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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE NOTICES OF INTENTION
TO MAKE A PROPOSAL OF

FLUID BRANDS INC.,
11041037 CANADA INC. and 11041045 CANADA INC.

NOTICE OF MOTION

(December 18,2018 Motion for Extension of Time and Related Relief)

The Debtors, Fluid Brands Inc., 11041037 Canada Inc., 11041045 Canada Inc.,
(collectively the “Companies”) will make a Motion to a Judge on Tuesday, December 18, 2018 at
10:00 a.m., or as soon after that time as the Motion can be heard at the court house, 330 University

Avenue, 7th Floor, Toronto, Ontario, M5G 1R7.
1. PROPOSED METHOD OF HEARING: The Motion is to be heard
L] in writing under subrule 37.12.1(1) because it is ;

[ ] in writing as an opposed motion under subrule 37.12.1(4);

[X]  orally.

JUNA N



2. THE MOTION IS FOR:

(a) an Order pursuant to s. 50.4 (9) of the Bankruptcy and Insolvency Act (the “BIA”)
extending the time within which the Companies must file their proposals to

creditors by a period of 42 days from December 20, 2018 to January 31, 2019;

(b) If necessary, an Order nunc pro tunc authorizing the December 5, 2018 sale by the
Companies to 2668602 Ontario Inc. (“266”) of the furniture, fixturing and
equipment (“FF&E”) located at 25 of the Companies’ stores, including the
Companies’ warehouse/distribution centre located in Brampton, Ontario; and the

Companies’ head office located on Orfus Road, Toronto, Ontario;

(c) Approval of the fees and disbursements of the Proposal Trustee, Richter Advisory
Group Inc. and its counsel Osler, Hoskin & Harcourt LLP as described in the Fee
Affidavit(s) of a representative of the Proposal Trustee and a representative of its

counsel, filed;
(d) Such further and other Relief as to this Honourable Court may seem just.
3. THE GROUNDS FOR THE MOTION ARE:

Nature of the Debtors’ Businesses

(a) The Debtor 11041037 Canada Inc. (“Bombay”) operates 52 retail stores in seven
provinces (subject to a number of disclaimers of leases issued by Bombay that will
take effect as of December 31, 2018), including 11 in Quebec and 29 in Ontario,

under the name “The Bombay Store”. It has approximately 660 employees;
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(b) The Debtor 11041045 Canada Inc. (“Bowring”) currently operates 53 retail stores
in eight provinces, (subject to a number of disclaimers of leases issued by Bowring
that will take effect as of December 31, 2018) including 10 in Quebec and 33 in
Ontario under the name “Bowring”l. It has approximately 530 employees;

(c) Bombay and Bowring operate as two separate retail stores selling high quality
home accessories and furnishings;

(d) The Debtor Fluid Brands is a holding company whose sole function is to hold the
shares of Bombay and Bowring;

Filing of the NOI’s
(e) On October 25, 2018, each of the Companies filed a Notice of Intention to File a

Proposal (“NOI”) pursuant to the BIA;

Previous Court Orders

®

(8

In connection with the filing of the NOIs, on November 2, 2018, the Companies
applied for and obtained from this Honourable Court two separate Orders issued by

the Honourable Mr. Justice Hainey;

The first Order issued by Justice Hainey was an Administration Order, which dealt
with various matters in respect of the Companies’ restructuring, and, inter alia,
extended the time within which the Companies must file their Proposals to

December 20, 2018;

! As detailed below, some Bowring and Bombay locations have been disclaimed, although the lease disclaimers have
not yet taken effect.
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The second Order issued by Justice Hainey on November 2, 2018 was a
Liquidation Process Order (the “Liquidation Process Order”) approving a
liquidation sale pursuant to which the Companies have been operating since early
November, 2018. The Liquidation Process order specifically contemplates that the
liquidation sale will proceed throughout the holiday period, ending on

December 31, 2018;

The Companies have been operating with the support of their first-ranking lender,

Canadian Imperial Bank of Commerce (“CIBC”) which is currently owed

approximately $6 million. The other two major secured creditors holding security
over all of the personal property of are Issac Bennet Sales Agencies Inc. (“IBSA”)
and F.B.I. Inc. (“FBI”). IBSA did not oppose the Liquidation Process Order and

FBI supported it;

Since the issuance of the Sales Process Order and the Administration Order, the
Companies have been proceeding with the liquidation sale as approved by the
Court. The sale continues and it is anticipated will continue through to the end of

the holiday season;

The activities of the Companies since the issuance of the November 2, 2018 Orders

include:

(1) dealing with numerous unpaid vendors and/or shipping agents with respect
to goods that were in-transit as of the date of the filing of the NOIs,
including efforts to negotiate payment for same and, ultimately, releasing

any claim of the Companies to the majority of those goods;



Q)

(i1)

(iif)

(iv)
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determining which stores to close as of December 31, 2018, and preparing

86 store lease disclaimers that will become effective in December 31, 2018;

discussions with the Companies’ secured creditors, including
regularly-required updates to CIBC pursuant to the loan and security

agreements with CIBC, including the Forbearance Agreement;

discussions regarding a potential purchase of the assets of the Companies
by a third party purchaser pursuant to a possible stalking horse process. At
this time, no agreement has been signed with the potential purchaser and no
party has brought proceedings before the Court in connection with any

potential purchase of the assets of the Companies;

on a daily basis, dealing with the sales agent conducting the liquidation sale
pursuant to the Liquidation Process Order, including discussions regarding
the extent and nature of merchandise discounting and other pricing issues,

as well as the sale of FF&E;

dealing with TD Merchant Banking Services (“TD”), the merchant banking
services provider to the Companies in respect of certain contractual
arrangements between the Companies and TD that contemplate TD being in

the position of advancing further credit to the Companies at times.

The requested extension is necessary in order for the Companies to complete the

liquidation sale previously approved by the Court, and there is no reason to
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Sale of FF&E

(@)

®
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terminate or alter the structure of that process by way of a deemed bankruptcy of

the Companies (which would be the result of a dismissal of this Motion);

Since the issuance of the previous Court orders on November 2, 2018, the

Companies have been working with due diligence and in good faith to implement

the restructuring measures authorized by the Court, or authorized pursuant to the

BIA,

As aresult of these liquidation-related measures, the Companies propose to operate
between December 31, 2018 and January 31, 2019 with a greatly reduced number
of stores and employees. As a result, as the cash flow statement filed by the
Proposal Trustee in connection with this Motion will show, the Companies will

have sufficient cash to operate through to January 31, 2019.

The requested extension will cover the period to the end of the liquidation sale and
allow several weeks thereafter for the Companies to assess their position and

potentially put forward viable proposals to their creditors.

The Proposal Trustee supports the requested extension;

On December 5, 2018, 2668602 Ontario Inc. (“266”) (a related company to the
Companies) purchased the FF & E located at 88 Stores (as defined in the

Consultation Agreement approved by the Court previously).

The sale of FF&E owned by the Companies was authorized by the Liquidation

Process Order;
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Other than 266, no other party has made a firm offer to purchase the FF&E. It will
take roughly six weeks to dissemble, pack and remove the FF&E from the
warehouse and the head office. As a result of the lease disclaimers becoming
effective in January, it was critical to conclude a sale of the sale of the FF&E
located at the head office and warehouse at this stage, as otherwise, such FF&E

would be abandoned on the effective date of the disclaimer of the applicable leases.

The Proposal Trustee approved the proposed expense budget in respect of the sale

of the FF&E, including the sale price.

The Companies take the position that the sale of the FF&E to 266 was previously
approved by the Liquidation Process Order. IBSA, however, has taken the position
in correspondence that the sale of the FF&E to 266 contravenes the existing
security held by IBSA against the Companies. Out of an abundance of caution, the
Companies are secking either an approval of the sale of FF & E, nunc pro tunc, or
the direction of the Court that the FF&E sale was previously authorized by the

Liquidation Process Order and is therefore unnecessary.

The three major secured creditors of the Companies either support the extension or

do not oppose it.

No creditor would be materially prejudiced if the extension being requested is

granted.

The fees and disbursements of the Proposal Trustee are reasonable and should be

approved by the Court;
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) Sections 50.4 (9) and 65.13 of the BIA; and

() Such further and other grounds as the lawyers may advise.

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

Motion;

(a) The Affidavit Fred Benitah sworn December 11, 2018;

(b)  The Fee Affidavits of a representative of the Proposal Trustee and a representative

of its counsel;

(c¢)  The Second Report to Court of the Proposal Trustee;

(d) Such further and other evidence as the lawyers may advise and this Honourable

Court may permit.

December 11, 2018

TORKIN MANES LLP
Barristers & Solicitors

151 Yonge Street, Suite 1500
Toronto ON M5C 2W7

S. Fay Sulley (24257D)
fsulley@torkinmanes.com

Tel: 416-777-5419

Fax: 1-888-587-5769

Jeffrey J. Simpson (39663M)
jsimpson@torkinmanes.com

Tel: 416-777-5413

Fax: 1-888-587-9143

Tel:  416-863-1188
Fax: 416-863-0305

Lawyers for Fluid Brands Inc., 11041037 Canada
Inc. and 11041045 Canada Inc.
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Court File No. 31-2436097
Court File. No. 31-2436108
Court File No. 31-2436109

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
COMMERCIAL LIST

IN THE MATTER OF THE NOTICES OF INTENTION
TO MAKE A PROPOSAL OF
FLUID BRANDS INC,,
11041037 CANADA INC. and 11041045 CANADA INC.

AFFIDAVIT OF FRED BENITAH
(December 18, 2018 Motion for Extension of Time)

I, Fred Benitah, of the Town of Innisifil, in the Province of Ontario, MAKE OATH AND

SAY:

1. I am the sole officer and Director of each of Fluid Brands Inc., 11041045 Canada Inc. and
11041037 Canada Inc. (collectively, the “Debtors” or the “Companies”) which form an
integrated group of companies who are the Debtors in this proceeding, and, as such, have
knowledge of the matters to which I hereinafter depose either through my own knowledge or by
informing myself with respect thereto in which case I have indicated the source of my information

and belief.

Nature of the Debtors’ Businesses

2. The Debtor 11041037 Canada Inc. (“Bombay”) operates 52 retail stores in seven
provinces, (pending a number of disclaimers of leases issued pursuant to the Bankruptcy and
Insolvency Act (the “BIA”) taking effect in January, 2019) including 11 in Quebec and 29 in

Ontario, under the name “The Bombay Store”. It has approximately 660 employees.

e 3
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3. The Debtor 11041045 Canada Inc. (“Bowring”) currently operates 53 retail stores in
eight provinces, (pending a number of disclaimers of leases issued pursuant to the BIA) including

10 in Quebec and 33 in Ontario under the name “Bowring”. It has approximately 530 employees.

4. The Debtor Fluid Brands is a holding company whose primary function is to hold the

shares of Bombay and Bowring.

5. The Bombay and Bowring stores are, for the most part, located in mall locations owned by
major Canadian retail landlords. The head office of the group, located on Orfus Road, in Toronto,
is leased from IBSA (defined below). The business operations of the Debtors are integrated with
one another and centralized at the Toronto head office, with the Debtor Fluid Brands ultimately

serving as the management company for the Debtors’ retail operations.

The Filing of the NOI’s

6. On October 25, 2018, each of the Companies filed a Notice of Intention to File a Proposal

(“NOT”) pursuant to the BIA.

Attached hereto and marked as Exhibit “A” is true copy of the
Notices of Intention to File a Proposal

Previous Court Orders

7. In connection with the filing of the NOIs, on November 2, 2018, the Companies applied
for and obtained two separate Orders from this Honourable Court, issued by the Honourable

Mr. Justice Hainey.



3-

8. The first Order issued by Justice Hainey was an Administration Order which dealt with
certain matters in respect of the Companies’ restructuring, and, inter alia, extended the time within

which the Companies must file their Proposals to December 20, 2018.

Attached hereto and marked as Exhibit “B” is a true copy of the
Administration Order dated November 2, 2018

9. The second Order issued by Justice Hainey was a Liquidation Process Order (the
“Liquidation Process Order”) approving a liquidation sale which the Companies have been
conducting since early November, 2018. The Liquidation Process Order specifically contemplates
that the liquidation sale will continue throughout the holiday period, ending on

December 31, 2018.

Attached hereto and marked as Exhibit “C” is a true copy of
the Liquidation Process Order dated November 2, 2018.

10. The Companies have been operating with the support of their first-ranking secured lender,
Canadian Imperial Bank of Commerce (“CIBC”) pursuant to a Forbearance Agreement dated
November 1, 2018. As of the date of this Affidavit, CIBC is currently owed approximately $6
million by the Companies. By way of comparison, the Companies’ initial cashflow statement filed
with the Court shows that CIBC was owed approximately $25.6 million at the commencement of

the liquidation sale.

Attached hereto and marked as Exhibit “D” is a true copy of
the Forbearance Agreement dated November 1, 2018.

11. The other two significant secured creditors holding security over all of the personal

property assets of the Companies are Isaac Bennet Sales Agencies Inc. (“IBSA”) and F.B.1. Inc.
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(“FBI”), owed approximately $14.8 million and $9.6 million respectively. FBI supported, and

IBSA did not oppose, the issuance of the previous two Orders on November 2, 2019.

Attached hereto and marked as Exhibit “E” is a true copy of a
Personal property Security Actsearch in respect of each of the
Companies, including under prior names.

12. Since the issuance of the Sales Process Order and the Administration Order, the

Companies have been proceeding with the liquidation sale as approved by the Court. The sale

continues and it is anticipated will continue through to the end of the holiday season.

Activities of the Companies Since the Last Extension

13. The major activities of the Companies since the last extension include, but are not limited

to:

(2)

(b)

©

dealing with numerous unpaid vendors and/or shipping agents with respect to
goods that were in-transit as of the date of the filing of the NOlIs, including efforts
to negotiate payment for same and, ultimately, releasing any claim of the

Companies to the majority of those goods;

determining which stores to close as of December 31, 2018, and preparing lease
disclaimers in respect of 86 stores, effective December 31, 2018. The basis for the
determination of which stores to disclaim and which remain open is based largely

on a potential purchase of a reduced number of stores by a third-party purchaser;

the potential purchaser has advised the Companies of certain locations that it may
be interested in purchasing/keeping opeh, and, through the Proposal Trustee, has

funded the rent and related costs for those stores until January 15, 2019. The

14
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(e)
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Companies are not aware if the potential purchaser intends to keep these stores
open beyond that date. The leases for these stores have not been disclaimed as a
result. As of the date of this Affidavit, the potential purchaser has not proceeded
with the proposed transaction, insofar as no sale agreement has been entered into,
nor have proceedings have been commenced in that regard by the potential
purchaser. It is the Companies’ intention to disclaim the leases for its head office

and warehouse locations with an effective date of January 15, 2019;

Attached hereto and marked as Exhibit “F” is a list of the store
locations for both Bombay and Bowring that have not been
disclaimed.

discussions with the Companies’ secured creditors, including regularly-required
updates to CIBC pursuant to the loan and security agreements with CIBC,

including the Forbearance Agreement;

discussions regarding the potential purchase of all or certain of the assets of the
Companies by the proposed purchaser pursuant to a possible stalking horse

process;

on a daily basis, dealing with the sales agent conducting the liquidation sale
pursuant to the Liquidation Process Order, including discussions regarding extent
and nature of merchandise discounting and other pricing issues and the sale of
FF&E (as defined in the liquidation sale agreement authorized by the Court in the

Liquidation process order);

15
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(2) Dealing with TD Merchant Banking Services (“TD”), the merchant banking
services provider to the Companies in respect of certain contractual arrangements
between the Companies and TD that contemplate TD being in the position of
advancing further credit to the Companies at times. Negotiations with counsel for
TD with a view to entering into an acceptable arrangement are ongoing as of the

date of this Affidavit.

Necessity for the Extension

14. The requested extension is necessary in order for the Companies to complete the
liquidation sale previously approved by the Court, and then to provide a period of several weeks to
allow the Companies to assess their position and formulate a Proposal or Proposals. There is no

reason to terminate or alter the structure of that process at this time.

The Companies will have Sufficient Cashflow to Operate Through the Requested Extension

15. As stated above, since the issuance of the November 2, 2018 Orders, the Companies have

issued lease disclaimers in respect of all but 18 stores.

16. As aresult of the lack of available funds for inventory purchases, and notwithstanding the
Companies’ best efforts, the Companies have taken delivery of very few new shipments of
inventory, and have released their interest in most of the products that were in-transit as of the date

of the filing of the NOI’s.

17. As a result of these liquidation-related efforts, the Companies will operate between
December 31, 2018 and January 15, 2019 with a greatly reduced number of stores and employees.

As the cash flow statement filed by the Proposal Trustee in connection with this Motion will show,
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the Companies will have sufficient cashflow to operate through to the end of the requested

extension.

Position of the Proposal Trustee

18. I understand that the Proposal Trustee supports the requested extension.

Sale of FF&E
19. On December 5, 2018, 2668602 Ontario Inc. (“266”) (a related company to the

Companies) purchased the furniture, fixtures and equipment (“FF&E”) located at 25 Stores (as
defined in the Consultation Agreement, approved by the Court as part of the Liquidation Process

Order).

20. The sale of all FF&E owned by the Companies located in the Stores (as defined in the
Consultation Agreement), including FF&E located at the Companies’ head office at 98 Orfus Rd.,
Toronto, Ontario and FF&E located at the Companies’ warehouse/distribution centre in Brampton,

Ontario, was contemplated by the Liquidation Process Order.

Attached hereto and marked as Exhibit “G” is the Consultation
Agreement.

21. My understanding at all material times has been that other than 266, no party, including
the proposed purchaser, has communicated to the sales agent appointed by the Court a firm offer to
purchase the FF&E. It will take roughly six weeks to dissemble, pack and remove some portions
of the FF&E. As a result of the disclaimers of lease taking effect January 15, 2019, it was

necessary to conclude a sale of the FF&E at this stage.

22. The sale prices for the FF&E were solely determined by the sales agent appointed by the

Court and were not determined by me, or any other representatives of the Companies themselves.
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Prior to completing the sale, the sales agent sought and obtained the consent of the Proposal
Trustee to the expense budget, which included, as part of the calculation of the proposed estimated

realization proceeds of the FF&E, the sale prices for the FF&E located at each location.

23. The Companies therefore take the position that the sale of all FF&E owned by the
Companies was previously authorized by the Court, provided that the sale of FF&E conformed to

the guidelines set by the Court, the Consultation Agreement and the Sale Guidelines.
Attached hereto and marked as Exhibit “H” are copies of: (a)
invoices for the sales of FF&E at the various stores, the
warehouse and the head office; (b) costs and budget details for
each company; and (c¢) an e-mail from a representative of the

Proposal Trustee providing the Proposal Trustee’s consent to
the proposed FF&E sale.

24. IBSA, however, has taken the position in correspondence that the sale of the FF&E to the
FF&E Purchaser was not authorized by this Court and contravenes the existing security held by

IBSA against the Companies.

Attached hereto and marked as Exhibit “I” is a letter from
counsel to IBSA setting out its position with respect to the sale
of the FF&E.

25. The Companies do not agree with the position taken by IBSA. Out of an abundance of
caution, however, the Companies are seeking either an approval of the sale, nunc pro tunc, or the
direction of the Court that the sale of all of the Companies’ FF&E was previously authorized by
the Liquidation Process Order and a further Order is therefore unnecessary.  There is no
compelling reason not to approve the sale of the FF&E to 266 at this time, if such approval is

necessary.

4
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26. As the controlling mind of 266, I hereby undertake that 266 will comply with all
applicable laws and Court Orders in connection with personal or confidential business information

contained on any computer servers or other electronic devices, included in the purchased FF&E.

Secured Creditors’ Position

27. As of the date of this Affidavit, CIBC, IBSA and FBI, being the three major secured

creditors of the Companies, either support the extension or do not oppose it.

KEIP’s

28. Pursuant to paragraph 16 of the Administration Order, the Companies are entitled to pay
out up to $500,000 in key employee incentive payments (“KEIP’s”). The payment of the KEIPS
is secured by a charge against the assets of the Companies. As of the date hereof, with the approval
of the Proposal Trustee, the Companies have allocated KEIP’s in the total amount of $241,000
none of which has been paid by the Companies as of the date hereof. The Companies hereby

advise the Court that those payments will be made in the near future. .

Conclusion

29. The Companies are acting in good faith and with due diligence and no creditor would be

materially prejudiced if the extension being requested is granted.

19
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30. I make this Affidavit in good faith and for no improper purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on
December \\ ,2018

%
A

(or as may be)

Sty T Ssel

Co Wer for Taking Affidavits v FRED BENITAH

RCP-E 4D (July 1, 2007)
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sworn December ...{4...., 2018
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Rl Industry Canada Industrie Canada
Office of the Superintendent  Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of Ontario

Division No. 09 - Toronto

Court No. 31-2436097

Estate No. 31-2436097
In the Matter of the Notice of intention to make a
proposal of:

Fluid Brands Inc
Insolvent Person

RICHTER ADVISORY GROUP INCG/ RICHTER GROUPE
CONSEIL INC
Licensed Insolvency Trustee

Date of the Notice of Intention: October 25,2018

CERTIFICATE OF FILING OF A NQTICE QF INTENTION TQ MAKE A PROPQSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and
Insolvency Act.

Pursuant to subsection 89(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of Intention.

Date: October 25, 2018, 16:49

E-File/Dép6t Electronique Official Receiver
151 Yonge Street, 4th Fioor, Toronto, Ontario, Canada, M5C2W7, (877)376-8902
1ot
Canadi
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% & % Industry Canada Industrie Canada
Office of the Superintendent  Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of Ontario

Division No. 09 - Toronto

Court No. 31-2436109

Estate No. 31-2436109
in the Matter of the Notice of Intention to make a
proposal of:

11041045 Canada Inc
Insolvent Person

RICHTER ADVISORY GROUP INC / RICHTER GROUPE
CONSEIL INC
Licensed Insolvency Trustee

Date of the Notice of Intention: October 25, 2018

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPQOSAL
Subsection 50.4 (1)

, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certlify that the aforenamed
insolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and
Insolvency Act.

Pursuant to subsection 68(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of Intention.

Date: October 25, 2018, 16:58

E-File/Dépbt Electronique Official Receiver

151 Yonge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W7, (877)376-9902
Bef

Canadi
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% % % Industry Canada Industrie Canada
Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of Ontario

Division No. 09 - Toronto

Court No. 31-2436108

Estate No. 31-2436108
In the Matter of the Notice of Intention to make a
proposal of:

11041037 Canada Inc
insolvent Person

RICHTER ADVISORY GROUP INC / RICHTER GROUPE
CONSEIL INC
Licensed Insolvency Trustee

Date of the Notice of Intention: October 25, 2018
RTIF! OF FILIN F ANQT! F INTENTION MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and
Insolvency Act.

Pursuant to subsection 69(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of intention.

Date: October 25, 2018, 16:57
E-File/Dép6t Electronique Official Receiver

151 Yonge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W7, (877)376-9902
15t
Canadi
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ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

COMMERCIAL LIST
THE HONOURABLE m ) FRIDAY, THE 2ND
s | )
W 754 é/ ) DAY OF NOVEMBER, 2018

Court File No. 31-2436097

IN THE MATTER OF THE NOTICE OF INTENTION
TO MAKE A PROPOSAL OF
FLUID BRANDS INC,,

(Court Seal)

Court File No. 31-2436108
IN THE MATTER OF THE NOTICE OF INTENTION
TO MAKE A PROPOSAL OF
11041037 CANADA INC.
Court File No. 31-2436109
IN THE MATTER OF THE NOTICE OF INTENTION

TO MAKE A PROPOSAL
OF 11041045 CANADA INC.

ADMINISTRATION ORDER

THIS MOTION, made by Fluid Brands Inc., 11041037 Canada Inc. and 11041045
Canada Inc. (the “Debtors”) for an Order, among other things, extending the time for filing a
proposal pursuant to s. 50.4(9) of the Bankruptcy and Insolvency Act (the “BIA™) approving the
procedural consolidation of the Debtors’ proposal proceedings, authorizing certain court-ordered
charges against the property of the Debtors and other related relief was heard this day at the court

house, 330 University Avenue, 7th Floor, Toronto, Ontario, M5G IR7,

TOR_LAVW\ 968478411
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ON READING the Notice of Motion of the Debtors, in particular, the Affidavit of
Fred Benitah, sworn November 1, 2018 (the “Benitah Affidavit”) and on reading the First Report
to Court of Richter Advisory Group Inc. (“Richter™) in its capacity as Proposal Trustee (the
“Proposal Trustee”) and on hearing the submissions of the counsel for the Debtors, counsel for
the Proposal Trustee, counsel for Isaac Benitah Sales Agencies Inc., and counsel for the Canadian
Imperial Bank of Commerce under the Credit Agreement (“CIBC”), being the first-ranking
secured creditor and primary operating lender of the Debtors, such other persons listed on the

counsel slip, no one else appearing.

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion, the Motion
Record and the First Report is hereby abridged and validated so that this motion is properly
returnable today and that service, including the form, manner and time that such service was
actually effected on all parties, is hereby validated, and where such service was not effected such

service is hereby dispensed with.

2. THIS COURT ORDERS that capitalized terms used and not otherwise defined herein

have the meaning ascribed to them in the Forbearance Agreement.

PROCEDURAL CONSOLIDATION
3. THIS COURT ORDERS that the Proposal proceedings of Fluid Brands Inc.

(Court/Estate File No. 31-2436097), 11041037 Canada Inc. (Court/Estate File. No, 31-2436108)
and 11041045 Canada Inc. (Court/Estate File No 31-2436109), are hereby proceduraily

consolidated,
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4, THIS COURT FURTHER ORDERS that all further documents in any of the three
consolidated proceedings be filed with the Court under the Court/Estate File No. 31-2436097 and

that the title of proceedings in all three consolidated estates is as follows:

Court File No. 31-2436097
Court File. No, 31-2436108
Court File No 31-2436109

IN THE MATTER OF THE NOTICES OF INTENTION

TO MAKE A PROPOSAL OF
FLUID BRANDS INC.,

11041037 CANADA INC. and 11041045 CANADA INC.
5 THIS COURT ORDERS that Richter, in its capacity as the Proposal Trustee of the
consolidated Proposal Proceedings may administer the Proposal Proceedings on a consolidated
basis, and the Proposal Trustee is authorized to administer the Proposal Proceedings as if they
were a single proposal proceeding for the purpose of carrying out its administrative duties and

responsibilities as proposal trustee under the BIA with respect to the administration of proposal

proceedings generally, including without limitation:

(a)  the Proposal Trustee is authorized to issue consolidated reports in respect of the

Proposal Proceedings; and

(by  the Proposal Trustee is authorized to perform a consolidated mailing, filing,
advertising and distribution of all filings and notices in the Proposal Proceedings

required under the BIA.

INTERIM FINANCING

6. THIS COURT ORDERS that the Debtors are authorized pursuant to s. 50.6(1) of the BIA

to collectively borrow Revolving Post-Petition Loans (all amounts advanced under the Revolving

28



4-

Post-Petition Loans and all other Post-Petition Obligations under the Forbearance Agreement, the
“DIP Facility”) from the DIP Lender (as defined below) up to the amount of the Credit pursuant
to the Forbearance Agreement dated November 1, 2018 between inter alia the Debtors and CIBC
(in such capacity, the “DIP Lender”) attached to the Benitah Affidavit (the “Forbearance

Agreement” or the “DIP Agreement”) .

7. THIS COURT ORDERS the Debtors are hereby authorized and empowered to execute
and deliver the Forbearance Agreement (which is hereby approved) and such other agreements,
morigages, charges, hypothecs or security agreement, or guarantees or other documents m
connection with the intenm financing (together with all such definitive documents previously
executed and delivered by the Debtors to CIBC and the DIP Lender and presently in force and
effect, the “Definitive Documents”) authorized herein and are hereby authorized and directed to
pay and perform all of its indebtedness, interest and fees, liabilities and obligations to the DIP
Lender pursuant to the DIP Facility and Definitive Documents as and when the same become due

or are to be performed, notwithstanding any other provision in this Order.

8. THIS COURT ORDERS that the DIP Lender shall be entitled to a charge (the “DIP
Charge”) against all of the current and future assets, undertakings and properties of every nature
and kind whatsoever, and wherever situated including all proceeds thereof (the “Property”) of
each of the Debtors in priority to all Encumbrances (as defined below) as security for the due

repayment of the DIP Facility.

9. THIS COURT ORDERS that, notwithstanding any other provision of this Order:
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(a)  the DIP Lender may, if it deems necessary, take such steps from time to time as it
may deem necessary or appropriate to file, register, record or perfect the DIP

Charge but nothing herein obligates the DIP Lender to take any such steps;

(b) Subject to the terms of the Forbearance Agreement, the DIP Lender (i) upon three
(3) business days’ written notice to the Applicant and the Proposal Trustee, may
exercise any and all of its respective rights and remedies against the Debtors or the
Property under or pursuant to the DIP Facility and the DIP Charge, including
without limitation, to apply to this Court for the appointment of a receiver, receiver
and manager or interim receiver, or for a bankruptey order against the Debtors and
for the appointment of a trustee in bankruptey of the Debtors or to seize and retain
proceeds from the sale of the Property and the cash flow of the Debtors to repay
amounts owing to the DIP Lender; (ii) immediately upon providing written notice
to the Debtors and the Proposal Trustee, may cease making advances to the Debtors
and set off and/or consolidate any amounts owing by the DIP Lender to the Debtors
and issue written demand for repayment, accelerate payment and give other

notices; and

(¢)  the foregoing rights and remedies of the DIP Lender shall be enforceable against
any trustee in bankruptcy, interim receiver, receiver or receiver and manager of any
of the Debtors or the Property, or in any proceedings under the Companies’

Creditors Arrangement Act (the “CCAA™),

10.  THIS COURT ORDERS AND DECLARES that, unless otherwise agreed to in writing,

the DIP Lender shall be treated as unaffected in any Proposal, plan of arrangement or compromise

i
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filed by the Debtors under the CCAA or any plan of arrangement filed under the Canada Business
Corporations Act or equivalent provincial legislation, with respect to the DIP Facility and in
furtherance thereof CIBC in respect of the Pre-Petition Obligations under the Credit Agreement
and the Existing Security and the DIP Lender under the Forbearance Agreement, shall be

unaffected by any stay of proceedings under the BIA, but subject to Paragraph 9(b) above.

11.  THIS COURT ORDERS AND DECLARES that except as may be expressly consented
to by the DIP Lender, at no time on and after the NOI Filing Date shall all or part of any the
Property be the subject of a Court ordered security or charge in favour of any party (other than the
DIP Charge in favour of the DIP Lender) where such security or charge is purported to rank in any
manner whatsoever in priority or pari passu to any claim of the DIP Lender in respect of the DIP
Facility and in respect of the DIP Charge or any claim of CIBC in respect of the Pre-Petition

Obligations under the Credit Agreement and the Existing Security.

12. THIS COURT ORDERS that the Debtors are hereby authorized to pay the DIP Lender, in
accordance with the terms of the Forbearance Agreement and the Definitive Documents, from
funds on hand, or from funds generated by post-filing sales of inventory or otherwise, any and all
amounts owing by the Debtors to CIBC pursuant to the Credit Agreement on account of

Pre-Petition Obligations.

APPROVAL OF THE D&Q CHARGE

13, THIS COURT ORDERS that the Debtors shall indemnify their current and future
directors and officers (the “Directors and Officers”) against obligations and liabilities that they
may incur as directors or officers of the Debtors after the commencement of the within

proceedings, including, without limitation, in respect of any failure to pay wages and source



(N
N

.7-

deductions and vacation pay, except to the extent that, with respect to any director or officer, the
obligation or liability was incurred as a result of the director’s or officer’s gross negligence or

willful misconduct.

14.  THIS COURT ORDERS that the Directors and. Officers shall be entitled to the benefit of
and are hereby granted a charge (the “D&Q Charge”) on all assets, rights, undertakings and
properties of the Debtors, of every nature and kind whatsoever, and wherever situated including all
proceeds thereof (the “Property”), which charge shall not exceed an aggregate amount of
$500,000, as security for the indemnity provided in this Order. The D&O Charge shall have the

priority set out herein.

15.  THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of the
D&O Charge, and (b) the Directors and Officers shall only be entitled to the benefit of the D&O
Charge to the extent that they do not have coverage under any directors’ and officers’ insurance

policy, or to the extent that such coverage is insufficient to pay amounts indemnified in accordance

with paragraph 6 of this Order.

APPROVAL OF THE KEY EMPLOYEE INCENTIVE PAYMENTS (THE “KEIP”)

16. THIS COURT ORDERS that the Debtors shall be entitled to make KEIP’s to their 74
o Y Foriaecance Broyregmon 7 /

employ ees as determined by the Debtors® management, with the approval of the Proposal Trustee

T,
g,
g

provided that the total aggregate amount of such payments shall not exceed $500,000 and that the
employees who are the beneficiaries of the KEIP (the “KEIP Beneficiaries™) shall be entitled to the
benefit of and are hereby granted a charge (the “KEIP Charge”) on the Property as security of all

amounts now or hereafter owing under the KEIP to the KEIP Beneficiaries, before and afler the
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making of this Order. The KEIP Charge shall have the priority set out in paragraph 19 herei:

APPROVAL OF THE ADMINISTRATION CHARGE

17. THIS COURT ORDERS that the Proposal Trustee, Osler, Hoskin & Harcourt LLP as
counsel for the Proposal Trustee (the “Proposal Trustee’s Counsel”) and Torkin Manes LLP as
counse! to the Debtors in connection with these proceedings (the “Company’s Counsel”) shall be
paid their reasonable fees and disbursements, in each case at their standard rates and charges, by
the Debtors as part of the costs of these proceedings. The Debtors are hereby authorized and
directed to pay the accounts of the Proposal Trustee, the Proposal Trustee's Counsel and the
Company's Counsel (for work performed in connection with these BIA proceedings) on a weekly

basis.

18.  THIS COURT ORDERS that the Proposal Trustee, the Proposal Trustee's Counsel and
the Company's Counsel shall be entitled to the benefit of and are hereby granted a charge (the
“Administration Charge”) on the Property, which Administration Charge shall not exceed an
aggregate amount of $500,000, as security for their professional fees and disbursements incurred
at their respective standard rates and charges, both before and after the making of this Order in

respect of these proceedings. The Administration Charge shall have the priority set out herein.

PRIORITY OF CHARGES

19.  THIS COURT ORDERS that the priorities of the charges created under this Order,

(together, the “Charges’), as among them shall be as follows:

First - the Administration Charge (to the maximum amount of $500,000);
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Second - the DIP Charge;
Third - the D&O Charge (to the maximum amount of $500,000); and
Fourth - the KEIP Charge (to a maximum amount of $500,000).

20.  THIS COURT ORDERS that each of the Charges shall constitute a charge on the
Property and such Charges shall rank in priority to all other security interests, trusts (including
constructive trusts), liens, charges and encumbrances, claims of secured creditors, statutory or
otherwise (collectively, the “Encumbrances™) in favour of any individual, firm, corporation,
governmental body or agency or any other entity (each of the foregoing being a “Person”) save and
except the Definitive Documents (including Existing Security) held by CIBC (and Encumbrances
relating thereto) in respect of any and all amounts owing by the Debtors to CIBC pursuant to the
Credit Agreement on account of Pre-Petition Obligations which such Definitive Documents of
CIBC (and Encumbrances related thereto) shall rank in priority to the KEIRP Charge and D&O

Charge.

21, THIS COURT ORDERS that the filing, registration or perfection of the Charges shall not
be required, and that the Charges shall be valid and enforceable for all purposes, including as
against any right, title or interest filed, registered, recorded or perfected subsequent to the Charges

coming into existence, notwithstanding any such failure to file, register, record or perfect.

22. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Debtors shall not grant any Encumbrances over any Property

that rank in priority to, or pari passu with, any of the Charges uniess the Debtors also obtain the

34
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prior written consent of the Proposal Trustce and the other beneficiaries of the Charges, or further

Order of this Court.

23, THIS COURT ORDERS that the Charges shall not be rendered invalid or unenforceable
and the rights and remedies of the chargees cntitled to the benefit of the Charges (collectively, the
“Chargees”) thereunder shall not otherwise be limited or impaired in any way by (a) the pendency
of these proccedings and the declarations of insolvency made herein; (b) any application(s) for
bankruptcy order(s) issued pursuant to the BIA, or any bankruptcy order made pursuant to such
applications; (c) the filing of any assignments for the general benefit of creditors made pursuant to
the BIA; (d) the provisions of any federal or provincial statutes; ot (e) any negative covenants,
prohibitions or other similar provisions with respect to borrowings, incurring debt or the creation
of Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or other
agreement (collectively, an “Agreement”) which binds the Debtors, and notwithstanding any

provision to the contrary in any Agreement:

(a) the creation of the Charges shall not create or be deemed to constitute a breach by

the Debtors of any Agreement to which it is a party;

(b) none of the Chargees shall have any Jiability to any Person whatsoever as a result of

any breach of any Agreement caused by the creation of the Charges; and

(c) the granting of the Charges, do not and will not constitute preferences, fraudulent
conveyances, transfers at undervalue, oppressive conduct, or other challengeable or

voidable transactions under any applicable law.

35
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24,  THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Debtors’ interest in such real property leases.

AUTHORIZATION TO PAY PRE-FILING AMOUNTS

25. THIS COURT ORDERS that the Debtors shall be at liberty to pay critical pre-filing
creditors if, in the opinion of the Debtors, the Proposal Trustee and the DIP Lender, such payments
are critical to the business and ongoing operations of the Debtors, up to a maximum of $200,000
and provided that any such payments are specifically approved by the Proposal Trustee and the

DIP Lender,

STAY EXTENSION

26.  THIS COURT ORDERS that the Proposal Period is hereby extended in accordance with

Decemlesw 2, 2018 4 .
subsection 50.4(9) of the BIA, to and including Nevember 262618 //4 ,

SERVICE AND NOTICE

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

with the following URL: http://www.richter.ca/Folder/Insolvency-Cases/Bombay.



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

the third business day after mailing.

29.  THIS COURT ORDERS that the Debtors, the Proposal Trustee and their counsel are at
liberty to serve or distribute this Order, any other materials and orders as may be reasonably
required in these proceedings. including any notices, or other correspondence, by forwarding true
copies thereof by electronic message to the Debtors’ creditors or other interested parties and their
advisors. For greater certainty, any such distribution or service shall be deemed to be in
satisfaction of a legal or juridical obligation, and notice requirements within the meaning of clause

3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175 (SOR/DORS).

30. THIS COURT ORDERS that the Proposal Trustee continues to be and is hereby
authorized to take all steps required to fulfill its duties under the BIA or as an officer of the Court,

including, without limitation, to:

(a) monitor the Debtors’ receipts and disbursements;

LEN)
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report to this Court at such times and intervals as the Proposal Trustee may deem
appropriate with respect to matters relating to the Property, and such other matters

as may be relevant 1o the proceedings herein;

assist the Debtors in their preparation of the Debtors’ cash flow statements, which
information shall be reviewed with the Proposal Trustee and delivered to the DIP
Lender, and its counsel, and to any financial advisors to the DIP Lender on a
periodic basis, but not less than weekly, or as otherwise agreed to by the DIP

Lender;

assist the Debtors, to the extent required by the Debtors, in its dissemination to the
DIP Lender and its counsel, and to any financial advisors to the DIP Lender, on a
weekly basis of financial and other information as agreed to between the Debtors

and the DIP Lender,

assist the Debtors in their development of a proposal to their creditors and any

amendments to such proposal;

assist the Debtors, to the extent required by the Debtors , with the holding and

administering of creditors' or shareholders’ meetings for voting on a proposal;

‘have full and complete access to the Property, including the premises, books,

records, data, including data in electronic form, and other financial documents of
the Debtors, to the extent that is necessary to adequately assess the Debtors’
husiness and financial affairs or to perform its duties arising under the BIA or this

Order;

(L
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{(h) be at liberty to engage such Persons as the Proposal Trustee deems necessary or
advisable respecting the exercise of its powers and performance of its obligations

under the BIA or this Order; and

(i) perform such other duties as are required by the BIA, this Order or by this Court

from time to time.

31.  THIS COURT ORDERS that the Proposal Trustee shall not take possession of the
Property and shall take no part whatsoever in the management or supervision of the management
of the Debtors' business and shall not, by fulfilling its obligations hereunder, be deemed to have
taken or maintained possession or control of the Debtors’ business or the Property, or any part

thereof.

32, THIS COURT ORDERS that, in addition to the rights and protections afforded to the
Proposal Trustee under the BIA or as an officer of this Court, the Proposal Trustee shall incur no
liability or obligation as a result of its appointment or the carrying out of the provisions of this
Order, save and except for any gross negligence or wilful misconduct on its part. Nothing in this
Order shall derogate from the protections afforded to the Proposal Trustee under the BIA or any

applicable legisiation.

GENERAL
33, THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

34,  THIS COURT HEREBY REQUESTS the aid and recognition of any Court, tribunal,

regulatory or administrative bodies, having jurisdiction in Canada or in the United States of

N
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America, to give effect to this Order and to assist the Debtors, the Proposal Trustee and their
respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory and
administrative bodies are hereby respectfully requested to make such orders and to provide such
assistance to the Debtors and to the Proposal Trustee, as an officer of this Court, as may be
necessary or desirable to give effect to this Order, to grant representative status to the Proposal
Trustee in any foreign proceeding, or to assist the Debtors and the Proposal Trustee and their

respective agents in carrying out the terms of this Order.

35, THIS COURT ORDERS that any interested party (including the Debtors and the
Proposal Trustee) may apply to this Court to vary or amend this Order on not less than seven (7)
days’ notice to any other party or parties likely to be affected by the order sought or upon such

other notice, if any, as this Court may order.

35162,0001/11852124_2
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TAB C



This is Exhibit “C” referred to in the Affidavit of Fred Benitah
sworn December .\\\ ...... ,2018

Commz‘ssi@ Jor Taking Affidavits (or as may be)
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ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
COMMERCIAL LIST

o ) FRIDAY, THE 2ND
: " | )
/L/ Qi E / ) DAY OF NOVEMBER, 2018

Court File No. 31-2436097

IN THE MATTER OF THE NOTICE OF INTENTION
TO MAKE A PROPOSAL OF
FLUID BRANDS INC.

(Court Seal)

Court File No. 31-2436108

IN THE MATTER OF THE NOTICE OF INTENTION
TO MAKE A PROPOSAL OF
11041037 CANADA INC.

Court File No. 31-2436109
IN THE MATTER OF THE NOTICE OF INTENTION

TO MAKE A PROPOSAL
OF 11041045 CANADA INC.

LIQUIDATION PROCESS ORDER
THIS MOTION, made by Fluid Brands Inc., 11041037 Canada Inc. and 11041045

Canada Inc. (the “Debtors™) for an Order, among other things, approving the consulting agreement

entered into between the Debtors herein and Merchant Retail Solutions ULC and Gordon Brothers
Canada ULC (the “Consulting Agreement”) and other related relief was heard this day at the court

house, 330 University Avenue, 8th Floor, Toronto, Ontario, MSG 1R7.



44

2.

ON READING the Notice of Motion of the Debtors, in particular, the Affidavit of
Fred Benitah, sworn November 1, 2018 and on reading the First Report to Court of the Proposal
Trustee and on hearing the submissions of the counsel for the Debtors, counsel for the Proposal

Trustee and counsel for the Canadian Imperial Bank of Commerce, being the first-ranking secured
oN
creditor and primary operating lender of the Debtors, w\é 5\)(-1'\ 0 W FQ 300 ‘)M

o counstl slip
SERVICE Z}%

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this Motion is properly returnable today and

hereby dispenses with further service thereof.

2, THIS COURT ORDERS that capitalized terms used and not defined herein have the

same meaning ascribed to them in the Consulting Agreement.

APPROVAL OF THE CONSULTING AGREEMENT

3. THIS COURT ORDERS that the Consulting Agreement, including the Sale Guidelines

attached hereto as Schedule "A" (the "Sale Guidelines"), and the transactions contemplated under

forRiren

the Consulting Agreement, mcludmi. the Sale Guldelmes are hereby approved with such minor
toWee consultng (ot not W sale oudtings ?

amendments/e;s the Debtors, with the consent of the Proposal Trustee, and the Consultant may
deem necessary and agree to in writing. Subject to the provisions of this Order, the Debtors, and
the Proposal Trustee are hereby authorized and directed to take such addi ﬁona] steps and execute
such additional documents as may be necessary or desirable to implement the Consulting

- Agreement and the Sale Guidelines and each of the transactions contemplated therein.



