loan” has the meaning specified in Section 2.0].
“Compliance Certificate” means a certificate substantially in the form of Exhibit D.
“Concentration Account” has the meaning provided in Section 6.13(c).

“Consent” means actual consent given by a Lender from whom such consent is sought;
or the passage of 1 Business Day from receipt of written notice to a Lender from the
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Agent of a proposed course of action to be followed by the Agent without such Lender
giving the Agent written notice of that Lender’s objection to such course of action.

“Consultant Costs” means the costs and expenses associated with the appointment of
any consultant contemplated herein or in the Forbearance Agreement, together with any
other third party costs associated with business evaluations or inventory management
conducted on behalf of any of the Loan Parties to determine the Borrowing Base and
assist it with valuing and liquidating and transporting Inventory, negotiation of real
property lease concessions and store closures from time to time.

“Contractual Obligation” means, as to any Person, any provision of any agreement,
instrument or other undertaking to which such Person is a party or by which it or any of
its property is bound.

“Control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of a Person, whether through the ability to
exercise voting power, by contract or otherwise. “Controlling” and “Controlled” have
meanings correlative thereto.

“Cost” means the lower of cost or market value (determined as the cost equivalent of the
lowest ticketed or promotional price at which such Inventory is offered to the public after
all mark-downs (whether or not such price is reflected on such Person’s accounting
records)) of Inventory, based upon the J.S.N. Borrower’s accounting practices, known to
the Agent, which practices are in effect on the Closing Date as such calculated cost is
determined from invoices received by the J.S.N. Borrowers, the J.S.N. Borrowers’
purchase journals or the J.S.N. Borrowers’ stock ledger. “Cost” does not include
inventory capitalization costs or other non-purchase price charges (such as freight) used
in the J.S.N. Borrowers’ calculation of cost of goods sold.

“Court” has the meaning assigned in the preamble to this Agreement.

“Court Charges” collectively means the charges established under the Initial Order
including the DIP Charge (as defined herein), the Administration Charge and Directors’
Charge (each as defined and/or contemplated in the Initial Order).

“Credit Card Issuer” shall mean any Person (other than Borrower or other Loan Party)
who issues or whose members issue credit or debit cards, including, without limitation,
MasterCard or VISA bank credit or debit cards or other bank credit or debit cards issued
through MasterCard International, Inc., Visa Canada Inc. Visa, U.S.A., Inc. or Visa
International and American Express, Discover, Diners Club, Carte Blanche and other
non-bank credit or debit cards, including, without limitation, credit or debit cards issued
by or through American Express Travel Related Services Company, Inc. and Novus
Services, Inc. and other issuers approved by the Agent in its Permitted Discretion.

“Credit Card Processor” shall mean any servicing or processing agent or any factor or
financial intermediary who facilitates, services, processes or manages the credit
authorization, billing transfer and/or payment procedures with respect to any Borrower’s
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sales transactions involving credit card or debit card purchases by customers using credit
cards or debit cards issued by any Credit Card Issuer.

“Credit Card Notifications” has the meaning provided in Section 6.13(a)(i).

“Credit Party” or “Credit Parties” means (a) individually, (i) each Lender and its
Affiliates, (i) the Agent, (iii) the Arranger, (iv) each beneficiary of each indemnification
obligation undertaken by any Loan Party under any Loan Document, (v) any other Person
to whom Obligations under this Agreement and other Loan Documents are owing, and
(vi) the successors and assigns of each of the foregoing, and (b) collectively, all of the
foregoing.

“Credit Party Expenses” means, without limitation, (a) all reasonable out-of-pocket
expenses incurred by the Agent and its Affiliates, in connection with this Agreement and
the other Loan Documents, including without limitation (i) the reasonable fees, charges
and disbursements of (A) counsel for the Agent, (B) outside consultants for the Agent,
(C) appraisers, (D) commercial finance examinations, and (E) all such out-of-pocket
expenses incurred during any workout, restructuring or negotiations in respect of the
Obligations, (ii) in connection with (A) any syndication or participation of the credit
facilities provided for herein, (B) the preparation, negotiation, administration,
management, execution and delivery of this Agreement and the other Loan Documents or
any amendments, modifications or waivers of the provisions thereof (whether or not the
transactions contemplated hereby or thereby shall be consummated), (C) the enforcement
or protection of the rights of the Credit Parties in connection with this Agreement or the
Loan Documents or efforts to monitor, preserve, protect, collect, or enforce the
Collateral, or (D) any workout, restructuring, refinancing, sale, investment, or
negotiations in respect of same or any Obligations; (b} all customary fees and charges (as
adjusted from time to time) of the Agent with respect to access to online Loan
information, the disbursement of funds (or the receipt of funds) to or for the account of
Loan Parties (whether by wire transfer or otherwise), together with any out-of-pocket
costs and expenses incutred in connection therewith; and (¢) all reasonable out-of-pocket
expenses incurred by the Credit Parties who are not the Agent or an Affiliate of the
Agent.

“CRO” has the meaning provided in the definition of “Initial Order” below.

“Customer Credit Liabilities” means at any time, the aggregate remaining value at such
time of (a) outstanding gift certificates and gift cards of the Borrower entitling the holder
thereof to use all or a portion of the certificate or gift card to pay all or a portion of the
purchase price for any Inventory, (b) outstanding merchandise credits of the Borrower,
and (c) liabilities in connection with frequent shopping programs of the Borrower.

“Customer Deposits” means at any time, the aggregate amount at such time of
(a) deposits made by customers with respect to the purchase of goods or the performance
of services and (b) layaway obligations of the Borrower.
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“Customs Broker/Carrier Agreement” means an agreement in form and substance
satisfactory to the Agent among any J.S.N. Borrower, a customs broker, freight
forwarder, consolidator or carrier, and the Agent, in which the customs broker, freight
forwarder, consolidator or carrier acknowledges that it has control over and holds the
documents evidencing ownership of the subject Inventory for the benefit of the Agent
and agrees, upon notice from the Agent, to hold and dispose of the subject Inventory
solely as directed by the Agent.

“DDA” means each chequing, savings or other demand deposit account maintained by
any of the Loan Parties. All funds in each DDA shall be conclusively presumed to be
Collateral and proceeds of Collateral and the Agent and the Lenders shall have no duty to
inquire as to the source of the amounts on deposit in any DDA.

“DDA Notification” has the meaning provided therefor in Section 6.13(a)(iii).

“Debtor Relief Laws” means the Companies Creditors Arrangement Act (Canada), the
Bankruptcy and Insolvency Act (Canada), the Winding-up and Restructuring Act
(Canada), each applicable governing corporate statute providing for arrangements and all
other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors,
moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor
relief Laws of Canada (or any provincial or territorial subdivision thereof) or other
applicable jurisdictions from time to time in effect and affecting the rights of creditors
generally.

“Default” means any event or condition that constitutes an Event of Default or that, with
the giving of any notice, the passage of time, or both, would be an Event of Default.

“Default Rate” means the applicable rate of interest plus three percent (3%) per annum.

“Defaulting Lender” means any Revolving Lender or Participant that (a) has failed to
fund any portion of the Committed Revolving Loans required to be funded by it
hereunder or any amount under the J.S.N. Credit Agreement within one (1) Business Day
of the date required to be funded by it hereunder, (b) has otherwise failed to pay over to
the Agent or any other Revolving Lender any other amount required to be paid by it
hereunder or under the J.S.N. Credit Agreement within one (1) Business Day of the date
when due, (¢) has failed or refused to abide by any of its obligations under this
Agreement or under the J.S.N. Credit Agreement, or (d) has been deemed insolvent or
become the subject of a bankruptcy, receivership or insolvency proceeding.

“Deteriorating Lender” means any Defaulting Lender or any Revolving Lender as to
which (a) the Agent has a good faith belief that such Revolving Lender has defaulted in
fulfilling its obligations under one or more other participations or syndicated credit
facilities, or (b) a Person that Controls such Revolving Lender has been deemed insolvent
or become the subject of a bankruptcy, receivership, insolvency or similar proceeding.

“DIP Charge” means the super priority debtor in possession charge to secure the DIP
Obligations and which for greater certainty, shall not secure any Pre-Petition Liabilities.
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“DIP Obligations” means the Revolving Commitments hetreunder.

“Disposition” or “Dispese” means the sale, transfer, license, lease, return of any
Collateral to any vendor to offset an account payable or other disposition (whether in one
transaction or in a series of transactions, and including any sale and leaseback transaction
and any sale, transfer, license or other disposition) of any property (including, without
limitation, any Equity Interests) by any Person (or the granting of any option or other
right to do any of the foregoing), including any sale, assignment, transfer or other
disposal, with or without recourse, of any notes or accounts receivable or any rights and
claims associated therewith.

