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Execution Version

CREDIT AGREEMENT

Dated as of July 18, 2013

among.

J.S.N. JEWELLERY INC.

as the Lead Borrower

For

The Borrowers Named Herein

The Guarantors Named Herein

SALUS CAPITAL PARTNERS, LLC

as Administrative Agent and Collateral Agent

and

The Other Lenders Party Hereto
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CREDIT AGREEMENT

This CREDIT AGREEMENT (“Agreement"} is entered inte as of July 18, 2013, among J.S.N.
JEWELLERY INC., a company existing under the laws of the Province of Ontarlo (the “Lead
Borrower™), the Persons named on Schedule 1,01 hereto (collectively, with the Lead Borrower, the
"Borrowers™), the Persons named on Schedule 1.02 hereto (collectively the “Guarantors™, each
lender from time to fime party hereto, and

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

The Borrowers have requested that the Lenders provide a revolving credit facility and two
term {oan credii facilities, and the Lenders have indicated their willingness to Eend on the terms and
conditions set forth herein.

All Obligations (as herelnafter defined) of Borrower(s) to Lenders hereunder and under the
otier Loan Documents shall be full recourse to each of the Borrowers and secured by Agent's
security interest in and liens on all or substantially ail of the assets of Borrowers included in the
Collateral.

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

ARTICLE §
DEFINITIONS AND ACCOUNTING TERMS

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

“Accommodeation Payment” as defined in Section 10.21({d).

"Accouni” means "accounts” as defined in the PPSA and all “claims™ as defined in the CCQ,
and also means a right {o payment of a monetary obligation, whether or not earned by performance,
(a) for property that has been oris to be sold, leased, ficensed, assigned, or otherwise disposed of,
{b) for services rendered or to be rendered, (¢) for a policy of irsurance issued or to be issued, (d)
for e secondary obligation incurred or to be incumed, or (e} arising out of the use of & credit or
charge card or informalion contained on or for use with the card.

"Acgounting Firrn™ means a nationally-recognized chartered accountant firm acceptable to
Agent and independent of the Loan Parties.

“*ACH" means automated clearing house transfers.

“Acquisition” means, with respect to any Person {(a) an investment in, or a purchase of, a
Controlling interest in the Equity Interests of any other Person, {b} a purchase or other acquisition of
all or substantielly all of the assets or properties of, another Person or of any business unit of
ancther Person, (c) any amalgamation, merger or consolidation of such Person with- any other
Person or other transaction or series of transactions resulting in the acquisition of all or substentially
all of the assets, or a Controlling interest in the Equity Interests, of any Person, or (d) any ecquisition
of any Store locations of any Persen, in each case in any transaction or group of transactions which
are part of a common plan.
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“Acquisition Agreement” means that certain "Definitive Agreement in respect of Ben Moss
Jewellers Western Canada Ltd." dated as of July 17, 2013 by and among the Lead Borrower and
Sejler,

“Acquisiion Documents”™ means collectively, the Acquisition Agreement, the Steps Memo
and all other agreements and documents required to be entered into or delivered pursuant thereto or
in connection with the Target Acguisition, each in the form delivered o the Agent on the Closing
Date and as amended as permitted hereunder.

"Additional Commitment Lender” shall have the meaning provided in Section 2,15(a)(li).

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

"Affiliate” means, with respect fo any Person, {i) another Person that directly, or indireclly
through one or more intermediaries, Controls or is Controlled by or is under common Control with
the Person specified (and if that Person is an individual, including any member of the Family Group,

-(iiy any-director; officer,-managing-member;, pariner, trustee; or-benefisiary-of that Person,-{iil)- any -

olher Person direclly or indirectly holding ten percent (10%) or more of any class of the Equily
Interests of that Person, and {iv) any other Person ten percent (10%) or more of any class of whose
Equity Interests is held directly or indirectly by that Person.

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

"Agent's Office” means the Agent's address and, as appropriate, account as set forth on
Sechedule 10.02, or such other address or account as the Agent may from time fo time notify the
Lead Borrower and the Lenders.

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

"Aggregate Revolving Commitments” means the Revolving Commitments of all the
Revolving Lenders. As of the Closing Date, the Aggregate Revolving Commitments are
C$50,009,000.

“Aggregate Term Loan A Commitments” means the Term Loan A Commitments of all of the
Term Loan A Lenders. As of the Closing Date, the Aggregate Term Loan A Commitments are
$7,000,000.

*Aggregate Tenm Loan B Commitments” means the Term Loan B Commitments of all of the
Temm Loan B Lenders. As of the Closing Date, the Aggregate Term Loan B Commitments are
$13,000,C00.

“Agreement” means this Credit Agreement.

“Allocable Amount” has the meaning specified in Section 10.21(d).

“AML Program™ has the meaning specified in Segtion 5.30.

"Applicable Commitment Fee Percentage” has the meaning specified in the Pricing Letter.

“Applicable Lenders” means the Required Lenders, the Reguired Revolving Lenders, the
Regquired Term Lenders, all affected Lenders, or all Lenders, as the comptext may require.

"Applicable Margin® has the meaning specified in the Pricing Letier.