THE SALE
4, THIS COURT ORDERS that the Debtors, with the assistance of the Consultant, is

authorized and directed to conduct the Sale in accordance with this Order, the Consulting
Agreement and the Sale Guidelines and to advertise and promote the Sale within the Stores, all in
accordance with the Sale Guidelines. If there is a conflict between this Order, the Consulting
Agreement and the Sale Guidelines, the order of priority of documents to resolve each conflict is as

follows: (1) this Order; (2) the Sale Guidelines; and (3) the Consulting Agreement.

5. THIS COURT ORDERS that the Debtors, with the assistance of the Consultant, is
authorized to market and sell the Merchandise and the FF&E, free and clear of all liens, claims,
encumbrances, security intercsts, hypothecs, prior claims, mortgages, charges, trusts, deemed
trusts, executions, levies, financial, monetary or other claims, whether or not such claims have
attached or been perfected, registered or filed and whether secured, unsecured, quantified or
unquantified, contingent or otherwise, whensoever and howsoever arising, and whether such
claims arose or came into existence prior to the date of this Order or arise or come into existence
following the date of this Order (in each case, whether contractual, statutory, arising by operation
of law, in equity or otherwise) (all of the foregoing, collectively "Claims"), including, without
limiting the generality of the foregoing: (a) any encurnbrances or charges created by this Order and
any other charges hereinafter granted by this Court in these proceedings; and (b) all charges,
security interests or claims evidenced by registrations pursuant to the Personal Property Security
Act (Ontario) or any other personal property registry system (all of which are collectively referred

to as the "Encumbrances"), which Claims will attach instead to the proceeds received from the

Merchandise and the FF&E, other than amounts due and payable to the Consultant by the Debtors
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under the Consulting Agreement, in the same order and priority as the Claims existed as at the date

hereof,

6. THIS COURT ORDERS that, subject to the terms of this Order and the Sale Guidelines,
the Consultant shall have the right to use the Stores and all related store services, furniture, trade
fixtures and equipment, including the FF&E, located at the Stores, and other assets of the Debtors
as designated under the Consulting Agreement for the purpose of conducting the Sale, and for such
purposes, the Consultant shall be entitled to the benefit of the Debtors' stay of proceedings
provided under section 69 or section 69.1 of the BIA, as applicable and as such stay may be

extended from time to time.

7. THIS COURT ORDERS that until the Sale Termination Date or such earlier date as a
lease is disclaimed in accordance with the BIA, the Consultant shall have access to the Stores in
accordance with the applicable leases and the Sale Guidelines on the basis that the Consultant is
assisting the Debtors and the Debtors have granted the right of access to the applicable Store to the
Consultant. To the extent that the terms of the applicable leases are in conflict with any term of this

Order or the Sale Guidelines, the terms of this Order and the Sale Guidelines shall govern.

8. THIS COURT ORDERS that until a real property lease is disclaimed or resiliated in

accordance with the BIA, the Debtors shall pay amounts constituting rent or payable as rent under

real property leases (including for greater certainty, common area maintenance charges, utilities,

and realty taxes and any other amounts payable to the landlord under the lease) (collectively,

“Rent”) or as otherwise may be negotiated between the Debtors a:g the landlord from time to time
2

in accordance with the terms of the applicable real property?on the first business day of each

month, 1n advance (but not in arrears). Upon delivery of a notice of disclaimer or resiliation, the

oL
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Debtors shall pay all Rent owing by the Debtors to the applicable landlord in respect of such lease

due for the notice period stipulated in the BIA to the extent that Rent for such period has not

already been paid.

9. THIS COURT ORDERS that nothing in this Order shall amend or vary, or be deemed to
amend or vary, the terms of the Jeases for the Stores. Nothing contained in this Order or the Sale
Guidelines shall be construed to create or impose upon the Debtors or the Consultant any

additional restrictions not contained in the applicable lease.

10. THIS COURT ORDERS that nothing herein is, or shall be deemed to be a consent by any
Landlord to the sale, assignment or transfer of any Lease, or to grant to the Landlord any greater

rights than already exist under the terms of any applicable Lease.

11 THIS COURT ORDERS that until the Sale Termination Date, the Consultant shall have
the right to use, without interference by any intellectual property licensor, the Debtors '
trademarks, trade names and logos, customer/marketing lists, website and social media accounts as
well as all licenses and rights granted to the Debtors to use the trade names, and logos of third
parties, relating to and used in connection with the operation of the Stores solely for the purpose of
advertising and conducting the Sale in accordance with the terms of the Consulting Agreement, the
Sale Guidelines and this Order, provided that the Consultant provides the Debtors with a copy of

any proposed advertising two days prior to its use in the Sale.
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CONSULTANT LIABILITY

12. THIS COURT ORDERS that the Consultant shall act solely as an independent consultant

to the Debtors and that it shall not be liable for any claims against the Debtors other than as

expressly provided in the Consulting Agreement or the Sale Guidelines. More specifically:

(a)

(b

(©

The Consultant shall not be deemed to be an owner or in possessjon, care, contro} or
management of the Stores or the assets located therein or associated therewith or of

the Debtors’ employees located at the Stores or any other property of the Debtors;

The Consultant shall not be deemed to be an employer, or a joint or successor
employer or a related or common employer or payor within the meaning of any
legislation governing employment or labour standards or pension benefits or health
and safety or other statute, regulation or rule of law or equity for any purpose

whatsoever, and shall not incur any successorship liabilities whatsoever; and

The Debtors shall bear all responsibility for any liability whatsoever (including
without limitation losses, costs, damages, fines, or awards}) relating to claims of
customers, employées and any other persons arising from events and closings
occurring at the Stores during and after the term of the Consulting Agreement,
except to the extent that such claims are the result of events or circumstances
caused or contributed to by the gross negligence or wilful misconduct of the
Consultant, its employees, agents or other representatives, or otherwise in

accordance with the Consulting Agreement.

13.  THIS COURT ORDERS to the extent any of the Debtors’ landlords may have a claim

against the Debtors arising solely out of the conduct of the Consultant in conducting the Sale for
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which the Debtors have claims against the Consultant under the Consulting Agreement, the
Debtors shall be deemed to have assigned free and clear such claims to the applicable landlord (the
"Assigned Landlord Rights"); provided that each such landlord shall only be permitted to advance
each such claims against the Consultant if written notice, including the reasonable details of such
claims, is provided by such Landlord to 1he~ Consultant, the Debtors and the Proposal Trustee

during the period from the Sale Commencement Date to the date that is thirty (30) days following

the Sale Termination Date.

CONSULTANT AS UNAFFECTED CREDITOR
14. THIS COURT ORDERS that, in accordance with section 69.4 of the BIA, and subject

only to paragraph 6 of this Order, the Consultant shall not be affected by the stay of proceedings in
respect of the Debtors and shall be entitled to exercise its remedies under the Consulting
Agreement in respect of claims of the Consultant pursuant to the Consulting Agreement
(collectively, the "Consultant's Claims"), the Consultant shall be treated as an unaffected creditor

in the context of the present proceedings and in any proposal.

15.  THIS COURT ORDERS that notwithstanding the terms of any order issued by this Court

in the context of the present proceedings or the terms of the BiA, the Debtors shall not be entitled

49

to repudiate, disclaim or resiliate the Consulting Agreement or any of the agreements, contracts or {

arrangements in relation thereto entered into with the Consultant,

16. THIS COURT ORDERS that the Debtors are hereby authorized to remit, in accordance

with the Consulting Agreement, all amounts that become due to the Consultant thereunder.

17. THIS COURT ORDERS that no Claims shall attach to any amounts payable by the

Debtors to the Consultant pursuant to the Consulting Agreement, including any amounts that must
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be reimbursed by the Debtors to the Consultant, and the Debtors shall pay any such amounts to the

Consultant free and clear of all Claims, notwithstanding any enforcement or other process, all in

accordance with the Consulting Agreement.

18.  THIS COURT ORDERS that notwithstanding (a) the pendency of these proceedings; (b)
any application for a bankruptcy order now or hereafter issued pursuant to the BIA in respect of
Debtors or any bankruptcy order made pursuant to any such applications; (c) any assignment in
bankruptcy made in respect of the Debtors; (d) the provisions of any federal or provincial statute;
or (e) any negative covenants, prohibitions or other similar provisions with respect to borrowings,
incurring debt or the creation of encumbrances, contained in any existing loan documents, lease,
mortgage, security agreement, debenture, sublease, offer to lease or other document or agreement

(collectively, the "Agreement”) which binds the Debtors:

(a) the Consulting Agreement and the transactions and actions provided for and
contemplated therein (including the Sale Guidelines), inéluding, without ]imitation,

the payment of amounts due to the Consultant; and
(b) Assigned Landlord Rights,

shall be binding on any trustee in bankruptcy that may be appointed in respect of any of the
Debtors and shall not be void or voidable by any Person (as defined in the BIA), including any
creditor of the Debtors, nor shall they, or any of them, constitute or be deemed to be a preference,
fraudulent conveyance, transfer at undervalue or other challengeable reviewable transaction, under
the BIA or any applicable law, nor shall they constitute oppressive or unfairly prejudicial conduct

under any applicable law.
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19.  THIS COURT ORDERS that notwithstanding (a) the pendency of these proceedings; (b)
any application for a bankruptcy order now or hereafter issued pursuant to the BIA in respect of
any of the Debtors or any bankruptcy order made pursuant to any such applications; (c) any
assignment in bankruptcy made in respect of any of the Debtors; (d) the provisions of any federal
or provincial statute; or (¢) any Agreement which binds the Debtors, any obligation to clean up or
repair any of the leased premises contained in this Order or the Sale Guidelines, shall be binding on
any trustee in bankruptcy that may be appointed in respect to the Debtors and shall not be void or
voidable by any Person (as defined in the BIA), including any creditor of the Debtors, nor shall
they, or any of them, constitute or be deemed to be a preference, fraudulent conveyance, transfer at
undervalue or other challengeable reviewable transaction, under the BIA or any applicable law,

nor shall they constitute oppressive or unfairly prejudicial conduct under any applicable law.

GENERAL
20.  THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

21.  THIS COURT HEREBY REQUESTS the aid and recognition of any Court, tribunal,
regulatory or administrative bodies, having jurisdiction in Canada or in the United States of
America, to give effects to this Order and to assist the Debtors, the Proposal Trustee and their
respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory and
administrative bodies are hereby respectfully requested to make such orders and te provide such
assistance to the Debtors and to the Proposal Trustee, as an officer of this Court, as may be
necessary or desirable to give effect to this Order, to grant representative status to the Proposal
Trustee in any foreign proceeding, or to assist the Debtors and the Proposal Trustee and their

respective agents in carrying out the terms of this Order.
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22,  THIS COURT ORDERS that any interested party (including the Debtors and the
Proposal Trustee) may apply to this Court to vary or amend this Order on not less than seven (7)

days’ notice to any other party or parties likely to be affected by the order sought or upon such

other notice, if any, as this Court may order.




SCHEDULE A
SALE GUIDELINES

The following procedures shall apply to the Sale to be conducted at the Stores of 11041037 Canada
Inc., and 11041045 Canada Inc. (collectively, the “Merchant”). All terms not herein defined shall
have the meaning set forth in the Consulting Agreement by and between a joint venture comprised
of Merchant Retail Solutions, ULC, an affiliate of Hilco Merchant Resources, LLC, and Gordon
Brothers Canada ULC, an affiliate of Gordon Brothers Retail Partners, LLC (the “Consultant”)
and the Merchant dated as of October 31, 2018 (the “Consulting Agreement”).

1.

Except as otherwise expressly set out herein, and subject to: (i) the Order dated November
2, 2018 approving the Consulting Agreement (the “Approval Order”) or any further Order
of the Ontario Superior Court of Justice (Commercial List) (the “Court™); or (ii) any
subsequent written agreement between the Merchant and the applicable landlord(s)
(individually, a “Landlord” and, collectively, the “Landlords”) and approved by the
Consultant, or (iii) as otherwise set forth herein, the Sale shall be conducted in accordance
with the terms of the applicable leases/or other occupancy agreements to which the
affected Landlords are privy for each of the affected Stores (individually, a “Lease” and,
collectively, the “Leases”). However, nothing contained herein shall be construed to create
or impose upon the Merchant or the Consultant any additional restrictions not contained in
the applicable Lease or other occupancy agreement. Shch sale fo wnd no
{ A o ’fc&mumtj 3", '5(’:.3! Q-

The Sale shall be conducted so that each of the Stores remains open during its normal hours
of operation provided for inits respective Lease until the respective Sale Termination Date
for such Store. The Sale at the Stores shall end by no later than the Sale Termination Date.
Rent payable under the respective Leases shall be paid in accordance with the terms of the

Approval Order.

The Sale shall be conducted in accordance with applicable federal, provincial and
municipal laws and regulations, unless otherwise ordered by the Court.

All display and hanging signs used by the Consultant in connection with the Sale shall be
professionally produced and all hanging signs shall be hung in a professional manner.
Notwithstanding anything to the contrary contained in the Leases, the Consultant may
advertise the Sale at the Stores as an “everything on sale”, an “everything must go”, a
“store closing” or similar theme sale at the Stores (provided however that no signs shall
advertise the Sale as a “bankruptcy”, a “going out of business” or a “liquidation™ sale it
being understood that the French equivalent of “clearance” is “liquidation” and is
permitted to be used). Forthwith upon request from a Landlord, the Landlord's counsel, the
Merchant or the Proposal Trustee, the Consultant shall provide the proposed signage
packages along with the proposed dimensions and number of signs (as approved by the
Merchant pursuant to the Consulting Agreement) by e-mail or facsimile to the applicable
Landlords or to their counsel of record. Where the provisions of the Lease conflict with
these Sale Guidelines, these Sale Guidelines shall govern. The Consuliant shall not use
neon or day-glow or handwritten signage (unless otherwise contained in the sign package,
including “you pay” or “topper” signs). In addition, the Consultant shall be permitted to

AR
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utilize exterior banners/s{gns at stand alone or strip mall Stores or enclosed mall Stores
with a separate entrancelfrom the exterior of the enclosed mall, provided, however, that
where such banners are not permitted by the applicable Lease and the Landlord requests in
writing that the banners are not to be used, no banners shall be used absent further Order of
the Court, which may be sought on an expedited basis on notice to the service list in the
NOI proceedings (the “Service List”). Any banners used shall be located or hung so as to
make clear that the Sale is being conducted only at the affected Store and shall not be wider
than the premises occupied by the affected Store. All exterior banners shall be
professionally hung and to the extent that there is any damage to the fagade of the premises
of a Store as a result of the hanging or removal of the exterior banner, such damage shall be
professionally repaired at the expense of the Consultant. If a Landlord is concerned with
“store closing” signs being placed in the front window of a Store or with the number or size
of the signs in the front window, the Consultant and the Landlord will discuss the
Landlord’s concerns and work to resolve the dispute.

The Consultant shall be permitted to utilize sign walkers and street signage; provided,
however, such sign walkers and street signage shall not be located on the shopping centre
or mall premises.

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

Conspicuous signs shall be posted in the cash register areas of each Store to the effect that
all sales are “final”.

The Consultant shall not distribute handbills, leaflets or other written materials to
customers outside of any of the Stores on any Landlord's property, unless permitted by the
applicable Lease or, if distribution is customary in the shopping centre in which the Store is
located. Otherwise, the Consultant may solicit customers in the Stores themselves. The
Consultant shall not use any giant balloons, flashing lights or amplified sound to advertise
the Sale or solicit customers, except as permitted under the applicable Lease, or agreed to
by the Landlord.

At the conclusion of the Sale in each Store, the Consultant shall arrange that the premises
for each Store are in “broom-swept™ and clean condition, and shall arrange that the Stores
are in the same condition as on the commencement of the Sale, ordinary wear and tear
excepted. No property of any Landlord of a Store shall be removed or sold during the Sale.
No permanent fixtures (other than FF&E which for clarity is owned by the Merchant) may
be removed without the applicable Landlord's written consent unless otherwise provided
by the applicable Lease. Any fixtures or personal property left in a Store after the Sale
Termination Date in respect of which the applicable Lease has been disclaimed by the
Merchant shall be deemed abandoned, with the applicable Landlord having the right to
dispose of the same as the Landlord chooses, without any liability whatsoever on the part
of the Landlord.

r
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11.

12.

13.

14.

55
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Subject to the terms of paragraph 9 above, the Consultant may sell FF&E which is located
in the Stores during the Sale. The Merchant and the Consultant may advertise the sale of
FF&E consistent with these guidelines on the understanding that any applicable Landlord
may require that such signs be placed in discreet locations acceptable to the applicable
Landlord, acting reasonably. Additionally, the purchasers of any FF&E sold during the
Sale shall only be permitted to remove the FF&E either through the back shipping areas
designated by the applicable Landlord, or through other areas after regular store business
hours, or through the front door of the Store during store business hours if the FF&E can fit
in a shopping bag, with applicable Landlord’s supervision as required by the applicable
Landlord. The Consultant shall repair any damage to the Stores resulting from the removal
of any FF&E by Consultant or by third party purchasers of FF&E from Consultant.

The Merchant hereby provides notice to the Landlords of the Merchant and the
Consultant’s intention to sell and remove FF&E from the Stores. The Consultant will
arrange with each Landlord represented by counsel on the Service List and with any other
applicable Landlord that so requests, a walk through with the Consultant to identify the
FF&E subject to the sale. The relevant Landlord shall be entitled to have a representative
present in the Store to observe such removal. If the Landlord disputes the Consultant’s
entitlement to sell or remove any FF&E under the provisions of the Lease, such FF&E shall
remain on the premises and shall be dealt with as agreed between the Merchant, the
Consultant and such Landlord, or by further Order of the Court upon application by the
Merchant on at least two (2) days’ notice to such Land]ord. If the Merchant has disclaimed
or resiliated the Lease governing such Store in accordance with the BIA, it shall not be
required to pay rent under such Lease pending resolution of any such dispute (other than
rent payable for the notice period provided for in the BIA), and the disclaimer or resiliation
of the Lease shall be without prejudice to the Merchant’s or Consultant’s claim to the
FF&E in dispute.

If a notice of disclaimer or resiliation is delivered pursuant to the BIA to a Landlord while
the Sale is ongoing and the Store in question has not yet been vacated, then: (a) during the
notice period prior to the effective time of the disclaimer or resiliation, the applicable
Landlord may show the affected leased premises to prospective teénants during normal
business hours, on giving the Merchant and the Consultant 24 hours' prior written notice;
and (b) at the effective time of the disclaimer or resiliation, the relevant Landlord shall be
entitled to take possession of any such Store without waiver of or prejudice to any claims or
rights such Landlord may have against the Merchant in respect of such Lease or Store,
provided that nothing herein shall relieve such Landlord of its obligation to mitigate any
damages claimed in connection therewith.

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

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



15.

16.

17.

4.

The Consultant shall designate a party to be contacted by the Landlords should a dispute
arise concerning the conduct of the Sale. The initial contact person for Consultant shal] be
Sarah Baker who may be reached by phone at 847-504-2462 or email at
sbaker@hilcoglobal.com. If the parties are unable to resolve the dispute between
themselves, the Landlord or Merchant shall have the right to schedule a “status hearing”
before the Court on no less than two (2) days written notice to the other party or parties,
during which time the Consultant shall cease all activity in dispute other than activity
expressly permitted herein, pending the determination of the matter by the Court; provided,
however, that if a banner has been hung in accordance with these Sale Guidelines and is
thereafter the subject of a dispute, the Consultant shall not be required to take any such
banner down pending determination of the dispute.

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

These Sale Guidelines may be amended by written agreement between the Merchant, the
Consultant and any applicable Landlord (provided that such amended Sale Guidelines shall
not affect or bind any other Landlord not privy thereto without further Order of the Court
approving the amended Sale Guidelines).
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This is Exhibit “D” referred to in the Affidavit of Fred Benitah
sworn December \\, 2018
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FORBEARANCE AGREEMENT

BETWEEN

FLUID BRANDS INC. (the “Borrower”),
as Borrower

~and -

11041037 CANADA INC. (formerly known as BOMBAY & CO. INC. and as 2383029
Ontario Inc.) (“Bombay”), 11041045 CANADA INC. (formerly known as BOWRING &
CO. INC. and as 2437533 Ontario Inc.) (“Bowring”), and FRED BENITAH 2014 TRUST
(the “Trust”),
as Guarantors

- and —
THE LENDERS UNDER THE EXISTING CREDIT AGREEMENT,
as Lenders
—_ and —

CANADIAN IMPERIAL BANK OF COMMERCE,
as Agent

DATED AS OF NOVEMBER 1, 2018
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FORBEARANCE AGREEMENT

THIS AGREEMENT is dated as of November 1, 2018,

CONTEXT:

A.

The Agent and the Lenders have provided certain financing arrangements under a credit
agreement dated as of January 19, 2015 (the “Original Credit Agreement”), between
the Borrower, as borrower, Bombay and Bowring, as guarantors, the Lenders, as lenders
and the Agent, as agent, as amended by a First Amendment to Credit Agreement dated as
of June 12, 2015 (the “First Amendment”), a Second Amendment to Credit Agreement
dated as of June 30, 2016 (the “Second Amendment™), a Third Amendment to Credit
Agreement dated as of March 9, 2017 (the “Third Amendment”), a Fourth Amendment
to Credit Agreement dated as of September 30, 2017 (the “Fourth Amendment™), a
Fifth Amendment to Credit Agreement dated as of February 28, 2018 (the “Fifth
Amendment”) and a Sixth Amendment to Credit Agreement dated as of October 31,
2018 (the “Sixth Amendment”) (the First Amendment, Second Amendment, Third
Amendment, Fourth Amendment, Fifth Amendment and Sixth Amendment as amended,
supplemented or otherwise changed on or prior to the date hereof collectively being the
“Amendments”) (the Original Credit Agreement and the Amendments together with all
written modifications, amendments, supplements, revisions, restatements and
replacements collectively being the “Existing Credit Agreement”).

As of the date of this Agreement, the Borrower is in Default under the Existing Credit
Agreement and the other Loan Documents, which Defaults constitutes one or more
Events of Default thereunder.

On October 22, 2018, the NOI Debtors received a demand letter (the “Demand Letter™),
from the Agent on behalf of the Lenders which included notices of intention to enforce
security issued under Section 244 of the BIA to each of the NOI Debtors (collectively,
the “NITES™) and the NOI Debtors do not dispute their liability for the Existing
Indebtedness demanded by the Agent and the Lenders or the immediate nature of the
notice of such demand on any grounds whatsoever.

On October 23, 2018, the NOI Debtors delivered a Consent and Waiver to the Agent
dated October 23, 2018 wherein, among other things, they acknowledged receipt of the
Demand Letter and the NITES, agreed to waive the 10 day period under the Demand
Letter and NITES and consented to the immediate enforcement of the Existing Security
by the Agent and the Lenders.

On Thursday October 25, 2018 (the “NOI Filing Date”), the NOI Debtors filed a Notice
of Intention to Make a Proposal under Section 50.4(1) of the Bankruptcy and Insolvency
Act RS.C., 1985, c. B-3, as amended (the “BIA”) and have requested the ongoing
support of the Agent and the Lenders during their proposal proceedings (the “NOI
Proceedings™).

Given the existing relationship between the Agent, the Lenders and the NOI Debtors
under the Existing Credit Agreement and the other Loan Documents and given that the
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Borrower must act quickly to preserve and protect the going concern value of its
business, the Credit Parties have concluded that the Lenders are the most cost effective
and timely source of working capital funds that is available and appropriate in the
circumstances for the Borrower in the NOI Proceedings.

G. The Credit Parties have requested that the Agent and the Lenders continue to make
available to the Borrower certain credit facilities to meet its working capital requirements
during the NOI Proceedings and to forbear from exercising the Agent and the Lenders’
rights as a result of the Existing Defaults and the commencement and existence of the
NOI Proceedings, and that Agent and the Lenders extend credit and make advances
(collectively, the “Loans”) to the Borrower despite those Existing Defaults in order to
facilitate the restructuring of their affairs under the NOI Proceedings.

H. The Approved NOI Cash Flow forecasts that availability under the Existing Credit
Agreement may not be sufficient to meet the working capital requirements of the
Borrower during the NOI Proceedings and the Forbearance Period and the Credit Parties
are requesting that the Agent and the Lenders provide additional availability in excess of
the current availability and beyond that contemplated by the availability calculation
formula under the Existing Credit Agreement.

L The Agent and the Lenders are willing to forbear from exercising certain of their rights
and remedies against the Credit Parties and to provide certain Loans to the Borrower
during the Forbearance Period on the terms and conditions set out in this Agreement.

THEREFORE, the Parties agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Credit Agreement Definitions

Each capitalized term used and not otherwise defined in this Agreement will have the meaning
assigned to it in the Existing Credit Agreement.

1.2 Other Definitions
In this Agreement the following terms have the following meanings:
1.2.1 “Accrued Statutory Claims™ is defined in Section 2.3.13.

1.2.2 “Additional Default” means: (i) any Default or Event of Default under the Credit
Agreement; or (ii) any default, event of default or breach under this Agreement or any
other Loan Document; in each case, prior to or on or after the date of this Agreement,
other than the Existing Defaults.
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1.2.3 “Administration Charge” means the charge in respect of fees and disbursements
that in respect of professional services provided by the Proposal Trustee, its counsel
and the NOI Debtors’ counsel, to a maximum amount of $500,000.

1.2.4 “Agent Financial Advisor” means Alvarez & Marsal Canada ULC, and its
successors and assigns.

1.2.5 “Agreement” means this agreement, including all Schedules and Exhibits, as it may
be modified, amended, revised, restated, replaced, supplemented or otherwise
changed from time to time and at any time hereafter, in writing, by the Parties.

1.2.6 “Approved NOI Cash Flow” means the approved NOI cash flow forecast as
attached as Schedule 2 hereto, as such forecast may be amended, supplemented or
replaced from time to time and at any time in accordance with the provisions of this

Agreement,
1.2.7 “BIA” is defined under “Context” above.
1.2.8 “BIA Court” means the Ontario Superior Court of Justice (Bankruptcy Court).
1.2.9 “Blocked Accounts” is defined in paragraph (d) of Schedule 5.

1.2.10 “Blocked Account Agreements” is defined in paragraph (d) of Schedule 5.

1.2.11 “Business Day” means any day excluding a Saturday, Sunday or statutory holiday in
the Province of Ontario.

1.2.12 “CCAA” means the Companies’ Creditors Arrangement Act (Canada) R.S.C., 1985,
c. C-36, as amended.

1.2.13 “Charges Order” mean an order issued by the BIA Court, approving the terms of
this Agreement, granting certain priority charges over all of the NOI Debtors’ assets,
rights, undertakings and property including the DIP Priority Charge, Administration
Charge and D&O Charge and authorizing and directing the payment of the Pre-
Petition Obligations in accordance with the terms of this Agreement; all in form and
substance acceptable to the Agent and the Lenders in their sole discretion.

1.2.14 “Claims” and “Claim” are defined in Section 8.3.1

1.2.15 “Collateral” means the present and future assets, property and undertaking of each
NOI Debtor that s subject to, or intended to be subject to, any Lien granted under any
Loan Document,

1.2.16 “Communication” means any notice, demand, request, consent, approval or other
communication, which is required or permitted by this Agreement to be given or
made by a Party.
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1.2.17 “Credit Agreement” means the Existing Credit Agreement as modified and
amended by this Agreement and as may be further modified, amended, revised,
restated, replaced, supplemented or otherwise changed from time to time and at any
time hereafter, in writing, by the Parties.

1.2.18 “Credit Parties” means, collectively, the Borrower, Bombay, Bowring, and the Trust
and “Credit Party” means any onc of them.

1.2.19 “D&O Charge” means the charge in favour of the directors and officers of the NOI
Debtors to a maximum aggregate amount of $500,000.

1.2.20 “Default” means a default under or breach of any provision under this Agreement,
the Credit Agreement or any other Loan Document.

1.2.21 “Demand Letter” is defined under “Context” above.
1.2.22 “DIP Priority Charge” is defined in Section 7.1.1.6.2.
1.2.23 “Existing Credit Agreement” is defined under “Context” above.

1.2.24 “Existing Defaults” means the Defaults under the Existing Credit Agreement set out
in the Demand Letter, and any Events of Default arising or caused as a result of
commencement or continuation of the NOI Proceedings or any acknowledgement of
insolvency made in connection therewith.

1.2.25 “Existing Indebtedness” means the Obligations existing as at the date hereof
including, without limitation, those Pre-Petition Obligations as more particularly
described in Schedule 1.

1.2.26 “Existing Security” is defined in Section 2.4.

1.2.27 “Forbearance Period” is defined in Section 3.1.1.

1.2.28 “Loan Documents” has the meaning given thereto in the Existing Credit Agreement
and includes, without limitation, this Agreement.

1.2.29 “Loans” is defined under “Context” above.
1.2.30 “NITES” is defined under “Context” above.

1.2.31 “NOI Debtors” means, collectively, the Borrower, Bombay and Bowring; and “NOI
Debtor” means any one of them.

1.2.32 “NOI Filing Date” is defined under “Context” above.
1.2.33 “NOI Proceedings” is defined under “Context” above.

1.2.34 “Non-Lender Accounts” is defined in Section 4.1.8.
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1235 “QObligations™ has the meaning set forth in the Credit Agreement and includes, for
greater certainty and without limitation, all Pre-Petition Obligations and Post-Petition
Obligations.

1.2.36 “Parties” means, collectively, the Credit Parties, the Agent and the Lenders and
“Party” means any one of them.

1.2.37 “Pre-Petition Obligations” means all Obligations owing to the Agent and the
Lenders under the Credit Agreement immediately prior to 12:01am on the NOI Filing
Date as more particularly described in Schedule 1 attached hereto.

1.2.38 “Post-Petition Obligations” means all Obligations accruing due to the Agent and the
Lenders under the Credit Agreement on and after 12:01am on the NOI Filing Date.

1.2.39 “Proposal Trustee” is defined in Section 2.3.8
1.2.40 “Realization Plan” is defined in Section 7.1.1.14.
1.2.41 “Releasees” and “Releasee” are defined in Section 8.3.1.

1.2.42 “Sales Agent” means collectively, Merchant Retail Solutions, ULC and Gordon
Brothers Canada ULC.

1.2.43 “Sales Agent Agreement” means the letter agreement governing inventory
disposition between the Sales Agent and the NOI Debtors dated on or about October
31, 2018, in form and substance acceptable to the Agent and the Lenders in their sole
discretion.

1.2.44 “Terminating Event” is defined in Section 6.5.

1245 “Termination Date” is defined in Section 5.6.1.

1.3 Entire Agreement

This Agreement, together with the Existing Credit Agreement and the other Loan Documents
and the other agreements and documents to be delivered under this Agreement, constitute the
entire agreement between the Parties pertaining to the subject matter of this Agreement and
supersedes all prior agreements, understandings, negotiations and discussions, whether oral or
written, of the Parties, and there are no representations, warranties or other agreements between
the Parties in connection with the subject matter of this Agreement except as specifically set out
in this Agreement, the Existing Credit Agreement, the other Loan Documents or the other
agreements and documents delivered under this Agreement.
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Business Day

Whenever any payment to be made or action to be taken under this Agreement is required to be
made or taken on a day other than a Business Day, the payment is to be made or action taken on
the next Business Day following.

1.5

1.5.1

1.5.2

1.5.3

1.5.4

1.5.5

1.5.6

1.6

Certain Rules of Interpretation

In this Agreement, words signifying the singular number include the plural and vice
versa, and words signifying gender include all genders. Every use of the word
“including” in this Agreement is to be construed as meaning “including, without
limitation”.

The division of this Agreement into Articles and Sections, the insertion of headings
and the provision of a table of contents are for convenience of reference only and do
not affect the construction or interpretation of this Agreement.

References in this Agreement to an Article, Section, Schedule or Exhibit are to be
construed as references to an Article, Section, Schedule or Exhibit of or to this
Agreement unless the context requires otherwise.

Unless otherwise specified in this Agreement, time periods within which or following
which any payment is to be made or act is to be done will be calculated by excluding
the day on which the period commences and including the day on which the period
ends. If the last day of a time period is not a Business Day, the time period will end
on the next Business Day.

Unless otherwise specified, any reference in this Agreement to any (a) statute
includes all regulations made under that statute, and is to be construed as a reference
to that statute as amended, supplemented or replaced from time to time, and (b) to any
agreement means such agreement as amended, supplemented, restated, or replaced
subject to compliance with any restrictions thereon in the Loan Documents.

Unless otherwise specified, the word “dollar” and the “$” sign refer to Canadian

currency, and all amounts to be advanced, paid, tendered or calculated under this
Agreement are to be advanced, paid, tendered or calculated in Canadian currency

Schedules and Exhibits

The following is a list of the Schedules and Exhibits attached hereto:

Schedule

Schedule 1

Subject Matter Section Reference

Pre-Petition Obligations 1.2.37
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Schedule Subject Matter Section Reference
Schedule 2 Approved NOI Cash Flow 1.2.6
Schedule 3 Existing Security 24
Schedule 4 Non-Lender Accounts 418
Schedule 5 Requirements in respect of Blocked Accounts 4.1.14
Schedule 6 Bank Accounts 5.1.11
ARTICLE 2

ACKNOWLEDGMENT

2.1 Acknowledgement of Obligations

Each Credit Party confirms, acknowledges and agrees that the Existing Indebtedness as of the
date of this Agreement includes the Pre-Petition Obligations (as more fully described in
Schedule 1 attached hereto).

2.2 Continuing Effect of Amendments

The Parties hereto each acknowledge, confirm and agree that the Existing Credit Agreement
remains in full force and effect as at the date hereof, except as specifically amended by this
Agreement. The Existing Credit Agreement shall henceforth be read and construed in
conjunction with this Agreement.

2.3 Other Confirmations and Acknowledgements
Each Credit Party confirms, acknowledges and agrees that:
2.3.1 each of the recitals in the “Context” is true and correct;

232 subject to Section 3.1 of this Agreement, all of the Existing Indebtedness is now
payable upon demand by the Agent and the Lenders and that the Agent and the
Lenders have the presently exercisable right to demand immediate payment from the
NOI Debtors of the Obligations and to immediately terminate the Credit provided
under the Existing Credit Agreement;

233 subject to Section 3.1 of this Agreement, all of the Obligations are and continue to be
payable upon demand by the Agent and the Lenders and the Agent and the Lenders
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2.3.5

236

2.3.7

2.3.8

239

2.3.10

2.3.11
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have the presently exercisable right to demand immediate payment of the Obligations
and to immediately terminate the Credit provided under the Existing Credit
Agreement;

the Existing Defaults have occurred and are continuing and, as of the date of this
Agreement, no Default or Event of Default, other than the Existing Defaults, exists
under the Existing Credit Agreement or any other Loan Document;

the Agent and the Lenders have not waived the Existing Defaults and nothing
contained in this Agreement or the transactions contemplated by this Agreement will
be deemed to constitute any such waiver;

interest and fees continue to accrue on the Existing Indebtedness under the Existing
Credit Agreement and the other Loan Documents in accordance with the Existing
Credit Agreement and the other Loan Documents and at the rates applicable to the
Existing Indebtedness;

each Credit Party, subject to the provisions of this Agreement and Applicable Law,
consents lo the immediate enforcement of all or any part of the rights and remedies
accorded to the Agent and the Lenders under the Credit Agreement and the other
Loan Documents and Applicable Law in any manner determined by the Agent and
the Lenders (including, without limitation, the immediate appointment of a receiver
or receiver and manager);

Richter Advisory Group Inc. (the “Proposal Trustee”) is the proposal trustee in the
NOI Proceedings;

each Credit Party will grant all access and provide all information and documentation
to, and to otherwise co-operate fully with and pay all reasonable fees and
disbursements of, the Proposal Trustee, the Proposal Trustee’s counsel, the Agent, the
Agent’s counsel and any other consultant engaged by or at the request of the Agent
and the Lenders, as the Agent and the Lenders may require;

the Agent Financial Advisor has been retained by Gowling WLG (Canada) LLP
(“Gowling WLG”) in its capacity as legal counsel to the Agent (on behalf of itself
and the Lenders) in respect of the Borrower, the other Credit Parties, the Obligations,
this Agreement and the other Loan Documents, pursuant to the terms of an
engagement letter dated as of October 24, 2018, between Gowling WLG and the
Agent Financial Advisor (the “Engagement Letter”) as acknowledged and consented
to by the NOI Debtors pursuant to a consent and agreement dated October 31, 2018
(the “Consent” together with the Engagement Letter, the “Engagement
Documents™);

the Borrower and the other Credit Parties acknowledge and consent to the
engagement of the Agent Financial Advisor on the terms and conditions set out in the
Engagement Documents and in addition to the terms and conditions set out in the
Engagement Documents, acknowledge and agree that the Borrower and the other
Credit Parties shall co-operate fully with the Agent Financial Advisor including
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2.3.13

2.3.14

2.3.15

2.3.16

2.3.17

23.18
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providing all information reasonably requested. Without limiting the foregoing, the
Borrower and the other Credit Parties shall provide the Agent Financial Advisor with
copies of all documentation required to be provided to the Agent and the Lenders
under this Agreement, the Credit Agreement and the other Loan Documents
contemporaneously with delivery to the Agent and the Lenders;

where any information or documentation is required to be delivered under this
Agreement, the Credit Agreement or the other Loan Documents, by the Credit Parties
to the Agent, on request of the Agent, the Borrower and the other Credit Parties
acknowledge and agree that the Agent Financial Advisor may make such a request on
behalf of the Agent, and such a request shall be deemed to be a request directly from
the Agent;

except for obligations in respect of accrued unpaid sales taxes not to exceed $890,000
and accruing employee related obligations to employees, including wages and
vacation pay, not yet due not to exceed $900,000 (collectively, the “Accrued
Statutory Claims”), as at the NOI Filing Date, the NOI Debtors have paid or caused
to be paid and satisfied when due all amounts in respect of income taxes, provincial
sales taxes, GST, HST, employee payroll remittances, and other obligations which
have or may constitute a Priority Payable;

the Agent and the Lenders have and will continue to have valid and enforceable Liens
over and in respect of the Collateral granted to or held by the Agent and the Lenders
from time to time as continuing and collateral security for the Obligations and all
other amounts owing from time to time under this Agreement, the Credit Agreement
and the other Loan Documents, subject to any Accrued Statutory Claims which have
or may have priority over such Liens;

the business operated by the NOI Debtors has been and will continue to be conducted
in material compliance with all Applicable Laws of each jurisdiction in which such
business has been or is being carried on subject to the provisions of any order of the
BIA Court made after the NOI Filing Date;

each of the NOI Debtors have obtained all material Authorizations for the operation
of its business, which Authorizations remain, and after entering into this Agreement
will remain, in full force and effect and no proceedings have been commenced to
revoke or amend any such Authorizations;

none of the NOI Debtors have any defined benefit pension plans or similar plans and
none of its employees are subject to the terms and conditions of employment with an
NOI Debtor under a collective bargaining agreement and each NOI Debtor is in
material compliance with all Applicable Law respecting its employee’s employment;

all obligations of the NOI Debtors and their Affiliates (including fiduciary, funding,
investment and administrative obligations, if any) required to be performed in
connection with employee benefit plans of such NOI Debtor have been performed on
a timely basis;
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all factual information provided by or on behalf of the Credit Parties to the Agent and
the Lenders for the purposes of or in connection with this Agreement or any
transaction contemplated herein is, true and accurate in all material respects on the
date as of which such information is dated or certified and is not incomplete by
omitting to state any fact necessary to make such information (taken as a whole) not
materially misleading at such time in light of the circumstances under which such
information was provided. In particular, and without limiting the generality of the
foregoing, all information regarding the NOI Debtors and their respective
Subsidiaries’ corporate structure is true and complete and all financial reports are true
and complete in all material respects;

the Credit Parties do not have any valid claim for set-off, counter-claim, damages or
other defence on any basis whatsoever against the Agent and the Lenders and, if there
are any such claims, then each Credit Party hereby expressly waives and releases
them to the fullest extent permitted under Applicable Law;

the Agent and the Lenders are and will be entitled to the rights, remedies and benefits
provided for in this Agreement, the Credit Agreement and the other Loan Documents
subject to Applicable Law; and

the Approved NOI Cash Flow existing as at the date hereof covers the period from
October 20, 2018 to January 26, 2019. The Agent and the Lenders may require
changes to the format of cash flow and the details provided therein including, without
limitation, information on a line item basis as to: (a) projected cash receipts, and (b)
projected disbursements, including ordinary course operating expenses, restructuring
expenses and professional fees and expenses. The Borrower, with the assistance of
the Proposal Trustee may, from time to time, present the Agent with a revised
detailed budget substantially in the form of the current Approved NOI Cash Flow (an
“Updated Cash Flow”). The Agent and the Lenders may agree, in their sole and
unfettered discretion after consultation with the NOI Debtors and the Proposal
Trustee, to substitute such revised detailed budget for the then current Approved NOI
Cash Flow, in which case the Updated Cash Flow shall thereafter be deemed to be the
effective Approved NOI Cash Flow for the purposes hereof.

Security

The Credit Parties acknowledge and agree that all Security Documents delivered to the Agent
and the Lenders including, without limitation, the security and guarantees listed in Schedule 3
attached hereto (collectively, the “Existing Security™) shall stand as security for each and every
one of the Credit Parties’ obligations and indebtedness to the Agent and the Lenders including
without limitation, the Borrowings under this Agreement and all other Obligations and that the
Agent and the Lenders shall not have the obligation to release or discharge the Existing Security,
in whole or in part, unless and unti] all of the Obligations have been irrevocably repaid in full.
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ARTICLE 3
FORBEARANCE IN RESPECT OF
CERTAIN EVENTS OF DEFAULT

Forbearance

In reliance upon the acknowledgments, confirmations, representations, warranties and
covenants of the Credit Parties contained in this Agreement, and subject to the terms
and conditions of this Agreement and any documents or instruments executed in
connection with this Agreement, notwithstanding the Demand Letter, the Agent and
the Lenders agree to forbear from making demand under Section 7.1 of the Existing
Credit Agreement, and from exercising their rights and remedies under the Existing
Credit Agreement and the other Loan Documents and/or Applicable Law in respect of
or arising out of or relating to the Existing Defaults, subject to the conditions,
amendments and modifications contained in this Agreement, during the period (the
“Forbearance Period”) commencing on the date of this Agreement and ending on
the earlier of:

3.1.1.1 the Termination Date; and
3.1.1.2  the occurrence or existence of any Terminating Event.

On the last day of the Forbearance Period, the agreement of the Agent and the
Lenders to forbear will automatically and without further action terminate and be of
no further force or effect, it being expressly agreed that the effect of that termination
will be to permit the Agent and the Lenders, subject to Applicable Law, to
immediately exercise all or any part of their rights and remedies under this
Agreement, the Credit Agreement, the other Loan Documents and Applicable Law
(whether against all or any combination of the Credit Parties), including without
limitation:

3.1.2.1 to immediately terminate the Credit and cease to make any further Loans,
upon which no further credit will be available thereunder;

3.1.22  to demand immediate payment of all of the Obligations and enforce all of
the Agent’s and the Lenders’ rights and remedies under this Agreement,
the Credit Agreement, the other Loan Documents and Applicable Law, in
each case without any further notice, passage of time or forbearance of
any kind; and

3.1.23  to appoint, and/or seek the appointment of, a receiver or receiver and
manager of any of the NOI Debtors pursuant to this Agreement, the Credit
Agreement, the other Loan Documents or Applicable Law (or apply to a
court of competent jurisdiction to do so).
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No Other Waivers; Reservation of Rights

The Agent and the Lenders have not waived, and are not by this Agreement or the
implementation of this Agreement waiving, any Additional Default (whether the same or similar
1o the Existing Defaults or otherwise), and the Agent and the Lenders have not agreed to forbear
with respect 10 any of their rights or remedies concerning any Additional Default which may
have occurred or be continuing as of the date of this Agreement or which may occur or be
continuing after the date of this Agreement. The Agent and the Lenders have not waived any of
such rights or remedies, and nothing in this Agreement, and no delay on its part in exercising any
such rights or remedies, should be construed as a waiver of those rights or remedies.

33.1

3.3.2

4.1

Fees

The NOI Debtors jointly and severally agree to pay to the Agent and the Lenders a
forbearance and debtor-in-possession loan commitment fee in an amount equal to
$165,000, which fee shall be fully earned and payable as at the date of this
Agreement and is to be paid immediately upon the execution and delivery of this
Agreement (the “Forbearance and DIP Fee”).