“Eligible Inventory” means, as of the date of determination of the Borrowing Base or
the BM Borrowing Base, without duplication, items of jewellery Inventory of Botrower
that are finished goods, merchantable and readily saleable to the public in the ordinary
course of the Borrower’s business and deemed by the Agent in its Permitted Discretion to
be eligible for inclusion in the calculation of the Borrowing Base or the BM Borrowing
Base, in each case that, except as otherwise agreed by the Agent, (A) complies with each
of the representations and warranties respecting Inventory made by the Borrower herein,
and (B) is not excluded as ineligible by virtue of one or more of the criteria set forth
below. Except as otherwise agreed by the Agent, the following items of Inventory shall
not be included in Eligible Inventory:

(a) Inventory that is not solely owned by Borrower or Borrower does not have
good and valid title thereto;

(b) Inventory that is leased by or is on consignment to Borrower or which is
consigned by Borrower to a Person which is not a Loan Party;

(c) Inventory that is not located at a location that is owned or leased by
Borrower, except (i) Inventory in transit between such owned or leased
locations or locations which meet the criteria set forth in clause (ii) below,
or (ii) to the extent that the Borrower have furnished the Agent with
(A) any PPSA or UCC financing statements or other documents that the
Agent may determine to be necessary to perfect its security interest in such
Inventory at such location, and (B) a Collateral Access Agreement
executed by the Person owning any such location on terms reasonably
acceptable to the Agent;

(d) Inventory that is located in a distribution center leased by Borrower unless
the applicable lessor and any financier or Person holding a Lien in respect
of such location (if applicable) has delivered to the Agent a Collateral
Access Agreement, or the Agent has implemented Reserves for such
location;

(e) Inventory that is comprised of goods which are (i) damaged, defective,
“seconds,” or otherwise unmerchantable, (ii) to be returned to the vendor,
(iii) customer items, work in process, raw materials, or that constitute
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samples, spare parts, promotional, marketing, labels, bags and other
packaging and shipping materials or supplies used or consumed in a
Borrower’s business, (iv) seasonal in nature and which have been packed
away for sale in the subsequent season, (v) not in compliance with all
standards imposed by any Governmental Authority having regulatory
authority over such Inventory, its use or sale, (vi) bill and hold goods, or
(vii) otherwise not salable above cost;

® Inventory that is not subject to a perfected first priority security interest
(subject to the Court Charges) in favour of the Agent;

() Inventory that is not insured in compliance with the provisions of
Section 5.10 hereof;

(h) Inventory that has been sold but not yet delivered or as to which Borrower
has accepted a deposit;

6] Inventory that is subject to any licensing, patent, royalty, trademark, trade
name or copyright agreement or distribution with any third party, which
restricts the sale of such Inventory unless Agent is in receipt of a consent
satisfactory to it or Agent has implemented Reserves, from which
Borrower has received notice of a dispute in respect of any such
agreement; or

)] Inventory which the Agent determines in its Permitted Discretion to be
unacceptable for borrowing,.

“Environmental Laws” means any and all Federal, provincial, territorial, state, local,
and foreign statutes, laws, regulations, ordinances, rules, judgments, orders, decrees,
permits, concessions, grants, franchises, licenses, agreements or governmental
restrictions relating to pollution and the protection of human health, safety, the
workplace, the environment or natural resources or the release of any materials into the
environment, including those related to hazardous substances or wastes, air emissions and
discharges to waste or public systems.

“Environmental Liability” means any liability, obligation, damage, loss, claim, action,
suit, judgment, order, fine, penalty, fee, expense, or cost, contingent or otherwise
(including any liability for damages, costs of environmental remediation, fines, penalties
or indemnities), of Borrower, any other Loan Party or any of their respective Subsidiaries
directly or indirectly resulting from or based upon (a) violation of any Environmental
Law, (b) the generation, use, handling, transportation, storage, treatment or disposal or
presence of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the
release or threatened release of any Hazardous Materials into the environment or (e) any
contract, agreement or other consensual arrangement pursuant to which liability is
assumed or imposed with respect to any of the foregoing.

“Equipment” has the meaning set forth in the PPSA.
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“Equity Interests” means, with respect to any Person, all of the shares of capital stock of
(or other ownership or profit interests in) such Person, all of the warrants, options or
other rights for the purchase or acquisition from such Person of shares of capital stock of
(or other ownership or profit interests in) such Person, all of the securities convertible
into or exchangeable for shares of capital stock of (or other ownership or profit interests
in) such Person or warrants, rights or options for the purchase or acquisition from such
Person of such shares (or such other interests), and all of the other ownership or profit
interests in such Person (including partnership, member or trust interests therein),
whether voting or nonvoting, and whether or not such shares, warrants, options, rights or
other interests are outstanding on any date of determination.

“Equivalent Amount” means, on any date of determination, with respect to obligations
or valuations denominated in one currency (the “first currency”), the amount of another
currency (the “second currency”) which would result from the Agent converting the first
currency into the second currency at approximately 12:00 noon on such day in
accordance with Agent’s customary practice for commercial loans being administered by
it or at such other rate as may have been agreed in writing between Borrower and Agent.

“Event of Default” has the meaning specified in Section 8.01. An Event of Default shall
be deemed to be continuing unless and until that Event of Default has been duly waived
as provided in Section 10.01 hereof.

“Excluded Taxes” means, with respect to the Agent, any Lender or any other recipient
(in this definition, (a “recipient”) of any payment to be made by or on account of any
obligation of the Loan Parties hereunder, income or franchise Taxes imposed on (or
measured by) such recipient’s taxable income or capital Taxes imposed on (or measured
by) such recipient’s taxable capital, in each case by Canada, or by the jurisdiction under
the applicable Laws of which such recipient is organized or in which its principal office
is located.

“Extraordinary Receipt” means any cash received by or paid to or for the account of
any Person not in the ordinary course of business, including (i) payments received by any
Loan Party pursuant to any acquisition documents relating to the Borrower, including any
deferred payment, any purchase price adjustments that result in a payment by any seller
to any Loan Party, and any indemnity payments made by any Seller), and (ii) tax refunds,
pension plan reversions, proceeds of insurance (other than proceeds of business
interruption insurance to the extent such proceeds constitute compensation for lost
earnings), expropriation and condemnation awards (and payments in lieu thereof),
indemnity payments and any purchase price adjustments related to any such acquisition.

“Facility Guarantee” means any Guarantee made by a Guarantor in favour of the Agent
and the other Loan Parties, in form and substance reasonably satisfactory to the Agent, as
the same now exists or may hereafter be amended, modified, supplemented, renewed,
restated or replaced.

“Family Group” means (i) Mr. Joseph Shilon and his spouse, parents, siblings, children,
grandchildren, nephews, nieces, heirs, legatees, lineal descendants, executors,
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administrators, and other representatives, and (ii) any trust, family partnership or similar
investment entity of which any of the foregoing Persons are trustee(s), managing
member(s), managing partner(s) or similar officer(s) and/or that is for the benefit of any
of the foregoing Persons as long as one or more of such Persons has the exclusive or joint
right to control the voting and disposition of securities held by such trust, family
partnership or similar investment entity.

“Federal Funds Rate” means, for any day, the rate per annum equal to the weighted
average of the rates on overnight Federal funds transactions with members of the Federal
Reserve System arranged by Federal funds brokers on such day, as published by the
Federal Reserve Bank of New York on the Business Day next succeeding such day;
provided, that (a) if such day is not a Business Day, the Federal Funds Rate for such day
shall be such rate on such transactions on the next preceding Business Day as so
published on the next succeeding Business Day, and (b) if no such rate is so published on
such next succeeding Business Day, the Federal Funds Rate for such day shall be the
average rate (rounded upward, if necessary, to a whole multiple of /100 of 1%) charged to
money center banks on such day on such transactions as determined by the Agent.

“Financial Statement Parties” means the Borrower and each of the corporate
Guarantors hereunder (other than Forever Jewellery Inc., Always & Forever Family
Collection Incorporated and P.M.R. Inc).

“Fiscal Month” means any fiscal month of any Fiscal Year, which month shall generally
end on the last day of each calendar month in accordance with the fiscal accounting
calendar of the Borrower.

“Fiscal Year” means any period of twelve (12) consecutive months ending on March 31
of any calendar year.

“Forbearance Agreement” means the accommodation agreement amongst, inter alia,
the Agent, the Borrower and the other Loan Parties dated with effect as of the date
hereof.