The Forbearance and DIP Fee is in addition to all other fees (including legal fees),
interest, costs, expenses and other amounts payable in connection with this
Agreement, the Credit Agreement and the other Loan Documents (including fees
contemplated in the Existing Credit Agreement to the extent that payment has not
been received by the Agent and the Lenders as at the date hereof) and may be charged
by the Agent and the Lenders to any account of a Borrower maintained with the
Agent and the Lenders. The Forbearance and DIP Fee will be fully earned by the
Agent and the Lenders despite any failure by any Credit Party to comply with any
other term of this Agreement.

ARTICLE 4
OBLIGATIONS OF THE CREDIT
PARTIES DURING FORBEARANCE
PERIOD

Covenants of the Credit Parties

During the Forbearance Period, each Credit Party covenants and agrees as follows:

4.1.1

each NOI Debtor will pay all applicable Taxes (except for accrued and unpaid GST)
that are Priority Payables, permitting and licences fees and other amounts necessary
to preserve the Collateral to avoid any Liens thereon and pay all amounts due under
any utility contracts;
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each NOI Debtor must maintain as current all payments due or payable after the NOI
Filing Date under any lease or any mortgage of any premises out of which they
operate, or contract for storage or bailment, and will otherwise not permit any default
or event of default under any such lease, mortgage or contract after the NOI Filing
Date, or forthwith obtain a waiver in writing from the relevant landlord, storer or
bailee; provided, however, that the foregoing shall not apply with respect to any
disclaimers or terminations of contracts effected by any of the NOI Debtors in
accordance with the terms of the NOI Proceedings and/or the Realization Plan
implemented in accordance therewith or to payments for goods or services provided
or received by any and all of the NOI Debtors before the date of the NOI Filing Date
but due or payable after the NOI Filing Date or to any other payments stayed by the
NOI Proceedings;

each Credit Party will strictly adhere to all the terms, conditions and covenants of this
Agreement, the Credit Agreement and the other Loan Documents including, without
limitation, terms requiring prompt payment of principal and interest amounts when
due, except to the extent that those terms, conditions and covenants are otherwise
specifically amended by this Agreement;

each Credit Party will comply with the provisions of the Charges Order and any other
order of the BIA Court;

notwithstanding anything to the contrary contained in this Agreement, the Credit
Agreement or any other Loan Document:

4.1.5.1 no NOI Debtor will transfer, lease, sell or otherwise dispose of all or any
part of its property, assets or undertaking (excluding dispositions of
inventory in the ordinary course of business) other than the transfer, lease,
sale or other disposition of property, assets or undertaking not exceeding
$25,000 for any single transaction or $100,000 in the aggregate; provided,
however, that the foregoing shall not apply with respect to any sales or
dispositions of property, assets or undertaking effected by any NOI Debtor
in accordance with the terms of the Realization Plan as consented to and
approved by the Agent and the Lenders in writing;

4.15.2  each NOI Debtor agrees not to make, or set aside any funds for the
purpose of making, any Restricted Payment, distribution or capital
expenditure, other than payments of salaries in the ordinary course of
business and consistent with historical salary payments (excluding
bonuses) and capital expenditures permitted under the NOI Proceedings
and contemplated in the Approved NOI Cash Flow without the prior
written consent of the Agent and the Lenders given on or after the date
hereof;

4.1.5.3  notwithstanding clause 4.1.5.2 and notwithstanding any contract or
contracts executed prior to the commencement of the NOI Proceedings or
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otherwise and unless otherwise agreed to by the Agent and the Lenders in
writing on or after the date hereof, the NOI Debtors shall not pay:

(x) any officer or director of any NOI Debtor any bonus, incentive or
retention payment,

(y)  any single employee of any NOI Debtor (who is not an officer or

' director of any NOI Debtor) any bonus, incentive or retention
payment in excess of $25,000 during the Forbearance Period (other
than bonuses paid to any such employee pursuant to (i) written
NOI Debtor bonus plans, or (ii) employment contracts; each
documented prior to the NOI Filing Date), or

(z) any employee of any NOI Debtor (who is not an officer or director
of any NOI Debtor) any bonus, incentive or retention payment to
the extent that such payment would result in the aggregate of all
such payments made to all such employees exceeding $500,000 in
total during the Forbearance Period (other than bonuses paid to any
such employee pursuant to (i) written NOI Debtor bonus plans, or
(ii) employment contracts; each documented prior to the NOI
Filing Date);

4154 no NOI Debtor will:

4.1.5.4.] change its name, fiscal year end, accounting policies,
jurisdiction of incorporation or registered office;

41542 terminate, without cause, any of its key employees or add,
remove or replace any of its directors or officers except as
approved by the Proposal Trustee;

4.1.543 cease to carry on its business or activities as they are
currently being conducted or change its operations or
business practices, other than as contemplated by the
Realization Plan and the Sales Agent Agreement;

4.1.5.44 notwithstanding the Charges Order, disclaim any contract
that is material to such NOI Debtor’s business, except as
otherwise approved by the Proposal Trustee;

4.1.5.4.5 notwithstanding the Charges Order, amend or renew,
extend the term, disclaim or accept the surrender of any
real property lease, except as otherwise approved by the
Proposal Trustee;

4.1.54.6 increase any termination Or severance entitlements or pay
any termination or severance payments or modify any
compensation or benefit plans whatsoever,
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except as otherwise contemplated in the Charges Order or
any other order of the BIA Court, establish or make any
retention or bonus payments;

enter into any settlement agreement or agree to any
settlement arrangements with any regulatory authority or in
connection with any material litigation, arbitration, other
investigations, proceedings or disputes or other similar
proceedings which are threatened or pending against any
NOI1 Debtor;

amend the Sales Agent Agreement or the fees referred to
therein, or enforce or decline to enforce its rights and
remedies under the Sales Agent Agreement;

transfer Inventory between its retail store locations,
distribution centres and warehouses outside the ordinary
course of its business, except as directed by the Sales
Agent;

co-mingle the Inventory owned by Bombay with the
Inventory owned by Bowring in any manner whatsoever
such that the Inventory owned by Bowring is sold by
Bombay (except to the extent that sales by Bombay of
Inventory owned by Bowring are properly recorded as sales
of such Inventory on the books and records of Bowring); or

co-mingle the Inventory owned by Bowring with the
Inventory owned by Bombay in any manner whatsoever
such that the Inventory owned by Bombay is sold by
Bowring (except to the extent that sales by Bowring of
Inventory owned by Bombay are properly recorded as sales
of such Inventory on the books and records of Bombay);

the Credit Parties will forthwith provide to the Agent and the Lenders (at the cost of

the NOI Debtors):

4.1.6.1 a copy of any notice that it is required to give to any Person (including,
without limitation, any landlord) pursuant to the NOI Proceedings at the
same time any such notice is required to be given to such Person;

4.16.2  a copy of all reports and information respecting the business, financial
condition or prospects of the NOI Debtors (including, without limitation,
all unredacted reports and information provided to any and all of the NOI
Debtors by the Sales Agent as the Agent and the Lenders may, from time
to time, reasonably request);
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on not less than 48 hours’ prior notice (unless circumstances do not permit
such notice, in which case, such notice as may be reasonably practicable in
the circumstances), explanations and copies of draft court documents in
respect of any application, motion or other contemplated actions or steps
made or taken by the NOI Debtors in the NOI Proceedings or other similar
or ancillary proceedings in any other jurisdiction (excluding drafts of any
report of the Proposal Trustee); subject in all cases to confidentiality
restrictions (provided, however, that where disclosure to the Agent and the
Lenders of the confidential information is not prohibited, the Agent and
the Lenders are permitted to share and provide copies of all such
information and materials to its agents, counsel, consultants and advisors
who have been advised of and agree to be subject to the same
confidentiality restrictions);

the following reporting information certified by the Chief Financial
Officer of each of the NOI Debtors with respect to each such NOI Debtor
and in form and detail satisfactory to the Agent and the Lenders including:

4.1.6.4.1 weekly, by 12:00 noon on the third Business Day of each
week (for the immediately prior week) or on such more
frequent basis as determined by the Agent and the Lenders
in their sole and unfettered discretion:

(a) a report (the “Cash Flow Variance Report™) on a
consolidated basis of the actual cash flow position
and compared against the forecasts as contained in
the Approved NOI Cash Flow applicable at such
time in respect of such immediately prior week,
showing on a line-by-line basis actual receipts and
disbursements and the total available liquidity for
the last day of the prior week for the cumulative
period since the commencement of the NOI
Proceedings and for a rolling cumulative four-week
period once the NOI Proceedings have been
pending for four weeks and noting therein all
variances on a line-by-line basis from the amounts
in the Approved NOI Cash Flow and including
explanations for all material variances;

(b) a calculation of the Accounts which would not meet
the criteria of an Eligible Credit Card Account
Receivables;

(c) a detailed, end-of-week listing of the Inventory of
the NOI Debtors by location, type and product
group with a supporting perpetual inventory report,
in each case, accompanied by a slow moving
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inventory report and such other supporting detail
and documentation as shall be requested by the
Agents and the Lenders in their reasonable
discretion; and

a calculation and report as to the Inventory of the
NOI Debtors which does not meet the definition of
Eligible Inventory;

promptly upon receipt (upon the reasonable request by the
Agent and the Lenders):

(a)

(b)

(c)

(d)

a summary of the insurance coverages of the NOI
Debtors, in form and substance reasonably
satisfactory to Agent and the Lenders, and, upon
renewal of any insurance policy, a copy of an
insurance certificate summarizing the terms of such
policy and, upon request by Agent and the Lenders,
copies of the applicable policies;

a copy of the report or reports of an independent
collateral field examiner (which collateral field
examiner may be the Agent or any Lender or any
Affiliate thereof) approved by Agent and the
Lenders with respect to the Eligible Credit Card
Account Receivables and Eligible Inventory
components included in the Borrowing Base;

the results of any physical verification that any NOI
Debtor may have made, or caused any other Person
to have made on its behalf, of all or any portion of
its Inventory; and

such appraisals of the assets of the NOI Debtors as
the Agent and the Lenders may in their discretion
request at any time by an appraiser that is
acceptable to Agent and the Lenders,

promptly after any Credit Party leams of the receipt or
occurrence thereof, a certificate of such Credit Party
(signed by a senior officer of such Credit Party) specifying:

(a)

notice of the institution of or any material adverse
development in any action, suit or proceeding or
any governmental investigation or any arbitration
before any court or arbitrator or any Governmental
Authority or official against any NOI Debtor which



4.1.64.4

()

(©)

(d)

(&)

M

80

<18 -

would reasonably be expected to have a Material
Adverse Effect;

any official notice of any violation, possible
violation, non-compliance or possible non-
compliance, or claim made by any Governmental
Authority pertaining to all or any part of the
properties of any NOI Debtor which would
reasonably be expected to have a Material Adverse
Effect;

any event which constitutes an Additional Default
together with a detailed statement specifying the
nature thereof and the steps being taken to cure such
Additional Default;

the receipt of any notice from, or the taking of any
other action by, the holder of any promissory note,
debenture or other evidence of Indebtedness of any
NOI Debtor with respect to an actual or alleged
default, together with a detalled statement
specifying the notice given or other action taken by
such holder and the nature of the claimed default
and what action the Credit Parties are taking or
propose to take with respect thereto;

any default or non compliance of any party to any
of the Loan Documents with any of the terms and
conditions thereof or any notice of termination or
other proceedings or actions which would
reasonably be expected to adversely affect any of
the Loan Documents; and

any other event, development or condition which
may reasonably be expected to have a Material
Adverse Effect;

promptly:

(a)

(b)

after receipt by any Credit Party, a copy of any
notice received by any Credit Party in which any
creditor, landlord or other third party delivers a
notice of defect, default, demand, acceleration or
enforcement in respect of any obligation of an NOI
Debtor,

after receipt by any Credit Party and subject to the
prior consent of the Proposal Trustee, a copy of any



=19

draft and/or final report to be issued by the Proposal
Trustee in connection with the NOI Proceedings,

(c)  acopy of any and every proposal to be filed by any
NOI Debtor with the BIA Court within the NOI
Proceedings, 10 be provided to the Agent and the
Lenders not less than five (5) Business Days
immediately prior to such proposal being proposed
to the creditors of any NOI Debtor or filed with the
BIA Court;

4.1.6.4.5 promptly at the request of the Agent and the Lenders,
details of the cash contained in each of the Non-Lender
Accounts; and

4.1.6.4.6 promptly, all other reports and information required to be
provided under this Agreement, the Credit Agreement or
any other Loan Document or as may be otherwise
reasonably required by the Agent and the Lenders from
time to time.

Cooperation and Information: Each Credit Party agrees and acknowledges that;

4.1.7.1

4.1.72

4.1.73

4.1.7.4

it has consulted with the Agent and the Lenders, the Proposal Trustee and
the Sales Agent in developing the Realization Plan before it was
implemented;

the Realization Plan is subject to the full and detailed review by the Agent
and the Lenders, the Proposal Trustee and the Sales Agent and to the
consent and approval of the Agent and the Lenders in writing in their sole
discretion.

it will co-operate fully with the Agent and the Lenders, the Proposal
Trustee and the Sales Agent including providing all information
reasonably requested by any of the Agent, any Lender, the Proposal
Trustee or the Sales Agent and providing the Agent and the Lenders, the
Proposal Trustee and their agents, consultants and advisors (including,
without limitation, any financial advisor appointed by the Agent and the
Lenders) full access to each NOI Debtor’s books, records, properties and
assets, wherever they may be located, which right of access will include
the right to inspect and appraise those properties and assets.

other than as provided for in the Sales Agent Agreement, each NOI Debtor
will, in all material respects, conduct its business and preserve, protect and
maintain the Collateral in accordance with the Realization Plan and each
Credit Party will use all reasonable efforts to keep the Agent and the
Lenders apprised on a timely basis of all material developments with
respect 1o the business and affairs of each NOI Debtor.
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4.1.7.5 except such communications that are approved by the Proposal Trustee, it
will obtain the prior written consent of the Agent and the Lenders prior to
disseminating general written communications to any customer, supplier
or employee group, landlords and other stakeholders in respect of this
Agreement, the Credit Agreement, any other Loan Document or the NOI
Proceeding.

. Use of Non-Lender Accounts: Each NOI Debtor agrees that, at all times, all of their

accounts (including, without limitation, deposit, chequing, savings, concentration and
other financial accounts) shall be maintained with the Agent and the Lenders save and
except for the deposit accounts listed on Schedule 4 hereto (the “Neon-Lender
Accounts™). The full amount of all credit balances in the Non-Lender Accounts shall
be transferred each Business Day to the applicable NOI Debtor’s account held at a
branch of the Lender which continues to be used in the ordinary course for such
deposits and transfers. Each of the Non-Lender Accounts shall only be used for
receiving deposits from retail store locations where no branch of the Agent and the
Lenders is reasonably proximate to such location for the purpose of such deposits and
shall only be used for deposits in the ordinary course of business of the applicable
NOI Debtor in respect of such applicable retail location.

Security: The Credit Parties will from time to time execute and deliver additional
supplements, amendments or additions as may be requested by the Agent and the
Lenders to any of the existing Guarantees and Security Documents held by the Agent
and the Lenders (together with supporting resolutions, certificates and other
documentation as may be reasonably required) in order to better effect the intent of
this Agreement, the Credit Agreement and the other Loan Documents.

Suspension of Existing Financial Covenants: The Credit Parties and the Agent and
the Lenders agree that compliance with the financial covenant set forth in Section
5.13 of the Existing Credit Agreement shall be temporarily suspended, and the Agent
and the Lenders will not exercise any of the rights under this Agreement, the Credit
Agreement or the other Loan Documents solely in respect of any breach of such
financial covenant before or during the Forbearance Period.

No Non-arm’s Length Payments: Without derogation to any negative covenants
contained in the Credit Agreement and subject to Section 4.1.5, no NOI Debtor shall
make any payments of interest, principal, bonuses, management fees, incentives,
payments or salary or other distributions of cash or assets to any Person with which it
does not deal at arm’s length except for payments of salaries in the ordinary course of
business and consistent with historical salary payments (excluding bonuses).

Further Assurances: FEach Credit Party will provide any further or additional
documents, whether provided for in this Agreement, the Credit Agreement, any other
Loan Documents or otherwise, that the Agent and the Lenders may. require to ensure
that the Agent and the Lenders have fully enforceable Guarantees from each Credit
Party and a first ranking Lien in the case of the Post-Petition Obligations (pursuant to
the DIP Priority Charge and the Security Documents) and a second ranking Lien in
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the case of the Pre-Petition Obligations (pursuant to the Security Documents and
subordinate only to the DIP Priority Charge) against such assets, properties and
undertaking of the NOI Debtors as the Agent and the Lenders require (including
without limitation all amendments or supplements to any of this Agreement, the
Credit Agreement or any other Loan Document (including without limitation all
Security Documents) and all additional or supplemental debentures, mortgages,
charges, assignments, pledges and/or other security deemed necessary or desirable by
the Agent and the Lenders).

4113 Loan Document Covenants: Each Credit Party will strictly adhere to all the terms,
conditions and covenants of this Agreement, the Credit Agreement and each other
Loan Document to which it is a party (including, without limitation, terms requiring
prompt payment of principal and interest amounts when due, except to the extent that
those terms, conditions and covenants are otherwise specifically amended by this
Agreement).

4.1.14 Blocked Accounts: Each Credit Party agrees as follows:

4.1.14.1 that each NOI Debtor will enforce, collect and receive at its expense all
amounts owing on its Accounts in the ordinary course of its business and
any proceeds it so receives shall be subject to the terms of this Section
4.1.14;

4.1.14.2 to use its commercially reasonable efforts, at its expense, to convert each
of the NOI Debtor accounts that receive proceeds of Inventory or other
Property subject to a Lien in favour of the Agent and the Lenders
(including, without limitation, deposit, chequing, savings, concentration
and other financial accounts and including, for greater certainty, Non-
Lender Accounts) existing as at the date hereof to Blocked Accounts
subject to duly executed and delivered Blocked Account Agreements and
complying in all respects with the terms set forth in Schedule S hereto;

4.1.143 to, at its expense: (a) provide the Agent and the Lenders with prior written
notice of any and aJl NOI Debtor accounts (including, without limitation,
deposit, chequing, savings, concentration and other financial accounts)
opened or to be opened subsequent to the date hereof, and (b) concurrently
with the establishment by any NOI Debtor after the date hereof of any
such new account, to provide the Agent and the Lenders with details of
such new account and cause any such new account that receives proceeds
of Inventory or other Property subject to a Lien in favour of the Agent and
the Lenders to be a Blocked Account subject to a duly executed and
delivered Blocked Account Agreement and complying in all respects with
the terms set forth in Schedule S hereto;

4.1.14.5 that, commencing the date which is five (5) Business Days following the
NOI Filing Date and at all times thereafter: (a) each of the NOI Debtors’
accounts with the Agent and the Lenders that receive proceeds of
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Inventory or other Property subject to a Lien in favour of the Agent and
the Lenders (including, without limitation, deposit, chequing, savings,
concentration and other financial accounts and including, for greater
certainty, Non-Lender Accounts) shall be Blocked Accounts subject to
duly executed and delivered Blocked Account Agreements and complying
in all respects with the terms set forth in Schedule 5 hereto, (b) it shall
have delivered to the Agent and the Lenders evidence satisfactory to the
Agent and the Lenders that blocked account and cash management
systems with the Agent and the Lenders complying in all respects with the
terms set forth in Schedule 5 hereto have been established and are
currently being maintained in the manner set forth in Schedule 5 hereto,
and (c) it shall have delivered to the Agent and the Lenders copies of duly
executed ftri-party blocked account and other control agreements
satisfactory to the Agent and the Lenders, acting reasonably, with the
Agent and the Lenders as required by the Agent and the Lenders in their
sole discretion; and

4.1.14.6 that, commencing the date which is twenty (20) Business Days following
the NOI Filing Date and at all times thereafter: (a) each of the NOI
Debtors’ accounts with all other Persons that receive proceeds of
Inventory or other Property subject to a Lien in favour of the Agent and
the Lenders or otherwise (including, without limitation, deposit, chequing,
savings, concentration and other financial accounts and including, for
greater certainty, Non-Lender Accounts) shall be Blocked Accounts
subject to duly executed and delivered Blocked Account Agreements and
complying in all respects with the terms set forth in Schedule S hereto, (b)
it shall have delivered to the Agent and the Lenders evidence satisfactory
to the Agent and the Lenders that blocked account and cash management
systems with all such other Persons complying in all respects with the
terms set forth in Schedule 5 hereto have been established and are
currently being maintained in the manner set forth in Schedule 5 hereto,
and (c) it shall have delivered to the Agent and the Lenders copies of duly
executed tri-party blocked account and other control agreements
satisfactory to the Agent and the Lenders, acting reasonably, with al] such
other Persons as required by the Agent and the Lenders in their sole
discretion.

The parties hereto hereby acknowledge, confirm and agree that the implementation of
the cash management arrangements is a contractual right provided to the Agent and
the Lenders hereunder in order for the Agent and the Lenders to manage and monitor
their collateral position and not a proceeding for enforcement or recovery of a claim,
or pursuant to, or an enforcement of, any security or remedies whatsoever, that the
cash management arrangements contemplated herein are critical to the structure of the
lending arrangements contemplated herein, that the Agent and the Lenders are relying
on the Credit Parties’ acknowledgement, confirmation and agreement with respect to
such cash management arrangements in making accommodations of credit available
to the Borrower and in particular that any accommodations of credit are being
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provided by the Agent and the Lenders to the Borrower strictly on the basis of a
Borrowing Base calculation to fully support and collateralize any such
accommodations of credit hereunder.

Covenants in the Credit Agreement and the other Loan Documents

Except as expressly modified in this Agreement by specific reference, all of the covenants in this
Agreement are in addition to and not in substitution for the covenants of the Credit Parties in the
Existing Credit Agreement and the other Loan Documents.

5.1

5.12

ARTICLE §
AMENDMENTS TO LENDING
ARRANGEMENTS

Amendments to Existing Credit Agreement

The following new definition is hereby added to Section 1.1 of the Existing Credit
Agreement to appear in the applicable alphabetical order therein:

“Approved NOI Cash Flow” means the approved notice of intention to
enforce cash flow forecast as attached as Schedule 2 to the forbearance
agreement between the Borrower, the Guarantors, the Trust, the Agent and
the Lenders dated as of November 1, 2018 (the “Forbearance
Agreement”), as such forecast may be amended, supplemented or
replaced from time to time and at any time in accordance with the
provisions of such forbearance agreement.”

The following definitions in Section 1.1 of the Existing Credit Agreement are hereby
amended as follows:

(a) The definition of “Eligible In-Transit Inventory” contained in Section
1.1 of the Existing Credit Agreement is hereby amended by deleting
subsection (e) contained therein in its entirety and replacing such
subsection with “(e) Intentionally Deleted,”, and

(b) The definition of “Blocked Accounts” in Section 1.1 of the Existing
Credit Agreement is hereby amended by deleting reference therein to
“Section 2.17(c)” and replacing such reference with “Section 2.17(d)”.

The definitions of “Block™, “Commitment”, “Credit” and “Obligations” in Section
1.1 of the Existing Credit Agreement are hereby deleted in their entirety and replaced
with the following applicable definitions:

“Block” means, at any time, an amount equal to $700,000.

5
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“Commitment” means, with respect to each Lender, the commitment(s)
of such Lender to make Loans hereunder as such commitment(s) may be
reduced from time to time pursuant to Sections 2.6, 2.7 and/or 2.9, and as
such commitment(s) may be reduced or increased from time to time
pursuant to assignments by or to such Lender pursuant to Section 9.4. The
initial amount(s) of each Lender’s Commitment(s) are set forth on
Schedule A, or in the Assignment and Assumption pursuant to which such
Lender shall have assumed its Commitment(s), as applicable. As of
October 25, 2018 and thereafter, the aggregate Commitment of the
Lenders in respect of:

x) Fixed Pre-Petition Loans is Cdn.$23,500,000 minus the
aggregate amount of all repayments of Fixed Pre-Petition
Loans made by the Borrower on or after 12:0lam on
October 25, 2018, and

(y)  Revolving Post-Petition Loans is equal to the sum of
Cdn.$1,800,000 plus the aggregate amount of all
repayments of Fixed Pre-Petition Loans made by the
Borrower on or after 12:01am on October 25, 2018.

“Credit” means the Cdn.$25,300,000 credit facility established pursuant
to the Commitments of the Lenders.

“Obligations” means, with respect to any Credit Party or the Trust, all
obligations, liabilities and Indebtedness of such Credit Party or the Trust,
as applicable, to the Agent, the Lenders or a Lender (or any of their
Affiliates and, for greater certainty, including the F/X bank and the Issuing
Bank) with respect to the principal of and interest on the Loans and the
payment or performance of all other obligations, liabilities and
Indebtedness of such Credit Party and the Trust, as applicable, to the
Agent, the Lenders or a Lender (or any of their Affiliates and, for greater
certainty, including the F/X bank and the Issuing Bank) under the
Commitment Letter, hereunder or arising under or pursuant to any one or
more of the other Loan Documents or with respect to the Loans, including
(without limitation): (i) all Exposure, (ii) all reimbursement and indemnity
obligations of such Credit Party or the Trust, as applicable, to the Agent,
the Lenders or a Lender (or any of their Affiliates and, for greater
certainty, including the F/X bank and the Issuing Bank) under the
Commitment Letter, this Agreement or any other Loan Document or in
connection with any Letter of Credit, F/X Contract or otherwise, (iii) all
interest (including all interest that accrues after the commencement of any
case or proceeding by or against a Credit Party or the Trust, as applicable,
under any federal, provincial or state bankruptcy, insolvency, receivership
or similar law, whether or not allowed in such case or proceeding), and all
charges, expenses, fees, legal fees and filing fees, and (iv) all other sums
chargeable to such Credit Party or the Trust under the Commitment Letter,
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this Agreement, any Loan Document, or any other agreement or
instrument with the Agent, the Lenders, the F/X Bank or the Issuing Bank
(or any of their Affiliates), including Cash Management Obligations.”

5.1.4 Section 2.1 of the Existing Credit Agreement is hereby deleted in its entirety and
replaced with the following:

“2.1 Commitments”
Subject to the terms and conditions set forth herein, each Lender commits:

(a) to continue its Loans to the Borrower as existing immediately prior
to 12:01am on October 25, 2018 (each such Loan continued under
this Section 2.1(a) being a “Fixed Pre-Petition Loan”); and

(b) to make Loans to the Borrower from time to time during the period
commencing on and after 12:01am October 25, 2018 and ending
on the Maturity Date in accordance with the draw schedule as set
forth in the “Draw” line item under the heading “Revolving Post-
Petition Loans” in the Approved NOI Cash Flow (each such Loan
made under this Section 2.1(b) being a “Revolving Post-Petition
Loan™), '

(the Fixed Pre-Petition Loans and the Revolving Post-Petition Loans collectively
being the “Revolving Loans”) subject to the terms of this Agreement and in the
aggregate principal amounts for the Borrower up to the amounts set forth beside
each such Lender’s name in Schedule A under the heading “Commitment”,
provided that a Lender shall not be required to extend further credit pursuant to
Section 2.1(b) if any further extension of credit made by such Lender as requested
by the Borrower would result in:

(w)  such Lender’s Exposure exceeding such Lender’s Commitment, or

(x)  the sum of the total Exposure exceeding either: (i) the total
Commitment, or (ii) the Borrowing Base, or

(y)  the sum of the Fixed Pre-Petition Loans exceeding the amounts as
shown during the applicable time period as set forth in the “Ending
Balance” line item under the heading “Fixed Pre-Petition Loans”
in the Approved NOI Cash Flow by an amount in excess of: (i)
110% of such “Ending Balance” amount (all subject to subsections
(w) and (y) set forth immediately above) during the period ending
November 17, 2018, or (ii)) 103% of such “Ending Balance”
amount (all subject to subsections (w) and (y) set forth
immediately above) during the period ending at any point in time
following November 17, 2018, or
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the Revolving Post-Petition Loans exceeding the amounts as
shown during the applicable time period as set forth in the “Ending
Balance” line item under the heading “Revolving Post-Petition
Loans” in the Approved NOI Cash Flow by an amount in excess
of: (i) 110% of such “Ending Balance” amount (all subject to
subsections (w) and (y) set forth immediately above) during the
period ending November 17, 2018, or (i) 103% of such “Ending
Balance” amount (all subject to subsections (w) and (y) set forth
immediately above) during the period ending at any point in time
following November 17, 2018.

Within the foregoing limits and subject to the terms and conditions set forth
herein, the Borrower may borrow, repay and reborrow Revolving Post-Petition
Loans. The Borrower shall not be permitted to reborrow Fixed Pre-Petition

Loans.”

5.1.5 Section 2.7 of the Existing Credit Agreement is hereby deleted in its entirety and
replaced with the following:

“2.7 Repayment of L.oans.

The Borrower hereby unconditionally promises to pay to the Agent for
the account of each Lender:

(a)

(b)

the then unpaid principal amount of each Fixed Pre-Petition Loan
in accordance with the “Pay-Down” line item under the heading
“Fixed Pre-Petition Loans” in the Approved NOI Cash Flow or:

(x) such greater amount to the extent that the actual net cash
flow of the Borrower (calculated in the manner as set forth
in the Approved NOI Cash Flow) is greater than the
forecast “Net Cash Flow” as shown in the Approved NOI
Cash Flow or

(y) such lesser amount but only to the extent that a Terminating
Event (under Section 6.5.2 of, and as defined under, the
Forbearance Agreement) would not arise;

the then unpaid principal amount of each Revolving Post-Petition
Loan in accordance with the “Pay-Down” line item under the
heading “Revolving Post-Petition Loans” in the Approved NOI
Cash Flow or:

(x) such greater amount to the extent that the actual net cash
flow of the Borrower (calculated in the manner as set forth
in the Approved NOI Cash Flow) is greater than the
forecast “Net Cash Flow” as shown in the Approved NOI
Cash Flow or
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) such lesser amount but only to the extent that a Terminating
Event (under Section 6.5.2 of, and as defined under, the
Forbearance Agreement) would not arise; and

(c) all remaining Obligations on the earlier of the Maturity Date and
the date that the Commitment is terminated pursuant to Section
2.6(b) or Section 7.1 hereof or pursuant to Sections 5.6 or 6.5 of
the Forbearance Agreement.”

5.1.6 Section 2.9(a) of the Existing Credit Agreement is hereby deleted in its emiyrely and
replaced with the following:

“(a) Mandatory Borrowmng Base Prepayments. Unless an Event of
Default has occurred and is continuing (in which case, Section 7.2(d) shall apply),

if at any time the aggregate Exposure of all Lenders is in excess of: (i) the
Borrowing Base or (it) the total Commitment, the Borrower shall, upon request by
the Agent, promptly pay to the Agent, for the account of the Lenders, the amount
of such excess to be applied: (w) first, as a prepayment of the Fixed Pre-Petition
Loans, (x) second, in satisfaction of all Reimbursement Obligations, if any,
outstanding at such time, (y) third, as a prepayment of the Revolving Post-Petition
Loans, and (z) fourth, as Cover for any remaining Letter of Credit Exposure and
F/X Exposure in an amount of such remaining excess.”

5.1.7 Section 2.15(b) of the Existing Credit Agreement is hereby deleted in its entirety and
replaced with the following:

“(b) Unless an Event of Default has occurred and is continuing (in
which case, Section 7.2(d) shall apply), if at any time insufficient funds are
received by and available to the Agent to pay fully all amounts of principal,
interest, fees, amounts payable in respect of amounts payable under any of
Sections 2.12, 2.13 or 2.14 and other amounts payable hereunder, any available
funds shall be applied: (i) first, 10 pay any fees, indemnities or expense
reimbursements then due to the Agent from the Credit Parties, (ii) second, to pay
any fees or expense reimbursements then due to the Lenders from the Credit
Parties, (iii) third, to pay interest and fees due in respect of all Fixed Pre-Petition
Loans, (iv) fourth, to pay or prepay principal of the Fixed Pre-Petition Loans, (v)
fifth, to pay unpaid Reimbursement Obligations, (vi) sixth to pay all interest and
fees due in respect of all Revolving Post-Petition Loans, (vii) seventh, to pay or
prepay principal of the Revolving Post-Petition Loans, and (viii) eighth, to pay
any and all other Obligations due to the Agent or any Lender by the Credit
Parties, including amounts payable under any of Sections 2.12, 2.13 or 2.14 and
other amounts otherwise payable hereunder.”

5.1.8 Section 7.1(d) of the Existing Credit Agreement is hereby amended by deleting
reference to “Section 5.1(n)(ii)” contained therein and replacing such reference with
“Section 5.1(1)(ii)".
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Section 7.2(d) of the Existing Credit Agreement is hereby deleted in its entirety and
replaced with the following:

“(d) During the continuance of an Event of Default that has not been waived,
the Agent may, and upon the direction of the Required Lenders the Agent shall, apply
any and all payments received by the Agent in respect of any Obligation as set forth
below. Notwithstanding any provision herein to the contrary, all payments made by
or for the account of the Credit Parties or the Trust to the Agent after any or all of the
Obligations have been accelerated (so long as such acceleration has not been
rescinded), including proceeds of Collateral, shall be applied as follows:

first, to payment of the Administration Charge;

second, to payment of_costs and expenses (including without Jimitation legal costs
and expenses) of the Agent payable or reimbursable by the Credit Parties and the
Trust under the Loan Documents;

third, to payment of costs and expenses (including without limitation legal and
Agent Financial Advisor costs and expenses) of the Lenders payable or
reimbursable by the Credit Parties and the Trust under the Commitment Letter,
this Agreement or any of the other Loan Documents;

fourth, to payment of all accrued unpaid interest, fees, principal and other
amounts owed to the Agent, the Lenders and the Issuing Bank in respect of the
Post-Petition Obligations (as such term is defined in the Forbearance Agreement
including, without limitation, Revolving Post-Petition Loans reimbursement
obligations in respect of Letters of Credit, F/X Exposure, Cover, and Cash
Management Obligations (but excluding Cash Management Obligations which are
not subject to Availability Reserves));

fifth, to payment of all accrued unpaid interest, fees, principal and other amounts
owed to the Agent, the Lenders and the Issuing Bank in respect of the Pre-Petition
Obligations (as such term is defined in the Forbearance Agreement including,
without limitation, Fixed Pre-Petition Loans reimbursement obligations in respect
of Letters of Credit, F/X Exposure, Cover, and Cash Management Obligations
(but excluding Cash Management Obligations which are not subject to
Availability Reserves));

sixth, Cash Management Obligations which are not subject to Availability
Reserves;

seventh, t0 payment of any other amounts owing which constitute Obligations;
and

eighth, any remainder (including, for greater certainty, the D&O Charge) shall be
for the account of and paid to whoever may be Jawfully entitled thereto.
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In carrying out the foregoing: (i) amounts received shall be applied in the numerical
order provided until exhausted prior to the application to the next succeeding
category, and (ii) each of the Lenders or other Persons entitled to payment shall
receive an amount equal to its pro rata share of amounts available to be applied
pursuant to each applicable category.”

Schedule A of the Existing Credit Agreement is hereby deleted in its entirety and
replaced with the following:

“SCHEDULE A
COMMITMENTS

Lender Commitment

Canadian Imperial Bank of Commerce $25,300,000

143

51.1

5.2
5.2.1

522

5.2.3

Schedule 3.27 entitled “Bank Accounts” is added to the Existing Credit Agreement

immediately before Schedule 3.28 and contains the information as attached hereto in
Schedule 6.

The Borrowers acknowledge and agree that the Fixed Pre-Petition Loans are fully
drawn and are non-revolving. The Pre-Petition Obligations are set out and more fully
described in Schedule | hereto.

Except to the extent otherwise set forth in this Agreement, the Credit shall continue in
accordance with the terms and conditions as set forth in the Existing Credit
Agreement.

Availment

Notwithstanding any provision within the Existing Credit Agreement or any other
Loan Document, the Borrower acknowledges and agrees that the only Loans available
to it for further Borrowings, subject to the terms of the Existing Credit Agreement as
amended by this Agreement, are Revolving Post-Petition Loans.

Notwithstanding any provision within the Existing Credit Agreement or any other
Loan Document, each Borrowing of a Revolving Post-Petition Loan under the Credit
shall, after the date hereof, be by way of a draw on the funds in the operating
accounts and the amount of each such draw shall be deemed to be a “Borrowing” and
the aggregate of all such Borrowings shall not exceed the amounts as set forth in
Section 5.1.4 hereof subject to repayments required pursuant to Section 5.1.5 hereof,

The aggregate of all Obligations under the Credit shall not exceed the lesser of: (a)
the Borrowing Base, and (b) the total Commitment.




5.3
5.3.1

5.4
5.4.1

3.5

5.5.1

-30- 92

Purpose

Notwithstanding any provision within the Credit Agreement or any other Loan
Document, Borrowings under the Credit established pursuant to the Credit Agreement
shall, subject to the provisions of this Agreement, be used solely for funding in the
ordinary course operations and restructuring of the NOI Debtors in Canada during the
NOI Proceedings, the NOI Debtors® out-of-pocket costs incurred in connection with
the NOI Proceedings (including all reasonable fees and expenses of the Agent and the
Lenders, the Proposal Trustee, the Proposal Trustee’s counsel and the NOI Debtors’
counsel), and for such other purposes as may be agreed to by the Agent and the
Lenders in writing; all in accordance with the Approved NOI Cash Flow and the
Realization Plan.

Repayments

Notwithstanding any provision within the Credit Agreement or any other Loan
Document, unless an Event of Default has occurred and is continuing (in which case,
Section 7.2(d) of the Credit Agreement shall apply) and until the repayment in full of
all of the Pre-Petition Obligations to the Agent and the Lenders, the NOI Debtors
shall promptly apply all cash on hand, cash flow, gross revenue and all other receipts
of funds in any form derived directly or indirectly from any dealing with all or any
part of any property or assets of the NOI Debtors (including for greater certainty and
without limitation: (i) all amounts paid to any NOI Debtor pursuant to the Sales
Agent Agreement; (ii) any and all amounts held in trust by the Proposal Trustee and
thereafter released to any NOI Debtor) in accordance with Sections 2.9(a) and 2.15(b)
of the Existing Credit Agreement (as amended by this Agreement) and otherwise as
follows:

S.4.1.1  first, to repay all Pre-Petition Obligations in full;

54.1.2 second, to cash collateralize any and all Letters of Credit issued prior to
October 25, 2018; and

5.4.1.3  third to repay all Post-Petition Obligations.

Prepayments

Unless the Agent and the Lenders provide their prior written consent otherwise, the
Borrower is required to prepay amounts outstanding under the Credit subject to the
Charges Order approving such payment on a motion supported by the Borrower:

5.5.1.1  upon receipt of insurance proceeds or expropriation awards by the NOJ
Debtors unless the proceeds are reinvested to repair or replace such assets
prior to the Maturity Date;
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5.5.1.2  upon receipt by the NOI Debtors of net cash proceeds from the sale of any
of the Collateral;

5.5.1.3  upon receipt of any extraordinary payments such as tax refunds by the
NOI Debtors; and

5.5.1.4  upon receipt of net cash proceeds from the sale of any equity interests in
the Borrower or any of its Subsidiaries or the receipt of capital
contributions by the Borrower or any of its Subsidiaries.

The Borrower shall be entitled, with the consent of the Proposal Trustee, to
voluntarily prepay any principal amount of the Obligations.

Maturity

The Lenders’ commitment to make Loans under the Credit shall expire on the
Maturity Date and all amounts owing by the NOI Debtors to the Agent and the
Lenders in connection with this Agreement, the Credit Agreement and all other Loan
Documents shall be irrevocably paid by the NOI Debtors to the Agent and the
Lenders in full on the Termination Date, without the Agent being required to make
demand upon any NOI Debtor or other parties or to give notice that the Credit has
expired and that the obligations thereunder are due and payable. The “Termination
Date” shall be the date which is the earliest of®

5.6.1.1 two (2) days following the receipt by the Agent and the Lenders of written
notice by the Borrower of termination of the Credit;

5.6.1.2  the date of issuance of a demand by the Agent and the Lenders for
repayment of any or all of the Obligations upon the occurrence of an
Additional Default after the NOI Filing Date;

5.6.1.3  the implementation date of any proposal under the NOI Proceedings;

5.6.14  the date on which the NOI Proceedings are converted into an assignment
for the benefit of creditors under the BIA or an appointment of a receiver
or receiver and manager;

5.6.1.5  the date on which the NOI Proceedings are terminated;

5.6.1.6  the date on which the stay imposed under the NOI Proceedings is lifted, in
whole or in part, in a manner that has an adverse effect on the Security
Documents or Liens in respect thereof (in the Agent and the Lenders sole
discretion), is terminated or lapses without extension, unless Agent and the
Lenders consent thereto;

5.6.1.7  January 21, 2019 or such other date as may be agreed to by the Agent and
the Lenders; and
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56.1.8  the occurrence or existence of any Terminating Event.

ARTICLE 6
REPRESENTATIONS, WARRANTIES
AND COVENANTS

Each of the Credit Parties represents, warrants and covenants with and to Agent and the Lenders
as follows:

6.1 Representations in Loan Documents

Except for any representation and warranty set out in any of the Loan Documents relating to the
non-existence of an Existing Default, or stated to be made as at a particular date, each of the
representations and warranties made by or on behalf of the Credit Parties to the Agent and the
Lenders in the Existing Credit Agreement or any of the other Loan Documents was true and
correct when made, and in all materia] respects is, true and correct on the date of this Agreement,
with the same full force and effect as if each of those representations and warranties had been
made by the applicable Credit Party on the date of, and within, this Agreement.

6.2 Full Effect of Documents

6.2.1 This Agreement, the Existing Credit Agreement and the other Loan Documents to
which each Credit Party is party and the transactions contemplated hereby and
thereby:

6.2.1.1  upon the granting of the Charges Order, are within the powers of such
Credit Party;

6.2.1.2  have been duly authorized, executed and delivered by or on behalf of such
Credit Party;

6.2.1.3 are in full force and effect and constitute legal, valid and binding
obligations of each Credit Party, enforceable against each such Credit
Party in accordance with their respective terms; and

6.2.1.4  upon and subject to the Charges Order do not (or would not with the
giving of notice, the lapse of time or the happening of any other event or
condition) require any consent or approval under, result in a breach or a
violation of, or conflict with, any of the terms or provisions of its
constating documents or by-laws or any material contracts or instruments
to which it is a party or pursuant to which any of its assets or property may
be affected.
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6.3 No Conflict, Filings, etc.

6.3.1 The execution and delivery and performance of this Agreement by each Credit Party
will not violate any requirement of Applicable Law or any contractual obligation of
each Credit Party, and will not result in, or require, the creation or imposition of any
Lien on any of its properties or revenues.

632 Upon and subject to the Charges Order there is no requirement for any Credit Party to
" make any filing with, give any notice to or obtain any licence, permit, certificate,
registration, authorization, consent or approval of, any Governmental Authority as a
condition to the lawful consummation of the transactions contemplated by this
Agreement, other than filings which may be made to register, renew or otherwise

record the DIP Priority Charge or any Security Documents.

6.4 The Agent and the Lenders May Pursue Rights and Remedies

Nothing in this Agreement will prejudice the Agent and the Lenders’ rights to pursue any of their
rights or remedies including, without limitation, enforcing their rights under any of this
Agreement, the Credit Agreement or any of the other Loan Documents or under Applicable Law
following the Forbearance Period.

6.5 Terminating Events

Other than as provided in this Agreement or as may otherwise be consented to in writing by the
Agent and the Lenders, the occurrence of any of the following events (other than any such event
that constitutes or gives rise to an Existing Default) will constitute a “Terminating Event” under
this Agreement and a Default or an Event of Default under the Credit Agreement and the other
Loan Documents:

6.5.1 if any Additional Default occurs and is not cured within three (3) days of receipt of
written notice thereof from the Agent and the Lenders or of actual knowledge by any
Credit Party of such occurrence, provided that such Additional Default is reasonably
capable of being cured,;

6.5.2 if the actual net cash flow of the Borrower (calculated in the manner as set forth in the
Approved NOI Cash Flow):

(x)  during any weekly time period to and including the week ending
November 17, 2018, is less than 90% of the forecast “Net Cash Flow” as
shown on the Approved NOI Cash Flow during such weekly period
provided that the total cumulative repayments of the Obligations during
such weekly time period and during each prior weekly period commencing
the week ending October 27, 2018 and ending the week ending November
17, 2018 are less than 90% of the cumulative repayment amounts shown
as Pay-Downs under the headings “Fixed Pre-Petition Loans” and
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“Revolving Post-Petition Loans” in the Approved NOI Cash Flow during
such weekly time period and each such prior weekly period, or

(¥) during any weekly time period commencing the week ending November
24, 2018, is less than 97% of the forecast “Net Cash Flow” as shown on
the Approved NOI Cash Flow during such weekly period provided that the
total cumulative repayments of the Obligations during such weekly time
period and during each prior weekly period commencing the week ending
November 24, 2018 are less than 97% of the cumulative repayment
amounts shown as Pay-Downs under the headings “Fixed Pre-Petition
Loans” and “Revolving Post-Petition Loans” in the Approved NOI Cash
Flow during such weekly time period and each such prior weekly period,
or

() during any period commencing the week ending October 27, 2018, is less
than the forecast “Net Cash Flow” during such period as shown on the
Approved NOI Cash Flow during such period by $800,000 or more,

if at any time: (x) to and including November 17, 2018, the actual Borrowing Base
(calculated in the manner as set forth in the Existing Credit Agreement, as amended
hereby) has a negative variance of 10% or greater compared to the forecast “BBC
Availability” (as shown on the Approved NOI Cash Flow and which is prepared in
accordance with the Existing Credit Agreement, as amended hereby) during the
applicable time, or (y) following November 17, 2018, the actual Borrowing Base
(calculated in the manner as set forth in the Existing Credit Agreement, as amended
hereby) has a negative variance of 5% or greater compared to the forecast “BBC
Availability” (as shown on the Approved NOI Cash Flow and which is prepared in
accordance with the Existing Credit Agreement, as amended hereby) during the
applicable time,

if at any time: (x) to and including November 17, 2018, the actual Borrowing Base
(calculated in the manner as set forth in the Existing Credit Agreement, as amended
hereby, but to exclude the impact of Eligible In-Transit Inventory) has a negative
variance of 5% or greater compared to the forecast “BBC Availability (excl. In-
Transit)” (as shown on the Approved NOI Cash Flow and which is prepared in
accordance with the Existing Credit Agreement, as amended hereby) during the
applicable time, or (y) following November 17, 2018, the actual Borrowing Base
(calculated in the manner as set forth in the Existing Credit Agreement, as amended
hereby, but to exclude the impact of Eligible In-Transit Inventory) has a negative
variance of 10% or greater compared to the forecast “BBC Availability (excl. In-
Transit)” (as shown on the Approved NOI Cash Flow and which is prepared in
accordance with the Existing Credit Agreement, as amended hereby) during the
applicable time,

except as may be expressly consented to by the Lenders, if any court of competent
jurisdiction, including, without limitation the BIA Court, makes any order declaring
that all or part of any one or more NO] Debtor’s property is subject to a Lien in
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favour of any party other than the Agent and the Lenders and such court ordered Lien
purports to rank in any manner whatsoever in priority to or pari passu with any claim
of the Agent and the Lenders under the Liens (including, for greater certainty, the DIP
Priority Charge) or any of the Security Documents;

if, on or after the date of this Agreement:

6.5.6.1 (a) the aggregate Exposure of all Lenders is in excess of the Borrowing
Base, or (b) the aggregate Exposure of all Lenders is in excess of the total
Commitment (or the aggregate Exposure of the Lenders for any
component of the Commitment has been exceeded in respect of such
component of the Commitment), or (c) the aggregate Letter of Credit
Exposure exceeds: (x) the face value of all Letters of Credit issued and
outstanding as at the date of this Agreement less (v) the aggregate amount
of Letters of Credit which are terminated, mature or are drawn upon on or
afier the date of this Agreement (the “Letter of Credit Facility Limit”),;
and, in each case, the NOI Debtors do not repay such excess amount
within one (1) Business Day (or, in the case of (c¢), arrange for the return
to the Agent and the Lenders of undrawn Letters of Credit with a face
amount sufficient to bring the NOI Debtors back within the Letter of
Credit Facility Limit within three (3) Business Days),

6.5.6.2  if the NOI Proceedings are terminated without the prior or concurrent
consent of the Agent and the Lenders,

6.5.6.3 if this Agreement expires without extension, or

6.5.6.4  if the Proposal Trustee reports to the BIA Court that there has been a
material adverse change in respect of any of the NOI Debtors and/or the
NOI Proceedings;

if any NOI Debtor fails to pay any amounts when due and owing hereunder;
if any Credit Party materially violates or breaches any order of the BIA Cour;

if any NOI Debtor defaults in any payment on its due date of any amount payable by
it after the date of the NOI Filing Date in respect of services provided to or goods
received by such NOI Debtor after the date of the NOI Filing Date, to any third party,
in an amount in excess of $25,000 for any single transaction or $100,000 in the
aggregate for all NOI Debtors, other than amounts which such NOI Debtor is
disputing in good faith and other than as provided for under this Agreement;

if any representation, warranty or other statement made or deemed to be made by any
Credit Party in this Agreement, the Credit Agreement or any of the other Loan
Documents or in any of the documents or instruments to be delivered to the Agent
and the Lenders as contemplated by this Agreement is untrue in any material respect
(unless stated to be made as at a particular date and subject to applicable cure periods,
ifany);
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if there occurs a change in control of the legal or beneficial ownership in the capital
stock of any NOI Debtor, including if any of the shareholders of that equity sell,
assign, transfer, donate or otherwise dispose or create a Lien in respect of or covering
such capital stock or enters into an agreement with respect to any of the foregoing;

if there occurs, except as part of the Realization Plan the effect of which is reflected
in Approved NOI Cash Flow and summarized in detailed notes thereto, any: (a)
closure of all or any material part of any of the business or operations of any of the
NOI Debtors or any suspension of all or a material part of the business or operations
of any NOI Debtor and/or (b) any disposition or sale of all or any material part of the
business or operations of any of the NOI Debtors;

other than the NOI Proceedings, if any action is taken by or against or consented to
by any of the Credit Parties to institute proceedings to be liquidated, adjudicated a
bankrupt or insolvent or consent to the institution of liquidation, bankruptcy,
insolvency or similar proceedings against any of the NOI Debtors, or file a petition
(or similar action or proceeding) or consent seeking reorganization, arrangement, or
relief from creditors, or take or commence any other steps or proceedings under any
one or more of the applicable insolvency, liquidation, bankrupticy or analogous
statutes or laws;

if any action, claim or proceeding is formally commenced, filed or lodged against any
of the NOI Debtors, which is not stayed, and the same gives rise to, or could
reasonably be expected to give rise to, indebtedness, liabilities or obligations of
$100,000;

if any of the NOI Debtors otherwise sells, transfers or assigns or otherwise disposes
of (other than in the ordinary course of business or as contemplated in the Realization
Plan) or grants a Lien in any of the Collateral or enters into any agreement to do so
other than as specifically contemplated in this Agreement, the Credit Agreement or
any of the Loan Documents or with the prior written consent of the Agent and the
Lenders;

if any creditor or encumbrancer of any of the NOI Debtors takes possession of any of
their respective property or assets, or if distress or execution or any similar process is
levied or enforced against of the NOI Debtor’ property or assets;

if any of the Credit Parties contests or denies in any manner the legality, validity,
binding nature or enforceability of this Agreement, the Credit Agreement or any of
the other Loan Documents or any liabilities and obligations to the Agent and the
Lenders under or relating to this Agreement, the Credit Agreement or any of the other
Loan Documents;

if the Agent and the Lenders determine that a material adverse change in the financial
or business condition, or prospects of, any NOI Debtor has occurred or that a material
adverse change in the value of the Collateral relative to Obligations has occurred;
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the entry of an order in the NOI Proceedings confirming a proposal that does not
contain a provision for the repayment in full and in cash of all of the Obligations by
such proposal’s closing date;

failure of the Borrower to diligently oppose any party that brings an application or
motion for any of the relief set out in Section 6.5.19 above and/or the failure to secure
the dismissal of such motion or application within thirty (30) days from the date that
such application or motion is brought (provided no affirmative order of the BIA Court
is issued on such motion or application during such period);

the payment of, or application for authority to pay, any pre NOI Filing Date claim
without the consent of the Agent;

any NOI Debtor shall bring a motion in the NOI Proceedings: (i) to obtain financing
from any Person other than Lenders except with the written consent of the Agent; or
(i1) to obtain financing for such NOI Debtor from any Person other than the Lenders
or with respect to the existence of any Lien; in each case, which is or which is
claimed to be senior to or pari passu with the DIP Priority Charge; or (iti) to effect
any other action or actions adverse to the Agent or the Lenders or their rights and
remedies hereunder or their interest in the Collateral that would, individually or in the
aggregate, have a Material Adverse Effect;

if the Credit Parties bring any motion, or application, to convert the NOI Proceedings
to proceedings under the CCAA by any means, including by seeking an initial order
under the CCAA, without the prior written consent of the Agent and the Lenders
exercising their sole and unfettered discretion; or

if any step is taken or event occurs that would materially prejudice or jeopardize the
Agent and the Lenders' priority rights under this Agreement, the Credit Agreement or
the other Loan Documents or the Collateral secured by the Loan Documents.

Upon the occurrence of a Terminating Event, the Forbearance Period will automatically
terminate without requirement for any notice to any Credit Party or any other action whatsoever
by the Agent and the Lenders, subject to Applicable Law (including, if applicable, the BIA).

7.1

ARTICLE 7
CONDITIONS PRECEDENT TO THIS
AGREEMENT

Conditions Precedent

The forbearance and other accommodations granted by the Agent and the Lenders
hereunder shall only be granted by the Agent and the Lenders if the following
conditions precedent (the “Conditions Precedent”) have been complied with in a
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manner satisfactory to the Agent and the Lenders on or before 5:00 p.m. (EDT) on
November 2, 2018 or such other time or date as specified below:

7.1.1.1 the Agent and the Lenders have received a duly authorized, executed and
delivered PDF copy of this Agreement executed by each of the Credit
Parties and each of the Credit Parties undertake to deliver an original
executed copy of this Agreement to the Agent and the Lenders as soon as
reasonably possible thereafter;

7.1.1.2  the Agent and the Lenders have received a duly authorized, executed and
delivered PDF copy of the Sales Agent Agreement in form and substance
satisfactory to the Agent and the Lenders, acting reasonably;

7.1.1.3 the payment of: (i) the Forbearance and DIP Fee owing to the Agent and
the Lenders payable under Section 3.3.1, and (i) all fees, disbursements
and taxes of Lender’s legal counsel due and owing to Lender’s legal
counsel at such time pursuant to a delivered invoice; it being
acknowledged and agreed by the Credit Parties that, in satisfying this
condition precedent, each such amount shall be automatically debited by
the Agent and the Lenders from the operating account of the NOI Debtors
without any further consent or agreement of the Credit Parties being
required in respect thereof;,

7.1.1.4  the Agent and the Lenders shall have confirmed to the Borrower that the
Approved NOI Cash Flow prepared by the NOI Debtors and filed in
connection with the NOI Proceedings is satisfactory to the Agent and the
Lenders;

7.1.1.5  the Agent and the Lenders shall have received copies of all materials to be
filed to the date hereof by the Credit Parties in the NOI Proceedings, all
supporting materials in respect of such materials, the list of creditors and
the Approved NOI] Cash Flow and shall be satisfied in its sole discretion
with such materials, list, Approved NOI Cash Flow and the relief sought;

7.1.1.6  the Charges Order shall be issued and entered by the BIA Court by no
later than November 2, 2018, in form and substance acceptable to the
Agent and the Agent and the Lenders, and the Charges Order shall, inter
alia, provide that:

7.1.1.6.1 the Agent and the Lenders shall at all times be treated as an
“unaffected creditor” in the NOI Proceedings and in any
proposal filed pursuant thereto and/or in any other
insolvency, restructuring, reorganization and/or
arrangement proceeding with respect to the NOI Debtors
thereafter including, without limitation, proceedings under
the CCAA or the BIA and the Agent and the Lenders shall
be carved out of any stay in the NOI Proceedings provided
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(a) the Agent and the Lenders shall give not less than three
(3) Business Days’ prior written notice to the Borrower and
the Proposal Trustee of its intention to cease making
advances or set-off or consolidate any amounts owing by
the Agent and the Lenders to the NOI Debtors under this
Agreement and the Credit Agreement or any of the other
Loan Documents, and during such notice period the Agent
and the Lenders shall continue to fund only the payment of
employee wages, Priority Payables and, provided there is
sufficient  availability, such expenditures as are
contemplated in the then current Approved NOI Cash
Flows and reasonably requested by the Borrower and as
agreed to by the Agent and the Lenders acting in their sole
and unfettered discretion; and (b) if the Agent and the
Lenders intend to enforce any other rights or remedies
against the NOI Debtors or their assets, undertakings or
properties they shall obtain an order of the Court
appointing a receiver over the assets, properties and
undertakings of the NOI Debtors on not less than three (3)
Business Days’ prior notice to the Borrower and the
Proposal Trustee;

except as may be expressly consented to by the Agent and
the Lenders, the aggregate of any and all advances of funds
by the Agent and the Lenders to the Borrower under this
Agreement (and the Credit Agreement) made on or after
the time of the NOI Filing Date shall be secured by a BIA
Court ordered security and charge in favour of the Agent
and the Lenders (the “DIP Priority Charge”) which
security and charge shall rank in priority to every other
claim, lien and security interest against each NOI Debtor’s
property, assets and undertaking, without any need or
requirement for any further steps for attachment,
perfection, registration or other notice thereof required to
be taken by the Agent and the Lenders;

except as may be expressly consented to by the Agent and
the Lenders, at no time on and at any time after the NOI
Filing Date shall all or part of any NOI Debtor’s property
be the subject of a court ordered security or charge in
favour of any party (other than the DIP Priority Charge in
favour of the Agent and the Lenders) where such security
or charge is purported to rank in any manner whatsoever in
priority to any claim of the Agent and the Lenders in
respect of the Liens under the Security Documents and/or
under the DIP Priority Charge; and
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7.1.1.6.4 the Charges Order shall authorize the NOI Debtors to pay
to the Agent and Lenders any and all amounts owing by the
NOI Debtors to the Agent and Lenders in respect of the
Pre-Petition Obligations in accordance with this
Agreement;

the Charges Order shall not have been amended, restated or modified in a
manner that materially adversely affects the rights, remedies or interests of
the Agent or the Lenders (as determined by the Agent and the Lenders in
their sole and unfettered discretion) without the prior written consent of
the Agent and the Lenders (provided in their sole and unfettered
discretion);

the Sales Agent Agreement shall be in form and substance satisfactory to
the Agent and the Lenders, acting reasonably;

there shall be no Liens on any Collateral ranking in priority to or pari
passu with the DIP Priority Charge other than as permitted by the terms
hereof:

the Agent and the Lenders shall be satisfied in all material respects that the
NOI Debtors have complied with, and are continuing to comply with, all
Applicable Laws in relation to their property and business, other than as
may be permitted under any order of the BIA Court which is in form and
substance satisfactory to the Agent and the Lenders, acting reasonably;

the Agent shall have received

(a) any Approved NOI Cash Flows and Cash Flow Variance
Reports in accordance with this Agreement, and

(b) a Borrowing Base Certificate in respect of the Borrowing
Base as at October 26, 2018 signed and delivered by a
senior officer of the Borrower accompanied by such
supporting detail and documentation as shall be requested
by the Agent and the Lenders in their reasonable discretion;

the Agent and the Lenders shall have been satisfied that all motions,
orders and other pleadings and related documents filed or submitted to the
BIA Court by the Credit Parties shall be consistent with the terms hereof
and all orders of the BIA Court shall not be inconsistent with or have an
adverse impact in any material respect on the rights, remedies or interests
of the Agent or any Lender, under the terms of this Agreement, the Credit
Agreement and the other Loan Documents, unless otherwise agreed to by
the Agent and the Lenders;
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7.1.1.13  each of the Credit Parties shall be in compliance in all material respects
with all covenants and obligations contained in this Agreement, the Credit
Agreement and the other Loan Documents;

7.1.1.14 the Agent and the Lenders shall have received a fully developed
realization plan and the estimated and projected impact on the Approved
NOI Cash Flow arising therefrom, in form and substance acceptable to the
Agent and the Lenders in their sole discretion (the “Realization Plan™),

7.1.1.15  the Agent and the Lenders shall have received an acknowledgement and
confirmation from Fred Benitah and F.B.I. Realty Ltd. in form and
substance acceptable to the Agent and the Lenders in their sole discretion;
and

7.1.1.16  all other documentation reasonably required by the Agent and the Lenders
and its solicitors in connection with this Agreement (including, without
limitation, such further assurances, resolutions, opinions and additional
confirmations or other agreements relating to the Security Documents), all
duly authorized, executed and delivered in form and substance satisfactory
to the Agent and the Lenders in their sole discretion.

The Conditions Precedent are for the sole benefit of the Agent and the Lenders and may be
waived only by the Agent and the Lenders in writing. If the conditions precedent are not
complied with to the satisfaction of the A gent and the Lenders by 5:00 p.m. (EDT) on November
2, 2018, or such other date as provided for above, and the Agent and the Lenders will not waive
satisfaction thereof at their sole discretion, then the forbearance and other accommodations
granted by the Agent and the Lenders hereunder shall be terminated.

Upon satisfaction of the Conditions Precedent, the Agent and the Lenders shall take no further
steps during the Forbearance Period to enforce the Security Documents held by the Agent and
the Lenders.

ARTICLE 8
GENERAL

8.1 Effect of this Agreement

Except as modified by this Agreement, no other changes or modifications to the Existing Credit
Agreement or the other Loan Documents are intended or implied, and in all other respects the
Existing Credit Agreement and the other Loan Documents are specifically acknowledged,
ratified and confirmed by the Credit Parties. To the extent of conflict between the terms of this
Agreement, the Existing Credit Agreement and the other Loan Documents, the terms of this
Agreement will govern.
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8.2 Costs and Expenses

The NOI Debtors hereby absolutely and unconditionally jointly and severally agree to pay to and
fully indemnify the Agent and the Lenders, on demand by the Agent and the Lenders at any time
and as often as may be required, whether or not all or any of the transactions contemplated by
this Agreement are consummated, all fees and disbursements of the Agent Financial Advisor, all
counsel to the Agent and the Lenders, any other financial advisor retained by the Agent and the
Lenders, all other consultants to and agents of the Agent and the Lenders and all other expenses
incurred by the Agent and the Lenders in connection with this Agreement, the Credit Agreement
and the other Loan Documents including without limitation: (a) legal expenses in connection
with the preparation, negotiation and interpretation of this Agreement, the other agreements or -
documents contemplated by this Agreement, the Credit Agreement and the other Loan
Documents and the administration of this Agreement, the Credit Agreement and the other Loan
Documents generally; (b) all documented expenses of advisors and consultants to and agents of
the Agent and the Lenders (including legal expenses on a full indemnity basis) incurred in
connection with the protection and enforcement of this Agreement, the Credit Agreement or any
of the other Loan Documents or in connection with any proceeding in respect of bankruptcy,
insolvency, winding up, receivership, dissolution, reorganization, liquidation, moratorium,
arrangement or assignment for the benefit of creditors involving any NOI Debtor; in each of the
foregoing events whether under the laws of Canada, Ontario or other applicable jurisdiction, or
any local or foreign bankruptcy, insolvency, reorganization, receivership or similar law. Each
Credit Party specifically authorizes the Agent and the Lenders to debit from any accounts of any
NOI Debtor with the Agent and the Lenders the amount of any such existing and future fees and
disbursements, and other expenses and the Agent and the Lenders agree to use commercially
reasonable efforts to notify such NOI Debtor of such debit and the amount thereof as soon as
practicable thereafter.

83 Release

8.3.1 . In consideration of this Agreement and for other good and valuable consideration,
each Credit Party, on their own behalf and on behalf of their respective successors,
assigns, and other legal representatives, absolutely, unconditionally and irrevocably
releases the Agent and the Lenders, and their present and former shareholders,
affiliates, subsidiaries, divisions, predecessors, directors, officers, legal counsel,
consultants, employees, agents and other representatives, and their successors and
assigns (all of which are referred to collectively as the “Releasees” and individually
as a “Releasee”), of and from all demands, actions, causes of action, suits, covenants,
contracts, controversies, agreements, promises, sums of money, accounts, bills,
reckonings, damages and any and all other claims, counterclaims, defences, rights of
set-off, demands and liabilities (individually, a “Claim” and collectively, “Claims™)
known or unknown, both at law or in equity, that such Credit Party or any of their
respective successors, assigns, or other legal representatives may now or later have or
claim against any of the Releasees by reason of any circumstance, action, cause or
thing which arises at any time on or prior to the date of this Agreement, including for
or on account of, or in relation to, or in any way in connection with (a) this
Agreement, the Credit Agreement or any of the other Loan Documents or any
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* transactions under or related to, this Agreement, the Credit Agreement or any of the
other Loan Documents; (b) any and all proposed refinancings of the Borrower by the
Agent and the Lenders (past or present), including, without limitation, any and all
prior proposed offers of finance (whether consummated or not), term sheets,
indicative and non-binding term sheets or negotiations for financing, between the
Agent and the Lenders and the Borrower;

8.3.2 each Credit Party understands, acknowledges and agrees that the release set out in
Section 8.3.1 may be pleaded as a full and complete defence and may be used as a
basis for an injunction against any action, suit or other proceeding which may be
instituted, prosecuted or attempted in breach of the provisions of that release; and

8.3.3 each Credit Party agrees that no fact, event, circumstance, evidence or transaction
which could now be asserted or which may later be discovered will affect in any
manner the final, absolute and unconditional nature of the release set out in
Section 8.3.1.

8.4 Survival of Representations and Warranties

All representations and warranties made in this Agreement or any other document delivered in
connection with this Agreement will survive the execution and delivery of this Agreement and
the other documents and no investigation by the Agent and the Lenders or any closing will affect
the representations and warranties or the right of the Agent and the Lenders to rely upon them.

8.5 Governing Law

This Agreement is governed by, and is to be construed and interpreted in accordance with, the
laws of the Province of Ontario and the federal laws of Canada effective therein.

8.6 Reviewed by Legal Counsel
Each Credit Party represents and warrants to the Agent and the Lenders that it:

8.6.1 understands fully the terms of this Agreement and the consequences of the execution
and delivery of this Agreement;

8.6.2 has been afforded an opportunity to have this Agreement reviewed by, and to discuss
this Agreement and any documents executed in connection herewith with, such
lawyers and other persons as such Credit Party may wish; and

8.6.3 has entered into this Agreement and executed and delivered all documents in
connection herewith of its own free will and accord and without threat, duress or
other coercion of any kind by any Person.
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The Parties hereto acknowledge and agree that neither this Agreement nor the other documents
or instruments executed pursuant hereto will be construed more favourably in favour of one than
the other based upon which Party drafted the same, it being acknowledged that all Parties hereto
contributed substantially to the negotiation and preparation of this Agreement and the other
documents and instruments executed pursuant hereto or in connection herewith.

8.7 Submission to Jurisdiction

Without prejudice to the ability of any Party to enforce this Agreement in any other proper
jurisdiction, each of the Parties irrevocably submits and attorns to the non-exclusive jurisdiction
of the courts of Ontario sitting in Toronto to determine all issues, whether at law or in equity
arising from this Agreement. To the extent permitted by Applicable Law, each of the Parties
irrevocably waives any objection (including any claim of inconvenient forum) to the venue of
any legal proceeding arising out of or relating to this Agreement in the courts of that country, or
that the subject matter of this Agreement may not be enforced in those courts, and irrevocably
agrees not to seek, and hereby waives any right to, judicial review by any court which may be
called upon to enforce the judgment of the courts referred to in this Section 8.7, of the
substantive merits of any such suit, action or proceeding. To the extent a Party has or hereafter
may acquire any immunity from the jurisdiction of any court or from any legal process (whether
through service or notice, attachment prior to judgment, attachment in aid of execution,
execution or otherwise) with respect to itself or its property, that Party irrevocably waives that
immunity in respect of its obligations under this Agreement.

8.8 Mutual Waiver of Jury Trial

Because disputes arising in connection with complex financial transactions are most quickly and
economically resolved by an experienced and expert person and the Parties wish applicable
provincial and federal laws to apply (rather than arbitration rules), the Parties desire that their
disputes be resolved by a judge applying those Applicable Laws. Therefore, to achieve the best
combination of the benefits of the judicial system and of arbitration, the Parties waive all rights
to trial by jury in any action, suit, or proceeding brought to resolve any dispute, whether arising
in contract, tort, or otherwise between the Agent and the Lenders and any Credit Party, arising
out of, connected with, or related or incidental to, the relationship established between them in
connection with this Agreement, the Credit Agreement or any of the other Loan Documents or
the transactions related to this Agreement, the Credit Agreement or any of the other Loan
Documents.

8.9 Time of Essence

Time is of the essence in all respects of this Agreement.
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8.10 Unaffected Creditor Status of the Agent and the Lenders

Each of the Agent and the Lenders shall at all times be treated as an “unaffected creditor” in the
NOI Proceedings and in any proposal filed pursuant thereto and/or in any other insolvency,
restructuring, reorganization and/or arrangement proceeding with respect to the NOI Debtors
thereafter including, without limitation, proceedings under the Companies’ Creditors
Arrangement Act (Canada). Each of the Credit Parties acknowledges that the Agent and the
Lenders have relied to their detriment on this covenant in entering into this Agreement.

8.11 Notices

Any communication or notice must be in writing and delivered in accordance with the Existing
Credit Agreement.

8.12 Further Assurances

Each Credit Party will, at its own cost, execute and deliver all further agreements and documents
and provide all further assurances as may be reasonably required by the Agent and the Lenders to
give effect to this Agreement and, without limiting the generality of the foregoing, will do or
cause to be done all acts and things, execute and deliver or cause to be executed and delivered all
agreements and documents and provide such assurances, undertakings and information as may
be required from time to time by all regulatory or governmental bodies or stock exchanges
having jurisdiction over the affairs of a Party or as may be required from time to time under
applicable securities legislation.

8.13 Confirmation of Documents and Terms

Each of the Credit Parties hereby agrees to the terms of this Agreement and confirms to and
agrees with the Agent and the Lenders that its liabilities and obligations, and the Liens created
under or pursuant to all Security Documents and other documents and instruments executed in
connection with the Credit and accommodations provided for or contemplated in the Credit
Agreement continue in full force and effect in accordance with their respective terms and that all
Security Documents executed by it secures and shall continue to secure the Obligations.

8.14 No Merger or Novation

All Security Documents and other documents and instruments provided to the Agent and the
Lenders or otherwise entered into by the Credit Parties prior to the date hereof in connection with
the Credit and accommodations provided for or contemplated in the Existing Credit Agreement,
there being no novation or merger of the Existing Credit Agreement (as amended pursuant to this
Agreement), any of the Security Documents or any of the other Loan Documents, and all
Obligations continue under the Existing Credit Agreement (as amended by this Agreement) and
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the other Loan Documents as Obligations under the Credit Agreement and such other Loan
Documents.

8.15 Amendment and Waiver

No supplement, modification, amendment, waiver, discharge or termination of this Agreement is
binding unless it is executed in writing by the Party to be bound. No waiver of, failure to
exercise or delay in exercising, any provision of this Agreement constitutes a waiver of any other
provision (whether or not similar) nor does such waiver constitute a continuing waiver unless
otherwise expressly provided.

8.16 Assignment and Enurement

No Credit Party will be entitled to assign this Agreement or any right or obligation under this
Agreement without the prior consent of the Agent and the Lenders. The Agent and the Lenders
may assign this Agreement and any of their rights and obligations under this Agreement without
the consent of or notice to any Credit Party. This Agreement enures to the benefit of and is
binding upon the Parties and their respective successors and permitted assigns.

8.17 Severability

Each provision of this Agreement is distinct and severable. If any provision of this Agreement,
in whole or in part, is or becomes illegal, invalid or unenforceable in any jurisdiction by a court
of competent jurisdiction, the illegality, invalidity or unenforceability of that provision will not
affect:

8.17.1 the legality, validity or enforceability of the remaining provisions of this Agreement;
or

8.17.2 the legality, validity or enforceability of that provision in any other jurisdiction.

8.18 Counterparts
This Agreement may be executed and delivered by the Parties in one or more counterparts, each

of which when so executed and delivered will be an original and such counterparts will together
constitute one and the same instrument.

8.19 Electronic Signatures

Delivery of this Agreement by facsimile or other electronic transmission (including through
“pdf” format via email) constitutes valid and effective delivery.
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8.20 Paramountcy

In the event of any conflict or inconsistency between the provisions of this Agreement and the
provisions of the Existing Credit Agreement or any other Loan Document, the provisions of this
Agreement shall prevail.

8.21 Miscellaneous

Notwithstanding any provision of this Agreement or the Existing Credit Agreement to the
contrary, all amounts deducted in determining the Borrowing Base or availability in respect
thereof shall be without duplication.

THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK.
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Each of the Credit Parties has executed and delivered this Agreement effective as of the
]5-‘)’ day of November, 2018.

FLUID BRANDS INC.

"~

Per L ,
Name: Fred [Zen bl
Title; o

BIA Forbearance Agreement — signature page
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11041037 CANADA INC.

Per / 0{5%4'
Name! “F 7~ Be nrileh
Title: CET

BIA Forbearance Agreement — signature page
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11041045 CANADA INC. b
[ Py,

Name: VVTU« £ /ﬂ(’nn /&L\
Title: C

BIA Forbearance Agreement - signature page
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FRED BENITAH, PAUL BLEIWAS AND
SHELDON DISENHQUSE, AS TRUSTEES

OF FRED BENITAM 2014 TRUST
p /—\/
Name: Fred Heniklh

Titlee < &£©

1 have authority to bind the Trustees, the Trust
and the Trust Property

BIA Forbearance Agreement - signature page



CANADIAN IMPERIAL BANK OF
COMMERCE, as Agent and a Lender

Per
Name:
Title:
Per
Name:
Title:

BIA Forbearance Agreement — signature page



SCHEDULE 1
PRE-PETITION OBLIGATIONS

CADS US$
1 Principal Loan Balance, October 24, 2018 23,131.843.16 158,030.66
2 [Interest and fees outstanding
Interest charged on Prime Loan Prime + 1.50% US Base + 1.50%
Current Prime Rate 3.70% 5.75%
Interest and fees paid to: 30-Sep 30-Sep
Days to Calculate interest 24 24
Interest to October 24 — Prime Loan 78,871.01 262.28
Letter of Credit Fees @ 1.50% and 1.00% 21.06 115.36
Wire fees on advances 26.00 -
Unused Line fee 32.81 -
Monthly Collateral Management fee 1,500.00 -
Field Exam Fees 13,975.25 -
Legal fees (approximate) 170,000.00 -
Total Interest, Fees & Cash Collateral 264,426.13 377.64
Total amounts owing to the Agent and the $23,396.269.29 $158,408.30
Lenders
*Note L.Cs have been cash collateralized at 105% and reflected in the loan balances
Calculation of Unused Line Fee
1 i 23,500,000 00
gch::::m.t 0.375%
Days 24
Oays Basis 388
Aversge Honthly Loan Balance 23,366,926 38
Unused fing 133,073.12
foLF 1 3281 |
Cags Amounts LEDS Amounis
1 Oou i 19.750.00 137.620.00
Letier of Creats 16 750.00 137,530.00

115

13084
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CANADIAN IMPERIAL BANK OF
COMMERCE, as Agent and a Lender

Per
Name:
Title:
Per
Name:
Title:

BIA Forbearance Agreement - signature page
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SCHEDULE 1
PRE-PETITION OBLIGATIONS

Principal Loan Balance, October 24, 2018

Interest and fees outstanding
Interest charged on Prime Loan

Current Prime Rate

Interest and fees paid to:
Days to Calculate interest

Interest to October 24 — Prime Loan
Letter of Credit Fees @ 1.50% and 1.00%
Wire fees on advances

Unused Line fee

Monthly Collateral Management fee
Field Exam Fees

Legal fees (approximate)

Total Interest, Fees & Cash Collateral

CADS

23,131,843.16

Prime + 1.50%
3.70%

30-Sep
24

78,871.01
21.06
26.00
32.8]

1,500.00

13,975.25

170,000.00

264,426.13

Total amounts owing to the Agent and the

Lenders

$23.396,269.29

Uss

158,030.66

US Base + 1.50%
5.75%

30-Sep
24

262.28

115.36

$158,408.30

*Note LCs have been cash collateralized at 105% and reflected in the loan balances

Calkcuiation of Unuied Line Fee

Credn it 22500200 00
Ul ’mte £.375%
Days 24
Days Besis S 365
Aversge WMorthiy oan Baiance 23 350,926.881
Unused kne 133,073.1‘4!1
[JLF 32.81 ;
Caos Ameunss
1578000

Leter of Treds

15,750 00

23,366,926 BB

Y503 Amounte

137.632 00

R 74~ L
137836 0
[N 4 i A
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SCHEDULE 2
APPROVED NOI CASH FLOW

See Attached.
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SCHEDULE 3
EXISTING SECURITY

Fluid Brands Inc. (the “Borrower”) - Security Documents

General Security Agreement between the Borrower and the Agent dated as of January 19,
2015;

Notice of Intention to Give Section 427 Bank Act Security executed by the Borrower in
favour of the Agent dated as of January 5, 2018 as receipted by the Province of Ontario on
January 6, 2018;

Application for Credit and Promise to Give Security executed by the Borrower in favour of
the Agent dated as of January 19, 2015;

Special Security in respect of Section 427 Bank Act Security executed by the Borrower in
favour of the Agent dated as of January 19, 2015;

Contract Relative to Special Security executed by the Borrower in favour of the Agent dated
as of January 19, 2015; ’

Investment Property Pledge Agreement between the Borrower and the Agent in respect of
its shares of each of Bombay and Bowring dated as of January 19, 2015;

Stock Power of Attorney executed by the Borrower for its shares in Bombay dated as of
January 19, 2015;

Stock Power of Attorney exccuted by the Borrower for its shares in Bowring dated as of
January 19, 2015;

Original Share Certificates in respect of the preferred shares owned by the Borrower in
Bombay - 100 preferred shares (Certificate No. CA-2);

Original Share Certificates in respect of the preferred shares owned by the Borrower in
Bowring - 100 preferred shares (Certificate No. CA-2);

Assignment of Insurance between the Borrower and the Agent dated as of January 19, 2015,

Bombay & Co Inc. (“Bombay”) — Security Documents

Full Recourse Guarantee and Postponement of Claim between Bombay and the Agent dated
as of January 19, 2015,
General Security Agreement between Bombay and the Agent dated as of January 19, 2015;

Deed of Hypothec executed by Bombay in favour of the Agent to secure payment of
Debentures dated as of January 6, 2015;
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16.

20.

21.
22.

23.
24.

25.
26.

27.

28.

29.

30.

31.
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Pledge of Debenture between Bombay and the Agent dated as of January 19, 2015;

Delivery Order Debenture executed by Bombay in favour of the Agent dated as of January
19, 2015;

Debenture executed by Bombay in favour of the Agent dated as of January 19, 2015;
Assignment of Insurance between Bombay and the Agent dated as of January 19, 2015;

Blocked Account Agreement between CIBC, the Agent and Bombay dated as of January 19,
2015.

Bowring & Co Inc. (“Bowring”) — Security Documents

Full Recourse Guarantee and Postponement of Claim between Bowring and the A gent dated
as of January 19, 2015;

General Security Agreement between Bowring and the Agent dated as of January 19, 2015;

Deed of Hypothec executed by Bowring in favour of the Agent to secure payment of
Debentures dated as of January 6, 2015;

Pledge of Debenture between Bowring and the Agent dated as of January 19, 2015;

Delivery Order Debenture executed by Bowring in favour of the Agent dated as of January
19,2015,

Debenture executed by Bowring in favour of the Agent dated as of January 19, 2015;

Assignment of Insurance between Bowring and the Agent dated as of January 19, 2015;

Blocked Account Agreement between CIBC, the Agent and Bowring dated as of January

19, 2015;

Trustees — Security Documents

Limited Recourse Guarantee and Postponement of Claim between Fred Benitah, Paul
Bleiwas And Sheldon Disenhouse, as Trustees of the Trust Acting for and on Behalf of the
Trust, and the Agent dated as of January 19, 2015;

Investment Property Pledge Agreement between the Trustees, acting for and on behalf of
the Trust, and the Agent, in respect of their shares in each of the Bombay and Bowring
dated as of January 19, 2015;

Stock Power of Attorney executed by the Trustees, acting for and on behalf of the Trust, for
the shares of Bombay dated as of January 19, 2015;

Stock Power of Attorney executed by Trustees, acting for and on behalf of the Trust, for the
shares of Bowring dated as of January 19, 2015;
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32. Original Share Certificates in respect of the non-voting common shares owned by the

Trustees, acting for and on behalf of the Trust, in Bombay - 100 non-voting common shares
(Certificate No. C-3);

33. Original Share Certificates in respect of the non-voting common shares owned by the

Trustees, acting for and on behalf of the Trust, in Bowring - 100 non-voting common shares
(Certificate No. C-3);
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SCHEDULE 4
NON-LENDER ACCOUNTS
Banner Bank Name Associated Account# Account type
l.ocation

Bombay | SCOTIA Stores 0000515 CAD
D Stores 1284-5228126 CAD
RBC Stores 101-241-8 CAD
BMO Stores 1037-292 CAD
National Bank Stores 467620 CAD
Canadian Western Stores 14840425 CAD
Bank

Bowring | SCOTIA Stores 0033014 CAD
TD Stores 0690-5295339 CAD
RBC Stores 1021492 CAD
BMO Stores 1504-160 CAD
Canadian Western Stores 8881989 CAD
Bank
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SCHEDULE §
REQUIREMENTS IN RESPECT OF BLOCKED ACCOUNTS

(@)  All proceeds received by an NOI Debtor in respect of Accounts or Inventory or other
Collateral, and any cheques, cash, credit card sales and receipts, notes or other instruments or
property received by an NOI Debtor with respect to any Collateral, shall be held by such NOI
Debtor in trust or as mandatary for the Agent and the Lenders, separate from such NOI Debtor’s
own property and funds, and promptly turned over to the Agent and the Lenders with proper
assignments or endorsements by deposit to the Blocked Accounts,

(b) Each NOI Debtor shall, and shall cause each other NOI Debtor to: (i) irrevocably
authorize and direct any bank which maintains any NOI Debtor’s initial receipt of proceeds of
Collateral (including cash, cheques and other items) to promptly wire transfer all available funds
to a Blocked Account; and (ii) advise all such banks of the Agent’s and the Lenders’ security
interest in such funds. All amounts received by the Agent and the Lenders in payment of
Accounts and Inventory and other Collateral will-be credited to a Blocked Account when the
Agent and the Lenders are advised by its bank of its receipt of “collected funds”™ at the Agent’s
and the Lenders’ bank account in Toronto, Ontario on the Business Day of such advise if advised
no later than 12:00 noon, Toronto time, or on the next succeeding Business Day if so advised
after 12:00 noon, Toronto time. No cheques, drafts or other instrument received by the Agent
and the Lenders shall constitute final payment to the Agent and the Lenders unless and until such
instruments have actually been collected.

(c) After any Default or Event of Default and upon the request of the Agent and the Lenders,
each NOI Debtor shall, and shall cause each other NOI Debtor to: (i) indicate on all of its
invoices that funds should be delivered to and deposited in a lock box or a Blocked Account, as
applicable; and (ii) direct all of its account debtors to deposit any and all proceeds of Collateral
into the lock boxes or the Blocked Accounts, as applicable.

(d) Each NOI Debtor shall, and shall cause each other NOI Debtor to, establish and maintain,
in its own respective name and at its expense, deposit accounts and lock boxes with such banks
as are acceptable to the Agent and the Lenders (the “Blocked Accounts™) into which the
Borrower shall promptly cause to be deposited: (i) all proceeds of Collateral received by any
NOI Debtor, including all amounts payable to any NOI Debtor from credit card issuers and credit
card processors, and (ii) all amounts on deposit in deposit accounts used by any NOI Debtor at
each of its locations, all as further provided in subsection (b) above. The banks at which the
Blocked Accounts are established and the applicable NOI Debtors shall enter into three-party
agreements, In form and substance satisfactory to the Agent (the “Blocked Account
Agreements”), providing that, among other things, all cash, cheques and items received or
deposited in the Blocked Accounts are subject to Liens in favour of the Agent and the Lenders,
that the depository bank has no Lien upon, or right of set off against, the Blocked Accounts and
any cash, cheques, items, wires or other funds from time to time on deposit therein, except as
otherwise provided in the Blocked Account Agreements, and that on a daily basis the depository
bank will wire, or otherwise transfer, in immediately available funds, all funds received or
deposited into the Blocked Accounts to such bank account as the Agent and the Lenders may
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from time to time designate for such purpose. Each Credit Party hereby confirms and agrees that
all amounts deposited in such Blocked Accounts and any other funds received and collected by
the Agent and the Lenders, whether as proceeds of Accounts, or Inventory or other Collateral,
shall be subject to the Liens in favour of the Agent and the Lenders.
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SCHEDULE 6
BANK ACCOUNTS
Banner Bank Name Associated Account# Account type
Location

Bombay |CiBC Head Office 91-30012 CAD
ciBC Head Office 05-77316 usb
ciBC Head Office 77-75415 CAD Blocked
CIBC (bank Head Office Loan:1245A1 CAD
advance) ‘
CIBC (bank Head Office Loan:1245B1 usD
advance)
SCOTIA Stores 0000515 CAD
D Stores 1284-5228126 CAD
RBC Stores 101-241-8 CAD
BMO Stores 1037-292 CAD
National Bank stores 467620 CAD
Canadian Western Stores 14840425 CAD
Bank

Bowring | CIBC Head Office 87-41417 CAD
CIBC Head Office 05-36415 usD
ciBC Head Office 77-77019 CAD Blocked
CIBC (bank Head Office Loan:1245A2 CAD
advance)
CIBC (bank Head Office Loan:1245B2 usb
advance)
SCOTIA Stores 0033014 CAD
D Stores 0690-5295339 CAD
RBC Stores 1021492 CAD
BMO Stores 1504-160 CAD
Canadian Western Stores 8881989 CAD
Bank

Borrower | CIBC Head Office 8051712 CAD
CiBC Head Office 0575518 usD

TOR_LAW\ 9660622\13



TAB E
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This is Exhibit “E” referred to in the Affidavit of Fred Benitah

s

Commissiong# for Taking Affidavits (or as may be)
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

pate Search Conducted: 10/306/2018
File Currency Date: 10/29/2018
Family(ies): 6

Page{s): 12

SEARCH : Business Debtor : FLUID BRANDS INC.

The attached report has been created based on the data received by Cyberbahn,

a Thomson Reuters business from the Province of Ontario, Ministry of Government
Services. No liability is assumed by Cyberbahn regarding its correctness,
timeliness, completeness or the interpretation and use of the report. Use of
the Cyberbahn service, including this report is subject to the terms and
conditions

of Cyberbahn's subscCription agreement,



PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 10/30/2018

Fil

e Currency Date: 10/29/2018

Family(ies): 6
Page (g} 12

SEARCH : Business Debtor : FLUID BRANDS INC.

FAMILY . 1 OF 6 ENQUIRY PAGE : 1 OF 12
SEARCH : BD : FLUID BRANDS INC.