“Fund” means any Person (other than a natural person) that is (or will be) engaged in
making, purchasing, holding or otherwise investing in commercial loans and similar
extensions of credit in the ordinary course of its business.

“GAAP” means in relation to any Person at any time, (a) until such time as such Person
adopts the International Financial Reporting Standards, accounting principles generally
accepted in Canada as recommended in the Handbook of the Canadian Institute of
Chartered Accountants or its successor, applied on a basis consistent with the most recent
audited financial statements of such Person (except for changes approved by the auditors
of such Person), and (b) after such time as such Person adopts the International Financial
Reporting Standards, such International Financial Reporting Standards.

“Governmental Authority” means any nation or government, or of any political
subdivision thereof, whether provincial, territorial, state or local, and any agency,
authority, instrumentality, regulatory body, court, central bank or other entity exercising
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executive, legislative, judicial, taxing, regulatory or administrative powers or functions of
or pertaining to government (including any supra-national bodies such as the European
Union or the European Central Bank).

“Guarantee” or “Guaranty” means, as to any Person, (a) any obligation, contingent or
otherwise, of such Person guaranteeing or having the economic effect of guaranteeing
any Indebtedness or other obligation payable or performable by another Person (the
“primary obligor”) in any manner, whether directly or indirectly, and including any
obligation of such Person, direct or indirect, (i) to purchase or pay (or advance or supply
funds for the purchase or payment of) such Indebtedness or other obligation, (ii) to
purchase or lease property, securities or services for the purpose of assuring the obligee
in respect of such Indebtedness or other obligation of the payment or performance of such
Indebtedness or other obligation, (iii) to maintain working capital, equity capital or any
other financial statement condition or liquidity or level of income or cash flow of the
primary obligor so as to enable the primary obligor to pay such Indebtedness or other
obligation, or (iv) entered into for the purpose of assuring in any other manner the obligee
in respect of such Indebtedness or other obligation of the payment or performance thereof
or to protect such obligee against loss in respect thereof (in whole or in part), or (b) any
Lien on any assets of such Person securing any Indebtedness or other obligation of any
other Person, whether or not such Indebtedness or other obligation is assumed by such
Person (or any right, contingent or otherwise, of any holder of such Indebtedness to
obtain any such Lien). The amount of any Guarantee shall be deemed to be an amount
equal to the stated or determinable amount of the related primary obligation, or portion
thereof, in respect of which such Guarantee is made or, if not stated or determinable, the
maximum reasonably anticipated liability in respect thereof as determined by the
guaranteeing Person in good faith. The term “Guarantee” as a verb has a corresponding
meaning.

“Guarantor” has the meaning specified in the introductory paragraph hereto and any
other Person that shall be required to execute and deliver a Facility Guarantee pursuant to
Section 6.12 or is or will become a guarantor hereunder pursuant to Section 10.16 hereof.

“Hazardous Materials” means all explosive or radioactive substances or wastes and all
hazardous or toxic substances, wastes or other pollutants, including petroleum or
petroleum distillates, asbestos or asbestos-containing materials, polychlorinated
biphenyls, radon gas, infectious or medical wastes and all other substances or wastes of
any nature regulated pursuant to any Environmental Law.

“Indebtedness” means, as to any Person at a particular time, without duplication, all of
the following, whether or not included as indebtedness or liabilities in accordance with
GAAP:

(a) all obligations of such Person for borrowed money and all obligations of
such Person evidenced by bonds, debentures, notes, loan agreements or
other similar instruments and obligations, including the similar obligations
in respect of the Court Charges;
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the maximum amount of all direct or contingent obligations of such
Person arising under letters of credit (including standby and commercial),
bankers’ acceptances, bank guarantics, surcty bonds and similar
instruments;

net obligations of such Person under any Swap Contract;

all obligations of such Person to pay the deferred purchase price of
property or services (other than trade accounts payable in the ordinary
course of business) and, in each case, not past due for more than sixty (60)
days after the due date (unless such amounts are being contested in good
faith by appropriate proceedings and the applicable Person has set aside on
its books adequate reserves with respect thereto in accordance with
GAAP),

indebtedness (excluding prepaid interest thereon) secured by a Lien on
property owned or being purchased by such Person (including
indebtedness arising under conditional sales or other title retention
agreements), whether or not such indebtedness shall have been assumed
by such Person or is limited in recourse;

all Attributable Indebtedness of such Person;

all obligations of such Person to purchase, redeem, retire, defease or
otherwise make any payment in respect of any Equity Interest in such
Person or any other Person or any warrant, right or option to acquire such
Equity Interest, valued, in the case of a redeemable preferred interest, at
the greater of its voluntary or involuntary liquidation preference plus
accrued and unpaid dividends; and

all Guarantees of such Person in respect of any of the foregoing.

For all purposes hereof, the Indebtedness of any Person shall include the
Indebtedness of any partnership or joint venture (other than a joint venture that is
itself a corporation or limited liability company) in which such Person is a general
partner or a joint venturer, unless such Indebtedness is expressly made non-
recourse to such Person. The amount of any net obligation under any Swap
Contract on any date shall be deemed to be the Swap Termination Value thereof
as of such date.

“Indemnified Taxes” means Taxes other than Excluded Taxes.

“Indemnitees” has the meaning specified in Section 10.04(b).

“Information” has the meaning specified in Section 10.07.

“Imitial Order” means an order issued and entered by the Court and any amendments or
supplements thereto and additional orders in the CCAA Proceedings not prohibited
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hereunder including as is in accordance with Section 7.17, in form and substance
acceptable to the Monitor and the Agent, which shall stay all proceedings against the
Borrower (other than the Agent) and which shall, inter alia, approve the Borrower
entering into and performing its obligations under this Agreement and the other Loan
Documents, provide for the appointment of a Chief Restructuring Officer acceptable to
the Agent (“CRO”) with powers of such CRO and the Monitor acceptable to the Agent,
provide for security/protective measures required by the Agent, provide for the
continuation of the cash management and cash collateral arrangements with any
applicable Blocked Account Bank contemplated herein and under the J.S.N. Credit
Agreement, approving the RISP, and providing for the Court Charges in amounts
acceptable to the Agent. The term “Initial Order” shall, for greater certainty, include
such additional Orders in the CCAA Proceedings as are acceptable to the Borrower and
the Agent.

“Intellectual Property” means all present and future: trade secrets, know-how and other
proprietary information; trademarks, trademark applications, internet domain names,
service marks, trade dress, trade names, business names, designs, logos, slogans (and all
translations, adaptations, derivations and combinations of the foregoing) indicia and other
source and/or business identifiers, and all registrations or applications for registrations
which have heretofore been or may hereafter be issued thereon throughout the world,
copyrights and copyright applications; (including copyrights for computer programs) and
all tangible and intangible property embodying the copyrights, unpatented inventions
(whether or not patentable); patents and patent applications; industrial design applications
and registered industrial designs; license agreements related to any of the foregoing and
income therefrom; books, records, writings, computer tapes or disks, flow diagrams,
specification sheets, computer software, source codes, object codes, executable code,
data, databases and other physical manifestations, embodiments or incorporations of any
of the foregoing; all other intellectual property; and all common law and other rights
throughout the world in and to all of the foregoing.

“Interest Payment Date” means the first day after the end of each month and the
Maturity Date.

“Internal Control Event” means a material weakness in, or fraud that involves
management or other employees who have a significant role in, the Borrower’s and/or its
Subsidiaries’ internal controls over financial reporting. '

“Inventory” has the meaning given that term in the PPSA, and shall also include, without
limitation, all: (a) goods which (i) are leased by a Person as lgssor, (ii) are held by a
Person for sale or lease or to be furnished under a contract of service, (iii) are furnished
by a Person under a contract of service, or (iv) consist of raw materials, work in process,
or materials used or consumed in a business; (b) goods of said description in transit;
(c) goods of said description which are returned, repossessed or rejected; and
(d) packaging, advertising, and shipping materials related to any of the foregoing.

“Inventory Reserves” means such reserves as may be established from time to time by
the Agent in its Permitted Discretion with respect to the determination of the saleability,
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at retail, of the Eligible Inventory, which reflect such other factors as affect the market
value of the Eligible Inventory or which reflect claims and liabilities that the Agent
determines will need to be satisfied in connection with the realization upon the Inventory.
Without limiting the generality of the foregoing, Inventory Reserves may, in the Agent’s
Permitted Discretion, include (but are not limited to) reserves based on:

(a) obsolescence;

(b) seasonality;

(c) Shrink;

(d) imbalance;

(e) change in Inventory character;

® change in Inventory composition;

() change in Inventory mix;

(h) markdowns (both permanent and point of sale);

@ retail mark-ons and mark-ups inconsistent with prior period practice and
performance, industry standards, current business plans or advertising
calendar and planned advertising events;

§)] out-of-date and/or expired Inventory; and
&) reductions in precious metal commodity costs.

“Investment” means, as to any Person, any direct or indirect acquisition or investment by
such Person, whether by means of (a) the purchase or other acquisition of Equity Interests
of another Person, (b) a loan, advance or capital contribution to, Guarantee or assumption
of debt of, or purchase or other acquisition of any other debt or interest in, another
Person, or (¢) any Acquisition, or (d) any other investment of money or capital in order to
obtain a profitable return. For purposes of covenant compliance, the amount of any
Investment shall be the amount actually invested, without adjustment for subsequent
increases or decreases in the value of such Investment.

“Investment Policy” means the complete and accurate list of all Investments held by the
Borrower on the Closing Date showing as of the Closing Date the amount, obligor or
issuer and maturity, if any, thereof, as set forth on Schedule 7.02(a).

“ITA” means the Income Tax Act (Canada) and the regulations promulgated thereunder.

“Joinder” means an agreement, in form and substance reasonably satisfactory to the
Agent pursuant to which, among other things, a Person becomes a party to, and bound by
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the terms of, this Agreement and/or the other Loan Documents in the same capacity and
to the same extent as either a Borrower or a Guarantor, as the Agent may determine.

“J.S.N.” or “JSN” means J.S.N. Jewellery Inc. and its successors and assigns.

“J.S.N. Borrowers” or “JSN Borrowers” means the “Borrowers” under and as defined
in the J.S.N. Credit Agreement and their respective successors and assigns.

“J.S.N. Credit Agreement” or “JSN Credit Agreement” means that certain Credit
Agreement dated as of July 18, 2013 entered into among the J.S.N. Borrowers, certain of
the Guarantors, the Agents and the Lenders (as each of those terms is defined therein),
together with all instruments, documents and agreements executed or delivered in
connection therewith, as amended, including by the Forbearance Agreement, restated,
supplemented and extended.

“Junior Debt” means Indebtedness which is expressly subordinated in right of payment
to the prior payment in full of the Obligations and which is in form and on terms
approved in writing by the Agent or which is secured by Liens which have been
postponed to the Liens granted to secure the Obligations on terms approved by the Agent.

“Laws” means each international, foreign, Federal, provincial, territorial, state and local
law, statute, treaty, rule, guideline, regulation, ordinance, code and administrative or
judicial precedent or authority, including the interpretation or administration thereof by
any Governmental Authority charged with the enforcement, interpretation or
administration thereof, and each applicable administrative order, directed duty, request,
license, authorization and permit of, and agreement with, any Governmental Authority, in
each case whether or not having the force of law.

“Lease” means any agreement, whether written or oral, no matter how styled or
structured, pursuant to which a Loan Party is entitled to the use or occupancy of any
space in a structure, land, improvements or premises for any period of time.

“Lender” means, individually, a Revolving Lender, and collectively, all such Persons.

“Lending Office” means, as to any Lender, the office or offices of such Lender described
as such in such Lender’s Administrative Questionnaire, or such other office or offices as
a Lender may from time to time notify the Borrower and the Agent.

“Lien” means (2) any mortgage, deed of trust, pledge, hypothecation, assignment, deposit
arrangement, encumbrance, lien/right/claim/deemed trust (statutory or other), charge, or
preference, priority or other security interest or preferential arrangement in the nature of a
security interest of any kind or nature whatsoever (including any conditional sale, Capital
Lease Obligation, Synthetic Lease Obligation, or other title retention agreement, any
easement, right of way or other encumbrance on title to real property, and any financing
lease having substantially the same economic effect as any of the foregoing) and (b) in
the case of securities, any purchase option, call or similar right of a third party with
respect to such securities.
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“Liquidation” means the exercise by the Agent of those rights and remedies accorded to
the Agent under the Loan Documents and applicable Law as a creditor of Borrower
(subject to the Initial Order) with respect to the realization on the Collateral, including
(after the occurrence and during the continuation of an Event of Default) the conduct by
the Borrower pursuant to the Restructuring Plan and the Forbearance Agreement acting
with the approval of the Monitor and the Agent, of any public, private or “going out of
business”, “store closing”, or other similarly themed sale or other disposition of the
Collateral for the purpose of liquidating the Collateral. Derivations of the word
“Liquidation” (such as “Liquidate”) are used with like meaning in this Agreement.

“Loan” means any extension of credit by a Lender to the Borrower under Article 2 in the
form of a Committed Revolving Loan or otherwise.

“Loan Account” has the meaning assigned to such term in Section 2.11(a).

“Loan Documents” means this Agreement, each Note, the Pricing Letter, all Borrowing
Base Certificates, the Blocked Account Agreements, the DDA Notifications, the Credit
Card Notifications, the Security Documents, each Facility Guarantee, the Shilon
Guarantee, each Blocked Account Agreement, each Security Agreement, and any other
instrument, acknowledgement, confirmation, indemnity, guarantee or agreement now or
hereafter executed and delivered in connection herewith, or in connection with any
transaction arising out of any Cash Management Services and Bank Products provided by
the Agent or any of its Affiliates, each as amended and in effect from time to time.

“Loan Parties” means, collectively, the Borrower, each Guarantor including the Personal
Guarantor and each of their respective heirs, executors, administrators, other legal
representatives, successors and assigns.

“Material Adverse Effect” means (a) a material adverse change in, or a material adverse
effect upon, the operations, business, assets, properties, liabilities (actual or contingent),
condition (financial or otherwise) or prospects of any Loan Party; (b) a material
impairment of the ability of any of them to perform its obligations under any Loan
Document, the J.S.N. Credit Agreement or the Forbearance Agreement to which it is a
party; or (c) a material impairment of the rights and remedies of the Agent or any Lender
under the Loan Documents, the J.S.N. Credit Agreement or the Forbearance Agreement,
or (d) the validity, perfection or priority (subject to the Court Charges and the ability of
the agent to implement Reserves) of any of the Liens or DIP Charge in favor of the Agent
for the benefit of the Credit Parties on any of the Collateral; or (¢) any Loan Document or
a material adverse effect upon the legality, validity, binding effect or enforceability
against any such Person of any Loan Document, the J.S.N. Credit Agreement or the
Forbearance Agreement to which it is a party. In determining whether any individual
event would result in a Material Adverse Effect, notwithstanding that such event in and
of itself does not have such effect, a Material Adverse Effect shall be deemed to have
occurred if the cumulative effect of such event and all other than existing events would
result in a Material Adverse Effect. However, a Material Adverse Effect shall not be
deemed to exist merely as a result of the insolvency or near insolvency condition of the
Borrower, the issuance of the Initial Order or the CCAA Proceedings.
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“Material Contract” means with respect to any Person, each contract to which such
Person is a party involving aggregate consideration payable to or by such Person of
C$500,000 or more in any Fiscal Year or otherwise material to the business, condition
(financial or otherwise), operations, performance, properties or prospects of such Person.

“Material Indebtedness” means Indebtedness (other than the Obligations) of the Loan
Parties in an aggregate principal amount exceeding C$500,000. For purposes of
determining the amount of Material Indebtedness at any time, (a) the amount of the
obligations in respect of any Swap Contract at such time shall be calculated at the Swap
Termination Value thereof, (b) undrawn committed or available amounts shall be
included, and (¢) all amounts owing to all creditors under any combined or syndicated
credit arrangement shall be included.

“Maturity Date” means July 29, 2016.

“Maximum Revolving Loan Amount” means, at any time of determination, the lesser
of:

(a) the Aggregate Revolving Commitments; and

(b) the BM Borrowing Base, less the amount advanced under the J.S.N. Credit
Agreement in respect of such assets, plus the amount of the extensions of
credit stated to be required under and set out in the BM Budget for such
time, less the amount by which the BM Borrowing Base is less than the
BM Budget for such amount.

“Measurement Period” means, at any date of determination, the most recently
completed twelve (12) Fiscal Months.

“Monitor” means Alvarez & Marsal Canada Inc., the Court appointed monitor in the
CCAA Proceedings or such other Person approved by the Court and acceptable to Agent.