00
01

02
03

04

05
06

07

08

09

10

12
GE

ie6
17

FILE NUMBER : 693205713 EXPIRY DATE : 16JAN 2020 STATUS :
CAUTION FILING : PAGE : 01 OF 001 MV SCHEDULE ATTACHED :
REG NUM : 20140116 1703 1462 0189 REG TYP: P PPSA REG PERIOD: 6

IND DOB : IND NAME:
BUS NAME: THE B&C GROUP INC.
OCN

ADDRESS : 98 ORFUS RD

CITY : TORONTO PROV: ON POSTAL CODE: M6A1L9

IND DOB : IND NAME:

BUS NAME: B&C DISTRIBUTION CENTRE

OCN

ADDRESS : 3389 STEELES AVE E

CITY : BRAMPTON PROV: ON POSTAL CODE: L6TSW4
SECURED PARTY/LIEN CLAIMANT :

XEROX CANADA LTD

ADDRESS : 33 BLOOR ST. E. 3RD FLOOR

CITY : TORONTO PROV: ON POSTAL CODE: M4W3H1
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE

X X X

YEAR MAKE MODEL V.I.N.
NERAL COLLATERAL DESCRIPTION

AGENT: PPSA CANADA INC. - (3992)

ADDRESS : 110 SHEPPARD AVE EAST, SUITE 303

CITY : TORONTO PROV: ON POSTAL CODE: M2NeY8

Page 1

129



FAMILY : 1 OF [ ENQUIRY PAGE : 2 OF 12
SEARCH : BD : FLUID BRANDS INC.
FILE NUMBER 693205713

PAGE  TOT ] REGISTRATION NUM REG TYPE
01 CAUTION : 01 OF 001 MV SCHED: 20150306 1403 1462 6907
21 REFERENCE FILE NUMBER : 693205713
22 AMEND PAGE: NO PAGE: CHANGE: E TRNSFER REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: THE B&C GROUP INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: FLUID BRANDS INC.
OCN:
04/07 ADDRESS: 98 ORFUS RD.
CITY: TORONTO PROV: ON POSTAL CODE: M6A1LS9
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

09 ADDRESS
CITY H PROV : POSTAL CODE
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : XEROX CANADA LTD
17 ADDRESS : 33 BLOOR ST. E. 3RD FLOOR
CITY : TORONTO PROV : ON POSTAL CODE : M4W3H1

Page 2

130



FAMILY : 2 OF 6 ENQUIRY PAGE : 3 0F 12
SEARCE : BD : FLUID BRANDS INC,

00 FILE NUMBER : 700724043 EXPIRY DATE : 160CT 2019 STATUS :

01 CAUTION FILING : PAGE : 001 OF 002 MV SCHEDULE ATTACHED :
REG NUM : 20141016 0954 1862 2994 REG TYP: P PPSA REG PERIOD: S

02 IND DOB : IND NAME:

03 BUS NAME: FLUID BRANDS INC,

OCN
04 ADDRESS : 16 RENAISSANCE COURT
CITY : THORNHILL PROV: ON POSTAL CODE: L4J TW4
05 IND DOB : IND NAME:
06 BUS NAME:
OCN
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
CANADIAN IMPERIAL BANK OF COMMERCE, AS AGENT
09 ADDRESS : COMMERCE COURT WEST, 199 BAY STREET, 4TH
CITY : TORONTO PROV: ON POSTAL CODE: MSL 1A2
CONS . MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X
YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: GOWLING LAFLEUR HENDERSON LLP (KELBY CARTER)
17 ADDRESS : #1600, 1 FIRST CDN PLACE, 100 KING STR W
CITY : TORONTO PROV: ON POSTAL CODE: M5X 1G5

Page 3
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FAMILY :
SEARCH

2 QOF 6
: BD FLUID BRANDS INC.

00 FILE NUMBER : EXPIRY DATE :
01 CAUTION FILING : PAGE : 002 OF 002
REG NUM : 20141016 0954 1862 2994 REG TYP:

02 IND DOB : IND NAME:
03 BUS NAME:

700724043

04 ADDRESS
CITY

05 IND DOB :

06 BUS NAME:

PROV:
IND NAME:

07 ADDRESS

CITY PROV:

08 SECURED PARTY/LIEN CLAIMANT

09 ADDRESS
CITY
CONS.,
GOODS INVTRY.
10
YEAR MAKE
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT:
17 ADDRESS
CITY

FLOOR
PROV:
MV

EQUIP ACCTS OTHER INCL

MODEL

PROV:

Page 4

ENQUIRY PAGE 4 OF 12

160CT 2019 STATUS

MV SCHEDULE ATTACHED
REG PERIOD:
OCN

POSTAL CODE:

OCN

POSTAL CODE:

POSTAL CODE:
DATE OF OR NO FIXED

AMOUNT MATURITY MAT DATE

V.I.N.

POSTAL CODE:

132



FAMILY : 2 OF 6 ENQUIRY PAGE : 5 OF 12
SEARCH : BD : FLUID BRANDS INC.
FILE NUMBER 700724043

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 WMV SCHED: 20141230 1452 1862 B360
21 REFERENCE FILE NUMBER : 700724043
22 AMEND PAGE: 1 NO PAGE: CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: FLUID BRANDS INC.

25 OTHER CHANGE:
26 REASON: TO CHANGE THE ADDRESS OF THE DEBTOR.
27 /DESCR:
28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: FLUID BRANDS INC.
OCN:

04/07 ADDRESS: 98 ORFUS ROAD

CITY: TORONTO PROV: ON POSTAL CODE: M6A 1LS
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

0¢ ADDRESS
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS QOTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : GOWLING LAFLEUR HENDERSON LLP {KC)
17 ADDRESS : 100 KING STREET WEST, SUITE 1600
CITY : TORONTOQ PROV : ON POSTAL CODE : M5X 1GS

Page 5

N



FAMILY : 3 OF 6
SEARCH : BD FLUID BRANDS INC.

00 FILE NUMBER : 702786078

01 CAUTION FILING : PAGE :

EXPIRY DATE :
001 OF 1

ENQUIRY PAGE : 6 OF 12

06JAN 2020 STATUS

MV SCHEDULE ATTACHED :

P PPSA REG PERIOD: S

OCN :

POSTAL CODE: M6A 1L9

OCN :

POSTAL CODE:

POSTAL CODE: MéA 1M4
DATE OF OR NO FIXED
AMOUNT MATURITY MAT DATE

V.I.N.

REG NUM 20150106 1441 1580 7237 REG TYP:
02 IND DOB IND NAME:
03 BUS NAME: FLUID BRANDS INC.
04 ADDRESS 98 ORFUS ROAD
CITY : TORONTO PROV: ON
05 IND DOB IND NAME:
06 BUS NAME:
07 ADDRESS
CITY PROV:
08 SECURED PARTY/LIEN CLAIMANT :
ISAAC BENNET SALES AGENCIES INC.
09 ADDRESS 111 ORFUS ROAD
CITY TORONTO PROV: ON
CONS. MV
GOODS INVTRY. EQUIP ACCTS OQTHER INCL
10 X X X X X
YEAR MAKE MODEL
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: TORKIN MANES LLP (F. SULLEY/S. JANKOWSKI)
17 ADDRESS 1500 - 151 YONGE STREET
CITY TORONTO PROV: ON

Page 6

POSTAL CODE: MS5C 2W7
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FAMILY : 4 OF 6 ENQUIRY PAGE : 7 OF 12
SEARCH : BD : FLUID BRANDS INC.

00 FILE NUMBER : 702794907 EXPIRY DATE : 06JAN 2020 STATUS :

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20150106 1618 1580 7256 REG TYP: P PPSA REG PERIOD: 5

02 IND DOB : IND NAME:

03 BUS NAME: FLUID BRANDS INC.

OCN

04 ADDRESS : 98 ORFUS ROAD

cITY : TORONTO PROV: ON POSTAL CODE: M6A 1L9
05 IND DOB : IND NAME:
06 BUS NAME:

OCN

07 ADDRESS

cITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :

F.B.I. INC.

09 ADDRESS : 98 ORFUS ROAD

CIiTY : TORONTO PROV: ON POSTAL CODE: M6A 1L9

CONS. MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMQUNT MATURITY MAT DATE

10 X X X X X

YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: TORKIN MANES LLP (F. SULLEY/S. JANKOWSKI)
17 ADDRESS : 1500 - 151 YONGE STREET

CITY : TORONTO PROV: ON POSTAL CODE: MSC 2W7

page 7

i
N



FAMILY : 5 OF 6 ENQUIRY PAGE : 8 OF 12
SEARCH : BD : FLUID BRANDS INC.

00 FILE NUMBER : 716640389 EXPIRY DATE : 13MAY 2026 STATUS :

01 CAUTION FILING : X PAGE : 01 OF 002 MV SCHEDULE ATTACHED
REG NUM : 20160513 1033 8077 7362 REG TYP: P PPSA REG PERIOD: 10

02 IND DOB : IND NAME:

03 BUS NAME: FLUID BRANDS INC

OCN
04 ADDRESS : 98 ORFUS ROAD
CITY : TORONTO PROV: ON POSTAL CODE: M6A1LS
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS
CITY H PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
HEWLETT-PACKARD FINANCIAL SERVICES CANADA COMPANY
09 ADDRESS : 5150 SPECTRUM WAY
CITY : MISSISSAUGA PROV: ON POSTAL CODE: L4W 5G1
CONS . MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X
YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: REGISTRY = RECOVERY INC.
17 ADDRESS : 1551 THE QUEENSWAY
CITY : TORONTO PROV: ON POSTAL CODE: MBZ 1TS

Page 8
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FAMILY : 5 OF 6 ENQUIRY PAGE : 9 OF 12
SEARCH : BD : FLUID BRANDS INC.

00 FILE NUMBER : 716640399 EXPIRY DATE : 13MAY 2026 STATUS '
01 CAUTION FILING : PAGE : 02 OF 002 MV SCHEDULE ATTACHED :
REG NUM : 20160513 1033 8077 7362 REG TYP: REG PERIOD:
02 IND DOB : IND NAME:
03 BUS NAME:
OCN
04 ADDRESS :
CITY : PROV: POSTAL CODE:
05 IND DOB : IND NAME:
06 BUS NAME:
OCN
07 ADDRESS
CITY : PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT :
COMPAGNIE DE SERVICES FINANCIERS HEWLETT-PACKARD CANADA
09 ADDRESS : 5150 SPECTRUM WAY

cITY : MISSISSAUGA PROV: ON POSTAL CODE: L4W 5G1
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT:
17 ADDRESS
CITY H PROV: POSTAL CODE:

Page 9
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FAMILY : 6 OF 6 ENQUIRY PAGE : 10 OF 12
SEARCH : BD : FLUID BRANDS INC.

00 FILE NUMBER : 719477838 EXPIRY DATE : 10AUG 2020 STATUS :

01 CAUTION FILING : X PAGE : 001 OF 3 MV SCHEDULE ATTACHED :
REG NUM : 20160810 1440 6083 4863 REG TYP: P PPSA REG PERIOD: 4

02 IND DOB : IND NAME:

03 BUS NAME: FLUID BRANDS INC

OCN :
04 ADDRESS : S8 ORFUS ROAD
CITY : TORONTO PROV: ON POSTAL CODE: M6A 1LS
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
HEWLETT-PACKARD FINANCIAL SERVICES COMPANY
09 ADDRESS : 200 CONNELL DRIVE
CITY : BERKELEY HEIGHTS PROV: NJ POSTAL CODE: 079822
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X 96465 10AUG2020
YEAR MAKE MODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 ALL EQUIPMENT AND SOFTWARE NOW OR HEREAFTER ACQUIRED, WHICH SECURED
14 PARTY HAS LEASED TO OR FINANCED FOR DEBTOR, INCLUDING, BUT NOT
15 LIMITED TO, COMPUTER, PRINTING, IMAGING, COPYING, SCANNING,
16 AGENT: ESC CORPORATE SERVICES LTD. (CSC) CH
17 ADDRESS : 445 KING STREET
CITY : TORONTO PROV: ON POSTAL CODE: M5V 1K4

Page 10
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FAMILY : 6 OF 6 ENQUIRY PAGE : 11 OF 12
SEARCH : BD : FLUID BRANDS INC.

00 FILE NUMBER : 719477838 EXPIRY DATE : 10AUG 2020 STATUS :
01 CAUTION FILING : PAGE : 002 OF 3 MV SCHEDULE ATTACHED :
REG NUM : 20160810 1440 6083 4863 REG TYPpP: REG PERIOD:
02 IND DOB : IND NAME:
03 BUS NAME:
oCcN
04 ADDRESS
CITY : PROV : POSTAL CODE:
05 IND DOB : IND NAME:
06 BUS NAME:
OCN
07 ADDRESS
CITY : PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT :

0% ADDRESS
CITY : PROV: POSTAL CODE:
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MAKE MODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 PROJECTION AND STORAGE EQUIPMENT, ANY AND ALL RELATED PERIPHERALS,
14 ATTACHMENTS, ACCESSIONS, ADDITIONS, GENERAL INTANGIBLES,
15 SUBSTITUTIONS, SUPPLIES, REPLACEMENTS, AND ANY RIGHT, TITLE OR
16 AGENT:
17 ADDRESS
CITY : PROV: POSTAL CODE:
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FAMILY : 6 OF 3 ENQUIRY PAGE : 12 OF 12
SEARCH : BD : FLUID BRANDS INC.

00 FILE NUMBER : 719477838 EXPIRY DATE : 10AUG 2020 STATUS :
01 CAUTION FILING : PAGE : 003 OF 3 MV SCHEDULE ATTACHED :
REG NUM : 20160810 1440 6083 4863 REG TYP: REG PERIOD:
02 IND DOB : IND NAME:
03 BUS NAME:
OCN :
04 ADDRESS
CITY : PROV: POSTAL CODE:
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS
CITY : PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT :

09 ADDRESS
CcITY H PROV: POSTAL CODE:
CONS ., MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MAKE MODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 INTEREST IN ANY LICENSE FOR ANY SOFTWARE USED TO OPERATE OR
14 OTHERWISE INSTALLED IN ANY OF THE FOREGOING, AND PRODUCTS AND
15 PROCEEDS OF ALL OF THE FOREGOING ({INCLUDING INSURANCE PROCEEDS) .
16 AGENT:
17 ADDRESS

CITY : PROV: POSTAL CODE:
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 10/30/2018
File Currency Date: 10/29/2018
Family(ies): 5

Page (s): 23

SEARCH : Business Debtor : 11041037 CANADA INC.

The attached report has been created based on the data received by Cyberbahn,

a Thomson Reuters business from the Province of Ontario, Ministry of Government
Services. No liability is assumed by Cyberbahn regarding its correctness,
timeliness, completeness or the interpretation and use of the report. Use of

the Cyberbahn service, including this report is subject to the terms and
conditions

of Cyberbahn's subscription agreement.



PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 10/30/2018
File Currency Date: 10/25/2018
Family(ies): 5

Page({s): 23
SEARCH : Business Debtor : 11041037 CANADA INC,
FAMILY : 1 OF 5 ENQUIRY PAGE : 1 OF 23
SEARCH : BD : 11041037 CANADA INC.
00 FILE NUMBER : 642281967 EXPIRY DATE : 25JAN 2023 STATUS :
01 CAUTION FILING : PAGE : 001 OF 001 MV SCHEDULE ATTACHED :
REG NUM : 20080125 1150 1862 3566 REG TYP: P PPSA REG PERIOD: 5
02 IND DOB IND NAME:
03 BUS NAME: 2151456 ONTARIO INC.
OCN
04 ADDRESS : 98 ORFUS ROAD
CITY : TORONTO PROV: ON POSTAL CODE: M6A 1L9
0S IND DOB : IND NAME:
06 BUS NAME:
OCN
07 ADDRESS
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
CANADIAN IMPERIAL BANK OF COMMERCE
09 ADDRESS : 595 BAY STREET, STH FLOOR
CITY : TORONTO PROV: ON POSTAL CODE: M5G 2C2
CONS. Mv DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X
YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: GOWLING LAFLEUR HENDERSON LLP ({LBN)
17 ADDRESS : 100 KING STREET WEST, SUITE 1600
CITY : TORONTO PROV: ON POSTAL CODE: M5X 1G5
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FAMILY : 1 OF 5 ENQUIRY PAGE : 2 OF 23
SEARCH : BD : 11041037 CANADA INC.
FILE NUMBER 642281867

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20080213 1523 1862 4848
21 REFERENCE FILE NUMBER : 642281867
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: 2151456 ONTARIO INC.

25 OTHER CHANGE:

26 REASON: To AMEND THE DEBTOR'S NAME ON LINE 3 OF REGISTRATION NUMBER 20080125
27 /DESCR: 1150 1862 3566 FROM 2151456 ONTARIO INC. TO BOMBAY & CO. INC.

28 : PURSUANT TO ARTICLES OF AMENDMENT DATED FEBRUARY 13, 2008,

02/05 IND/TRANSFEREE:

03/06 BUS NAME/TRFEE: BOMBAY & CO. INC.

OCN:
04/07 ADDRESS: 98 ORFUS ROAD
CITY: TORONTO PROV: ON POSTAL CODE: Mé6A 1LS

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS

CITY : PROV POSTAL CODE

CONS. MV DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : GOWLING LAFLEUR HENDERSON LLP (LBN)
17 ADDRESS : 100 KING STREET WEST, SUITE 1600

CITY : TORONTO PROV : ON POSTAL CODE : M5X 1G5
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FAMILY : 1 OF 5 ENQUIRY PAGE : 3 OF 23
SEARCH : BD : 11041037 CANADA INC.
FILE NUMBER 642281967

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 01 OF 001 MV SCHED: 20121120 1452 1530 2479
21 REFERENCE FILE NUMBER : 642281967
22 AMEND PAGE: NO PAGE: X CHANGE: B RENEWAL REN YEARS: 5 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: BOMBAY & CO. INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:
CITY: PROV:; POSTAL CODE:
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS
CITY : PROV : POSTAL CODE
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : D+H LIMITED PARTNERSHIP
17 ADDRESS : SUITE 200, 4126 NORLAND AVENUE
CITY : BURNABY PROV : BC POSTAL CODE : V5G 388
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FAMILY : 1 OF 5 ENQUIRY PAGE : 4 OF 23
SEARCH : BD : 11041037 CANADA INC.
FILE NUMBER 642281967

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF 001 MV SCHED: 20150121 1449 1862 9642
21 REFERENCE FILE NUMBER : 642281567
22 AMEND PAGE: NO PAGE: X CHANGE: E TRNSFER REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: BOMBAY & CO. INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 2383029 ONTARIO INC.

OCN:
04/07 ADDRESS: 98 ORFUS ROAD
CITY: TORONTO PROV: ON POSTAL CODE: M6A 1L9

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS

CITY : PROV - POSTAL CODE

CONS. MV DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : GOWLING LAFLEUR HENDERSON LLP (KELBY CARTER)
17 ADDRESS : #1600, 1 FIRST CDN PLACE, 100 KING STR W

CITY : TORONTO PROV : ON POSTAL CODE : MSX 1G5
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FAMILY : 1 OF 5 ENQUIRY PAGE : 5 OF 23
SEARCH : BD : 11041037 CANADA INC.
FILE NUMBER 642281967

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF 001 MV SCHED: 20150129 1600 1862 0267
21 REFERENCE FILE NUMBER : 642281967
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: 2383029 ONTARIO INC.

25 OTHER CHANGE:
26 REASON: THE DEBTOR ON LINE 03 OF PAGE 001 OF REGISTRATION NUMBER 20150121
27 /DESCR: 1445 1862 9642 HAS CHANGED ITS NAME TO BOMBAY & (O. INC. PURSUANT TO
28 . ARTICLES OF AMENDMENT DATED JANUARY 22, 2015.
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: BOMBAY & CO. INC.
OCN:

04/07 ADDRESS: 98 ORFUS ROAD

CITY: TORONTO PROV: ON POSTAL CODE: M6A 1L9
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

0S8 ADDRESS :
CITY : PROV : POSTAL CODE
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15

16 NAME : GOWLING LAFLEUR HENDERSON LLP (CLM)
17 ADDRESS : 100 KING STREET WEST, SUITE 1600
CITY : TORONTO PROV : ON POSTAL CODE : MSX 1GS
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FAMILY : 1 OF 5 ENQUIRY PAGE : 6 OF 23
SEARCH : BD : 11041037 CANADA INC.
FILE NUMBER 642281967

PAGE  TOT REGISTRATION NUM REG TYPE
01 CAUTION 01 OF 001 MV SCHED: 20171030 1432 1530 9273
21 REFERENCE FILE NUMBER : 642281967
22 AMEND PAGE: NO PAGE: X CHANGE: B RENEWAL REN YEARS: 5 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: BOMBAY & CO. INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCN;
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
05 ADDRESS :
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER  INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : D+H LIMITED PARTNERSHIP
17 ADDRESS : SUITE 200, 4126 NORLAND AVENUE
CITY : BURNABY PROV : BC POSTAL CODE : V5G 388
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FAMILY : 1 CF 5 ENQUIRY PAGE : 7 OF 23
SEARCH : BD : 11041037 CANADA INC.
FILE NUMBER 642281967

PAGE TOT REGISTRATICN NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20181023 1514 1862 4905
21 REFERENCE FILE NUMBER : 642281967
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CCORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: BOMBAY & CO. INC.

25 OTHER CHANGE:
26 REASON: THE NAME OF THE DEBTCR ON LINE 03 OF REGISTRATION NO. 20080125 1150
27 /DESCR: 1862 3566 BAS BEEN AMENDED.
28 H
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 11041037 CANADA INC.
OCN:

04/07 ADDRESS: 98 ORFUS ROAD

CITY: TORONTO PROV: ON POSTAL CODE: M6A 1L9
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY : PROV . POSTAL CODE :
CONS. My DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : GOWLING WLG (CANADA) LLP (T. GERTNER)
17 ADDRESS : SUITE 1600, 100 KING STREET WEST
CITY : TCRONTO PROV : ON POSTAL CODE : M5X 1GS
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FAMILY 2 OF 5 ENQUIRY PAGE : 8 OF 23
SEARCH : BD : 11041037 CANADA INC.

00 FILE NUMBER : 693252117 EXPIRY DATE : 20JAN 2019 STATUS :

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20140120 1404 1590 5064 REG TYP: P PPSA REG PERIOD: 5

02 IND DOB : IND NAME:

03 BUS NAME: BOMBAY & CO. INC.

OCN

04 ADDRESS : 98 ORFUS ROAD

CITY : TORONTO PROV: ON POSTAL CODE: M6A 1L9
05 IND DOB : IND NAME:
06 BUS NAME:

OCN :

07 ADDRESS

CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :

ISAAC BENNET SALES AGENCIES INC.

09 ADDRESS : 98 ORFUS ROARD

CITY : TORONTO PROV: ON POSTAL CODE: M6A 1L9S

CONS. MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X

YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: FASKEN MARTINEAU DUMOULIN LLp (SDR) (LR)
17 ADDRESS : BAY ADELAIDE CENTRE, BOX 20

CITY : TORONTO PROV: ON POSTAL CODE: MSH 2Té6
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FAMILY 2 OF 5 ENQUIRY PAGE : 9 OF 23
SEARCH : BD : 11041037 CANADA INC.
FILE NUMBER 693252117

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF 1 MV SCHED: 20140624 1516 1590 4820
21 REFERENCE FILE NUMBER : 693252117
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CCRR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFERCR: BUS NAME: BOMBAY & CO. INC.

25 OTHER CHANGE:

26 REASCN: TO AMEND THE ADDRESS OF THE SECURED PARTY
27 /DESCR:

28 :

02/05 IND/TRANSFEREE:

03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
ISAAC BENNET SALES AGENCIES INC.
09 ADDRESS : 111 ORFUS ROAD
CITY : TORONTO PRCV : ON POSTAL CODE : M6A 1M4
CONS . MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
1c
16 NAME : FASKEN MARTINEAU DUMOULIN LLP (SDR) (LR)
17 ADDRESS : BAY ADELAIDE CENTRE, BOX 20
CITY : TORONTO PROV : ON POSTAL CODE : MSH 2Té
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FAMILY : 2 OF 5 ENQUIRY PAGE : 10 OF 23
SEARCH : BD : 11041037 CANADA INC.
FILE NUMBER 693252117

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 1 MV SCHED: 20150130 1528 1590 8894
21 REFERENCE FILE NUMBER : 693252117
22 AMEND PAGE: NO PAGE: CHANGE: E TRNSFER REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: BOMBAY & CO. INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 ;

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 2383029 ONTARIO INC.
OCN:
04/07 ADDRESS: 98 ORFUS ROAD
CITY: TORONTO PROV: ON POSTAL CODE: M&A 1LY
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : TORKIN MANES LLP (F. SULLEY/S. JANKOWSKI)
17 ADDRESS : 1500 - 151 YONGE STREET
CITY : TORONTO PROV : ON POSTAL CODE : M5C 2W7
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FAMILY : 2 OF 5 ENQUIRY PAGE : 11 OF 23
SEARCH : BD : 11041037 CANADA INC.
FILE NUMBER 693252117

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF 1 MV SCHED: 20150130 1604 1590 8919
21 REFERENCE FILE NUMBER : 693252117
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: 2383029 ONTARIO INC.

25 QOTHER CHANGE:
26 REASON: AMENDED TO REFLECT THE NAME CHANGE OF THE DEBTOR.
27 /DESCR:
28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: BOMBAY & CO. INC.
OCN:

04/07 ADDRESS: 98 CRFUS ROAD

CITY: TORONTO PROV: ON POSTAL CODE: M6A 1LS
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : TORKIN MANES LLP (F. SULLEY/S. JANKOWSKI)
17 ADDRESS : 1500 - 151 YONGE STREET
CITY : TORONTO PROV : ON POSTAL CODE : MSC 2W7
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FAMILY : 2 OF 5 ENQUIRY PAGE : 12 OF 23
SEARCH : BD : 11041037 CANADA INC.
FILE NUMBER 693252117

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20181019 1120 1862 4657
21 REFERENCE FILE NUMBER : 693252117
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BOMBAY & CO. INC,

25 OTHER CHANGE:

26 REASON: TO REFLECT A CHANGE IN THE DEBTOR'S NAME AND ADDRESS
27 /DESCR:

28 :

02/05 IND/TRANSFEREE:

03/06 BUS NAME/TRFEE: 11041037 CANADA INC.

OCN:
04/07 ADDRESS: 800 RENE-LEVESQUE BLVD. WEST, SUITE 2220
CITY: MONTREAL PROV: PQ POSTAL CODE: H3B 1X9

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS

CITY : PROV : POSTAL (CODE :

CONS . MV DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
i2
13
14
15
16 NAME : BORDEN LADNER GERVAIS LLP (O. TARDIF)
17 ADDRESS : 22 ADELAIDE STREET WEST

CITY : TORONTO PROV : ON POSTAL CODE : MSH 4E3
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FAMILY : 3 OF 5 ENQUIRY PAGE : 13 OF 23
SEARCH : BD : 11041037 CANADA INC.

00 FILE NUMBER : 700738803 EXPIRY DATE : 160CT 2019 STATUS :

01 CAUTION FILING : PAGE : 001 OF 002 MV SCHEDULE ATTACHED :
REG NUM : 20141016 1450 1862 3052 REG TYP: P PPSA REG PERIOD: 5

02 IND DOB : IND NAME:

03 BUS NAME: 2383029 ONTARIO INC.

OCN :

04 ADDRESS : 333 BAY STREET, SUITE # 400

CITY : TORONTO PROV: ON POSTAL CODE: MBH 2R2
05 IND DOB : IND NAME:
06 BUS NAME:

OCN

07 ADDRESS

CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :

CANADIAN IMPERIAL BANK OF COMMERCE, AS AGENT

09 ADDRESS : COMMERCE COURT WEST, 199 BAY STREET, 4TH

CITY : TORONTO PROV: ON POSTAL CODE: MSL 1A2

CONS. MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X

YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: GOWLING LAFLEUR HENDERSON LLP (KELBY CARTER)
17 ADDRESS : #1600, 1 FIRST CDN PLACE, 100 KING STR W

CITY : TORONTO PROV: ON POSTAL CODE: M&X 1GS

Page 13



FAMILY
SEARCH

3 OF
BD

5
11041037 CANADA INC.

EXPIRY DATE

PAGE : 002 OF 002

20141016 14%0 1862 3052 REG TYP:
IND NAME:

00
01

FILE NUMBER
CAUTION FILING
REG NUM
IND DOB :
BUS NAME:

700738803

02
03
04 ADDRESS
CITY

IND DOB
BUS NAME:

PROV:
0s
06

IND NAME:

07 ADDRESS

CITY PROV:

08 SECURED PARTY/LIEN CLAIMANT
09 ADDRESS
CITY
CONS.

GOODS INVTRY. EQUIP ACCTS OTHER
10
YEAR MAKE

FLOOR

PROV:
MV

INCL

MODEL

12
GENERAL COLLATERAL DESCRIPTION

16 AGENT:
17 ADDRESS

CITY PROV:

Page 14

160CT

155

ENQUIRY PAGE 14 OF 23

2019 STATUS :
MV SCHEDULE ATTACHED :
REG PERIOD:
OCN

POSTAL CODE:

OCN

POSTAL CODE:

POSTAL CODE:
DATE OF OR NO FIXED

AMOUNT MATURITY MAT DATE

V.I.N.

POSTAL CODE:



FAMILY 3 OF 5 ENQUIRY PAGE : 15 OF 23
SEARCH : BD : 11041037 CANADA INC.
FILE NUMBER 700738803

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF 001 MV SCHED: 20141230 1452 1862 8361
21 REFERENCE FILE NUMBER : 700738803
22 AMEND PAGE: 1 NC PAGE: CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: 2383029 ONTARIO INC.

25 OTHER CHANGE:
26 REASCN: TO CHANGE THE ADDRESS OF THE DEBTOR.
27 /DESCR:
28 H
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 2383029 ONTARIOC INC.
OCN:

04/07 ADDRESS: 98 ORFUS ROAD

CITY: TORONTO PROV: ON POSTAL CODE: M&A 1LS
29 ASSICGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY : PROV : POSTAL CODE :
CCNS. MV DATE OF NO FIXED
GCODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : GOWLING LAFLEUR HENDERSON LLP (KC)
17 ADDRESS : 100 KING STREET WEST, SUITE 1600
CITY : TORONTO PROV : ON POSTAL CODE : MSX 1GS

Page 15
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FAMILY : 3 OF 5 ENQUIRY PAGE : 16 OF 23
SERRCH : BD : 11041037 CANADA INC.
FILE NUMBER 700738803

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20150129 1601 1862 0268
21 REFERENCE FILE NUMBER : 700738803
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: 2383029 ONTARIO INC.

25 OTHER CHANGE:
26 REASON: THE DEBTOR ON LINE 03 OF PAGE 001 OF REGISTRATION NUMBER 20141016
27 /DESCR: 1450 1862 3052 HAS CHANGED ITS NAME TO BOMBAY & CO. INC. PURSUANT TO
28 : ARTICLES OF AMENDMENT DATED JANUARY 22, 2015.
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: BOMBAY & CO. INC.
OCN:

04/07 ADDRESS: 98 ORFUS ROAD

CITY: TORONTO PROV: ON POSTAL CODE: M6A 1L9
29 ASSICNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS :
CITY : PROV : POSTAL CODE

CONS. MV DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : GOWLING LAFLEUR HENDERSON LLP (CHRISTINE L. MARCHETTI)
17 ADDRESS : 100 KING STREET WEST, SUITE 1600

CITY : TORONTO PROV : ON POSTAL CODE : MSX 1G5
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FAMILY : 3 OF 5 ENQUIRY PAGE : 17 OF 23
SEARCHE : BD : 11041037 CANADA INC.
FILE NUMBER 700738803

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20181023 1514 1862 4906
21 REFERENCE FILE NUMBER : 700738803
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BOMBAY & CO. INC.

25 OTHER CHANGE:
26 REASON: THE NAME OF THE DEBTOR ON LINE 03 OF REGISTRATION NO. 20141016 1450
27 /DESCR: 1862 3052 BAS BEEN AMENDED.

28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 11041037 CANADA INC.
OCN:
04/07 ADDRESS: 98 ORFUS ROAD
CITY: TORONTO PROV: ON POSTAL CODE: M6A 1L9
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

09 ADDRESS :
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : GOWLING WLG (CANADA) LLP (T. GERTNER)
17 ADDRESS : SUITE 1600, 100 KING STREET WEST
CITY : TORONTO PROV : ON POSTAL CODE : M5X 1G5
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FAMILY : 4 OF S ENQUIRY PAGE : 18 OF 23
SEARCH : BD : 11041037 CANADA INC.

00 FILE NUMBER : 702786068 EXPIRY DATE : 06JAN 2020 STATUS :

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20150106 1439 1590 7236 REG TYP: P PPSA REG PERIOD: 5

02 IND DOB : IND NAME:

03 BUS NAME: 2383029 ONTARIO INC.

OCN

04 ADDRESS : 98 ORFUS ROAD

CITY : TORONTO PROV: ON POSTAL CODE: MéA 1LS
05 IND DOB : IND NAME:
06 BUS NAME:

OCN

07 ADDRESS

CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :

ISAAC BENNET SALES AGENCIES INC.

08 ADDRESS : 111 ORFUS ROAD

CITY : TORONTO PROV: ON POSTAL CODE: M6A 1M4

CONS. My DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE

10 X X X X X

YEAR MABKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRTPTION
13
14
15
16 AGENT: TORKIN MANES LLP (F. SULLEY/S. JANKOWSKI)
17 ADDRESS : 1500 - 151 YONGE STREET

CITY : TORONTO PROV: ON POSTAL CODE: M5C 2W7

Page 18
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FAMILY : 4 OF 5 ENQUIRY PAGE : 19 OF 23
SEARCH : BD : 11041037 CANADA INC.
FILE NUMBER 702786069

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 1 MV SCHED: 20150130 1526 1590 8890
21 REFERENCE FILE NUMBER : 7027B6069
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: 2383029 ONTARIO INC.

25 OTHER CHANGE:
26 REASON: AMENDED TO REFLECT THE NAME CHANGE OF THE DEBTOR.
27 /DESCR:
28 H
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: BOMBAY & CO. INC.
OCN:

04/07 ADDRESS: 98 ORFUS ROAD

CITY: TORONTO PROV: ON POSTAL CODE: M6A 1LS
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : TORKIN MANES LLP (F. SULLEY/S. JANKOWSKI)
17 ADDRESS : 1500 - 151 YONGE STREET
CITY : TORONTO PROV : ON POSTAL CODE : M5C 2W7

pPage 19
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FAMILY : 4 OF 5 ENQUIRY PAGE : 20 OF 23
SEARCH : BD : 11041037 CANADA INC.
FILE NUMBER 702786069

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20181019 1120 1862 4658
21 REFERENCE FILE NUMBER : 702786069
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BOMBAY & CO. INC.

25 OTHER CHANGE:
26 REASON: TO REFLECT A CHANGE IN THE DEBTOR'S NAME AND ADDRESS
27 /DESCR:
28 H
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 11041037 CANADA INC.
OCN :

04/07 ADDRESS: 800 RENE-LEVESQUE BLVD. WEST, SUITE 2220

CITY: MONTREAL PROV: PQ POSTAL CODE: H3B 1X9
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : BORDEN LADNER GERVAIS LLP (O. TARDIF)
17 ADDRESS : 22 ADELAIDE STREET WEST
C1TY : TORONTO PROV : ON POSTAL CODE : MSH 4E3

Page 20



FAMILY : 5 OF 5 ENQUIRY PAGE : 21 OF 23
SEARCH : BD : 11041037 CANADA INC.

00 FILE NUMBER : 702794898 EXPIRY DATE : 06JAN 2020 STATUS :

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20150106 1617 1590 7255 REG TYP: P PPSA REG PERIOD: 5

02 IND DOB : IND NAME:

03 BUS NAME: 2383029 ONTARIO INC.

OCN :
04 ADDRESS : 98 ORFUS ROAD
CITY : TORONTO PROV: ON POSTAL CODE: MeA 1LS
05 IND DOB : IND NAME:
06 BUS NAME:
OCN
07 ADDRESS
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
F.B.I. INC.
09 ADDRESS : 98 ORFUS ROAD
CITY : TORONTO PROV: ON POSTAL CODE: Mé6A 1L9
CONS . MY DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X
YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15 :
16 AGENT: TORKIN MANES LLP (F. SULLEY/S. JANKOWSKI)
17 ADDRESS : 1500 - 151 YONGE STREET
CITY : TORONTO PROV: ON POSTAL CODE: M5C 2W7

Page 21
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FAMILY : 5 OF 5 ENQUIRY PAGE : 22 OF 23
SEARCH : BD : 11041037 CANADA INC.
FILE NUMBER 702794898

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 1 MV SCHED: 20150130 1528 1590 8893
21 REFERENCE FILE NUMBER : 702794898
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: 2383029 ONTARIO INC.

25 OTHER CHANGE:
26 REASON: AMENDED TO REFLECT THE NAME CHANGE OF THE DEBTOR.
27 /DESCR:
28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: BOMBAY & CO. INC.
QOCN:

04/07 ADDRESS: 98 ORFUS ROAD

CITY: TORONTO PROV: ON POSTAL CODE: M6A 1LS
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS QTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : TORKIN MANES LLP (F. SULLEY/S. JANKOWSKI)
17 ADDRESS : 1500 - 151 YONGE STREET
CITY : TORONTO PROV : ON POSTAL CODE : MS5C 2W7

Page 22
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FAMILY : 5 OF 5 ENQUIRY PAGE : 23 OF 23
SEARCH : BD : 11041037 CANADA INC.
FILE NUMBER 702794898

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF 1 MV SCHED: 20181024 1502 1590 1487
21 REFERENCE FILE NUMBER : 702794898
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BOMBAY & CO. INC.

25 OTHER CHANGE:
26 REASON: AMENDED TO INCLUDE AN ADDITIONAL DEBTOR PURSUANT TO THE FILING OF
27 /DESCR: ARTICLES OF CONTINUANCE ON OCTOBER 12, 2018.
28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 11041037 CANADA INC.
OCN:

04/07 ADDRESS: 800, RENE-LEVESQUE BLVD. W., SUITE 2220

CITY: MONTREAL PROV: QC POSTAL CODE: H3B 1X9
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

0% ADDRESS
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : TORKIN MANES LLP (F. SULLEY/J. ROBSON)
17 ADDRESS : 1500-151 YONGE STREET
CITY : TORONTO PROV : ON POSTAL CODE : MBC 2W7

Page 23






PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 10/30/2018
File Currency Date: 10/29/2018
Family(ies): 8

Page(s): 39

SEARCH : Business Debtor : 11041045 CANADA INC.

The attached report has been created based on the data received by Cyberbahn,

a Thomson Reuters business from the Province of Ontario, Ministry of Government
Services. No liability is assumed by Cyberbahn regarding its correctness,
timeliness, conmpleteness or the interpretation and use of the report. Use of
the Cyberbahn service, including this report is subject tc the terms and
conditions

of Cyberbahn's subscription agreement.

165



PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 10/30/2018
File Currency Date: 10/29/2018
Family{ies): 8

Page(s): 39

SEARCH : Business Debtor : 11041045 CANADA INC.

FAMILY : 1 OF 8 ENQUIRY PAGE : 1 OF 39
SEARCH : BD : 11041045 CANADA INC.

00 FILE NUMBER : 627782787 EXPIRY DATE : 08AUG 2021 STATUS :
01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED

REG NUM : 20060808 1547 1590 0301 REG TYP: P PPSA REG PERIOD: S
02 IND DOB : IND NAME:
03 BUS NAME: BOWRING & CO. INC.
OCN
04 ADDRESS : 98 ORFUS ROAD
CITY : TORONTO PROV: ON POSTAL CODE: Mé6A 1L3
05 IND DOB : IND NAME:
06 BUS NAME:
OCN
07 ADDRESS
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
CANADIAN IMPERIAL BANK OF COMMERCE
09 ADDRESS : 595 BAY STREET, 5TH FLOOR
CITY : TORONTO PROV: ON POSTAL CODE: M5EG 2C2
CONS. My DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X
YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15

16 AGENT: GOODMAN AND CARR LLP (ATTENTION - JAMES HOFFNER - 0601691)
17 ADDRESS : 200 KING STREET WEST, SUITE 2300
CITY : TORONTO PROV: ON POSTAL CODE: MSH 3W5

Page 1



FAMILY : 1 OF 8 ENQUIRY PAGE : 2 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 627782787

PAGE  TOT REGISTRATION NUM REG TYPE
01 CAUTION : 01 OF 001 MV SCHED: 20110615 1051 1529 2256
21 REFERENCE FILE NUMBER : 627782787
22 AMEND PAGE: NO PAGE: X CHANGE: B RENEWAL REN YEARS: 5 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BOWRING & CO. LTD
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS
CIiTY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : D+H LIMITED PARTNERSHIP
17 ADDRESS : SUITE 200, 4126 NORLAND AVENUE
CITY : BURNABY PROV : BC POSTAL CODE : V5G 3S8

Page 2
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FAMILY : 1 OF 8 ENQUIRY PAGE : 3 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 627782787

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF 001 MV SCHED: 20150121 1449 1862 9644
21 REFERENCE FILE NUMBER : 627782787
22 AMEND PAGE: NO PAGE: X CHANGE: E TRNSFER REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BOWRING & CO. INC.
25 OTHER CHANGE:
26 REASON:
27 /DEECR:
28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 2437533 ONTARIO INC.
OCN:
04/07 ADDRESS: 398 ORFUS ROAD
CITY: TORONTO PROV: ON POSTAL CODE: M6A 1L3
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

09 ADDRESS
CITY : PROV : POSTAL CODE
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11

16 NAME : GOWLING LAFLEUR HENDERSON LLP (KELBY CARTER)
17 ADDRESS : #1600, 1 FIRST CDN PLACE, 100 KING STR W
CITY : TORONTO PROV : ON POSTAL CODE : MSX 1G5

Page 3
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FAMILY : 1 OF 8 ENQUIRY PAGE : 4 OF 239
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 627782787

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20150129 1600 1862 0264
21 REFERENCE FILE NUMBER : 6277B2787
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: 2437533 ONTARIO INC.

2% OTHER CHANGE:
26 REASON: THE DEBTOR ON LINE 03 OF PAGE 001 OF REGISTRATION NUMBER 20150121
2% /DESCR: 1449 1862 9644 HAS CHANGED ITS NAME TO BOWRING & CO. INC. PURSUANT
28 : TO ARTICLES OF AMENDMENT DATED JANUARY 22, 2015.
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: BOWRING & CO. INC.
OCN:

04/07 ADDRESS: 28 ORFUS ROAD

CITY: TORONTO PROV: ON POSTAL CODE: MéA 1LS
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : GOWLING LAFLEUR HENDERSON LLP (CLM)
17 ADDRESS : 100 KING STREET WEST, SUITE 1600
CITY : TORONTO PROV : ON POSTAL CODE : M5X 1GS

Page 4



FAMILY : 1 OF 8 ENQUIRY PAGE : 5 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 627782787

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 01 OF 001 MV SCHED: 20160526 1441 1530 3065
21 REFERENCE FILE NUMBER : 627782787
22 AMEND PAGE: NO PAGE: X CHANGE: B RENEWAL REN YEARS: 5 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: BOWRING & CO. INC.
25 OTBER CHANGE:
26 REASON:
27 /DESCR:
28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS :
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : D+H LIMITED PARTNERSHIP
17 ADDREZSS : SUITE 200, 4126 NORLAND AVENUE
CITY : BURNABY PROV : BC POSTAL CODE : V5G 388

Page 5
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FAMILY : 1 OF 8 ENQUIRY PAGE : 6 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 627782787

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20181023 1514 1862 4908
21 REFERENCE FILE NUMBER : 627782787
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR ; BUS NAME: BOWRING & CO. INC.

25 OTHER CHANGE:
26 REASON: THE NAME OF THE DEBTOR ON LINE 03 OF REGISTRATION NO., 20060808 1547
27 /DESCR: 1590 0301 HAS BEEN AMENDED.
28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 11041045 CANADA INC.
OCN:

04/07 ADDRESS: 98 ORFUS ROAD

CITY: TORONTO PROV: ON POSTAL CODE: M6A 1LS
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

09 ADDRESS
CITY : PROV POSTAL CODE
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : GOWLING WLG (CANADA) LLP (T. GERTNER)
17 ADDRESS : SUITE 1600, 100 KING STREET WEST
CITY : TORONTO PROV : ON POSTAL CODE : MSX 1G5

Page 6
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FAMILY : 2 OF 8 ENQUIRY PAGE : 7 OF 3¢9
SEARCH : BD : 11041045 CANADA INC.