“Moody’s” means Moody’s Investors Service, Inc. and any successor thereto.
“Net Proceeds” means:

(c) with respect to any Prepayment Event by Borrower or any of its
Subsidiaries, or any Extraordinary Receipt received or paid to the account
of Borrower or any of its Subsidiaries, the excess, if any, of (i) the sum of
cash and cash equivalents received in connection with such transaction
(including any cash or cash equivalents received by way of deferred
payment pursuant to, or by monetization of, a note receivable or
otherwise, but only as and when so received) over (ii) the sum of (A) the
principal amount of any Indebtedness that is secured by the applicable
asset by a Lien permitted hereunder which is senior to the DIP Charge or
the Agent’s Lien on such asset and that is required to be repaid (or to
establish an escrow for the future repayment thereof) in connection with
such transaction (other than Indebtedness under the Loan Documents) and
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(B) the reasonable and customary out-of-pocket expenses incurred by
Borrower or such Subsidiary in connection with such transaction
(including, without limitation, appraisals, and brokerage, legal, title and
recording or fransfer tax expenses and commissions) paid by Borrower to
third parties (other than Affiliates)); and

(d)  with respect to the sale or issuance of any Equity Interest by Borrower or
any of its Subsidiaries, or the incurrence or issuance of any Indebtedness
by Borrower or any of its Subsidiaries, the excess of (i) the sum of the
cash and cash equivalents received in connection with such transaction
over (ii) the underwriting discounts and commissions, and other
reasonable and customary out-of-pocket expenses, incurred by Borrower
or such Subsidiary in connection therewith.

“Note” means a Revolving Note as may be amended, restated, supplemented or modified
from time to time.

“Obligations™ means (a) all advances to, and debts (including principal, interest, fees,
costs, and expenses), liabilities, obligations, covenants, indemnities, and duties of, any
Loan Party arising under any Loan Document, whether direct or indirect (including those
acquired by assumption), absolute or contingent, due or to become due, now existing or
hereafter arising and including interest, fees, costs, expenses and indemnities that accrue
after the commencement by or against any Loan Party, or any Affiliate thereof of any
proceeding under any Debtor Relief Laws naming such Person as the debtor in such
proceeding, regardless of whether such interest, fees, costs, expenses and indemnities are
allowed claims in such proceeding, and (b) any Other Liabilities.

“Organization Documents” means, (a) with respect to any corporation, the certificate or
articles of incorporation, amalgamation or continuation, as applicable (or equivalent
thereof) and the bylaws (or equivalent thereof); (b) with respect to any limited liability
company, the certificate or articles of formation or organization and operating agreement;
(c) with respect to any partnership, joint venture, trust or other form of business entity,
the partnership, joint venture or other applicable agreement of formation or organization
and any agreement, instrument, filing or notice with respect thereto filed in connection
with its formation or organization with the applicable Governmental Authority in the
jurisdiction of its formation or organization and, if applicable, any certificate or articles
of formation or organization of such entity, and (d) in each case, all shareholder or other
equity holder agreements, voting trusts and similar arrangements to which such Person is
a party or which is applicable to its Equity Interests and all other arrangements relating to
the Control or management of such Person.

“Other Liabilities” means (a) any obligation on account of (i) any Cash Management
Services furnished to any of the Loan Parties or any of their Subsidiaries and/or (ii) any
transaction with the Agent or any of its Affiliates that arises out of any Bank Product
entered into with any Loan Party and any such Person, as each may be amended from
time to time.
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“Other Taxes” means all present or future stamp or documentary taxes or any other
excise or property taxes, charges or similar levies arising from any payment made
hereunder or under any other Loan Document or from the execution, delivery or
enforcement of, or otherwise with respect to, this Agreement or any other Loan
Document.

“Outstanding Amount” means with respect to Committed Revolving Loans on any date,
the aggregate outstanding principal amount thereof (and any and all due but unpaid
interest thereon or any costs, fees or expenses then owing and payable) after giving effect
to any borrowings and prepayments or repayments of Committed Revolving Loans
occurring on such date.

“Overadvance” means a Borrowing to the extent that, immediately after its having been
made, Availability hereunder is less than zero.

“Participant” has the meaning specified in Section 10.06(d).
“Participation Register” has the meaning provided therefor in Section 10.06(d).
“Patriot Act” shall have the meaning provided in Section 10.17.

“Payment Date” means the last Business Day of each fiscal month and the Termination
Date.

“PCMLTFA” has the meaning given in Section 5.29.

“Pension Plan” means each pension plan required to be registered under applicable law
that is maintained or contributed to by a Loan Party for its employees or former
employees, but does not include the Canada Pension Plan as maintained by the
Government of Canada.

“Perfection Certificate” means that certain perfection certificate executed and delivered
by the Loan Parties in favour of the Agent, for the benefit of the Credit Parties in
connection with the J.S.N. Credit Agreement, and each other Perfection Certificate
(which shall be in form and substance reasonably acceptable to the Agent) executed and
delivered by any Loan Party in favour of the Agent for the benefit of the Credit Parties, as
the same may be amended, restated, supplemented or otherwise modified from time to
time in accordance herewith. '

“Permitted Discretion” means a determination made in good faith and in the exercise of
reasonable credit discretion from the perspective of a secured asset based debtor in
possession lender.

“Permitted Disposition” means any of the following:

(a) Dispositions of Inventory in the ordinary course of business;
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Dispositions of other property or assets for cash in an aggregate amount
not less than the fair market value of such property or assets pursuant to
the Restructuring Plan and the Initial Order;

[Reserved]

licenses for the conduct of licensed departments within the Loan Parties’
Stores in the ordinary course of business; provided that, if requested by the
Agent, the Agent shall have entered into an intercreditor agreement with
the Person operating such licensed department on terms and conditions
reasonably satisfactory to the Agent;

Dispositions of Equipment in the ordinary course of business that is
substantially worn, damaged, obsolete or, in the judgment of Borrower
and the Monitor, no longer useful or necessary in its business or that of
any Subsidiary all as contemplated in the Restructuring Plan and permitted
by the Initial Order; and

sales, transfers and Dispositions among the Loan Parties or by any
Subsidiary to a Loan Party.

“Permitted Encumbrances” means:

(a)

(b)

(©)

(d)

(©

®

Liens imposed by law for Taxes that are not yet due or are being contested
in compliance with Section 6.04;

carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s and
other like Liens imposed by applicable Law, arising in the ordinary course
of business and securing obligations that are not overdue or are being
contested in compliance with Section 6.04;

pledges and deposits made in the ordinary course of business in
compliance with workers’” compensation, employment insurance and other
social security laws or regulations;

deposits to secure the performance of bids, trade contracts and leases
(other than Indebtedness), statutory obligations, surety and appeal bonds,
performance bonds and other obligations of a like nature incurred in the
ordinary course of business;

Liens in respect of judgments that would not constitute an Event of
Default hereunder;

easements, covenants, conditions, restrictions, building code laws, zoning
restrictions, rights-of-way and similar encumbrances on real property
imposed by law or arising in the ordinary course of business that do not
secure any monetary obligations and do not materially detract from the
value of the affected property or materially interfere with the ordinary
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conduct of business of a Loan Party and such other minor title defects or
survey matters that are disclosed by current surveys that, in each case, do
not materially interfere with the current use of the real property;

Liens existing on the Closing Date and listed on Schedule 7.01;
[Reserved]

Liens in favour of the Agent;

statutory Liens of landlords and lessors in respect of rent not in default;

possessory Liens in favour of brokers and dealers arising in connection
with the acquisition or disposition of Investments owned as of the Closing
Date and Permitted Investments, provided that such liens (a) attach only to
such Investments and (b) secure only obligations incurred in the ordinary
course and arising in connection with the acquisition or disposition of such
Investments and not any obligation in connection with margin financing;

Liens arising solely by virtue of any statutory or common law provisions
relating to banker’s liens, liens in favour of securities intermediaries,
rights of setoff or similar rights and remedies as to deposit accounts or
securities accounts or other funds maintained with depository institutions
or securities intermediaries;

Liens arising from precautionary PPSA filings regarding “true” operating
leases or, to the extent permitted under the Loan Documents, the
consignment of goods to a Loan Party;

Liens in favour of customs and revenues authorities imposed by applicable
Law arising in the ordinary course of business in connection with the
importation of goods and securing obligations that are (A) not yet due and
payable or are being contested in good faith by appropriate proceedings,
(B) the applicable Loan Party or Subsidiary has set aside on its books
adequate reserves with respect thereto in accordance with GAAP and
Agent has implemented Reserves, and (C) such contest effectively
suspends collection of the contested obligation and enforcement of any
Lien securing such obligation and such goods are released and being
delivered to the applicable Loan Party; and

The Court Charges set out in the Initial Order.