00 FILE NUMBER : 627782805 EXPIRY DATE : OBAUG 2021 STATUS :

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED : -
REG NUM : 20060808 1548 1590 0302 REG TYP: P PPSA REG PERIOD: 5

02 IND DOB : IND NAME:

03 BUS NAME: BENIX & CO. INC.

OCN :
04 ADDRESS : 98 ORFUS ROAD
CITY : TORONTO PROV: ON POSTAL CODE: MéA 1L9
0S5 IND DOB : IND NAME:
06 BUS NAME:
OCN

07 ADDRESS ]

CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :

CANADIAN IMPERIAL BANK OF COMMERCE

09 ADDRESS : 595 BAY STREET, STH FLOOR

CITY : TORONTO PROV: ON POSTAL CODE: MSG 2C2

CONS. MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X

YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15

16 AGENT: GOODMAN AND CARR LLP (ATTENTION - JAMES HOFFNER - 0601691)
17 ADDRESS : 200 KING STREET WEST, SUITE 2300
CITY : TORONTO PROV: ON POSTAL CODE: MSH 3WS

Page 7
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FAMILY : 2 OF 8 ENQUIRY PAGE : 8 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 627782805

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 01 OF 001 MV SCHED: 20110615 1051 1529 2257
21 REFERENCE FILE NUMBER : 627782805
22 AMEND PAGE: NO PAGE: X CHANGE: B RENEWAL REN YEARS: 5 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: BENIX & CO. INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02/05 IND)TRANSFEREE:
03/06 BUS NAME/TRFEE:

.OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS
CITY : PROV POSTAL CODE :
CONS . MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : D+H LIMITED PARTNERSHIP
17 ADDRESS : SUITE 200, 4126 NORLAND AVENUE
CITY : BURNABY PROV : BC POSTAL CODE : V5G 388

Page 8



FAMILY : 2 OF 8 ENQUIRY PAGE 9 OF 39
SEARCH BD 11041045 CANADA INC.
FILE NUMBER 627782805
PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20150121 1449 1862 9643
21 REFERENCE FILE NUMBER 627782805
22 AMEND PAGE: NO PAGE: X CHANGE: E TRNSFER REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BENIX & CO. INC.
25 QOTHER CHANGE:
26 REASON:
27 /DESCR:
28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 2437533 ONTARIO INC.
OCN:
04/07 ADDRESS: 98 ORFUS ROAD
CITY: TORONTO PROV: ON POSTAL CODE: Mé6A 1LS
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
0% ADDRESS
CITY PROV : POSTAL CODE

CONS. MV DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS (QTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
18
16 NAME GOWLING LAFLEUR HENDERSON LLP (KELBY CARTER)

17 ADDRESS
CITY

#1600,
TORONTO

1 FIRST CDN PLACE,
PROV :

Page 9

100 KING STR W

ON POSTAL CODE : MSX 1G5
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FAMILY : 2 OF 8 ENQUIRY PAGE : 10 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 627782805

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF 001 MV SCHED: 20150129 1600 1862 0263
21 REFERENCE FILE NUMBER : 627782805
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: 2437533 ONTARIO INC.

25 OTHER CHANGE:
26 REASON: THE DEBTOR ON LINE 03 OF PAGE 001 OF REGISTRATION NUMBER 20150121
27 /DESCR: 1449 1862 9643 HAS CHANGED ITS NAME TO BOWRING & CO. INC. PURSUANT
28 : TO ARTICLES OF AMENDMENT DATED JANUARY 22, 2015.
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: BOWRING & CO. INC.
OCN:

04/07 ADDRESS: 98 ORFUS ROAD

CITY: TORONTO PROV: ON POSTAL CODE: M6A 1L9
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

09 ADDRESS
CITY : PROV : POSTAL CODE
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : GOWLING LAFLEUR HENDERSON LLP (CLM)
17 ADDRESS : 100 KING STREET WEST, SUITE 1600
CITY : TORONTO PROV : ON POSTAL CODE : MSX 1GS

Page 10
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FAMILY : 2 OF 8 ENQUIRY PAGE : 11 OF 38
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 627782805

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 01 OF 001 MV SCHED: 20160526 1441 1530 3066
21 REFERENCE FILE NUMBER : 627782805
22 BMEND PAGE: NO PAGE: X CHANGE: B RENEWAL REN YEARS: 5 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BENIX & CO. INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS

CITY : PROV POSTAL CODE

CONS. MV DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : D+H LIMITED PARTNERSHIP
17 ADDRESS : SUITE 200, 4126 NORLAND AVENUE

CITY : BURNABY PROV : BC POSTAL CODE : VvEG 388

Page 11

176



FAMILY : 2 OF B ENQUIRY PAGE : 12 OF 39

SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 627782805

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20181024 1036 1862 4948
21 REFERENCE FILE NUMBER : 627782805
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: BOWRING & CO. INC.

25 OTHER CHANGE:
26 REASON: THE NAME OF THE DEBTOR ON LINE 03 OF REGISTRATION NO. 20060808 1548
27 /DESCR: 1590 0302 HAS BEEN AMENDED.
28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 11041045 CANADA INC.
OCN:

04/07 ADDRESS: 98 ORFUS ROAD

CITY: TORONTO PROV: ON POSTAL CODE: M6A 1L9
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

039 ADDRESS
CITY : PROV POSTAL CODE :
CONS . MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : GOWLING WLG (CANADA) LLP (T. GERTNER)
17 ADDRESS : SUITE 1600, 100 KING STREET WEST
CITY : TORONTO PROV : ON POSTAL CODE : M5X 1GS

Page 12
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FAMILY : 3 OF 8 ENQUIRY PAGE : 13 OF 29
SEARCH : BD : 11041045 CANADA INC.

00 FILE NUMBER : 693252126 EXPIRY DATE : 20JAN 2019 STATUS :

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20140120 1405 1590 S065 REG TYP: P PPSA  REG PERIOD: S

02 IND DOB :, IND NAME:

03 BUS NAME: BOWRING & CO. INC.

OCN
04 ADDRESS : 98 ORFUS ROAD
c1Ty : TORONTO PROV: ON POSTAL CODE: M6A 1L9
05 IND DOB : IND NAME:
06 BUS NAME:
oCN
07 ADDRESS
cITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
ISAAC BENNET SALES AGENCIES INC.
09 ADDRESS : 98 ORFUS ROAD
cITY : TORONTO PROV: ON POSTAL CODE: M6A 1L9
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X
YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: FASKEN MARTINEAU DUMOULIN LLP (SDR) (LR)
17 ADDRESS : BAY ADELAIDE CENTRE, BOX 20
cITY : TORONTO PROV: ON POSTAL CODE: MSH 2T6

Page 13
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FAMILY : 3 OF 8 ENQUIRY PAGE : 14 OF 38
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 693252126

PAGE  TOT REGISTRATICON NUM REG TYPE
01 CAUTION 001 OF 1 MV SCHED: 20140624 1516 1590 4921
21 REFERENCE FILE NUMBER : 693252126
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: BOWRING & CO. INC.

25 OTHER CHANGE:

26 REASON: TO AMEND THE ADDRESS OF THE SECURED PARTY
27 /DESCR:

28 :

02/05 IND/TRANSFEREE:

03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
ISAAC BENNET SALES AGENCIES INC.
09 ADDRESS : 111 ORFUS ROAD
CITY : TORONTO PROV : ON POSTAL CODE : M6A 1M4
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
i3
14
15
16 NAME : FASKEN MARTINEAU DUMOULIN LLP (SDR) (LR)
17 ADDRESS : BAY ADELAIDE CENTRE, BOX 20
CITY : TORONTO PROV : ON POSTAL CODE : M5H 2T6
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FAMILY : 3 OF 8 ENQUIRY PAGE : 15 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 693252126

PAGE TOT REGISTRATICON NUM REG TYPE
01 CAUTION : 001 OF 1 MV SCHED: 20150130 1529 1590 8895
21 REFERENCE FILE NUMBER : 693252126
22 AMEND PAGE: NO PAGE: CHANGE: E TRNSFER REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFERCR : BUS NAME: BOWRING & CO. INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 2437533 ONTARIO INC.
OCN:
04/07 ADDRESS: 98 ORFUS ROAD
CITY: TORONTO PROV: ON POSTAL CODE: M6A 1L9
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : TORKIN MANES LLP (F. SULLEY/S. JANKOWSKI)
17 ADDRESS : 1500 - 151 YONGE STREET
CITY : TORONTO PROV : ON POSTAL CODE : M5C 2W7
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FAMILY : 3 OF 8 ENQUIRY PAGE : 16 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 693252126

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 1 MV SCHED: 20150130 1603 1550 8917
21 REFERENCE FILE NUMBER : 693252126
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: 2437533 ONTARIO INC.

25 OTHER CHANGE:
26 REASON: AMENDED TO REFLECT THE NAME CHANGE OF THE DEBTOR.
27 /DESCR:
28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: BOWRING & CO. INC.
OCN:

04/07 ADDRESS: 98 ORFUS ROAD

CITY: TORONTO PROV: ON POSTAL CODE: M6A 1LS
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY : PROV : POSTAL CODE
CONS . MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : TORKIN MANES LLP (F. SULLEY/S. JANKOWSKI)
17 ADDRESS : 1500 - 151 YONGE STREET
CITY : TORONTO PROV : ON POSTAL CODE : MSC 2W7
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FAMILY : 3 OF 8 ENQUIRY PAGE : 17 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 693252126

PAGE  TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20181019 1120 1862 4659
21 REFERENCE FILE NUMBER : 693252126
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BOWRING & CO. INC.

25 OTHER CHANGE:
26 REASON: TO REFLECT A CHANGE IN THE DEBTOR'S NAME AND ADDRESS
27 /DESCR:
28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 11041045 CANADA INC.
OCN:

04/07 ADDRESS: 800 RENE-LEVESQUE BLVD. WEST, SUITE 2220

CITY: MONTREAL PROV: PQ POSTAL CODE: H3B 1X9
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

09 ADDRESS
CITY : PROV : POSTAL CODE
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : BORDEN LADNER GERVAIS LLP (O. TARDIF)
17 ADDRESS : 22 ADELAIDE STREET WEST
CITY : TORONTO PROV : ON POSTAL CODE : MSH 4E3
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FAMILY : 4 OF 8 ENQUIRY PAGE : 18 OF 389
SEARCH : BD : 11041045 CANADA INC.

00 FILE NUMBER : 693252144 EXPIRY DATE : 20JAN 2013 STATUS :

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20140120 1405 1590 5066 REG TYP: P PPSA REG PERIOD: 5

02 IND DOB : IND NAME:

03 BUS NAME: BOWRING & CO. INC.

OCN :

04 ADDRESS : 98 ORFUS ROAD

CITY : TORONTO PROV: ON POSTAL CODE: M6A 1L9
05 IND DOB : IND NAME:
06 BUS NAME:

OCN

07 ADDRESS

CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT

F.B.I. INC.

09 ADDRESS : 98 ORFUS ROAD

CITY : TORONTO PROV: ON POSTAL CODE: M6A 1LS

CONS. MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
i0 X X X X X

YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: FASKEN MARTINEAU DUMOULIN LLP (SDR) (LR)
17 ADDRESS : BAY ADELAIDE CENTRE, BOX 20

CITY : TORONTO PROV: ON POSTAL CODE: MSH 2Te

Page 18
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FAMILY : 4 OF 8 ENQUIRY PAGE : 195 OF 39

SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 693252144

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF 1 MV SCHED: 20150130 1529 1550 88856
21 REFERENCE FILE NUMBER : 653252144
22 AMEND PAGE: NO PAGE: CHANGE: E TRNSFER REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME: )
24 TRANSFEROR: BUS NAME: BOWRING & CO. INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 2437533 ONTARIO INC.
OCN:
04 /07 ADDRESS: 98 ORFUS ROAD
CITY: TORONTO PROV: ON POSTAL CODE: MgA 1L9
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : TORKIN MANES LLP (F. SULLEY/S. JANKOWSKI)
17 ADDRESS : 1500 - 151 YONGE STREET
CITY : TORONTO PROV : ON POSTAL CODE : MSC 2W7
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FAMILY : 4 OF 8 ENQUIRY PAGE : 20 OF 38

SEARRCH : BD : 11041045 CANADA INC.
FILE NUMBER 693252144

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF 1 MV SCHED: 20150130 1603 1590 89518
21 REFERENCE FILE NUMBER : 693252144
22 AMEND PAGE: NO PAGE: X CBANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: 2437533 ONTARIO INC.

25 OTHBER CHANGE:
26 REASON: AMENDED TO REFLECT THE NAME CBANGE OF THE DEBTOCR.
27 /DESCR:

28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: BOWRING & CO. INC.
OCN:
04/07 ADDRESS: $8 ORFUS ROAD
CITY: TORONTO PROV: ON POSTAL CODE: M6A 1LS
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CcITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOCODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : TORKIN MANES LLP (F. SULLEY/S. JANKOWSKI)
17 ADDRESS : 1500 - 151 YONGE STREET
CITY : TORONTO PROV : ON POSTAL CODE : MSC 2W7
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FAMILY : 4 OF 8 ENQUIRY PAGE : 21 OF 39

SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 693252144

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 1 MV SCHED: 20181024 1502 1590 1486
21 REFERENCE FILE NUMBER : 693252144
22 AMEND PAGE: NO PRGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BOWRING & (0. INC.

25 OTHER CHANGE:
26 REASON: AMENDED TO INCLUDE AN ADDITIONAL DEBTOR PURSUANT TO THE FILING OF
27 /DESCR: ARTICLES OF CONTINUANCE ON OCTOBER 12, 2018.
28 :
02/05 1ND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 11041045 CANADA INC.
OCN:

04/07 ADDRESS: 800, RENE-LEVESQUE RBLVD. W., SUITE 2220

CITY: MONTREAL PROV: QC POSTAL CODE: H3B 1X89
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CcITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : TORKIN MANES LLP {(F. SULLEY/J. ROBSON)
17 ADDRESS : 1500-151 YONGE STREET
CITY : TORONTO PROV : ON POSTAL CODE : MSC 2W7
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FAMILY : 5 OF 8 . ENQUIRY PAGE : 22 OF 139
SEARCH : BD : 11041045 CANADA INC.

00 FILE NUMBER : 700738794 EXPIRY DATE : 160CT 2019 STATUS

01 CAUTION FILING : PAGE : 001 OF 002 MV SCHEDULE ATTACHED

REG NUM : 20141016 1450 1862 3051 REG TYP: P PPSA REG PERIOD: 5
02 IND DOB : IND NAME:
03 BUS NAME: 2437533 ONTARIO INC.

OCN :

04 ADDRESS : 98 ORFUS ROAD

CcITY : TORONTO PROV: ON POSTAL CODE: M6A 1LS
05 IND DOB : IND NAME:
06 BUS NAME:

OCN :

07 ADDRESS :

CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT .

CANADIAN IMPERIAL BANK OF COMMERCE, AS AGENT

09 ADDRESS : COMMERCE COURT WEST, 199 BAY STREET, 4TH

CITY : TORONTO PROV: ON POSTAL CODE: MSL 1A2

CONS. MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE

10 X X X X X

YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: GOWLING LAFLEUR HENDERSON LLP (KELBY CARTER)
17 ADDRESS : #1600, 1 FIRST CDN PLACE, 100 KING STR W

CITY : TORONTO PROV: ON POSTAL CODE: MS5X 1GS
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5 OF 8
11041045 CANADA INC.

FAMILY :
SEARCH : BD

00 FILE NUMBER

01 CAUTION FILING
REG NUM

02 IND DOB

03 BUS NAME:

700738794 EXPIRY DATE

PAGE

IND NAME:

04 ADDRESS
CITY

05 IND DOB

06 BUS NAME:

PROV:
IND NAME:

G7 ADDRESS

CITY PROV:

08 SECURED PARTY/LIEN CLAIMANT

09 ADDRESS
CITY PROV:
CONSs. MV
GOODS INVTRY. EQUIP ACCTS OTHER INCL

10
YEAR MAKE

11

12

GENERAL COLLATERAL DESCRIPTION

13

14

15

16 AGENT:

17 ADDRESS
CITY

FLOOR

MODEL

PROV:

Page 23

002 OF 002
20141016 1450 1862 3051 REG TYP:

ENQUIRY PAGE 23 OF 39

160CT 2019 STATUS

MV SCHEDULE ATTACHED :
REG PERIOD:
OCN

POSTAL CODE:

OCN

POSTAL CODE:

POSTAL CODE:
DATE OF OR NO FIXED

AMOUNT MATURITY MAT DATE

V.I.N.

POSTAL CODE:
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FAMILY : S OF 8 ENQUIRY PAGE : 24 OF 38
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 700738794

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20150129 1600 1862 0266
21 REFERENCE FILE NUMBER : 700738794
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: 2437533 ONTARIO INC.

25 QTHER CHANGE:
26 REASON: THE DEBTOR ON LINE 03 OF PAGE 001 OF REGISTRATION NUMBER 20141016
27 /DESCR: 1450 1862 3051 HAS CHANGED ITS NAME TO BOWRING & CO. INC. PURSUANT
28 : TO ARTICLES OF AMENDMENT DATED JANUARY 22, 2015.
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: BOWRING & CO. INC.
OCN:

04/07 ADDRESS: 98 ORFUS ROAD

CITY: TORONTO - PROV: ON POSTAL CODE: M6A 1LS
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

09 ADDRESS :
CITY : PROV : POSTAL CODE
CONS. MV DATE OF NC FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : GOWLING LAFLEUR HENDERSON LLP (CHRISTINE L. MARCHETTI)
17 ADDRESS : 100 KING STREET WEST, SUITE 1600
CITY : TORONTO PROV : ON ° POSTAL CODE : M5X 1GS
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FAMILY : S OF 8 ENQUIRY PAGE : 25 OF 39

SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 700738794

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20181023 1514 1862 4907
21 REFERENCE FILE NUMBER : 7007387394
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BOWRING & CO. INC.

25 OTHER CHANGE:
26 REASON: THE NAME OF THE DEBTOR ON LINE 03 OF REGISTRATION NO. 2014101€ 1450
27 /DESCR: 1862 3051 HAS BEEN AMENDED.
28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 11041045 CANADA INC.
OCN:

04/07 ADDRESS: 98 ORFUS ROAD

CITY: TORONTO PROV: ON POSTAL CODE: M6A 1L9
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : GOWLING WLG (CANADA) LLP (T. GERTNER)
17 ADDRESS : SUITE 1600, 100 KING STREET WEST
cITY : TORONTO PROV : ON POSTAL CODE : M5X 1GS
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FAMILY : 6 OF 8 ENQUIRY PAGE : 26 OF 39
SEARCH : BD : 11041045 CANADA INC.

00 FILE NUMBER : 702786051 EXPIRY DATE : 06JAN 2020 STATUS :

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED
REG NUM : 20150106 1438 1590 7235 REG TYP: P PPSA REG PERIOD: 5

02 IND DOB : IND NAME:

03 BUS NAME: 2437533 ONTARIO INC.

OCN
04 ADDRESS : 98 ORFUS ROAD
CITY : TORONTO PROV: ON POSTAL CODE: M6A 1LS
05 IND DOB : IND NAME:
06 BUS NAME:
OCN
07 ADDRESS
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
ISAAC BENNET SALES AGENCIES INC.

09 ADDRESS : 111 ORFUS ROAD

CITY : TORONTO PROV: ON POSTAL CODE: M6A 1M4

CONS. MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X

YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: TORKIN MANES LLP (F. SULLEY/S. JANKOWSKI)
17 ADDRESS : 1500 - 151 YONGE STREET

CITY : TORONTO PROV: ON POSTAL CODE: MS5C 2W7
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FAMILY : 6 OF 8 ENQUIRY PAGE : 27 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 702786051

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF 1 MV SCHED: 20150130 1526 1590 8891
21 REFERENCE FILE NUMBER : 702786051
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: 2437533 ONTARIO INC.

25 OTHER CHANGE:
26 REASON: AMENDED TO REFLECT THE NAME CHANGE OF THE DEBTOR.
27 /DESCR:
28 H
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: BOWRING & CO. INC.
OCN:

04/07 ADDRESS: 98 ORFUS ROAD

CITY: TORONTO PROV: ON POSTAL CODE: M6A 1LS
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : TORKIN MANES LLP (F. SULLEY/S. JANKOWSKI)
17 ADDRESS : 1500 - 151 YONGE STREET
CITY : TORONTO PROV : ON POSTAL CODE : M5C 2W7

Page 27

192



193

FAMILY : 6 OF 8 ENQUIRY PAGE : 28 OF 3¢9
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 702786051

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20181019 1121 1862 4660
21 REFERENCE FILE NUMBER : 702786051
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BOWRING & CO. INC.

25 OTHER CHANGE:
26 REASON: TO REFLECT A CHANGE IN THE DEBTOR'S NAME AND ADDRESS
27 /DESCR:
28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 11041045 CANADA INC.
OCN:

04/07 ADDRESS: 800 RENE LEVESQUE BLVD. WEST, SUITE 2220

CITY: MONTREAL PROV: PQ POSTAL CODE: H3B 1X9
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS :
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : BORDEN LADNER GERVAIS LLP (0. TARDIF)
17 ADDRESS : 22 ADELAIDE STREET WEST
CITY : TORONTO PROV : ON POSTAL CODE : M5H 4E3
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FAMILY 7 OF 8 ENQUIRY PAGE : 29 OF 38
SEARCH : BD : 11041045 CANADA INC.

00 FILE NUMBER : 702794889 EXPIRY DATE : 06JAN 2020 STATUS :

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED
REG NUM : 20150106 1617 1550 7254 REG TYP: P PPSA REG PERIOD: 5

02 IND DOB : IND NAME:

03 BUS NAME: 2437533 ONTARIO INC.

OCN :
04 ADDRESS : 98 ORFUS ROAD
CITY : TORONTO PROV: ON POSTAL CODE: M6AR 1LS
05 IND DOB : IND NAME:
06 BUS NAME:
OCN
07 ADDRESS
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
F.B.I. INC.
09 ADDRESS : 98 ORFUS ROAD
CITY : TORONTO PROV: ON POSTAL CODE: M6A 1lLS
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X
YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: TORKIN MANES LLP (F. SULLEY/S. JANKOWSKI)
17 ADDRESS : 1500 - 151 YONGE STREET
CITY : TORONTO PROV: ON POSTAL CODE: MSC 2W7
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FAMILY : 7 OF 8 ENQUIRY PAGE : 30 OF 38
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 7027948889

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF 1 MV SCHED: 20150130 1527 1590 8892
21 REFERENCE FILE NUMBER : 702794889
22 BAMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
' 23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: 2437533 ONTARIO INC.

25 OTHER CHANGE:

26 REASON: AMENDED TO REFLECT THE NAME CHANGE OF THE DEBTOR.
27 /DESCR:

28 :

02/05 IND/TRANSFEREE:

03/06 BUS NAME/TRFEE: BOWRING & CO. INC.

OCN:
04/07 ADDRESS: 98 ORFUS ROAD
CITY: TORONTO PROV: ON POSTAL CODE: M6A 1L9

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS

CITY : PROV : POSTAL CODE

CONS. MV DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : TORKIN MANES LLP (F. SULLEY/S. JANKOWSKI)
17 ADDRESS : 1500 - 151 YONGE STREET

CITY : TORONTO PROV : ON POSTAL CODE : M5C 2W7
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FAMILY : 7 OF 8 ENQUIRY PAGE : 31 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 702794889

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 1 MV SCHED: 20181024 1459 1590 1479
21 REFERENCE FILE NUMBER : 702794883
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BOWRING & CO. INC.

25 OTHER CHANGE:
26 REASON: AMENDED TO INCLUDE AN ADDITIONAL DEBTOR PURSUANT TO THE FILING OF
27 /DESCR: ARTICLES OF CONTINUANCE ON OCTOBER 12, 2018.
28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 11041045 CANADA INC.
OCN:

04/07 ADDRESS: 800, RENE-LEVESQUE BLVD. W., SUITE 2220

CITY: MONTREAL PROV: QC POSTAL CODE: H3B 1X9
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY : PROV : POSTAL CODE
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : TORKIN MANES LLP (F. SULLEY/J. ROBSON)
17 ADDRESS : 1500-151 YONGE STREET
CITY : TORONTO PROV : ON POSTAL CODE : M5C 2W7
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FAMILY : 8 OF 8 ENQUIRY PAGE : 32 OF 39
SEARCH : BD : 11041045 CANADA INC.

00 FILE NUMBER : B76B26629 EXPIRY DATE : 040CT 2021 STATUS :

01 CAUTION FILING : PAGE : 01 OF 001 MV SCHEDULE ATTACHED
REG NUM : 20011004 1802 1531 7998 REG TYP: P PPSA REG PERIOD: 5

02 IND DOB : IND NAME:

03 BUS NAME: BENIX & CO.INC.

QOCN :
04 ADDRESS : $8 ORFUS ROAD
CITY : TORONTO PROV: ON POSTAL CODE: Méa 2L9
05 IND DOB : IND NAME:
06 BUS NAME: BARNES & CASTLE
OCN
07 ADDRESS : 98 ORFUS ROAD
CITY : TORONTO PROV: ON POSTAL CODE: M6A 2L9
08 SECURED PARTY/LIEN CLAIMANT :
CANADIAN IMPERIAL BANK OF COMMERCE
09 ADDRESS : 595 BAY STREET, 5TH FLOOR
CITY : TORONTO PROV: ON POSTAL CODE: M5G 2C2
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X
YEAR MAKE MODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 THIS IS THE LATE RENEWAL PURSUANT TO SECTION 30(6) OF THE PERSONAL
14 PROPERTY SECURITIES ACT FOR REGISTRATION NUMBER 9€0412200518253570
15 REFERENCE FILE NUMBER 821031363
16 AGENT: CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS : SUITE 180-13571 COMMERCE PARKWAY

CITY : RICHMOND PROV: BC POSTAL CODE: VeV2L1
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FAMILY : 8 OF 8 ENQUIRY PAGE : 33 OF 238
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 87682662%

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 01 OF 001 MV SCHED: 20021023 1820 1531 2155
21 REFERENCE FILE NUMBER : 876826629
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARRS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BENIX & CO.INC.

25 OTHER CHANGE:
26 REASON: ADDITIONAL DEBTOR'S NAME HAS BEEN ADDED TO REGISTRATION NUMBER
27 /DESCR: 20011004180215317998 REFERENCE FILE NUMBER 876826629.
28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: BENIX & CO.
OCN:

04/07 ADDRESS: 98 ORFUS ROAD

CITY: TORONTO PROV: ON POSTAL CODE: M6A 2L9
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY : PROV : POSTAL CODE
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS : SUITE 180-13571 COMMERCE PARKWAY
CITY : RICHMOND PROV : BC POSTAL CODE : VeV2L1
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FAMILY : 8 OF 8 ENQUIRY PAGE : 34 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 876826629

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 01 OF 001 MV SCHED: 20060822 1944 1531 6618
21 REFERENCE FILE NUMBER : 876826629
22 BMEND PAGE: NO PAGE: X CHANGE: B RENEWAL REN YEARS: 5 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: BENIX & CO.INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:

28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:
CITY: PROV : POSTAL CODE:
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS : SUITE 180-13571 COMMERCE PARKWAY
CITY : RICHMOND PROV : BC POSTAL CODE : V6V2L1

Page 34



FAMILY : 8 QOF 8 ENQUIRY PAGE : 35 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 876826629

PAGE  TOT REGISTRATION NUM REG TYPE
01 CAUTION : 01 OF 001 MV SCHED: 20110805 1946 1531 0623
21 REFERENCE FILE NUMBER : 876826629
22 AMEND PAGE: NO PAGE: X CHANGE: B RENEWAL REN YEARS: 5 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BENIX & CO.INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

QCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS
CITY : PROV POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER  INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : D+H LIMITED PARTNERSHIP
17 ADDRESS : SUITE 200, 4126 NORLAND AVENUE
CITY ; BURNABY PROV : BC POSTAL CODE : V5G 388
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FAMILY : 8 OF B ENQUIRY PAGE : 36 OF 39
SEARCH : BD : 110410645 CANADA INC,.
FILE NUMBER 876826629
PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTICON 001 OF 001 MV SCHED: 20150121 1449 1862 9645
21 REFERENCE FILE NUMBER : 876826629
22 AMEND PAGE: NO PAGE: X CHANGE: E TRNSFER REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: BENIX & CO. INC.
25 OTHER CHANGE:
26 REASCN:
27 /DESCR:
28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 2437533 ONTARIO INC.
OCN:
04/07 ADDRESS: 98 ORFUS ROAD
CITY: TORONTO PROV: ON POSTAL CODE: Mé6A 1L9
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY : PROV : POSTAL CODE
CONS. My DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : GOWLING LAFLEUR HENDERSON LLP (KELBY CARTER)
17 ADDRESS : #1600, 1 FIRST CDN PLACE, 100 KING STR W
CITY : TORONTO PROV : ON POSTAL CODE : MSX 1G5
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FAMILY : 8 OF 8 ENQUIRY PAGE : 37 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER B76826629

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20150129 1600 1862 0265
21 REFERENCE FILE NUMBER : B76826629
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: 2437533 ONTARIO INC.

25 OTHER CHANGE:

26 REASON: THE DEBTOR ON LINE 03 OF PAGE 001 OF REGISTRATION NUMBER 20150121
27 /DESCR: 1449 1862 9645 HAS CHANGED ITS NAME TO BOWRING & CO. INC. PURSUANT
28 : TO ARTICLES OF AMENDMENT DATED JANUARY 22, 2015,

02/05 IND/TRANSFEREE:

03/06 BUS NAME/TRFEE: BOWRING & CO. INC.

OCN:
04/07 ADDRESS: 98 ORFUS ROAD
CITY: TORONTO PROV: ON POSTAL CODE: Mé6A 1LS
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS
CITY : PROV : POSTAL CODE :
CONS. Mv DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
iz
13
14
15
16 NAME : GOWLING LAFLEUR HENDERSON LLP (CLM)
17 ADDRESS : 100 KING STREET WEST, SUITE 1600
CITY : TORONTO PROV : ON POSTAL CODE : MSX 1G5
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FAMILY : 8 OF 8 ENQUIRY PAGE : 38 OF 3¢9
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 876826629

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 01 OF 001 MV SCHED: 20160920 1038 1529 3916
21 REFERENCE FILE NUMBER : 876826628
22 AMEND PAGE: NO PAGE: X CHANGE: B RENEWAL REN YEARS: 5 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BENIX & CO.INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:
CITY: PROV : POSTAL CODE:
29 ASSIGNOR: .
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
09 ADDRESS :
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : D+H LIMITED PARTNERSHIP
17 ADDRESS : SUITE 200, 4126 NORLAND AVENUE
CITY : BURNABY PROV : BC POSTAL CODE : V5G 388
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FAMILY : 8 OF 8 ENQUIRY PAGE : 39 OF 39

SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER B76826629

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20181024 1036 1862 4949
21 REFERENCE FILE NUMBER : 876B26629
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BOWRING & CO. INC.

25 OTHER CHANGE:

26 REASON: THE NAME OF THE DEBTOR ON LINE 03 OF REGISTRATION NO. 20011004 1802
27 /DESCR: 1531 7998 HAS BEEN AMENDED.

28 :

02/05 IND/TRANSFEREE:

03/06 BUS NAME/TRFEE: 11041045 CANADA INC.

OCN:
04 /07 ADDRESS: 98 ORFUS ROAD
CITY: TORONTO PROV: ON POSTAL CODE: M6A 1LS

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS

CITY : PROV : POSTAL CODE :

CONS, MV DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : GOWLING WLG (CANADA} LLP (7. GERTNER)
17 ADDRESS : SUITE 1600, 100 KING STREET WEST

CITY : TORONTO PROV : ON POSTAL CODE : MS5X 1G5
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FAMILY : 8 OF 8 ENQUIRY PAGE : 33 OF 39

SEARCE : BD : 11041045 CANADA INC.
FILE NUMBER 876826629

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 01 OF 001 MV SCHED: 20011023 1820 1531 2155
21 REFERENCE FILE NUMBER : 876826629
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BENIX & CO.INC.

25 OTHER CHANGE:
26 REASON: ADDITIONAL DEBTOR'S NAME HAS BEEN ADDED TO REGISTRATION NUMBER
27 /DESCR: 20011004180215317998 REFERENCE FILE NUMBER 876826629.
28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: BENIX & CO.
OCN':

04/07 ADDRESS: 98 ORFUS ROAD

CITY: TORONTO PROV: ON POSTAL CODE: MéA 2L9
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

09 ADDRESS
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS : SUITE 180-13571 COMMERCE PARKWAY
CITY : RICHMOND PROV : BC POSTAL CODE : V6V2L1
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FAMILY : 8 OF 8 ENQUIRY PAGE : 34 OF 139
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 876826629

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 01 OF 001 MV SCHED: 20060822 1944 1531 6618
21 REFERENCE FILE NUMBER : 876826629
22 AMEND PAGE: NO PAGE: X CHANGE: B RENEWAL REN YEARS: 5 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: BENIX & CO.INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCN
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS

CITY : PROV : POSTAL CODE :

CONS. MV DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS : SUITE 180-13571 COMMERCE PARKWAY

CITY : RICHMOND PROV : BC POSTAL CODE : Veév2L1

Page 34

206



207

FAMILY : 8 OF 8 ENQUIRY PAGE : 35 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 876826629

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 01 OF 001 MV SCHED: 20110805 1946 1531 0623
21 REFERENCE FILE NUMBER : B76826629
22 RAMEND PAGE: NO PAGE: X CHANGE: B RENEWAL REN YEARS: 5 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: BENIX & CO.INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02/05 IND/TRANSFEREE:
03/06 BUS NARME/TRFEE:

OCN:
04 /07 ADDRESS:
CITY: PROV : POSTAL CODE:

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS

CITY : PROV POSTAL CODE

CONS. MV DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHER  INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : D+H LIMITED PARTNERSHIP
17 ADDRESS : SUITE 200, 4126 NORLAND AVENUE

CITY : BURNABY PROV : BC POSTAL CCDE : V5G 388
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FAMILY : 8 OF 8 ENQUIRY PAGE : 36 OF 239
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 876826629
PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF 001 MV SCHED: 20150121 1449 1862 9645
21 REFERENCE FILE NUMBER : 876826629
22 AMEND PAGE: NO PAGE: X CHANGE: E TRNSFER REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BENIX & CO. INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 2437533 ONTARIO INC.
OCN:
04/07 ADDRESS: 98 ORFUS ROAD
CITY: TORONTO PROV: ON POSTAL CODE: M6A 1LY
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14

15
16 NAME : GOWLING LAFLEUR HENDERSON LLP (KELBY CARTER)
17 ADDRESS : #1600, 1 FIRST CDN PLACE, 100 KING STR W
CITY : TORONTO PROV : ON POSTAL CODE : M5X 1G5
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FAMILY : 8 OF 8 ENQUIRY PAGE : 37 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 876826628

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20150129 1600 1862 0265
21 REFERENCE FILE NUMBER : 876826629
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: 2437533 ONTARIO INC.

25 OTHER CHANGE:
26 REASON: THE DEBTOR ON LINE 03 OF PAGE 001 OF REGISTRATION NUMBER 20150121
27 /DESCR: 1449 1862 9645 HAS CHANGED ITS NAME TO BOWRING & CO. INC. PURSUANT
28 : TO ARTICLES OF AMENDMENT DATED JANUARY 22, 2015.
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: BOWRING & CO. INC.
OCN:

04/07 ADDRESS: 98 ORFUS ROAD

CITY: TORONTO PROV: ON POSTAL CODE: Mé6A 1LS
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

09 ADDRESS
CITY B PROV : POSTAL CODE
CONS. MV DATE OF NO FIXED
GOODS INVTRY BQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

15
16 NAME : GOWLING LAFLEUR HENDERSON LLP (CLM)
17 ADDRESS : 100 KING STREET WEST, SUITE 1600
cITy : TORONTO PROV : ON POSTAL CODE : M5X 1G5

Page 37
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FAMILY : 8 OF 8 ENQUIRY PAGE : 38 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 876826629

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 01 OF 001 MV SCHED: 20160920 1038 1529 3916
21 REFERENCE FILE NUMBER : B76826629
22 AMEND PAGE: NO PAGE: X CHANGE: B RENEWAL REN YEARS: 5 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BENIX & CO.INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS

CITY : PROV : POSTAL CODE :

CONS. MV DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : D+H LIMITED PARTNERSHIP
17 ADDRESS : SUITE 200, 4126 NORLAND AVENUE

CITY : BURNABY PROV : BC POSTAL CODE : VSG 388

Page 38



FAMILY : 8 OF 8 ENQUIRY PAGE : 39 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER B76826629

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20181024 1036 1862 49459
21 REFERENCE FILE NUMBER : B76826629
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: BOWRING & CO. INC.

25 OTHER CHANGE:

26 REASON: THE NAME OF THE DEBTOR ON LINE 03 OF REGISTRATION NO. 20011004 1802
27 /DESCR: 1531 7998 HAS BEEN AMENDED.

28 :

02/05 IND/TRANSFEREE:

03/06 BUS NAME/TRFEE: 11041045 CANADA INC.

OCN:
04/07 ADDRESS: 98B ORFUS ROAD
CITY: TORONTO PROV: ON POSTAL CODE: M6A 1L$
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
09 ADDRESS
CITY : PROV : POSTAL CODE
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : GOWLING WLG (CANADA) LLP (T. GERTNER)
17 ADDRESS : SUITE 1600, 100 KING STREET WEST
CITY : TORONTO PROV : ON POSTAL CODE : MSX 1G5
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FAMILY : 8 OF 8 ENQUIRY PAGE : 33 QOF 39
SEARCH : BD : 11041045 CANADA INC,
FILE NUMBER 876826629

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 01 OF 001 MV SCHED: 20011023 1820 1531 2155
21 REFERENCE FILE NUMBER : 876826629
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: BENIX & CO.INC.

25 OTHER CHANGE:
26 REASON: ADDITIONAL DEBTOR'S NAME HAS BEEN ADDED TO REGISTRATION NUMBER
27 /DESCR: 20011004180215317998 REFERENCE FPILE NUMBER 876826629,
28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: BENIX & CO.
OCN:

04/07 ADDRESS: 98 ORFUS ROAD

CITY: TORONTO PROV: ON POSTAL CODE: M6A 2LS
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY : PROV : POSTAL CODE
CONS. My DATE OF NO FPIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS : SUITE 180-13571 COMMERCE PARKWAY
CITY : RICHMOND PROV : BC POSTAL CODE : V6V2L1

Page 33
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FAMILY : 8 OF 8 ENQUIRY PAGE : 34 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 876826629

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 01 OF 001 MV SCHED: 20060822 1944 1531 6618
21 REFERENCE FILE NUMBER : 876826629
22 BMEND PAGE: NO PAGE: X CHANGE: B RENEWAL REN YEARS: 5 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: BENIX & CO.INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCN:
04 /07 ADDRESS:
CITY: PROV: POSTAL CODE:

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS

CITY : PROV : POSTAL CODE :

CONS. MV DATE OF NO FIXED

GOODs INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS : SUITE 180-13571 COMMERCE PARKWAY

CITY : RICHMOND PROV : BC POSTAL CODE : V6V2L1

Page 34
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FAMILY : 8 OF 8 ENQUIRY PAGE : 35 OF 135
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER 876826628

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 01 OF 001 MV SCHED: 20110805 1546 1531 0623
21 REFERENCE FILE NUMBER : 876826629
22 AMEND PAGE: NO PAGE: X CHANGE: B RENEWAL REN YEARS: 5 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: BENIX & CO.INC,
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02/05 IND)TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS

CITY : PROV : POSTAL CODE :

CONS. MV DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHER  INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : D+H LIMITED PARTNERSHIP
17 ADDRESS : SUITE 200, 4126 NORLAND AVENUE

CITY : BURNABY PROV : BC POSTAL CODE : V5G 338
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FAMILY : 8 OF 8 ENQUIRY PAGE : 36 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER B76826629
PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF 001 MV SCHED: 20150121 1449 1862 9645
21 REFERENCE FILE NUMBER : 876826629
22 AMEND PAGE: NO PAGE: X CHANGE: E TRNSFER REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BENIX & CO. INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 2437533 ONTARIO INC.
OCN:
04/07 ADDRESS: 98 ORFUS ROAD
CITY: TORONTO PROV: ON POSTAL CODE: M6A 1L9
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

08 ADDRESS
CITY : PROV . POSTAL CODE
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : GOWLING LAFLEUR HENDERSON LLP (KELBY CARTER)
17 ADDRESS : #1600, 1 FIRST CDN PLACE, 100 KING STR W
CITY : TORONTO PROV : ON POSTAL CCODE : MSX 1G5
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FAMILY : 8 OF 8 ENQUIRY PAGE : 37 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER B76826629

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 001 MV SCHED: 20150129 1600 1862 0265
21 REFERENCE FILE NUMBER : 876826629
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBRTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: 2437533 ONTARIO INC.

25 OTHER CHANGE:
26 REASON: THE DEBTOR ON LINE 03 OF PAGE 001 OF REGISTRATION NUMBER 20150121
27 /DESCR: 1449 1862 9645 HAS CHANGED ITS NAME TO BOWRING & CO. INC. PURSUANT
28 : TO ARTICLES OF AMENDMENT DATED JANUARY 22, 2015.
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: BOWRING & CO. INC.
OCN:

04/07 ADDRESS: 98 ORFUS ROAD

CITY: TORONTO PROV: ON POSTAL CODE: Mé6A 1L9
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY : PROV : POSTAL CODE
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

16 NAME : GOWLING LAFLEUR HENDERSON LLP (CLM)
17 ADDRESS : 100 KING STREET WEST, SUITE 1600
CITY : TORONTO PROV : ON POSTAL CODE : M5X 1G5
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FAMILY : 8 OF 8 ENQUIRY PAGE : 38 OF 39
SEARCH : BD : 11041045 CANADA INC.
FILE NUMBER B76826629

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 01 OF 001 MV SCHED: 20160920 1038 1529 3916
21 REFERENCE FILE NUMBER : B76826629
22 AMEND PAGE: NO PAGE: X CHANGE: B RENEWAL REN YEARS: S CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: BENIX & CO.INC.
2% OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
09 ADDRESS
CITY H PROV : POSTAL CODE
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : D+H LIMITED PARTNERSHIP
17 ADDRESS : SUITE 200, 4126 NORLAND AVENUE
CITY : BURNABRY PROV : BC POSTAL CODE : V5G 388

Page 38
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FAMILY : 8 OF 8 ENQUIRY PAGE.: 39 OF 39
SEARCH : BD 11041045 CANADA INC.
FILE NUMBER 876826629
PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF 001 MV SCHED: 20181024 1036 1862 4949
21 REFERENCE FILE NUMBER : 876826629
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:

23 REFERENCE DEBTOR/
24 TRANSFEROR:

IND NAME:

25 OTHER CHANGE:

BUS NAME: BOWRING & CO.

INC.

26 REASON: THE NAME OF THE DEBTOR ON LINE 03 OF REGISTRATION NO. 20011004 1802

27 /DESCR: 1531 7998 HAS BEEN AMENDED.

28 :

02/05 IND/TRANSFEREE:

03/06 BUS NAME/TRFEE: 11041045 CANADA INC.

04 /07 ADDRESS: 98 ORFUS ROAD
CITY: TORONTO

29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

PROV: ON

OCN:

POSTAL CODE: M6A 1LS

09 ADDRESS

CITY PROV : POSTAL CODE

CONS. MV DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : GOWLING WLG (CANADA) LLP (T. GERTNER)
17 ADDRESS SUITE 1600, 100 KING STREET WEST

CITY TORONTO PROV : ON POSTAL CODE : M5X 1G5
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This is Exhibit “F” referred to in the Affidavit of Fred Benitah
sworn December ...\\..., 2018

1%

Commissiofr Jor Taking Affidavits (or as may be)

n

23



Estimated Jan/19 Store Costs

($000's)
Banner Store # Store Name
928 HYDE PARK
Bombay 929 BAYVIEW GLEN
6) 957  VAUGHAN MILLS
990  TRINITY COMMON
092 HEARTLAND TOWN CENTRE
991 RIOCAN COLOSSUS CENTRE
325 HOME & DESIGN CENTRE
326 HEARTLAND TOWN CENTRE
327  TRINITY COMMON
328 RIO-CAN DURHAM CENTRE
329 COLOSSUS CENTRE
Bowring 330 FIRST MARKHAM PLACE
(12) 336 GREEN LANE
338 BOWRING OQUTLET w»
381 TANGER COOKSTOWN
616 BRAMALEA CITY CENTRE
322 ERINMILLS TOWN CENTRE

369

DUFFERIN MALL
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This is Exhibit “G” referred to in the Affidavit of Fred Benitah
sworn December \\, 2018
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MERCHANT RETAIL SOLUTIONS ULC
GORDON BROTHERS CANADA ULC

October 31, 2018

VIiA EMAIL

Mr. Fred Benitah
Fluid Brands Inc.
11041037 Canada Inc.
11041045 Canada Inc.
98 Orfus Road
Toronto, Ontario
Canada M6A 1L9

Re: Letter Agreement Governing Inventory Disposition

Dear Fred:

This letter shall serve as an agreement (“Consulting Agreement™) between a joint venture
comprised of Merchant Retail Solutions, ULC, an affiliate of Hilco Merchant Resources, LLC, and
Gordon Brothers Canada ULC, an affiliate of Gordon Brothers Retail Partners, LL.C, on the one hand
( “Consultant” or a “Party”), and Fluid Brands Inc., 11041037 Canada Inc. and 11041045 Canada
Inc., on the other hand (collectively, “Merchant” or a “Party” and together with the Consultant, the
“Parties™), under which Consultant shall act as exclusive consultant to Merchant for the purpose of
advising with respect to a sale of certain Merchandise (as defined below) at the Merchant’s stores set
forth on Exhibit A (each a “Store” and collectively, the “Stores”) through a “Store Closing”,
“Everything Must Go”, “Everything on Sale” or similar themed sale as approved in writing by
Merchant (the “Sale”). The Merchant may elect to increase or decrease the number of Stores included
in the Sale and/or transfer Merchandise to/from the non-closing stores during the Sale, at its
discretion. To the extent necessary, Merchant and Consultant will mutually agree on any
modifications to the Expense Budget as a result of the increase or decrease in the number of Stores
included in the Sale. Only Merchant-approved Sale terminology will be utilized at each Store.

On October 25 2018, each Merchant filed a Notice of Intention to Make a Proposal (“NOI")
pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3. (“BIA”) with Richter Advisory
Group Inc. as proposal trustee (the “Trustee”). The Merchant intends to file an application with the
Ontario Superior Court of Justice (Commercial List) (the “Court”) seeking an order approving, among
other things, this Consulting Agreement and the conduct of the Sale, in accordance with the terms
hereof and the Sale Guidelines (the “Order”).

The Consultant and the Merchant agree and acknowledge that the entering into of this
Consulting Agreement by the Merchant is subject to the issuance of the Order approving, among other
things, this Consulting Agreement and the conduct of the Sale and that should the Order not be
obtained, this Consulting Agreement shall have no force or effect.

LEGAL_1:51673353.10
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A. Merchandise

For purposes hereof, “Merchandise” shall mean all goods, sale:able in the ordinary course,
located in the Stores on the Sale Commencement Date, as well as certaim inventory currently located
or to be located in the Merchant’s distribution center which Merchant reaquires to be sold through the
Sale. “Merchandise” does not mean and shall not include: (1) goodss that belong to sublessees,
licensees or concessionaires of Merchant; (2) owned furnishings, tracde fixtures, equipment and
improvements to real property that are located in the Stores (collectively~, “FF&E”); or (3) damaged
or defective merchandise that cannot be sold.

B.  Sale Term

For each Store, the Sale shall commence on the first calendar day after issuance of the Order
(the “Sale Commencement Date”) and conclude by no later than Decesmber 31, 2018 (the “Sale
Termination Date”); provided, however, that the Parties, with the prior ap proval of the Trustee, ;1—1;}'
mutually agree in writing to extend, or Merchant, with the prior approwal of the Trustee, may in
writing elect to terminate the Sale at any Store prior to the Sale Termination Date. The Consultant
acknowledges that, pursuant to Section 65.11 of the BIA, it is the intention of the Merchant to give
thirty (30) days’ notice of disclaimer of the lease agreement for each Store by no later than thirty (30)
days prior to the Sale Termination Date, so that the effective date of thie disclaimer of the lease
coincides with the Sale Termination Date. If the Consultant recommends the termination of the Sale
at any Store prior to the Sale Termination Date, the Consultant shall provide the Merchant with notice
of that recommendation no less than thirty-five (35) days prior to the revised Sale Termination Date
applicable to such Store in order to allow the Merchant to give notice of dis claimer of the lease thirty
(30) days prior to the revised Sale Termination Date applicable to such Store. The period between
the Sale Commencement Date and the Sale Termination Date shall be referred to as the “Sale Term.”
At the conclusion of the Sale, Consultant shall arrange that the premises for each Store are in “broom
swept” and clean condition; provided, however, Merchant shall bear all costs and expenses associated
with surrendering the premises to the landlords according to the budget to be established by Merchant
and Consultant. At the conclusion of the Sale at each Store, Consultant shall photographically
document the condition of each such Store.

C. Project Management

) Consultant’s Undertakings

During the Sale Term, Consultant shall (a) provide qualified supervisors (the “Supervisors”)
engaged by Consultant to oversee the management of the Stores, the aggregate number of Supervisors
to be determined in consultation with the Merchant; (b) recommend appropriate point-of-sale and
external advertising for the Stores, for approval in writing by Merchant; (c) recommend appropriate
pricing and discounts of Merchandise and staffing levels for the Stores and appropriate bonus and
incentive programs, if any, for the Stores’ employees, for approval in writing by Merchant; (d)
oversee display of Merchandise for the Stores; (¢) to the extent that information is available, evaluate
sales of Merchandise by category, provide sales reporting and monitor expenses; (f) maintain the
confidentiality of all proprietary or non-public information regarding Merchant in accordance with
the provisions of the confidentiality agreement signed by the Parties; (g) assist Merchant in
connection with managing and controlling loss prevention and employee relations matters; (h) advise
on the appropriate Sale Termination Date of each Store and inventory consolidation matters; (i) advise
and assist the Merchant in the development and implementation of a program in connection with open
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customer orders and customer deposit and pre-payment matters; and (j) provide such other related
services deemed necessary or appropriate by Merchant and Consultant.

The Parties expressly acknowledge and agree that Merchant shall have no liability to the
Supervisors for wages, benefits, severance pay, termination pay, vacation pay, pay in lieu of notice
of termination or any other liability arising from Consultant’s hiring or engagement of the
Supervisors, and the Supervisors shall not be considered or deemed to be employees or consultants
of Merchant.

The Supervisors shall include one full time qualified lead supervisor and one full time project
controller for this engagement, the expense for which is included in the Budget. In consideration of
Consultant's engagement of the Supervisors, the Merchant agrees to pay the Consultant, as a Sale
Expense, the Supervisor-related costs, expenses and deferred compensation, in accordance with and
subject to the Budget (collectively, the “Supervisor Costs”). The Merchant shall reimburse the
Consultant for all Supervisor Costs weekly, based upon invoices or other documentation reasonably
satisfactory to the Merchant.

(i)  Merchant’s Undertakings

All sales of Merchandise during the Sale Term shall be made by Merchant for its own account.
Accordingly, during the Sale Term, Merchant shall (a) be the employer of the Stores’ employees,
other than the Supervisors; (b) pay all taxes, costs, expenses, accounts payable, and other liabilities
relating to the Stores, the Stores’ employees and other representatives of Merchant; (c) prepare and
process all tax forms and other documentation; (d) collect all HST/GST and other applicable taxes
assessed on the sale of the Merchandise and pay them to the appropriate taxing authorities for the
Stores; (€) use reasonable efforts to cause Merchant’s employees to cooperate with Consultant and
the Supervisors; (f) execute all agreements determined by the Merchant to be necessary or desirable
for the operation of the Stores during the Sale; (g) arrange for the ordinary maintenance of all point-
of-sale equipment required for the Stores; and (h) provide throughout the Sale Term central
administrative services necessary for the Sale, including (without limitation) customary POS
administration, sales audit, cash reconciliation, accounting, and payroll processing, all at Merchant’s
cost and expense.

The Parties expressly acknowledge and agree that Consultant shall have no liability to
Merchant’s employees for wages, benefits, severance pay, termination pay, vacation pay, pay in lieu
of notice of termination or any other liability arising from Merchant’s employment, hiring or retention
of its employees, and such employees shall not be considered employees of Consultant.

D. The Sale

The Merchant and the Consultant agree that the procedure for conducting the Sale for each
Store shall be in accordance with the sale guidelines set forth at Exhibit C (the “Sale Guidelines™).
Consultant does not have, nor shall it have, any right, title or interest in the Merchandise. All sales
of Merchandise shall be by cash, gift card, gift certificate, merchandise credit, or credit or debit card
and, at Merchant’s discretion, by check or otherwise in accordance with Merchant’s policies, and
shall be “final” with no returns accepted or allowed, unless otherwise directed by Merchant. Except
for lay-away sales prior to the Sale Commencement Date, no lay-away sales shall be permitted.
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E. Consultant Fee and Expenses in Connection with the Sale

As used in this Consulting Agreement, the following terms shall have the following meanings:

(1 “Gross Proceeds” shall mean the sum of the gross proceeds of all sales of Merchandise
made in the Stores during the Sale Term using the “gross rings” method, net of applicable HST/GST
and excluding lay-away sales prior to the Sale Commencement Date delivered on or after the Sale
Commencement Date..

(i)  “Net Proceeds” shall mean aggregate Gross Proceeds, less Consultant’s actual
expenses incurred pursuant to the Expense Budget.

In consideration of its services hereunder, Consultant shall earn a fee equal to one and a half
percent (1.5%) of the aggregate Net Proceeds.

Merchant shall be responsible for all expenses of the Sale, including (without limitation) all
Store level operating expenses, all costs and expenses related to Merchant’s other retail store
operations, and Consultant’s other reasonable, documented out of pocket expenses. To control
expenses of the Sale, Merchant has established a budget (the “Expense Budget”) for certain delineated
expenses, including (without limitation) payment of the costs of supervision (including (without
limitation) Supervisors’ wages, fees, travel, and deferred compensation) and advertising costs. The
Expense Budget for the Sale is attached hereto as Exhibit B. The Expense Budget may only be
modified by mutual written agreement of Consultant and Merchant, with the consent of the Proposal
Trustee, and Merchant may review, verify, and/or audit the expenses at any time. The Merchant and
the Consultant shall meet weekly in order to review the proposed “spend” for the following week,
which amount shall be subject to the approval of the Merchant. The costs of supervision set forth on
Exhibit B include, among other things, industry standard deferred compensation. Notwithstanding
anything herein to the contrary, unless otherwise agreed to by Merchant, Merchant shall not be
obligated to pay costs of supervision and advertising costs that have not been included, or provided
for, in the Expense Budget, as may be amended in accordance with this Consulting Agreement.

All accounting matters (including, without limitation, all fees, expenses, or other amounts
reimbursable or payable to Consultant) shall be reconciled on every Wednesday for the prior week
and shall be paid within seven (7) days after each such weekly reconciliation. The Parties shall
complete a final reconciliation and settlement of all amounts payable to Consultant and contemplated
by this Consulting Agreement (including, without limitation, Expense Budget items, and fees earned
hereunder) no later than forty five (45) days following the Sale Termination Date for the last Store.

F. Indemnification

M Merchant’s Indemnification

Merchant shall indemnify, defend, and hold Consultant and its consultants, members,
managers, partners, officers, directors, employees, attorneys, advisors, representatives, lenders,
potential co-investors, principals, affiliates, and Supervisors (collectively, “Consultant Indemnified
Parties”) harmless from and against all liabilities, claims, demands, damages, costs and expenses
(including reasonable attorneys’ fees) arising from or related to: (a) the willful or negligent acts or
omissions of Merchant or the Merchant Indemnified Parties (as defined below); (b) the material
breach of any provision of this Consulting Agreement by Merchant; (c) any liability or other claims,
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including, without limitation, product liability claims, asserted by customers, any Store employees
(under a collective bargaining agreement or otherwise), or any other person (excluding Consultant
Indemnified Parties) against Consultant or a Consultant Indemnified Party, except claims arising from
Consultant’s negligence, willful misconduct or unlawful behavior; (d) any harassment, discrimination
or violation of any laws or regulations or any other unlawful, tortious or otherwise actionable
treatment of Consultant’s Indemnified Parties or Merchant’s customers by Merchant or Merchant’s
Indemnified Parties; and (e) Merchant’s failure to pay over to the appropriate taxing authority any
taxes required to be paid by Merchant during the Sale Term in accordance with applicable law.

(ii) Consultant’s Indemnification

Consultant shall indemnify, defend and hold Merchant and its consultants, members,
managers, partners, officers, directors, employees, attorneys, advisors, representatives, lenders,
potential co-investors, principals, and affiliates (other than the Consultant or the Consultant
Indemnified Parties) (collectively, “Merchant Indemnified Parties”) harmless from and against all
liabilities, claims, demands, damages, costs and expenses (including reasonable attorneys’ fees)
arising from or related to (a) the willful or negligent acts or omissions of Consultant or the Consultant
Indemnified Parties; (b) the breach of any provision of, or the failure to perform any obligation under,
this Consulting Agreement by Consultant; (c) any liability or other claims made by Consultant’s
Indemnified Parties or any other person (excluding Merchant Indemnified Parties) against a Merchant
Indemnified Party arising out of or related to Consultant’s services hereunder, except claims arising
from Merchant’s negligence, willful misconduct, or unlawful behavior; (d) any harassment,
discrimination or violation of any laws or regulations or any other unlawful, tortious or otherwise
actionable treatment of Merchant Indemnified Parties, or Merchant’s customers by Consultant or any
of the Consultant Indemnified Parties and (e) any claims made by any party engaged by Consultant
as an employee, agent, representative or independent contractor arising out of such engagement.

G. Insurance

(i) Merchant’s Insurance Obligations

Merchant shall maintain throughout the Sale Term, liability insurance policies (including,
without limitation, products liability (to the extent currently provided), comprehensive public liability
insurance and auto liability insurance) covering injuries to persons and property in or in connection
with the Stores, and shall cause Consultant to be named an additional insured with respect to all such
policies. At Consultant’s request, Merchant shall provide Consultant with a certificate or certificates
evidencing the insurance coverage required hereunder and that Consultant is an additional insured
thereunder. In addition, Merchant shall maintain throughout the Sale Term, in such amounts as it
currently has in effect, workers compensation insurance in compliance with all statutory
requirements.

(ii) Consultant’s Insurance Obligations

As an expense of the Sale, Consultant shall maintain throughout the Sale Term, liability
insurance policies (including, without limitation, products liability/completed operations, contractual
liability, comprehensive public liability and auto liability insurance) on an occurrence basis in an
amount of at Jeast Two Million dollars ($2,000,000) and an aggregate basis of at least five million
dollars ($5,000,000) covering injuries to persons and property in or in connection with Consultant’s
provision of services at the Stores. Consultant shall name Merchant as an additional insured and loss
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payee under such policy, and upon execution of this Consulting Agreement provide Merchant with a
certificate or certificates evidencing the insurance coverage required hereunder. In addition,
Consultant shall maintain throughout the Sale Term, workers compensation insurance compliance
with all statutory requirements. Further, should Consultant employ or engage third parties to perform
any of Consultant’s undertakings with regard to this Consulting Agreement, Consultant will ensure
that such third parties are covered by Consultant’s insurance or maintain all of the same insurance as
Consultant is required to maintain pursuant to this paragraph and name Merchant as an additional
insured and loss payee under the policy for each such insurance.

H. Representations, Warranties, Covenants and Agreements

(i) Merchant warrants, represents, covenants and agrees that (a) Merchant is a company
duly organized, validly existing and in good standing under the laws of its province of organization,
with full power and authority to execute and deliver this Consulting Agreement and to perform its
obligations hereunder, and maintains its principal executive office at the address set forth herein, (b)
subject to the issuance of the Order, the execution, delivery and performance of this Consulting
Agreement has been duly authorized by all necessary actions of Merchant and this Consulting
Agreement constitutes a valid and binding obligation of Merchant enforceable against Merchant in
accordance with its terms and conditions, and the consent of no other entity or person is required for
Merchant to fully perform all of its obligations herein, (c) all ticketing of Merchandise at the Stores
has been and will be done in accordance with Merchant’s customary ticketing practices; (d) all normal
course hard markdowns on the Merchandise have been, and will be, taken consistent with customary
Merchant’s practices, and (e) the Stores will be operated in the ordinary course of business in all
respects, except as determined by Merchant in writing.

(i) Each party comprising the Consultant warrants, represents, covenants and agrees that
(a) Consultant is a company duly organized, validly existing and in good standing under the laws of
its province of organization, with full power and authority to execute and deliver this Consulting
Agreement and to perform the Consultant’s obligations hereunder, and maintains its principal
executive office at the addresses set forth herein, (b) the execution, delivery and performance of this
Consulting Agreement has been duly authorized by all necessary actions of Consultant and this
Consulting Agreement constitutes a valid and binding obligation of Consultant enforceable against
Consultant in accordance with its terms and conditions, and the consent of no-other entity or person
is required for Consultant to fully perform all of its obligations herein, (c) Consultant shall comply
with and act in accordance with any and all applicable federal, provincial and local laws, rules, and
regulations, and other legal obligations of all governmental authorities, (d) Consultant will not take
any disciplinary action against any employee of Merchant; and (¢) Consultant is not a non-resident of
Canada pursuant to the Income Tax Act and shall provide the Merchant with its relevant sales tax
numbers prior to the Sale.

I Furniture, Fixtures and Equipment

Consultant shall advise in connection with the sale of the FF&E in the Stores from the Stores
themselves. Merchant shall be responsible for all reasonable costs and expenses incurred by
Consultant in connection with such advice, which costs and expenses shall be incurred pursuant to a
budget or budgets to be established from time to time by mutual agreement of the Parties, with the
consent of the Proposal Trustee. All sales of FF&E during the Sale Term shall be made by Merchant
for its account, at prices, payable in cash, and upon such other terms determined by Merchant. Any
unsold FF&E shall be disposed of as Merchant may, in its discretion, determine.
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In consideration for providing the services set forth in this section I, Consultant shall be
entitled to a fee equal to twenty percent (20%) of the Gross Proceeds of the sale of the FF&E.

During each weekly reconciliation described in section E above, Consultant’s FF&E fee shall
be calculated, and Consultant’s calculated FF&E fee and all reasonable, documented out of pocket
costs and expenses then incurred pursuant to this Section I shall be paid within seven (7) days after
each such weekly reconciliation.

J. Termination
The following shall constitute “Termination Events” hereunder:

(a) Merchant’s or Consultant’s failure to perform any of their respective material
obligations hereunder, which failure shall continue uncured seven (7) days after receipt
of written notice thereof to the defaulting Party;

(b) any representation or warranty made by Merchant or Consultant is untrue in any
material respect as of the date made or at any time and throughout the Sale Term; or

(c) the Sale is terminated or materially interrupted or impaired for any reason other than
an event of default by Consultant or Merchant.

If a Termination Event occurs, the non-defaulting Party (in the case of an event of default) or
either Party (if the Sale is otherwise terminated or materially interrupted or impaired) may, in its
discretion, elect to terminate the term of this Consulting Agreement by providing seven (7) business
days’ written notice thereof to the other Party and, in the case of an event of default, in addition to
terminating the term of this Consulting Agreement, pursue any and all rights and remedies and
damages resulting from such default. If the term of this Consulting Agreement is terminated,
Merchant shall be obligated to pay Consultant all amounts due under this Consulting Agreement
through and including the termination date.

K. Notices

All notices, certificates, approvals, and payments provided for herein shall be sent by fax or

by recognized overnight delivery service as follows: (a) To Merchant: at the address listed above and
by e-mail to Fred Benitah (fbenitah@fluidbrands.ca), with a copy to Torkin Manes LLP, 151 Yonge
Street, Suite 1500, Toronto, Ontario, M5C 2W7, Attn: Fay Sulley and Jeffrey Simpson; (b) To the
Trustee: Richter Advisory Group Inc., 181 Bay Street, Suite 3320, Toronto, Ontario, M5J 2T3, Attn:
Adam Sherman with a copy to Osler, Hoskin and Harcourt LLP, 100 King Street West, Suite 6200,
P.O. Box 50, Toronto, Ontario, M5X 1B8, Attn: Sandra Abitan; (c) As applicable, to: Canadian
Imperial Bank of Commerce, care of David F.W. Cohen and Clifton P. Prophet, Gowling WLG
(Canada) LLP, 100 King Street West, Suite 1600, Toronto, Ontario, M5X 1GS5; (d) As applicable, to
Isaac Bennet Sales Agency Inc., care of Frangois Gagnon and Alex MacFarlane, Borden Ladner
Gervais LLP, 1000 De La Gauchetiére Street West, Suite 900, Montréal, Québec, H3B 4W5 (e) To
Consultant: Merchant Retail Solutions, ULC ¢/o Hilco Merchant Resources, LLC, One Northbrook
Place, 5 Revere Drive, Suite 206, Northbrook, IL 60062, Fax: 847- 897-0859, Attn: Ian S. Fredericks
and c/o Gordon Brothers Retail Partners, LLC, 800 Boylston Street, 27" Floor, Boston, MA 02199,

LEGAL_1:51673353.10



303

fax: 617-531-7906, Attn: Mackenzie Shea; or (f) such other address as may be designated in writing
by Merchant, Consultant or other applicable person.

L. Independent Consultant

Consultant’s relationship to Merchant is that of an independent contractor without the capacity
to bind Merchant in any respect. No employer/employee, principal/agent, joint venture or other such
relationship is created by this Consulting Agreement. Merchant shall have no control over the hours that
Consultant or its employees or assistants or the Supervisors work or the means or manner in which the
services that will be provided are performed and Consultant is not authorized to enter into any contracts
or agreements on behalf of Merchant or to otherwise create any obligations of Merchant to third parties,
unless authorized in writing to do so by Merchant.

M. Non-Assienment

Neither this Consulting Agreement nor any of the rights hereunder may be transferred or
assigned by either Party without the prior written consent of the other Party. No modification,
amendment or waiver of any of the provisions contained in this Consulting Agreement, or any future
representation, promise or condition in connection with the subject matter of this Consulting
Agreement, shall be binding upon any Party to this Consulting Agreement unless made in writing and
signed by a duly authorized representative or agent of such Party. This Consulting Agreement shall
be binding upon and inure to the benefit of the Parties and their respective heirs, legal representatives,
successors and permitted assigns.

N. Severability

If any term or provision of this Consulting Agreement, as applied to either Party or any
circumstance, for any reason shall be declared by a court of competent jurisdiction to be invalid,
illegal, unenforceable, inoperative or otherwise ineffective, that provision shall be limited or
eliminated to the minimum extent necessary so that this Consulting Agreement shall otherwise remain
in full force and effect and enforceable. If the surviving portions of the Consulting Agreement fail to
retain the essential understanding of the Parties, the Consulting Agreement may be terminated by
mutual consent of the Parties.

0. Governing Law and Jury Waiver

This Consulting Agreement, and its validity, construction and effect, shall be governed by and
enforced in accordance with the internal laws of the Province of Ontario (without reference to the
conflicts of laws provisions therein). Merchant and Consultant waive their respective rights to trial
by jury of any cause of action, claim, counterclaim or cross-complaint in any action, proceeding
and/or hearing brought by either Consultant against Merchant or Merchant against Consultant on any
matter whatsoever arising out of, or in any way connected with, this Consulting Agreement, the
relationship between Merchant and Consultant, any claim of injury or damage or the enforcement of
any remedy under any law, statute or regulation, emergency or otherwise, now or hereafter in effect.

P. Entire Agreement

This Consulting Agreement, together with all additional schedules and exhibits attached hereto,
constitutes a single, integrated written contract expressing the entire agreement of the Parties
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concerning the subject matter hereof. No covenants, agreements, representations or warranties of any
kind whatsoever have been made by any Party except as specifically set forth in this Consulting
Agreement. All prior agreements, discussions and negotiations are entirely superseded by this
Consulting Agreement.

Q. Execution

This Consulting Agreement may be executed simultaneously in counterparts (including by
means of electronic mail, facsimile or portable document format (pdf) signature pages), any one of
which need not contain the signatures of more than one party, but all such counterparts taken together
shall constitute one and the same instrument. This Consulting Agreement, and any amendments
hereto, to the extent signed and delivered by means of electronic mail, a facsimile machine or
electronic transmission in portable document format (pdf), shall be treated in all manner and respects
as an original thereof and shall be considered to have the same binding legal effects as if it were the
original signed version thereof delivered in person.

R. Court Approval

The Merchant shall seek Court approval of this Consulting Agreement pursuant to the Order.
The Parties expressly acknowledge and agree that the entering into of this Consulting Agreement by
the Merchant is subject to the issuance of the Order approving, among other things, this Consulting
Agreement and the conduct of the Sale and the Sale Guidelines and that should the Order or Court
approval of this Consulting Agreement and the Sale Guidelines not be obtained, this Consulting
Agreement shall have no force or effect.

[Signatures on next page.]
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If this Consulting Agreement is acceptable to you, kindly execute a copy in the space provided,
and return a countersigned version to the undersigned. Thank you again for this opportunity -- we

look forward to working with you.

Very truly yours,

MERCHANT RETAIL §

and on behalf

C A

By: Joll;{R‘ Ting((ey

Its: Treasurer

AGREED AND ACCEPTED as of the 31* day
of October, 2018:

FLUID BRANDS INC,

By:
Its:

11041037 CANADA INC.

By:
Its:

11041045 CANADA INC.

By:
Its:
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If this Consulting Agreement is acceptable to you, kindly execute a copy in the space
provided, and return a countersigned version to the undersigned. Thank you again for this
opportunity -- we look forward to working with you.

Very truly yours,

MERCHANT RETAIL SOLUTIONS, ULC, on its own behalf
and on behalf of Gordon Brothers Canada ULC

Its:

AGREED AND ACCEPTED as of the 31™ day
of October, 2018:

FLUID BRANDS

By: P4 / 2 > ‘5‘4&

11041037W
/ a2

By; ‘7 V4 ' I
Its:

11041045 CANADA INC. ¢

By: ¢/ | —
Its:
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Exhibit A
Stores

(See attached)
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Exhibit B
Expense Budget

(See attached)

LEGAL_1:51673353.10



Bowring
Exhibit B

[ Expense Budget

Advertising

Media

Signs

Sign Walkers
Subtotal Advertising

Supervision
Fees / Wages / Expenses (1)
Subtotal Supervision

Miscellaneous

Total Expenses

Note(s):

1. Includes Deferred Compensation and Insurance.

127,997
351,506
459,091

938,594

986,043

986,043

50,000

1,974,637

2. This Expense Budget contemplates a sale term of November, 2, 2018 through
December 30, 2018. The Expense Budget remains subject to modification in the
event that this term is extended, or as otherwise agreed to by the parties.

3. Miscellaneous costs and expense include agent’s/consultant’s attorneys fees
associated with the bankruptcy case, including related to negotiating side

letters with landlords.

13
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Exhibit C
Sale Guidelines

(See attached)
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EXHIBIT C
SALE GUIDELINES

The following procedures shall apply to the Sale to be conducted at the Stores of 11041037 Canada
Inc., and 11041045 Canada Inc. (collectively, the “Merchant”). All terms not herein defined shall
have the meaning set forth in the Consulting Agreement by and between a joint venture comprised
of Merchant Retail Solutions, ULC, an affiliate of Hilco Merchant Resources, LLC, and Gordon
Brothers Canada ULC, an affiliate of Gordon Brothers Retail Partners, LLC (the “Consultant”)
and the Merchant dated as of October 31, 2018 (the “Consulting Agreement”).

1. Except as otherwise expressly set out herein, and subject to: (i) the Order or any further
Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”); or (ii) any
subsequent written agreement between the Merchant and the applicable landlord(s)
(individually, a “Landlord” and, collectively, the “Landlords”) and approved by the
Consultant, or (iii) as otherwise set forth herein, the Sale shall be conducted in accordance
with the terms of the applicable leases/or other occupancy agreements to which the affected
Landlords are privy for each of the affected Stores (individually, a “Lease” and,
collectively, the “Leases”). However, nothing contained herein shall be construed to create
or impose upon the Merchant or the Consultant any additional restrictions not contained in
the applicable Lease or other occupancy agreement.

2. The Sale shall be conducted so that each of the Stores remains open during its normal hours
of operation provided for in its respective Lease until the respective Sale Termination Date
for such Store. The Sale at the Stores shall end by no later than the Sale Termination Date.
Rent payable under the respective Leases shall be paid in accordance with the terms of the
Approval Order.

3. The Sale shall be conducted in accordance with applicable federal, provincial and
municipal laws and regulations, unless otherwise ordered by the Court.

4. All display and hanging signs used by the Consultant in connection with the Sale shall be
professionally produced and all hanging signs shall be hung in a professional manner.
Notwithstanding anything to the contrary contained in the Leases, the Consultant may
advertise the Sale at the Stores as an “everything on sale”, an “everything must go”, a “store
closing” or similar theme sale at the Stores (provided however that no signs shall advertise
the Sale as a “bankruptcy”, a “going out of business” or a “liquidation” sale it being
understood that the French equivalent of “clearance” is “liquidation” and is permitted to be
used). Forthwith upon request from a Landlord, the Landlord's counsel, the Merchant or
the Proposal Trustee, the Consultant shall provide the proposed signage packages along
with the proposed dimensions and number of signs (as approved by the Merchant pursuant
to the Consulting Agreement) by e-mail or facsimile to the applicable Landlords or to their
counsel of record. Where the provisions of the Lease conflict with these Sale Guidelines,
these Sale Guidelines shall govern. The Consultant shall not use neon or day-glow or
handwritten signage (unless otherwise contained in the sign package, including “you pay”
or “topper” signs). In addition, the Consultant shall be permitted to utilize exterior
banners/signs at stand alone or strip mall Stores or enclosed mall Stores with a separate
entrance from the exterior of the enclosed mall, provided, however, that where such
banners are not permitted by the applicable Lease and the Landlord requests in writing that

LEGAL_1:51888084.4
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the banners are not to be used, no banners shall be used absent further Order of the Court,
which may be sought on an expedited basis on notice to the service list in the NOI
proceedings (the “Service List”). Any banners used shall be located or hung so as to make
clear that the Sale is being conducted only at the affected Store and shall not be wider than
the premises occupied by the affected Store. All exterior banners shall be professionally
hung and to the extent that there is any damage to the fagade of the premises of a Store as
a result of the hanging or removal of the exterior banner, such damage shall be
professionally repaired at the expense of the Consultant. If a Landlord is concerned with
“store closing” signs being placed in the front window of a Store or with the number or
size of the signs in the front window, the Consultant and the Landlord will discuss the
Landlord’s concerns and work to resolve the dispute.

5. The Consultant shall be permitted to utilize sign walkers and street signage; provided,
however, such sign walkers and street signage shall not be located on the shopping centre
or mall premises.

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

7. Conspicuous signs shall be posted in the cash register areas of each Store to the effect that
all sales are “final”.

8. The Consultant shall not distribute handbills, leaflets or other written materials to
customers outside of any of the Stores on any Landlord's property, unless permitted by the
applicable Lease or, if distribution is customary in the shopping centre in which the Store
is located. Otherwise, the Consultant may solicit customers in the Stores themselves. The
Consultant shall not use any giant balloons, flashing lights or amplified sound to advertise
the Sale or solicit customers, except as permitted under the applicable Lease, or agreed to
by the Landlord.

9. At the conclusion of the Sale in each Store, the Consultant shall arrange that the premises
for each Store are in “broom-swept” and clean condition, and shall arrange that the Stores
are in the same condition as on the commencement of the Sale, ordinary wear and tear
excepted. No property of any Landlord of a Store shall be removed or sold during the Sale.
No permanent fixtures (other than FF&E which for clarity is owned by the Merchant) may
be removed without the applicable Landlord's written consent unless otherwise provided
by the applicable Lease. Any fixtures or personal property left in a Store after the Sale
Termination Date in respect of which the applicable Lease has been disclaimed by the
Merchant shall be deemed abandoned, with the applicable Landlord having the right to
dispose of the same as the Landlord chooses, without any liability whatsoever on the part
of the Landlord.

10. Subject to the terms of paragraph 9 above, the Consultant may sell FF&E which is located
in the Stores during the Sale. The Merchant and the Consultant may advertise the sale of
FF&E consistent with these guidelines on the understanding that any applicable Landlord
may require that such signs be placed in discreet locations acceptable to the applicable
Landlord, acting reasonably. Additionally, the purchasers of any FF&E sold during the

LEGAL_1:51888084.4
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Sale shall only be permitted to remove the FF&E either through the back shipping areas
designated by the applicable Landlord, or through other areas after regular store business
hours, or through the front door of the Store during store business hours if the FF&E can
fit in a shopping bag, with applicable Landlord’s supervision as required by the applicable
Landlord. The Consultant shall repair any damage to the Stores resulting from the removal
of any FF&E by Consultant or by third party purchasers of FF&E from Consultant.

The Merchant hereby provides notice to the Landlords of the Merchant and the
Consultant’s intention to sell and remove FF&E from the Stores. The Consultant will
arrange with each Landlord represented by counsel on the Service List and with any other
applicable Landlord that so requests, a walk through with the Consultant to identify the
FF&E subject to the sale. The relevant Landlord shall be entitled to have a representative
present in the Store to observe such removal. If the Landlord disputes the Consultant’s
entitlement to sell or remove any FF&E under the provisions of the Lease, such FF&E shall
remain on the premises and shall be dealt with as agreed between the Merchant, the
Consultant and such Landlord, or by further Order of the Court upon application by the
Merchant on at least two (2) days’ notice to such Landlord. If the Merchant has disclaimed
or resiliated the Lease governing such Store in accordance with the BIA, it shall not be
required to pay rent under such Lease pending resolution of any such dispute (other than
rent payable for the notice period provided for in the BIA), and the disclaimer or resiliation
of the Lease shall be without prejudice to the Merchant’s or Consultant’s claim to the FF&E
in dispute.

If a notice of disclaimer or resiliation is delivered pursuant to the BIA to a Landlord while
the Sale is ongoing and the Store in question has not yet been vacated, then: (a) during the
notice period prior to the effective time of the disclaimer or resiliation, the applicable
Landlord may show the affected leased premises to prospective tenants during normal
business hours, on giving the Merchant and the Consultant 24 hours' prior written notice;
and (b) at the effective time of the disclaimer or resiliation, the relevant Landlord shall be
entitled to take possession of any such Store without waiver of or prejudice to any claims
or rights such Landlord may have against the Merchant in respect of such Lease or Store,
provided that nothing herein shall relieve such Landlord of its obligation to mitigate any
damages claimed in connection therewith.

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

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

The Consultant shall designate a party to be contacted by the Landlords should a dispute
arise concerning the conduct of the Sale. The initial contact person for Consultant shall be
Sarah Baker who may be reached by phone at 847-504-2462 or email at
sbaker@hilcoglobal.com. If the parties are unable to resolve the dispute between
themselves, the Landlord or Merchant shall have the right to schedule a “status hearing”
before the Court on no less than two (2) days written notice to the other party or parties,
during which time the Consultant shall cease all activity in dispute other than activity

LEGAL_1:51888084.4
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expressly permitted herein, pending the determination of the matter by the Court; provided,
however, that if a banner has been hung in accordance with these Sale Guidelines and is
thereafter the subject of a dispute, the Consultant shall not be required to take any such
banner down pending determination of the dispute.

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

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

LEGAL_1:51888084.4
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This is Exhibit “H” referred to in the Affidavit of Fred Benitah
sworn December A\......, 2018

Commi.s‘xio,er Jfor Taking Affidavits (or as may be)



Fluid Brands Inc. 220
Bowring & Co. Inc.
Bombay & Co. Inc.

Invoice

Date: 12/5/2018
INVOICE # BW-1001

2668602 Ontario Inc.
80 Dufflaw Rd
Toronto, ON M6A 2W1

Description Amount

Purchase of Total FF&E at 98 Orfus Rd (Head Office — Fluid Brands, Bombay,
Bowring), including, for clarity, desks, chairs, cubicles, IT equipment, computers,
servers, mobile/phone devices, tablets, laptops, all phone systems, photocopiers,
filing cabinets, supplies, televisions, boardroom tables & chairs, storage room $11,278.00
racking, etc. (no exclusions), as per Hilco’s budget approved by Richter, attached.

All FF&E to be removed by January 15, 2019, as instructed by Hilco.

HST# 833235195 RT0001

Subtotal $11,278.00
HST $1,466.14

AMOUNT DUE $12,744.14

98 Orfus Rd | Toronto, Ontario | M6A 1L9



Hilco Merchant Resources FF&E
Bombay-Bowring Corp Office
Exhibit__

Expense Budget

Corporate Office

Total

200
120

Advertising/Marketing-Signs/Banners/Install 200
Other Expenses & Supplies 120
Other Expense Subtotal 120

Supervision: Fees/Rates/Expenses -
Utilize Store FF&E Lead to sell Corp FF&E

120

125

125

445

14,209

14,654
445
2,931

Fed Ex 125
Overhead Subtotal 125
Total Expenses 445
Net Available 14,209
Revenue 14,654
Expenses 445

Commissions (20% of Grass Sales) 2,931
Net Proceeds to Company 11,278

11,278

Assumptions:

Merchant assumes all occupancy and payroll related expense after mdse sale ends

Merchant is responsible for removal of all Hazmat

Right to abandon all unsold FF&E

Merchant provides necessary dumpsters

No exclusions

Sales of FFE to be processed thru the Merchant's POS system
Budget does not include 989 warehouse & 912 Ecom

Pending budget approval for the stores, this budget assumes that the FFE Lead from the store FF&E
sale would premarket and presell the corp office FF&E while managing the store FF&E sale for 4
weeks ending on 12/31/18. Pickup of sold FF&E to be managed by Merchant's employees. In the

event that Hilco is asked to manage the pickups then there will be incre

Agreed and Accepted:

ntal supervisor expense for




; Redekon@aol.com
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From: Levine, Warren <wlevine@richterconsulting.com>

Sent: Wednesday, December 5, 2018 12:11 PM

To: 'redekon@aol.com’

Cc: ‘maloney@feesheet.com’; Sherman, Adam

Subject: FW: FF&E Estimate

Attachments: Bombay- Bowring Corp Office Store Budget _xlsx; Bombay WHSE Budget 11.20xlsx:
FFE Revenue by location - 86 locations xisx; FFE Revenue by location - IBSA 18 o
location.xlsx

Sherri,

Thanks again for providing this information.

As Proposal Trustee, we have reviewed the expense budgets provided for the Corp Office and Warehouse. These

budgets appear reasonable and are consistent with our prior discussions. Accordingly, as required in Paragraph “I” of the

Consulting Agreement, we are hereby providing our consent.

Thanks,
Warren

RICHTER

WARREN
LEVINE

wlevine@richterconsulting.com
C 312.859.4329 T 312.828.0800

e =

Chicago

From: Redekon@aol.com <Redekon@aol.com>

Sent: Tuesday, December 04, 2018 11:44 AM

To: Levine, Warren <wlevine @richterconsulting.com>
Cc: maloney@feesheet.com

Subject: RE: FF&E Estimate

Good morning,

Please see attached estimated proceeds for:
o The Warehouse
o The Office - 98 Orfus Rd
e 18 IBSA stores requested
o 86 stores remaining Stores



Can yc‘?u please send me the estimated FF&E proceeds for the Warehouse, Head Office and 18 stores (per attachezﬁ%sé

Thanks,
Warren

RICHTER

WARREN
LEVINE

wievine@richterconsulting.com
C 312.859.4329 T 312.828.0800

Chicago R 4 o Bia






Fluid Brands Inc. 324
Bowring & Co. Inc.
Bombay & Co. Inc.

Invoice

Date: 12/5/2018
INVOICE # BW-1002

2668602 Ontario Inc.
80 Dufflaw Rd
Toronto, ON M6A 2W1

Description Amount

Purchase of Total FF&E at 3389 Steeles Ave E, Brampton (DC/Warehouse —
Fluid Brands, Bombay, Bowring), including, for clarity, all desks, chairs,
computers, printers, folding tables, cameras, phone system, IT equipment,
servers, complete warehouse racking, all machinery, all reaches, all tow
motors, conveyor belt, battery chargers, floor cleaner, shrink wrap machines, | $116,668.00
pick tower, etc. (no exclusions), as per Hilco’s budget approved by Richter,
attached.

All FF&E to be removed by January 15, 2019 or as agreed upon with Landlord.

HST# 833235195 RT0001

Subtotal | $116,668.00
HST $15,166.84

AMOUNT DUE | $131,834.84

98 Orfus Rd | Toronto, Ontario | MBA 1L.9
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Hilco Merchant Resources FF&E

Bombay-Bowring Warehouse
Exhibit__
Expense Budget
Start Date 11/27/18
End Date 12/31/18

# of Days 35
# of Weeks 5.0
DC/ Warehouse Total
Payroll
Temp Labor {6 for 40 hrs @ $24) 5,760 5,760
Payroil Subtotal 5,760 5,760
Advertising/Marketing-Signs/Banners/Install 1,200 1,200
Other Expenses & Supplies 100 100
Other Expense Subtotal 100 100
Supervision: Fees/Rates/Expenses 33,163 33,163
1 FFE Supervisor for 5 weeks
Fed Ex 200 200
GL Insurance 509 509
Overhead Subtotal 3,109 3,109
Total Expenses 43,332 ' 43,332
Net Available 156,668 156,668
Revenue 200,000 200,000
Expenses 43,332 43,332
Commissions (20% of Gross Sales) 40,000 40,000
Net Proceeds to Company 116,668 116,668

Assumptions:

Merchant assumes all accupancy and payroll related expense after mdse sale ends
Merchant is responsible for removal of all Hazmat

Right to abandon all unsold FF&E

Merchant provides necessary dumpsters

No exclusions

Estimated gross revenue based is based on at least having 28 days to remove FFE after all
merchandise has been removed

Hilco to use Hilco's Dark Sales Procedures

All Electrical and Plumbing to be disconnected by Merchant

Signed and Accepted By: VI S

>

=~
Date: D{EQ_ S‘/Qﬁlg




Redekon®@aol.com
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From: Levine, Warren <wievine@richterconsulting.com>

Sent: Wednesday, December 5, 2018 12:11 PM

To: redekon@aol.com’ '

Ce: ‘maloney@feesheet.com’, Sherman, Adam

Subject: FW: FF&E Estimate

Attachments: Bombay- Bowring Corp Office Store Budget _xlsx; Bombay WHSE Budget 11.20xisx:
FFE Revenue by location - 86 locations.xisx; FFE Revenue by location - IBSA 18 I
location.xlsx

Sherri,

Thanks again for providing this information.

As Praoposal Trustee, we have reviewed the expense budgets provided for the Corp Office and Warehouse, These
budgets appear reasonable and are consistent with our prior discussions. Accordingly, as required in Paragraph “I” of th
Consulting Agreement, we are hereby providing our consent. ©

Thanks,

Warren

RICHTER

WARREN
LEVINE

wlevine@richterconsulting.com
C 312.859.4328 T 312.828.0800

Chicago

From: Redekon®@aol.com <Redekon@aol.com>

Sent: Tuesday, December 04, 2018 11:44 AM

To: Levine, Warren <wlevine@richterconsulting.com>
Cc: maloney@feesheet.com

Subject: RE: FF&E Estimate

Good morning,

Please see attached estimated proceeds for:

-]

©

]

o

The Warehouse

The Office - 98 Orfus Rd
18 IBSA stores requested
86 stores remaining stores



Can you please send me the estimated FF&E proceeds for the Warehouse, Head Office and 18 stores (per attac%(ﬁi%

Thanks,
Warren

RICHTER

WARREN
LEVINE

wlevine@richterconsulting.com
C 312.859.4329 T 312.828.0800

Chicago HoOE O .






Fluid Brands Inc.
Bowring & Co. Inc.
Bombay & Co. Inc.

Invoice

Date: 12/5/2018
INVOICE # BW-1003

2668602 Ontario Inc.
80 Dufflaw Rd
Toronto, ON M6A 2W1

Description Amount

Purchase of Total FF&E at attached listed stores (Bombay, Bowring), including,
for clarity, computers/POS, cash counters, store fixtures, safes, backroom racking,
shelves, lighting heads, cameras, phone systems, sound system, etc. (no
exclusions), as per Hilco’s budget approved by Richter, attached.

$89,487.00

All FF&E to be removed by December 31, 2018, as instructed by Hilco.