“Permitted Indebtedness” means each of the following as long as no Default or Event
of Default exists or would arise from the incurrence thereof:

(a)
(b)

Indebtedness outstanding on the Closing Date and listed on Schedule 7.03;

Indebtedness of any Loan Party to any other Loan Party;
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the Obligations (including the Pre-Petition Liabilities); and

Indebtedness for trade payables owing prior to the CCAA Proceedings and
Post-Petition expenses incurred in accordance with the Budget and the
Restructuring Plan;

[Reserved]

obligations in respect of the Court Charges set out in the Initial Order.

“Permitted Investments” means each of the following as long as same is approved by
the Monitor and no Default or Event of Default exists or would arise from the making of
such Investment:

(@)

(b
(©)

(d)
(©)

®

readily marketable obligations issued or directly and fully guaranteed or
insured by the federal government of Canada or the United States or any
agency or instrumentality thereof having maturities of not more than 30
days from the date of acquisition thereof; provided that the full faith and
credit of the federal government of Canada or the United States (as
applicable) is pledged in support thereof;

[Reserved]

time deposits with, or insured certificates of deposit or bankers’
acceptances of, any commercial bank that (i) (A) is a Lender or (B) is
organized under the laws of Canada, the United States , any state thereof
or the District of Columbia or is the principal banking subsidiary of a bank
holding company organized under the laws of Canada, the United States,
any state thereof or the District of Columbia, and is a Schedule I bank
under the Bank Act (Canada) or a member of the Federal Reserve System
of the United States, (ii) issues (or the parent of which issues) commercial
paper rated as described in clause (c) of this definition and (iii) has
combined capital and surplus of at least C$1,000,000,000, in each case
with maturities of not more than 30 days from the date of acquisition
thereof;

[Reserved]

Investments, classified in accordance with GAAP as current assets of the
Botrower on a short term basis with no brokerage costs or fees, in any
money market fund or mutual fund that has the highest rating obtainable
from either Moody’s or S&P, and which invest solely in one or more of
the types of securities described in clauses (a) through (d) above;

Investments existing on the Closing Date, and set forth on Schedule 7.02,
but not any increase in the amount thereof or any other modification of the
terms thereof;

369
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(2) [Reserved]
(h) [Reserved]
@A) Guarantees constituting Permitted Indebtedness;

G [Reserved]
&) [Reserved]

provided, however, that notwithstanding the foregoing, no such Investments
specified above shall be permitted unless such Investments shall be pledged and
hypothecated to the Agent as additional collateral for the Obligations pursuant to
such agreements as may be reasonably required by the Agent.

“Permitted Overadvance” means an Overadvance made by the Agent, in its Permitted
Discretion, which is made:

(a) to maintain, protect or preserve the Collateral and/or the Credit Parties’
rights under the Loan Documents or which is otherwise for the benefit of
the Credit Parties;

(b)  to enhance the likelihood of, or to maximize the amount of, repayment of
any Obligation; or

(c) to pay any other amount chargeable to any Loan Party hereunder;

provided however, that the foregoing shall not result in any claim or liability
against the Agent (regardiess of the amount of any Overadvance) for
Unintentional Overadvances and such Unintentional Overadvances shall not
reduce the amount of Permitted Overadvances allowed hereunder; provided
further that the Agent may only make an Overadvance in its sole, absolute and
unfettered discretion.

“Permitted Sales” means a transaction or transactions for the sale of certain of the
Borrower’s Inventory through the permanent closing of certain of the Borrower’s stores
and the sale of excess Inventory through such locations in accordance with the
Restructuring Plan and Budget as approved by the Court pursuant to the applicable
provisions of the Initial Order, any subsequent Court order under the CCAA, with the
assistance of and as recommended by one or more independent, nationally recognized,
professional retail consultants, acceptable to the Monitor and the Agent, which
transaction or transactions shall be on terms satisfactory to the Monitor and the Agent and
be in accordance with the Restructuring Plan, the Forbearance Agreement and the Initial
Order.

“Person” means any natural person, corporation, limited liability company, unlimited
liability company, trust, joint venture, association, company, partnership, limited
partnership, Governmental Authority or other entity.
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“Personal Guarantor” means Mr. Joseph Shilon of 33 Thornbank Road, Thornhill,
Ontario, 14J 2A1, Canada.

“Plan” means any “employee benefit plan” (as such term is defined in Section 3(3) of
ERISA) established by the Borrower.

“Plan of Compromise” means a plan of compromise or arrangement filed in the CCAA
Proceedings.

“Post-Petition” refers to the period after the Closing Date.

“PPSA” means the Personal Property Security Act (Ontario) and the regulations
thereunder, as from time to time in effect, provided, however, if attachment, perfection or
priority of Agent’s security interests in any Collateral are governed by the personal
property security laws of any jurisdiction other than Ontario, PPSA shall mean those
personal property -security laws in such other jurisdiction for the purposes of the
provisions hereof relating to such attachment, perfection or priority and for the
definitions related to such provisions.

“Prepayment Event” means:

(a) any Disposition (including pursuant to a sale and leaseback transaction) of
any property or asset of a Loan Party, other than Permitted Dispositions
provided the provisions hereof including Section 6.13 are complied with
and other than any Disposition of Inventory in the ordinary course of
business;

(b) any casualty or other insured damage to, or any taking under power of
eminent domain or by condemnation or similar proceeding of (and
payments in lieu thereof), any property or asset of a Loan Party, unless the
proceeds therefrom are required to be paid to the holder of a Permitted
Encumbrance on such property or asset having priority over the DIP
Charge or the Lien of the Agent;

(©) the issuance by a Loan Party of any Equity Interests;

(d) the incurrence by a Loan Party of any Indebtedness for borrowed money
other than Permitted Indebtedness; or

(e the receipt by any Loan Party of any Extraordinary Receipts.

“Pre-Petition Liabilities” means all “Obligations” as defined in and owing under the
J.S.N. Credit Agreement immediately before the granting of the Initial Order, including
any “Permitied Overadvance” (under and as defined in the J.S.N. Credit Agreement).

“Pre-Petition Loan Documents” means the “Loan Documents” as defined in the J.S.N.
Credit Agreement.
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“Pre-Petition Revolving Loans” means the “Committed Revolving Loans” as defined in
the J.S.N. Credit Agreement.

“Pricing Letter” means the letter agreement dated as of July 18, 2013, among the J.S.N.
Borrowers and the Agent.

“Priority Payables” means (a) the full amount of the liabilities of any applicable Person
which (i) have a trust imposed to provide for payment including any trust, Lien or claim
in favour of any subcontractors, or a security interest, pledge, Lien, hypothec or charge
ranking or capable of ranking senior to or pari passu with security interests, Liens,
hypothecs or charges securing the Obligations on any Collateral under any federal,
provincial, state, county, district, municipal, local or foreign law, or (ii) have a right
imposed to provide for payment secured by a Lien ranking or capable of ranking senior to
or pari passu with the Obligations under local or national law, regulation or directive,
including, but not limited to, claims for unremitted and/or accelerated rents, taxes, wages
(including, without limitation, obligations under the Wage Earner Protection Program
Act (Canada) which are due and payable), withholdings taxes, value added taxes and
other amounts payable to an insolvency administrator, employee withholdings or
deductions and vacation pay (including, without limitation, obligations under the Wage
Earner Protection Program Act (Canada) which are due and payable), severance and
termination pay, workers’ compensation obligations, government royalties or pension
obligations in each case to the extent such trust, or security interest, Lien, hypothec or
charge has been or may be imposed, and (b) the amount equal to the aggregate value of
the Inventory which the Agent, in good faith, and on a reasonable basis, considers is
subject to retention of title by a supplier or a right of a supplier to recover possession
thereof, where such supplier’s right has priority over the security interests, Liens,
hypothecs or charges securing the Obligations, including, without limitation, Inventory
subject to a right of a supplier to repossess goods pursuant to Section 81.1 of the
Bankruptcy and Insolvency Act (Canada) or any applicable Law granting revendication or
similar rights to unpaid suppliers or any similar laws of Canada or any other applicable
Jjurisdiction; which rank senior, and are payable in priority, to the Agent and Lenders in
the CCAA Proceedings.

“Real Estate” means all Leases and all land, together with the buildings, structures,
parking areas, and other improvements thereon, now or hereafter owned by any Loan
Party, including all easements, rights-of-way, and similar rights relating thereto and all
leases, tenancies, and occupancies thereof.

“Receipts and Collections” has the meaning specified in Section 6.13(c).
“Register” has the meaning specified in Section 10.06(c).