HST# 833235195 RT0001

Subtotal $89,487.00
HST $11,633.31

AMOUNTDUE | $101,120.31

98 Orfus Rd | Toronto, Ontario | MBA 1L9



Banner
BW
BW
BB
BW
BW
BW
BW

BB
BB

BW
BW
BW
BW
BW
BW
BW
BW
BW
BB

BB
BW
BB
BW

Storeit
305
308
320
337
351
366
368
398
595
605
627
628
630
636
681
720
818
825
913
921
926
936
962

Store List

Descripton
Yorkdale

D

Greenlane
Queenway

Aurora

Kennedy Commons
Fairview

Kingston

Winnipeg Collections Outlet
Hamilton

St. Catherines
London N
Kitchener

Burioak

Ancaster

Winnipeg Collections Outlet
Schoothouse
Tsawwassen

Orfus

Markville

Ottawa Trainyards
Queenway

Decarie

Amount
1,794.00
1,295.00
2,953.00
3,523.00
3,571.00
4,997.00
1,560.00
3,417.00
4,822.00
1,727.00
4,608.00
3,176.00
4,326.00
4,324.00
3,861.00
3,292.00
4,549.00
4,256.00
8,000.00
3,924.00
3,550.00
4,262.00
7,700.00

89,487.00

11,633.31

101,120.31

As per Hilco

529
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Hilco Merchant Resources FF&E

Bombay-Bowring 104 Stores
Exhibit__
Expense Budget
Start Date 11/27/18
End Date 12/31/18

# of Days 35
# of Weeks 5.0
Stores Total
Advertising/Marketing-Signs/Banners/Install 15,600 15,600
Other Expenses & Supplies 12,480 12,480
Other Expense Subtotal 12,480 12,480
Supervision: Fees/Rates/Expenses 41,517 41,517
1 FFE Lead for 5.0 weeks

Fed Ex 13,000 13,000
GL insurance 639 639
Overhead Subtotal 13,639 13,639
Total Expenses 83,235 83,235
Net Available 327,877 327,877
Revenue 411,112 411,112
Expenses 83,235 83,235
Commissions (20% of Gross Sales) 82,222 82,222
Net Proceeds to Company 245,654 245,654

Assumptions:

Merchant assumes all occupancy and payroll related expense after mdse sale ends
Merchant is responsible for removal of all Hazmat

Right to abandon all unsold FF&E

Merchant provides necessary dumpsters

No exclusions

Need one day for removal of sold FFE after mdse sale ends

Sales of FFE to be processed thru store's POS system
Budget does not include 989 warehouse & 912 Ecom y % *'
Signed and Accepted By: ( ) "ﬁ/ﬁ /” L/

Date: De . S /30iZ




Bombay/Bowring

86'Store FF& E Revenue
As of December 3, 2018
’ 531

Store# Brand Address City Prov Zip Sq Footage FF&ERevenue
170 Bombay 56b Aberdeen Ave. St.Johns NF  A1AS5N6 4,978 3,485
199 Bombay 212 CChain Lake Drive Halifax NS B3S1C5 4,822 3,375
230 Bombay 401 Labelle Boulevard Rosemere QC  J7A3T2 6,185 4,330
231 Bombay 8480 Leduc Blvd, Suite 70 Brossard Qc 14Y0K7 7,841 5,489
232 Bombay 3220 Avenue Des Grandes Tourelles Boisbriand QC  J7HOA2 9,689 6,782
280 Bombay 7325 Decarie Montreal Qc H4P 2G8 10,613 7,429
281 Bombay 79 Boulevard Dela Gappe Gatineau Qc J8TOBS 5,046 3,532
282 Bombay 520-100 Voie Desserte132 Saint-Constant Qc JSA2E7 5,125 3,588
283 Bombay 75 Boulevard Du Plateau Gatineau QC  J9A3G1 5,141 3,599
285 Bombay 2151 LapiniereBlvd. Brossard QC 14w 2Ts 4,535 3,175
286 Bombay 900 Boulevard Grignon Saint-lerome Qc J7Y357 8,659 6,761
297 Bombay 3252 Ruelean Yves Kirkiand QC  HYJ2R6 6,102 4,271
298 Bombay 3202-3218 Boul De LaGare Vaudrei-Dorian Qc 17V 8W5 3,520 2,464
305 Bowring 1 YorkdaleRd Toronto ON  M6A3A1L 2,563 1,794
308 Bowring 66 Wellington St West Toronto ON M5K 1A1 1,850 1,295
311 Bombay 100 BayshoreDrive Ottawa ON K2B8C1 5,003 3,502
312 Bowring 1 Promenade Circle Thornhill ON 141 4P8 4,680 3,283
317 Bombay 1965 HydeParkRoad London ON  N3EIMB 5,041 3,528
320 Bombay 18182 YongeSt, Yonge & Greenlane Newmarket ON AlA 4,219 2,953
323 Bombay 43 First Commerce Drive, Unit#2 Aurora ON  L4G0G2 4,831 3,382
325 Bombay 999 Upper Wentworth Street #243 Hamilton ON LSA4X5 5,199 3,639
332 Bombay 1105 WellingtonRd. London ON N6E1V4 3,592 2,514
335 Bowring 1405 Harmony Rd North Oshawa ON LIH7K5 6,534 4,574
337 Bowring 171 North Queen Street Etobicoke ON MSC 1A7 5,033 3,523
351 Bowring 15 First CommerceDr. Aurora ON L4G 0G2 5,102 3,571
361 Bombay 2006 MerBleueRoad Orleans ON K4A0G2 5,058 3,541
362 Bombay 100 Trainyards Drive Ottawa ON  K2E7K3 5,203 3,642
366 Bowring 29 William Kitchen Road Toronto ON M1P5B7 7,138 4,897
368 Bowring 1800 Sheppard Avenue East North York ON M2J 5A7 2,229 1,560
372 Bombay 3311 CountyRoad 89 Cookstown ON LOL1L0 3,556 2,489
373 Bombay 4331 Walker Rd. Windsor ON N8W 376 6,017 4,212
375 Bombay 221 Glendale Avenue, Hwy406 St. Catharines ON  L2T2K9 5,004 3,503
378 Bombay 30 Pinebush Road Cambridge ON N1R 8K5 6,849 4,794
385 Bombay 7500 Lundy'sLane Niagara Falls ON  L2H1G8 6,947 4,863
398 Bombay 10-616 Gardiners Road Kingston ON  K7M3XS 4,881 3,417
501 Bowring 2151 LapiniereBlvd. Brossard Qc 14w 275 4,131 2,892
502 Bowring Boul Notredame & Highway 13 Laval Qc H7X3V5 3,548 2,484
503 Bowring 825 Saintlaurent Street West Longueuil Qc 14K 2V1 2,363 1,654
551 Bombay 2127-8882170th Street Edmonton AB  T5T4)2 5,465 3,826
561 Bombay Signal Hill Calgary AB T3H3P8 5,825 4,078
583 Bombay 99th Street N.W. Edmonton AB T6N 1KS 5,010 3,507
595 Bombay 555 Sterlinglyon Way Winnipeg MB  R3P1ES 6,888 4,822
596 Bombay 1585 Kenaston Bivd. Winnipeg MB  R3P2N3 4,928 3,450
602 Bowring 777 Guelph Line Burlington ON  L7R3N2 2,441 1,709
605 Bowring 999 Upper Wentworth St. Hamilton ON L9A4X5 2,467 1,727
625 Bowring 1555 Talbot Road Lasalle ON  NSH2N2 6,120 4,284
627 Bowring 221 Glendale Ave St Catherines ON  L2T2K9 6,583 4,608
628 Bowring 1965 Hyde Park Road London ON N6H 0A3 4,537 3,176
630 Bowring 1400 Ottawa Street South Kitchener ON  N2E4E2 6,180 4,326
635 Bowring 34 Pinebush Road Cambridge ON N1R 8K5 5,557 3,890
636 Bowring 3487 Wyecroft Road Oakville ON L6L 0B1 6,177 4,324
652 Bombay 781644 Hillside Avenue Victoria BC Vv8T2C5 5.318 2712
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Store# Brand Address City Prov Zip SqFootage FF&ERevenue
660 Bombay 5000 Canoe Pass Way Tsawwassen BC V4M 0B3 7,211 5,048
662 Bombay 65513Rd. Richmond BC  V6Y2B6 3,615 2,531
679 Bombay 101 Schoolhouse Street Coquitlam BC V3K4X8 7,550 5,285
681 Bowring 821 GolfLinks Road Ancaster ON L9K 1L5 5,516 3,861
695 Bombay 20070 Langley Bypass Langley BC V3A917 4,967 3,477
703 Bowring 5987 Signal Hill Ctr DrS.w Calgary AB T3H3P8 6,521 4,565
705 Bowring 2003 95th Street NW Edmonton AB TeN 1M1 6,078 4,255
715 Bowring 100 Anderson Rd Se Calgary AB T2i3V1 4,744 3,321
719 Bowring 1585 Kenaston Blvd Winnipeg MB  R3P2N3 7,117 4,982
720 Bowring 555 Sterling Lyon Way Winnipeg MB R3P 1E9 4,703 3,292
730 Bowring 2150 Prince Of Wales Dr Regina SK S4V3A6 5,798 4,059
817 Bowring 20150Langley By Pass Langley BC V3A9J8 6,541 4,579
818 Bowring 101 Schoothouse Street Coquitlam BC V3K 4X8 6,499 4,549
825 Bowring 5000 Canoe Pass Way Tsawwassen BC V4MO0B3 6,080 4,256
809 Bowring 100 Brien Blvd. Repentigny Qc J6A5N4 1,887 1,321
913 Bombay 95 Drfus Toronto DN  M6A1IM4 15,836 - 11,085
917 Bowring 56 Aberdeen Avenue3 St John's NF A1AST3 6,606 4,624
920 Bowring 3252 RuelJean Yves Kirkland QC  H9J2R6 6,139 4,297
920 Bombay 20 Kingston Rd. West Ajax ON  L1T4Ks8 8,455 5,919
921 Bombay 5000 Highway7 Markham ON  L3R4MS 5,606 3,924
922 Bombay 5100 Erin Mills Pkway Mississauga ON  L5M4Z5 2,846 1,992
923 Bowring 1009c Daze Road Ottawa DN Kiv 2G3 6,471 4,530
926 Bowring 100 Trainyards Drive Ottawa DN K1G3s2 5,072 3,550
930 Bombay 419KingStreetW Oshawa ON  L1J2K5 6,036 4,225
936 Bombay 160 North Queen Street Toronto ON MSC 1H4 6,088 4,262
939 Bowring 401 Labelle Boulevard Rosemere Qc J7A3T2 3,627 2,539
953 Bowring 600 Pierrecaisse Saint-Jean-Sur-Richelieu Qc  13A1M1 2,637 1,846
956 Bombay 3487 Wyecroft Rd Oakville DN L6L 0B6 5,001 3,501
958 Bowring 75 Boulevard Du Plateau Gatineau QC  jSA3G1 3,039 2,127
959 Bombay 1405 Harmony Road Dshawa DN L1H 7K5 7,088 4,962
960 Bowring 22689 Riverside Dr Dttawa DN  K2A1H2 2,400 1,680
961 Bowring 2006 Mer Bleue Road Drleans ON K4A0G2 5,056 3,539
962 Bowring 7335 Decarie Montreal QC H4P 2G8 11,000 7,700
976 Bombay 410 Progress Ave. Toronto DN  M1P5i1 5,040 3,528
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Redekon®@aol.com

From: Levine, Warren <wlevine@richterconsulting.com>

Sent: Wednesday, December 5, 2018 12:11 PM

To: 'redekon@aol.com’

Cc: 'maloney @feesheet.com'; Sherman, Adam

Subject: FW: FF&E Estimate

Attachments: Bombay- Bowring Corp Office Store Budget _xlsx; Bombay WHSE Budget 11.20.xlsx:
FFE Revenue by location - 86 locations.xIsx; FFE Revenue by location - IBSA 18 ’
location xlsx

Sherri,

Thanks again for providing this information.

As Proposal Trustee, we have reviewed the expense budgets provided for the Corp Office and Warehouse. These
budgets appear reasonable and are consistent with our prior discussions. Accordingly, as required in Paragraph “I” of th
Consulting Agreement, we are hereby providing our consent. ©

Thanks,
Warren

RICHTER

WARREN
LEVINE

wievine@richterconsulting.com
C 312.859.4329 7 312.828.0800

e gng o - e

Chicago

From: Redekon®@aol.com <Redekon@aol.com>

Sent: Tuesday, December 04, 2018 11:44 AM

To: Levine, Warren <wlevine@richterconsulting.com>
Cc: maloney@feesheet.com

Subject: RE: FF&E Estimate

Good morning,

Please see attached estimated proceeds for:
o The Warehouse
¢ The Office - 98 Orfus Rd
o 18 IBSA stores requested
o 86 stores remaining stores
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) Can you please send me the estimated FF&E proceeds for the Warehouse, Head Office and 18 stores (per attached list)

Thanks,
Warren

RICHTER

WARREN
LEVINE

wievine@richterconsulting.com
C 312.859.4329 T 312.828.0800

Chicago E no B
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Store# Brand Address City Prov Zip Sq Footage FF&E Revenue
170 Bombay 56b Aberdeen Ave. St. johns Nf  AIASNG 4,978 3,485
189 Bombay 212 CChain Lake Drive Halifax NS B351C5 4,822 3,375
230 Bombay 401 Labelle Boulevard Rosemere Qc J7A3T2 6,185 4,330
231 Bombay 8480 Leduc Blvd, Suite 70 Brossard Qc J4Y0K7 7,841 5,489
232 Bombay 3220 Avenue DesGrandesTourelles Boisbriand QC  J7HOA2 9,689 6,782
280 Bombay 7325 Decarie Montreal Qc H4P 2G8 10,613 7,428
281 Bombay 79 Boulevard DelaGappe Gatineau Qc J8TOBS 5,046 3,532
282 Bombay 520-100 VoieDesserte132 Saint-Constant QC  J5A2E7 5,125 3,588
283 Bombay 75 Boulevard Du Plateau Gatineau QC  19A3G1 5,141 3,599
285 Bombay 2151 Lapiniere Blvd. Brossard Qc  Jaw 2Ts 4,535 3,175
286 Bombay 900 Boulevard Grignon Saint-Jerome ac  J7Y3s7 9,659 6,761
297 Bombay 3252 RueleanYves Kirkland Qc HSJ 2R6 6,102 4,271
298 Bombay 3202-3218 Boul DelaGare Vaudrei-Dorian ac  J7vews 3,520 2,464

1/ 305 Bowring 1 Yorkdale Rd Toronto ON  MBA3A1 2,563 1,794

¢ 7308 Bowring 66 Wellington 5t West Toronto ON  M5K1A1 1,850 1,285
311 Bombay 100 Bayshore Drive Ottawa ON  K2B8C1 5,003 3,502
312 Bowring 1PromenadeCircle Thornhill ON  L4J4P8 4,690 3,283
317 Bombay 1965 Hyde Park Road London ON  N3E1Mm3 5,041 3,529

17320 Bombay 18182 YongeSt, Yonge & Greenlane Newmarket ON  AlA 4,219 2,953
323 Bombay 43 First Commerce Drive, Unit#2 Aurora ON L4G 0G2 4,831 3,382
325 Bombay 993 Upper Wentworth Street #243 Hamilton ON  L9A4X5 5,199 3,639
332 Bombay 1105 Wellington Rd. tondon ON N6E 1v4 3,592 2,514
335 Bowring 1405 Harmony Rd North Oshawa ON L1H7K5 6,534 4,574

337 Bowring 171 North Queen Street Etobicoke ON MSC 1A7 5,033 3,523

\ 351 Bowring 15 First CommerceDr. Aurora ON L4G 0G2 5,102 3,571
361 Bombay 2006 Mer Bleue Road Orleans ON  K4A0G2 5,058 3,541
362 Bombay 100 Trainyards Drive Ottawa ON K2E7K3 5,203 3,642

} -366 Bowring 25 William Kitchen Road Toronto ON  M1P5B7 7,138 4,997

- 368 Bowring 1800 Sheppard Avenue East North York ON  M2i5A7 2,228 1,560
372 Bombay 3311 County Road 89 Cockstown ON LOL 110 3,556 2,489
373 Bombay 4331 Walker Rd. Windsor ON N8W 376 6,017 4,212
375 Bombay 221 Glendale Avenue, Hwy406 St. Catharines ON L2T2KS 5,004 3,503
378 Bombay 30 Pinebush Road Cambridge ON  N1RB8K5 6,849 4,794
385 Bombay 7500 Lundy'sLane Niagara Falls ON  L2H1G8 6,947 4,863

" 398 Bombay 10-616 GardinersRoad Kingston ON K7M3X9 4,881 3,417
501 Bowring 2151 Lapiniere Blvd. Brossard Qc  J4W2Ts 4,131 2,892
502 Bowring Boul Notredame & Highway 13 Laval Qc H7X 3V5 3,548 2,484
503 Bowring 825 Saintlaurent Street West Longueuil Qc J4K 2v1 2,363 1,654
551 Bombay 2127-8882 170th Street Edmonton AB 157452 5,465 3,826
561 Bombay Signal Hill Calgary AB T3H3P8 5,825 4,078
583 Bombay 99th Street N.W. Edmonton AB  T6N1K9 5,010 3,507

1/‘”595 Bombay 555 Sterling Lyon Way Winnipeg MB R3P 1E9 6,888 4,822

%'\'596 Bombay 1585 Kenaston Blvd. Winnipeg MB R3P 2N3 4,928 3,450
602 Bowring 777 Guelph Line Burlington ON L7R3N2 2,441 1,709

w605 Bowring 998 Upper Wentworth St. Hamilton ON  LSA4XS 2,467 1,727
625 Bowring 1555 Talbot Road Lasaile ON NIH 2N2 6,120 4,284

(,/_527 Bowring 221 GlendaleAve St Catherines ON L2T 2KS 6,583 4,608

#7628 Bowring 1965 HydePark Road London ON  N6H 0A3 4,537 3,176

;/%30 Bowring 1400 Ottawa Street South Kitchener ON N2E 4€2 6,180 4,326
635 Bowring 34 Pinebush Road Cambridge ON N1R 8K5 5,557 3,890

w636 Bowring 3487 Wyecroft Road Oakville ON L6L 0Bl 6,177 4,324

‘652 Bombay 781644 HillsideAvenue Victoria BC V8T 2C5 5,318 3,723
660 Bombay 5000 Canoe Pass Way Tsawwassen BC V4M 083 7,211 5,048
662 Bombay 65513 Rd. Richmond BC VEY2B6 3,615 2,531
679 Bombay 101 Schoothouse Street Coquitlam BC V3K 4X8 7,550 5,285

" ‘681 Bowring 821 GolfLinks Road Ancaster ON  L9K1L5 5,516 3,861
695 Bombay 20070 Langley Bypass Langley BC V3A 937 4,967 3,477
703 Bowring 5987 Signal Hill Ctr Dr S.W Calgary AB T3H3P8 6,521 4,565
705 Bowring 2003 99th Street NW Edmonton AB TeNi1M1 6,078 4,255
715 Bowring 100 Anderson Rd Se Calgary AB T2i3vi 4,744 3,321
719 Bowring 1585 Kenaston Bivd Winnipeg MB  R3P2N3 7,117 4,982

I~ 720 Bowring 555 Sterling Lyon Way Winnipeg MB  R3P1ES 4,703 3,292
730 Bowring 2150 Prince Of WalesDr Regina SK S4V 3A6 5,798 4,059
817 Bowring 20150 Langley By Pass Langley BC V3A958 6,541 4,579

1818 Bowring 101 Schoolhouse Street Coquitlam BC V3K 4X8 6,499 4,549

g//825 Bowring 5000 Canoe Pass Way Tsawwassen BC V4M (B3 6,080 4,256

909 Bowring 100 Brien Blvd. Repentigny Qc JBASN4 1,887 1,321
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_ Store# Brand Address City Prov Zip 5q Footage FF&ERevepue

177913 Bombay 95 Orfus Toronto ON  M6A1M4 15,836 11,085
917 Bowring 56 Aberdeen Avenue3 St John's NF AlAST3 6,606 4,624
920 Bowring 3252 Rue Jean Yves Kirkland QC  HSJ2R6 6,139 4,297
920 Bombay 20 Kingston Rd. West Ajax ON  L1T4K8 8,455 5,919
¢ 921 Bombay 5000 Highway7 Markham ON L3R4M9 5,606 3,924
922 Bombay 5100 Erin Mills Pkway Mississauga ON L5M4Z5 2,846 1,992
323 Bowring 1009¢ Daze Road Ottawa ON  K1V2G3 6,471 4,530
#7926 Bowring 100 Trainyards Drive Ottawa ON K1G3S2 5,072 3,550
930 Bombay 419 King Street W Oshawa ON L1J 2K5 6,036 4,225
+ 936 Bombay 160 North Queen Street Toronto ON  MSC1H4 6,088 4,262
939 Bowring 401 Labelle Boulevard Rosemere QC  J7A3T2 3,627 2,539
953 Bowring 600 Pierrecaisse Saint-Jean-Sur-Richelieu QC  J13AIM1 2,637 1,846
956 Bombay 3487 Wyecroft Rd Oakville ON L6LOB6 5,001 3,501
958 Bowring 75 Boulevard Du Plateau Gatineau QC  J9A3G1 3,039 2,127
959 Bombay 1405 Harmony Road Oshawa ON L1H7K5 7,088 4,962
960 Bowring 2269 Riverside Dr Ottawa ON K2A1H2 2,400 1,680
961 Bowring 2006 Mer Bleue Road Orleans ON K4A0G2 5,056 3,538
{7962 Bowring 7335 Decarie Montreal Qc HaP 2G8 11,000 7,700
976 Bombay 410 Progress Ave. Toronto ON MI1P5J1 5,040 3,528

o0
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This is Exhibit “I”” referred to in the Affidavit of Fred Benitah sworn
December \\, 2018

Co%@rioner Sfor Taking Affidavits (or as may be)
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Frangols D, Gagnon Borden Ladner Gervais sENCRL, SRLILLP
T 514.954.2553 éOOO. ru’estat LS ()(?)aucheliére Quest
ures! tie
fgagnon@blg.com Monlfgal. QC, Canada H3B 5H4
ToboF 414954 1308 Borden Ladner Gervais
big.com
File No. 298495-000001
December 7, 2018
Delivered by Email
S. Fay Sulley
TORKIN MANES LLP
151, Yonge Street
Suite 1500
Toronto, ON M5C 2W7
Re: In the matter of the Notices of Intention to Make a Proposal of

11041037 Canada Inc. (“Bombay™),
11041045 Canada Inc. (“Bowring”, and together with Bombay, the “Debtors™)
and Fluid Brands Inc.

Dear counsel,

As you are aware, our client, Isaac Bennet Sales Agencies Inc, (“IBSA”) holds security over the
assets and undertaking of the Debtors, as more fully detailed in Schedule “A” hereto (the
“Security”), to secure the repayment of the indebtedness of the Debtors pursuant to the Amended
and Restated Loan Agreements entered into between IBSA and each of the Debtors, dated as of
January 19, 2015 (the “Loan Agreements”).

The Security charges all of the Debtors’ undertaking, property, rights and assets of every nature,
now owned or subsequently acquired and at any time and from time to time existing or in which
the Debtors have or acquire an interest, wherever situate, including all the Debtors’ present and
after acquired personal property, annuities, financial assets, accounts, Chattel Paper, Contracts,
Documents of Title, Equipment, Intangibles, Instruments, Inventory, Investment Property
(including the Pledged Securities), Money and Proceeds (as such capitalized terms are defined in
the Security), together with all increases, additions and accessions to any of them, and all
substitutions or an replacement of any of them (together, the “Collateral™).

Pursuant to the terms of the Security and the Loan Agreements, any sale of the Collateral, other
than the sale of inventory in the ordinary course of business, is prohibited. Pursuant to the
Liquidation Process Order rendered by the Ontario Superior Court of Justice (Commercial List)
(the “Court”) on November 2", 2018 (the “Liquidation Order”), the Debtors were authorized to
enter into a liquidation sale with Merchant Retail Sale, ULC and Gordon Brothers Canada, ULC
(collectively the “Consultant”) as relates only to the Merchandise and FF&E (as such terms are
defined in the consulting agreement entered into between the Debtors and Merchant Retails
Solutions, ULC) located in the Debtor’s retail stores.

Avocals | Agents de brevets el de marques de commerce Lawyers | Patent & Trademark Agents
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Please be advised that any sale of any of the Collateral, including the sale of any part of the
Collateral located within or upon that certain building known as 98 Orfus Road, Toronto, Ontario,
wherein the head office of the Debtors is located (the “Orfus Property”) or the sale of the
warehouse equipment in the property located at 3389 Stecles Avenue East, Brampton, Ontario (the
“Steeles Property”), other than the sale of Merchandise and FF&E located in the Debtors’ retail
stores, without the prior written consent of IBSA or an order of the Court, on notice to IBSA, is
prohibited by the terms of the Liquidation Order, the Loan Agreements, the Security and the
provisions of section 65.13 of the Bankruptcy and Insolvency Act (the “B.LA.").

We understand that such prohibited sale of the Collateral may already have occurred, in that the
Debtors, represented by Mr, Fred Benitah, would have concluded a sale (the “Impugned
Transaction”) of part of the Collateral to an entity controlled by or affiliated with Mr. Benitah,
which was paid for by Mr, Benitah using his personal credit card in an amount of approximately
$240,000. 1In so doing, Mr. Benitah is not only acting in contravention to the Liquidation Order,
the Loan Agreements, the Security and section 65.13 B.ILA., but he is also in a blatant conflict of
interests. Indeed, rather than acting in the interest of the Debtors and their stakeholders, as is his
fiduciary duty, he is quite obviously acting in his own personal interest.

We are still investigating the Impugned Transaction and will revert once we have further details. If
the Impugned Transaction has indeed occurred, IBSA requires that same be immediately reversed
and confirmation thereof be provided forthwith to the undersigned. Moreover, be advised that the
assets sold remain charged by the Security pursuant to the provisions, inter alia, of section 28 of
the Personal Property Security Act (Ontario) (the “P.P.S.A.”) and that, unless we receive
confirmation of the reversal of the Impugned Transaction, IBSA reserves the right to challenge the
validity of the Impugned Transaction before the Court and to obtain an order pursuant to section
67(e) P.P.S.A. As such, IBSA requircs that any assets of the Debtors sold pursuant to the Impugned
Transaction not be removed from the Debtors’ premises.

IBSA will hold Mr. Benitah personally liable, in his capacity as director of the Debtors, for any
damages which may be suffered by IBSA as a result of such Impugned Transaction.

As counsel to the Debtors, we urge you to advise Mr. Benitah of his fiduciary obligations to the
Debtors and their stakeholders, particularly in the current context, where both Debtors have filed
Notices of Intention to Make a Proposal pursuant to the Bankruptcy and Insolvency Act.

Regards.

Borden Ladner Gervais LLP

e e
e

o ™~
WMMW_M'_WW N\\

Frangois D. Gagnon

c.c. Mr. Isaac Benitah, Isaac Bennet Sales Agencies Inc.
Mr. Adam Sherman, Richter Advisory Group Inc.
Mrs. Sandra Abitan, Osler, Hoskin & Harcourt LLP
Mr. David Cohen, Gowlings WLG
Mr. Ben Nortman, Merchant Retails Solutions, ULC
Mr. Hylton Levy, Farber Group
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Schedule “A”
Bombay Security

General Security Agreement registered on January 21, 2014 at 11:01:14, in the British
Columbia Personal Property Security Registration System under number 763047H, as
amended on July 22, 2014 at 13:05:52 under registration number 0841381, on January 30,
2015 at 09:19:09, under registration number 4154871 and on February 3, 2015 at 13:34:57
under registration number 4219511; '

General Security Agreement registered on December 30, 2014 at 12:00:29, in the British
Columbia Personal Property Security Registration System under number 3656681, as
amended on January 30, 2015 at 08:55:08, under registration number 4154021,

General Security Agreement registered on January 21, 2014, in the Alberta Personal
Property Security Registration System under rcgistration number 14012113753, as
amended on July 22, 2014 under registration number 14072222009, on January 30, 2015
under registration number 15013011381 and on February 3%, 2015 under registration
number 15020328237,

General Security Agreement registered on December 30, 2014, in the Alberta Personal
Property Security Registration System under registration number 14123028029, as
amended on January 30, 2015 under registration number 15013010655;

Personal Property Security Agreement registered on January 21, 2014 at 13:06:22, in the
Saskatchewan Personal Property Security Registration System under registration number
301137893, as amended on July 22, 2014 at 14:58:12, on February 3¢ 2015 at 15:10:18
and on February 3%, 2015 at 16:06:49;

Personal Property Security Agreement registered on January 6, 2015 at 14:31:46, in the
Saskatchewan Personal Property Security Registration System under registration number
301288110, as amended on February 2™, 2015 at 13:46:24;

General Security Agreement registered on January 21%, 2014 at 12:19:58 pm, in the
Manitoba Personal Property Security Registration System under registration number

201401163200, as amended on July 22", 2014 at 3:38:08 pm, under registration number

201413580817, on February 5, 2015 at 9:02:03 am, under registration number
201501976119 and on February 5, 2015 at 9:21:19 am, under registration number
201501976917,

General Security Agreement registered on December 29, 2014 at 12:17:21 pm, in the
Manitoba Personal Property Security Registration System under registration number
201424355700, as amended on January 30, 2015 at 2:43:21 pm, under registration number
201501662319;

General Security Agreement registered on January 20, 2014, in the Ontario Personal
Property Security Registration System under registration number 20140120 1404 1590

3

|
Borden Ladner Gervais
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5064, reference file number 693252117, as amended on June 24, 2014 under registration
number 20140624 1516 1590 4920, on January 30, 2015 under registration number
20150130 1528 1590 8894, on January 30, 2015 under registration number 20150130 1604
1590 8919,

General Security Agreement registered on January 6, 2015, in the Ontario Personal Property
Security Registration System under registration number 20150106 1439 1590 7236,
reference file number 702786069, as amended on January 30, 215 under registration number
20150130 1526 1590 8890;

A Movable Hypothec in the amount of $18,000,000.00, dated February 5, 2008 and
registered at the Quebec Register of Personal and Movable Real Rights on March 6, 2014
under number 14-0174874-0001, as modified on June 25, 2014 under number 14-0574488-
0002, as assumed on January 23, 2015 under number 15-0056285-0001, as preserved on
January 23™ 2015 under number 15-0056286-0001 and as modified on February 4, 2015
under number 15-0087433-0001;

A Movable Hypothec in the amount of $22,000,000.00, dated February 21, 2014 and
registered at the Quebec Register of Personal and Movable Real Rights on June 17, 2014
under number 14-0549003-0003, as modified on June 25, 2014 under number 14-0574488-
0002 and on June 25, 2014 under number 14-0574488-0003, as assumed on January 23",
2015 under number 15-0056285-0001, as preserved on January 23%, 2015 under number
15-0056286-0001 and modified on February 4, 2015 under number 15-0087433-0001,

A Movable Hypothec in the amount of $24,000,000.00, including an additional hypothec
of 20%, dated January 19, 2015 and registered at the Quebec Register of Personal and
Movable Real Rights on January 19, 2015 under number 15-0038764-0001 as modified on
February 4, 2015 under number 15-0087422-0001;

General Security Agreement registered on January 23, 2014 at 13:44, in the New Brunswick
Personal Property Security Registration System under registration number 23961758,
reference file number SM004113.291, as amended on July 23, 2014 at 09:50 under
registration number 24692170, on January 30, 2015 at 14:36 under registration number
25418302 and on January 30, 2015 at 14:39 under number 25418328;

General Security Agreement registered on January 5, 2015 at 12:51, in the New Brunswick
Personal Property Security Registration System under registration number 25333964,
reference file number SM004575.30, as amended on January 30, 2015 at 10:07 under
registration number 25416314;

General Security Agreement registered on January 23, 2014 at 13:43, in the Nova Scotia
Personal Property Security Registration System under registration number 22281646,
reference file number SM004113.291, as amended on July 23, 2014 at 09:51 under
registration number 23082043, on January 30, 2015 at 14:42 under registration number
23852957 and on January 30, 2015 at 14:43 under number 23852973;
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General Security Agreement registered on January 5, 2015 at 12:52, in the Nova Scotia
Personal Property Security Registration System under registration number 23763527,
reference file number SM004575.30, as amended on January 30, 2015 at 10:18 under
registration number 23851033,

General Security Agreement registered on January 23, 2014 at 13:44, in the Newfoundland
and Labrador Personal Property Security Registration System under registration number
11663259, reference file number SM004113.291, as amended on July 23, 2014 at 09:49
under registration number 12159208, on January 30, 2015 at 14:46 under registration
number 12640645 and on January 30, 2015 at 14:48 under number 12640686,

General Security Agreement registered on January 5, 2015 at 12:52, in the Newfoundland
and Labrador Personal Property Security Registration System under registration number
12587440, reference file number SM004575.30, as amended on January 30, 2015 at 10:25
under registration number 12639498;

Bowring Security

General Security Agreement registered on January 21, 2014 at 11:01:33, in the British
Columbia Personal Property Security Registration System under number 763049H, as
amended on July 22, 2014 at 13:05:32 under registration number 0841361, on January 30,
2015 at09:20:09, under registration number 4154891 and on February 3, 2015 at 13:36:31,
under registration number 4219601,

General Security Agreement registered on December 30, 2014 at 11:56:51, in the British
Columbia Personal Property Security Registration System under number 3656591, as
amended on January 30, 2015 at 08:52:14, under registration number 4153831,

General Security Agreement registered on January 21, 2014, in the Alberta Personal
Property Security Registration System under registration number 14012114147, as
amended on July 22, 2014 under registration number 14072221965, on January 30, 2015
under registration number 15013011432 and on February 3™, 2015 under registration
number 15020328354;

General Security Agreement registered on December 30, 2014, in the Alberta Personal
Property Security Registration System under registration number 14123027501, as
amended on January 30, 2015 under registration number 15013010554,

Personal Property Security Agreement registered on January 21, 2014 at 13:08:03, in the
Saskatchewan Personal Property Security Registration System under registration number
301137896, as amended on July 22, 2014 at 14:57:31, on February 3 2015 at 15:09:41
and on February 3%, 2015 at 16:07:10;

Personal Property Security Agreement registered on January 6, 2015 at 14:30:53, in the
Saskatchewan Personal Property Security Registration System under registration number
301288109, as amended on February 2%, 2015 at 13:51:54;
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General Security Agreement registered on January 21%, 2014 at 12:24:58 pm, in the
Manitoba Personal Property Security Registration System under registration number
201401163900, as amended on July 22", 2014 at 3:35:05 pm under registration number
201413580710, on July 22", 2014 at 3:40:43 pm under registration number 201413581210,
on February 5, 2015 at 9:06:52 am under registration number 201501976313 and on
February 5, 2015 at 9:26:11 am under registration number 201501977417,

General Security Agreement registered on December 29, 2014 at 12:04:21 pm, in the
Manitoba Personal Property Security Registration System under registration number
201424353405, as amended on January 30, 2015 at 2:37:43 pm under registration number
201501661711,

General Security Agreement registered on January 20, 2014, in the Ontario Personal
Property Security Registration System under registration number 20140120 1405 1590
5065, reference file number 693252126, as amended on June 24, 2014 under registration
number 20140624 1516 1590 4921, on January 30, 2015 under registration number
20150130 1529 1590 8895 and on January 30, 2015 under registration number 20150130
1603 1590 8917,

General Security Agreement registered on January 6, 2015, in the Ontario Personal Property
Security Registration System under registration number 20150106 1438 1590 7235,
reference file number 702786051, as amended on January 30, 2015 under registration
number 20150130 1526 1590 8891;

A Movable Hypothec in the amount of $33,000,000.00, dated February 21, 2014 and
registered at the Quebec Register of Personal and Movable Real Rights on June 17, 2014
under number 14-0549003-0002 as assumed on January 23", 2015 under number 15-
0056294-0001, as preserved on January 23%, 2015 under number 15-0056305-0001 and as
modified on February 4, 2015 under number 15-0087434-0001;

A Movable Hypothec in the amount of $27,000,000.00, dated September 1%, 2006 and
registered at the Quebec Register of Personal and Movable Real Rights on February 14,
2014 under number 14-0116682-0002 as modified on June 26, 2014 under number 14-
0578604-0001, as assumed on January 23" 2015 under number 15-0056294-0001, as
preserved on January 23, 2015 under number 15-0056305-0001 and as modified on
February 4, 2015 under number 15-0087434-0001;

A Movable Hypothec in the amount of $24,000,000.00 including an additional hypothec of
20%, dated January 19, 2015 and registered at the Quebec Register of Personal and
Movable Real Rights on January 19, 2015 under number 15-0038740-0001 as modified on
February 4, 2015 under number 15-0087424-0001;

General Security Agreement registered on January 23, 2014 at 13:45, in the New Brunswick
Personal Property Security Registration System under registration number 23961766,
reference file number SM004113.291, as amended July 23", 2014 at 09:47 under
registration number 24692162, on January 30, 2015 at 14:50 under registration number
25418443 and on January 30, 2015 at 14:52 under registration number 25418450;



p)

)]

Borden Ladner Gervais

General Security Agreement registered on January 5, 2015 at 12:50, in the New Brunswick
Personal Property Security Registration System under registration number 25333956,
reference file number SM004575.30, as amended on January 30, 2015 at 10:06 under
registration number 25416272;

General Security Agreement registered on January 23, 2014 at 13:45, in the Nova Scotia
Personal Property Security Registration System under registration number 22281661,
reference file number SM004113.291, as amended on July 23, 2014 at 09:48 under
registration number 23082035, on January 30, 2015 at 14:56 under registration number
23853054 and on January 30, 2015 at 14:57 under number 23853187,

General Security Agreement registered on January 5, 2015 at 12:50, in the Nova Scotia
Personal Property Security Registration System under registration number 23763519,
reference file number SM004575.30, as amended on January 30, 2015 at 10:17 under
registration number 23851025;

General Security Agreement registered on January 23, 2014 at 13:47, in the Newfoundland
and Labrador Personal Property Security Registration System under registration number
11663267, reference file number SM004113.291, as amended on July 23, 2014 at 09:46
under registration number 12159182, on January 30, 2015 at 15:02 under registration
number 12640710 and on January 30, 2015 at 15:03 under number 12640728;

General Security Agreement registered on January 5, 2015 at 12:50, in the Newfoundland
and Labrador Personal Property Security Registration System under registration number
12587432, reference file number SM004575.30, as amended on January 30, 2015 at 10:24
under registration number 12639480;
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Court File No. 31-2436097
Court File No. 31-2436108
Court File No. 31-2436109

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE NOTICES OF INTENTION
TO MAKE A PROPOSAL OF
FLUID BRANDS INC.,
11041037 CANADA INC. and 11041045 CANADA INC.

THE HONOURABLE ) TUESDAY, THE 18"
JUSTICE ; DAY OF DECEMBER, 2018
J
BETWEEN: | ;@
(Court Seal) >
ORDER E

THIS MOTION, made by the Debtors, Fluid Brands Inc., 11041037 Canada Inc,,
11041045 Canada Inc. (collectively the “Companies™), for an Order extending the time within
which the Companies must file their Proposals from December 20, 2018 to January 31, 2019 was

heard this day at the court house, 330 University Avenue, 7th Floor, Toronto, Ontario, M5G 1R7.

ON READING the Motion Record of the Companies, the Affidavit of Fred Benitah sworn

December! 1, 2018 and on hearing the submissions of counsel for the Debtors and counsel for XX,



2-

547

1. THIS COURT ORDERS that the deadline for the filing of the Proposals to Creditors by
the Companies is hereby extended by a period of 42 days from December 20, 2018 to

January 31, 2019.

2. THIS COURT FURTHER ORDERS that the fees and disbursements of the Proposal
Trustee in this matter, Richter Advisory Group Inc. and its counsel, Osler, Hoskin & Harcourt

LLP, as shown in the Fee Affidavit(s) of XXX, filed, are approved.

3. THIS COURT FURTHER ORDERS that the December 5, 2018 purchase of certain
furniture, fixtures and equipment owned by the Companies by 2668602 Ontario Inc. as evidenced
by the three invoices attached at Exhibit “H” to the Affidavit of Fred Benitah swom
December 11,2018 is hereby approved nunc pro tunc pursuant to s. 65.13(1) and (5) of the@

Bankruptcy and Insolvency Act. m

4. THIS COURT FURTHER ORDERS that the purchaser of the FF&E authorized to be 'ﬁ]:ﬂ
sold pursuant to this Order shall take title to the purchased FF&E free and clear of any security, ,__—_ﬂ
charge, claim, obligation or other restriction held by any person, and the proceeds of that sale shall
stand in the place of the FF&E, subject to any and all security, claims, restrictions etc. that would

have applied to the purchaser FF&E but for this Order.
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Court File No. 31-2436097
Court File No. 31-2436108
Court File No. 31-2436109

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE NOTICES OF INTENTION
TO MAKE A PROPOSAL OF
FLUID BRANDS INC.,
11041037 CANADA INC. and 11041045 CANADA INC.

THE HONOURABLE ) TUESDAY, THE 18™
JUSTICE ; DAY OF DECEMBER, 2018
BETWEEN:
(Court Seal)

ORDER

LaVdd

THIS MOTION, made by the Debtors, Fluid Brands Inc., 11041037 Canada Inc.,
11041045 Canada Inc. (collectively the “Companies™), for an Order extending the time within
which the Companies must file their Proposals from December 20, 2018 to January 31, 2019 was

heard this day at the court house, 330 University Avenue, 7th Floor, Toronto, Ontario, M5G 1R7.

ON READING the Motion Record of the Companies, the Affidavit of Fred Benitah sworn

December 2018 and on hearing the submissions of counsel for the Debtors and counsel for XX,
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1. THIS COURT ORDERS that the deadline for the filing of the Proposals to Creditors by
the Companies is hereby extended by a period of 42 days from December 20, 2018 to

January 31, 2019.

2. THIS COURT FURTHER ORDERS that the fees and disbursements of the Proposal
Trustee in this matter, Richter Advisory Group Inc. and its counsel, Osler, Hoskin & Harcourt

LLP, as shown in the Fee Affidavit(s) of XXX, filed, are approved.

1aVed



"ou]
pue duj epeue) L¢O101 1 “ouf Spuelq

551

3

C0¢0-€98-91y -Xeq

8811-€98-91v ‘IPL
€V16-L85-888-1  Xed
€1VS-LLL9TY  PL

wod

(NE996¢€) uosduntg “ Asxpyar
69L6-L85-888-1 Xeq

WO SIUBUI0ID)A3]|nS]

(ALsTye) K9S Aey 'S

00S 1 21§
siou

LMT OSIN NO 0u0I0],

dTTSANVIA NDIIO.L

epeued) Sy0Iv0ll
pinjj IoJ s1aime]

‘souewupIo}@uosduns

61VS-LLL-O1Y HEAN

‘710011§ 98U0X [G]
110§ 29 SId)SLIR(

potC (eR: (0]

DRAFT

OLNOYUOL LV IONIIWNOD ONIAdI900dd

LSI'T TVIDHYHININOD

HOLLSNL A0 LANO0D dOIIdAdNS

ONIVINO

176818661 1/1000T91SE

6019€YT-1€ ‘B0I9EYT-1€ “L609EYT-1€ "SON o[ MNOD

ONI VAVNVD SH01F011 Pue "DNI VAVNVD LEOTHOLT
“ONI SANVYg din1d
40 TVSOdOdd V 3IVIN O.L
NOILLNALNI 40 SADILON FH.L 40 Y4.LLVIN dHL NI



oupepeuE) SRO101 1
pue “ouj BpRUR)) LCO[H0] ] TOoU] Spuelg pinjq 10] sloAme ]

S0L0-L98-91  -X8q
8811-¢98-91v  -I°L

€r16-L85-888-1 Xed
ElvS-LLL91Y REAS
wod sauewupoi@uosdunsl

(N€996¢) uosdung - Aaujgaf

69L6-L85-888-1 Xed
OlVS-LLL-91Y _PL
WOD SOUBLIUDIOIP)AD]|NS)

(ALSTHT) Aolns Ae S

LAMT DSIN NO 01oIo],
00S 1 NG 193§ ATUOA 6]
SIONDI[OS 29 SIdISLLIRY

d'TTSANVIA NIMYOL

AwﬂcN ﬁwﬁ qUIBdI(J d[qeuaniay
QW] JO UOISUdIXH 0y UOHOJA)
JJOIHI NOLLOW

OINOYOL LV dIONANNOOD HDNIATIO0 U

LSTTIVIOUININOD
ADILSAC A0 LHNOD HOIIAd S
OlYVINO

6019¢PC-1¢€ 'ON 2] HNOY
8019¢HC-1¢€ 'ON 2[1.] HNODH
LO09EYT-1E "ON 2111 Moy
ONI VAVNVO SPOIF0TT PUe "ONI VAVNVO L0011
“ONI SANVIE dINT4
40 TVSOdOdd V 4AVIN OL
NOLLNALNI AO SHOILON dHL AO ¥4 LLVIN dH.L NI