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the
partners, directors, officers, employees, agents, trustees, administrators, managers and
advisors and representatives of such Person and of such Person’s Affiliates.
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“Rent Reserve” means an amount as the Agent may from time to time determine in its
discretion as being appropriate as reserves for the payment of rent at any leased business
location of Borrower for which a Collateral Access Agreement has not been obtained.

“Reports” has the meaning provided in Section 9.12(b).

“Request for Borrowing” means, with respect to a Borrowing of Committed Revolving
Loans, a Committed Loan Notice.

“Required Lenders” means, as of any date of determination, Lenders holding more than
fifty percent (50%) of the sum of the Aggregate Revolving Commitments and the then
aggregate outstanding principal balance of the Term Loans or, if the Aggregate
Revolving Commitments have been terminated pursuant to Section 8.02, Lenders holding
in the aggregate more than fifty percent (50%) of the Total Outstandings; provided that
the Revolving Commitment of, and the portion in the aggregate of the Total Outstandings
held or deemed held by, any Defaulting Lender or Deteriorating Lender shall be excluded
for purposes of making a determination of Required Lenders.

“Required Revolving Lenders” means, as of any date of determination, Lenders holding
more than fifty percent (50%) of the Aggregate Revolving Commitments or, if the
commitment of each Revolving Lender to make Committed Revolving Loans have been
terminated pursuant to Section 8.02, Lenders holding in the aggregate more than fifty
percent (50%) of the Total Revolver Outstandings; provided, that the Revolving
Commitment of, and the portion of the Total Revolver Outstandings held or deemed held
by, any Defaulting Lender or Deteriorating Lender shall be excluded for purposes of
making a determination of Required Revolving Lenders.

“Reserves” means all Inventory Reserves and Availability Reserves.

“Responsible Officer” means the chief executive officer, president, chief financial
officer, treasurer or assistant treasurer of Borrower or any of the other individuals
designated in writing to the Agent by an existing Responsible Officer of Borrower as an
authorized signatory of any certificate or other document to be delivered hereunder and
for whom the Agent has received satisfactory background checks. Any document
delivered hereunder that is signed by a Responsible Officer of Borrower shall be
conclusively presumed to have been authorized by all necessary corporate, partnership
and/or other action on the part of Borrower and such Responsible Officer shall be
conclusively presumed to have acted on behalf of Borrower.

‘“Restricted Payment” shall mean, with respect to any Person, any payment by such
Person (i) of any dividend or other distribution (whether in cash, securities or other
property) with respect to any capital stock or other Equity Interest of such Person or any
of its Subsidiaries, (ii) on account of, or for the purpose of setting apart any property for a
sinking or other analogous fund for, the purchase, redemption, retirement, defeasance,
cancellation, termination or other acquisition of any of any such capital stock or Equity
Interest of such Person or any warrants, options or rights to acquire any such capital stock
or Equity Interests of such Person, or the making by such Person of any other distribution
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in respect of any such stock or Equity Interests, (iii) of any principal of or interest or
premium on or of any amount in respect of a sinking or analogous fund or defeasance
fund for any Indebtedness of such Person ranking in right of payment subordinate to any
liability of such Person under the Loan Documents, (iv) of any principal of or interest or
premium on or of any amount in respect of a sinking or analogous fund or defeasance
fund for any Indebtedness of such Person to a shareholder of such Person of a
shareholder of such Person, (v) in respect of an Investment, or (vi) of any management,
consulting or similar fee or any bonus payment or comparable payment, ot by way of gift
or other gratuity, to any Affiliate of such Person or to any director or officer thereof,
other than those made in the ordinary course of business and in accordance with the
Budget.

“Restructuring Plan” means, with respect to the CCAA Court Proceedings, (i) a detailed
restructuring plan prepared by management of the Borrower and approved by the
Monitor, which shall include (without limitation) an “Availability” model for the
Borrower hereunder and for the J.S.N. Borrowers under the J.S.N. Credit Agreement, the
Budget, contemplated store closures and consolidations and liquidations thereof and of
excess Inventory, reductions in overhead and operational costs, the RISP and such other
information (financial or otherwise) as is reasonably requested by the Agent, and (ii) any
revisions to such forecast, in each case in form and substance satisfactory to the Agent in
its Permitted Discretion.

“Revolving Commitment” means, as to each Revolving Lender, its obligation to make
Committed Revolving Loans to the Borrower pursuant to Section 2.0 in an aggregate
principal amount at any one time outstanding not to exceed the amount set forth opposite
such Revolving Lender’s name on Schedule 2.01 or in the Assignment and Assumption
pursuant to which the Revolving Lender becomes a party hereto, as applicable, as such
amount may be adjusted from time to time in accordance with this Agreement.

“Revolving Credit Borrowing” means a borrowing consisting of simultaneous
Committed Revolving Loans made by each of the Revolving Lenders pursuant to
Section 2.01.

“Revolving Lender” means each Lender having a Revolving Commitment as set forth on
Schedule 2.01 hereto or in the Assignment and Assumption by which such Person
becomes a Revolving Lender.

“Revolving Note” means a promissory note made by the Borrower in favour of a
Revolving Lender evidencing the Committed Revolving Loans made by such Revolving
Lender, substantially in the form of Exhibit C.

“RISP” means the refinancing, sale and investment solicitation process contemplated in
the Initial Order and the Forbearance Agreement and set out in Schedule 6.20 attached
hereto.

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill
Companies, Inc. and any successor thereto.
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“Salus” means Salus Capital Partners, LLC and its successors.
“Salus Entity” has the meaning provided in Section 10.06.

“Securities Laws” means any applicable provincial securities legislation (including
regulations, guidelines and “national policies”), and the applicable accounting and
auditing principles, rules, standards and practices promulgated, approved or incorporated
by the applicable securities regulators or the Canadian Institute of Chartered Accountants.

“Security Agreement” collectively means any and all security agreements executed and
delivered by the Loan Parties and any of their applicable Affiliates to and in favour of the
Agent, both before and on the Closing Date, as amended, modified, supplemented,
renewed, restated or replaced.

“Security Documents” means each Security Agreement, the Blocked Account
Agreements, the DDA Notifications, the Credit Card Notifications, and each other
security agreement or other instrument or document executed and delivered to the Agent
by any Loan Party granting a Lien to secure any of the Obligations.

“Settlement Date” has the meaning provided in Section 2.14(a).

“Shilon Guarantee” or ‘“Personal Guarantee” means a guarantee by the Personal
Guarantor of the Obligations, with recourse under such guarantee limited to
C$11,000,000.

“Shrink” means Inventory which has been lost, misplaced, stolen, or is otherwise
unaccounted for.

“Spot Rate” has the meaning given to such term in Section 1.06 hereof.

“Store” means any retail store (which may include any real property, fixtures, equipment,
inventory and other property related thereto) operated, or to be operated, by any Loan
Party.

“Subordinated Indebtedness” means Indebtedness which is expressly subordinated in
right of payment to the prior payment in full of the Obligations and which is in form and
on terms approved in writing by the Agent,

“Subsidiary” of a Person means a corporation, partnership, joint venture, limited liability
company or other business entity of which a majority of the Equity Interests having
ordinary voting power for the election of directors or other governing body are at the time
beneficially owned, or the management of which is otherwise controlled, directly, or
indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
specified, all references herein to a “Subsidiary” or to “Subsidiaries” shall refer to a
Subsidiary or Subsidiaries of a Loan Party.

“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit
derivative transactions, forward rate transactions, commodity swaps, commodity options,
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forward commodity contracts, equity or equity index swaps or options, bond or bond
price or bond index swaps or options or forward bond or forward bond price or forward
bond index transactions, interest rate options, forward foreign exchange transactions, cap
transactions, floor transactions, collar transactions, currency swap transactions,
cross-currency rate swap transactions, currency options, spot contracts, or any other
similar transactions or any combination of any of the foregoing (including any options to
enter into any of the foregoing), whether or not any such transaction is governed by or
subject to any master agreement, and (b) any and all transactions of any kind, and the
related confirmations, which are subject to the terms and conditions of, or governed by,
any form of master agreement published by the International Swaps and Derivatives
Association, Inc., any International Foreign Exchange Master Agreement, or any other
master agreement (any such master agreement, together with any related schedules, a
“Master Agreement”), including any such obligations or liabilities under any Master
Agreement.

“Swap Termination Value” means, in respect of any one or more Swap Contracts, after
taking into account the effect of any legally enforceable netting agreement relating to
such Swap Contracts, (a) for any date on or after the date such Swap Contracts have been
closed out and termination value(s) determined in accordance therewith, such termination
value(s), and (b) for any date prior to the date referenced in clause (a), the amount(s)
determined as the mark-to-market value(s) for such Swap Contracts, as determined based
upon one or more mid-market or other readily available quotations provided by any

" recognized dealer in such Swap Contracts (which may include a Lender or any Affiliate

of a Lender).

“Synthetic Lease Obligation” means the monetary obligation of a Person under (a) a
so-called synthetic, off-balance sheet or tax retention lease, or (b) an agreement for the
use or possession of property (including sale and leaseback transactions), in each case,
creating obligations that do not appear on the balance sheet of such Person but which,
upon the application of any Debtor Relief Laws to such Person, would be characterized
as the indebtedness of such Person (without regard to accounting treatment).

“Taxes” means all present or future taxes, levies, imposts, duties, deductions,
withholdings, assessments, fees or other charges imposed by any Governmental
Authority, including any interest, additions to tax or penalties applicable thereto.

“Termination Date” means the earliest to occur of (i) the Maturity Date, (ii) the date on
which the maturity of the Obligations or the “Obligations” under and as defined in the
J.S.N. Credit Agreement are accelerated (or deemed accelerated) and the “Revolving
Commitments” hereunder or thereunder are irrevocably terminated (or deemed
terminated) in accordance with Article 8 or the applicable provisions of the J.S.N. Credit
Agreement, or (iii) the termination of the Revolving Commitments in accordance with
the provisions of Section 2.06 hereof, (iv) the date on which a refinancing of all the
Obligations hereunder and all “Obligations” under and as defined in the J.S.N. Credit
Agreement is consummated; and (v) the approval in a final order of the Court of, and the
effectiveness of, a Plan of Compromise under the CCAA which final order has vested
and is not appealable.
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“Total Outstandings” means the outstanding principal balance of the Total Revolver
Outstandings.

“Total Revolver Outstandings” means the aggregate Outstanding Amount of all
Committed Revolving Loans.

“Unintentional Overadvance” means an Overadvance which, to the Agent’s knowledge,
did not constitute an Overadvance when made but which has become an Overadvance
resulting from changed circumstances beyond the control of the Credit Parties, including,
without limitation, a reduction in the Appraised Value of property or assets included in
the Borrowing Base or misrepresentation by the Loan Parties.

“United States” and “U.S.” mean the United States of America.

“U.S. Rate Loan” means a US$ Loan that bears interest in accordance with Section 2.09
hereof.

“U.S. Dollars”, “$”, and “US$” mean lawful money of the United States.

“Variance Report” means a report, in form and substance acceptable to Agent, prepared
by the Borrower’s management and approved by the Monitor reflecting on a line-item
basis of each of the Borrower’s (on an individual basis) and the Combined J.S.N.
Borrowers’ actual performance compared to the Budget in respect of the Obligations
hereunder and the “Obligations” under and as defined in the J.S.N. Credit Agreement for
the applicable date and time period and on a cumulative basis for the period after the
Closing Date and the percentage variance of actual results in respect of the matters set out
in Section 6.20 from those reflected in the Budget, along with management’s and
Monitor’s explanation of such variance.

Other Interpretive Provisions. With reference to this Agreement and each other Loan
Document, unless otherwise specified herein or in such other Loan Document:

(a) The definitions of terms herein shall apply equally to the singular and plural
forms of the terms defined. Whenever the context may require, any pronoun shall
include the corresponding masculine, feminine and neuter forms. The words
“include,” “includes” and “including” shall be deemed to be followed by the
phrase “without limitation.” The use of quotation marks shall be a reference to
the defined term in the J.S.N. Credit Agreement, and as the context requires, this
Agreement. The word “will” shall be construed to have the same meaning and
effect as the word “shall.” Unless the context requires otherwise, (i) any
definition of or reference to any agreement, instrument or other document
(including any Organization Document) shall be construed as referring to such
agreement, instrument or other document as from time to time amended,
supplemented or otherwise modified (subject to any restrictions on such
amendments, supplements or modifications set forth herein or in any other Loan
Document), (i) any reference herein to any Person shall be construed to include
such Person’s successors and assigns, (iii) the words “herein”, “hereof”, and
“hereunder”, and words of similar import when used in any Loan Document,
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shall be construed to refer to such Loan Document in its entirety and not to any
particular provision thereof, (iv) all references in a Loan Document to Articles,
Sections, Exhibits and Schedules shall be construed to refer to Articles and
Sections of, and Exhibits and Schedules to, the Loan Document in which such
references appear, (v) any reference to any law shall include all statutory and
regulatory provisions consolidating, amending replacing or interpreting such law
and any reference to any law or regulation shall, unless otherwise specified, refer
to such law or regulation as amended, modified or supplemented from time to
time, and (vi) the words “asset” and “property” shall be construed to have the
same meaning and effect and to refer to any and all tangible and intangible assets
and properties, including cash, securities, accounts and contract rights.

In the computation of periods of time from a specified date to a later specified
date, the word “from” means “from and including”; the words “to” and “until”
each mean “to but excluding”; and the word “through” means “fo and including”.

Section headings herein and in the other Loan Documents are included for
convenience of reference only and shall not affect the interpretation of this
Agreement or any other Loan Document.

Any reference herein or in any other Loan Document to the satisfaction,
repayment, or payment in full of the Obligations shall mean the repayment in the
relevant currency in full in cash or immediately available funds (or, in the case of
contingent reimbursement obligations with respect to Bank Products and any
other contingent Obligations, providing Cash Collateralization or other collateral
as may be requested by the Agent) of all of the Obligations (including the
payment of any termination amount then applicable (or which would or could
become applicable as a result of the repayment of the other Obligations) other
than (i) unasserted contingent indemnification Obligations, and (i) any
Obligations relating to Bank Products (other than Swap Contracts) that, at such
time, are allowed by the applicable Bank Product provider to remain outstanding
without being required to be repaid or cash collateralized or otherwise
collateralized as may be requested by the Agent.

1.03  Accounting Terms Generally.

(2)

(b)

Generally. All accounting terms not specifically or completely defined herein
shall be construed in conformity with, and all financial data (including financial
ratios and other financial calculations) required to be submitted pursuant to this
Agreement shall be prepared in conformity with GAAP, applied on a consistent
basis, as in effect from time to time, except as otherwise specifically prescribed
herein.

Changes in GAAP. If at any time any change in GAAP would affect the
computation of any financial ratio or requirement set forth in any Loan
Document, and either the Borrower or the Required Lenders shall so request, the
Agent, the Lenders and the Borrower shall negotiate in good faith to amend such
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ratio or requirement to preserve the original intent thereof in light of such change
in GAAP (subject to the approval of the Required Lenders); provided that, until so
amended, (i) such ratio or requirement shall continue to be computed in
accordance with GAAP prior to such change therein and (ii) the Borrower shall
provide to the Agent and the Lenders financial statements and other documents
required under this Agreement or as reasonably requested hereunder setting forth
a reconciliation between calculations of such ratio or requirement made before
and after giving effect to such change in GAAP.

Rounding. Any financial ratios required to be maintained by the Borrower pursuant to
this Agreement, if any, shall be calculated by dividing the appropriate component by the
other component, carrying the result to one place more than the number of places by
which such ratio is expressed herein and rounding the result up or down to the nearest
number (with a rounding-up if there is no nearest number).

Times of Day. Unless otherwise specified, all references herein to times of day shall be
references to Eastern time (daylight or standard, as applicable).

Currency Equivalents Generally. Any amount specified in this Agreement (other than
in Article 2, Article 9 and Article 10) or any of the other Loan Documents to be in
Canadian Dollars or U.S. Dollars (as applicable) shall also include the equivalent of such
amount in any currency other than that in which it is expressed, such equivalent amount
thereof in the applicable currency to be determined by the Agent at such time on the basis
of the Spot Rate (as defined below) for the purchase of such currency with U.S. Dollars
(as applicable). For purposes of this Section 1.06, the “Spot Rate” for a currency means,
at any time, the rate determined by the Agent to be the rate quoted to the Agent as the
spot rate for the purchase by the Agent of such currency with another currency through
its principal foreign exchange trading office at such time.

Currency Matters. Principal, interest, reimbursement obligations, fees, and all other
amounts payable under this Agreement and the other Loan Documents to the Credit
Parties shall be payable in the currency in which such Obligations are denominated.
Unless stated otherwise, all calculations, comparisons, measurements or determinations
under this Agreement shall be made in U.S. Dollars. For the purpose of such
calculations, co