12628026.11
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“Applicable Percentage” means, in each ¢ase as the context requires, (&) with respect 1o any
Revolving Lender at any fime, the percentage (cartied out to the ninth decimal place) of the
Aggregate Revolving Commilments represented by such Lender's Revolving Commitment at such
time, (b) with respect to any Term Loan A Lender af any time, the porlion of the Term Loan A
represented by the outstanding principal balance of such Term Loan A Lender's Term Loan A at
such lime, or {¢) with respect to any Term Loan B Lender at any time, the portion of the Term Loat B
represented by the outstanding principal balance of such Term Loan B Lender's Term Loan B at
such time, or {d} with respect fo all Lenders at any time, the percentage of the sum of the Aggregate
Revolving Commitments represented by the sum of such Lender's Revolving Commitment and the
outstanding principal balance of such Lender's Term Loan A and Term Loan B at such time, in each
case as the context provides. If the commiiment of each Lender to make Loans have been
terminated pursuant to Section 2.06 or Section 8.02 or if the Aggregate Revolving Commitments
have expired, then the Applicable Percentage of each Revolving Lender shall be determined basad
on the Applicable Percentage of such Revolving Lender most recently in effect, giving effect to any
subseguent assignments. The initial Applicable Percentage of each Lender is set forth opposite the
name of such Lender on Schedute 2.01 or in the Assignment and Assumplion pursuant to which
suych Lender becomes a party hereto, as applicable.

“Appraised Value" means, with respect to Eligible Inveniory, the appraised orderly
liquidation value, net of costs and expenses 1o be incurred in connection with any such liquidation,
which value is expressed as a percentage of Cosi of Eligible Inventory as set forth in the inventory
stock ledger of the Botrowers, which value shall be determined from time to time by the most recent
appraisal undertaken by an independent appraiser engaged by the Agent.

“Approved Extended Payment Terms” means extended payment terms which are listed in
the "Extended Credit Policy™ of the Borrower, as disclosed by the Lead Borrower to the Agent prior to
the Closing Date, and which have been approved in writing from time to time by the Agent;

“Approved Fund” means any Fund that is administered or managed by (3} a Lender, (b) an
Affiliate of a Lender, (c) an entity or an Affiliate of an entity that administers or manages a Lender or
(d) the same investment advisor or an advisor under common control with such Lender, Affiliate or
advisor, as applicable.

*Approved Precious Metals/Stones Inventory”™ means inventory consisting of goid, platinum,
silver and any other precicus metal or precious cut stone approved by the Agent and heid for
manufaciuring by a Credit Party.

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

“Assignee Group” means two or more assignees that are Affiliates of one another or two or
more Approved Funds managed by the same investment advisor.

"Assignment and Assumption” means an assignment and assumption entered into by a

Lender and an assignee (with the consent of any party whose consent is required by

Section 10,06(p)), and accepted by the Agent, in substantiaily the form of Exhibit E or any other form
approved by the Agent.

"Attributable Indebtedness™ means, on any dale, (a) in respect of any Capital Lease
Obligation of any Person, the capilalized amount thereof that would appear on a balance sheet of
such Persob prepared as of such date in accordance with GAAP, and (b) in respect of any Synthetic
Lease Obligation, the capitalized amount of the remaining lease or similar payments unpder the
relevant lease or other applicable agreement or instrument that would appear on a balance sheet of

12528026,11

255



such Person prepared as of such date in accordance with GAAP if such lease, agreement or
instrument were accounted for as a capital Jease.

"Audited Financial Statements” means the audited Combined balance sheet of the Financial
Statement Parties for the Fiscal Year ended August 31, 2012, and the related combined statements
of income or cperations, Shareholders’ Equity and cash ﬂows for such Fiscal Year of the Finansial
Statement Parties, including the notes therefo,

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

(a) the Maximum Revelving Loan Ameunt

minus

)] the Total Revolver Outstandings.

fn calculating. Availability at any time and for any purpose under this Agreement, the Lead
Borrower shall cerlify to the Agent that all accounts payable (including, without limitation, all rents)
and Taxes are being paid on a {imely basis.

*Availability Block® means $2,000,000,

“Availability Period” means the period from and including the Closing Dale to the earliest of
{a} the Maturity Date, (b) the date of termination of the Aggregate Revolving Commitments pursuant
to Section 2.08, and (c) the date of termination of the commitment of each Revolving Lender to make
Committed Revolving Loans.

"Availability Reserves” means, without duplication of any other Reserves or ilems to the
extent such items are otherwise addressed or excluded through eligibility criteria, such reserves as
the Agent from time o time determines in its Pemitied Discretion as being appropriate (a) to reflect
the impedimenis fo the Agent's ahility to realize upon the Collateral, (b) fo reflect claims and
liahilities that the Agent determines will need to be satisfied in connection with the realization upon
the Collateral, (¢) to reflect crileria, events, conditions, contingencies or risks which adversely affect
any component of the Borowing Base — Revolving Credit, or the assets, business, financial
performance or financial condition of any Loan Party, or {d) to reflect that a Default or an Event of
Default then exists. Without limiting the generality of the foregoing, Availability Reserves may
include, in the Agenfs Permitted Discretion, (but are not limited to} Rent Reserves and reservas
based on: (i) customs duties, and other costs to release Inventory which is being imporled into
Canada; (il) cutstanding Taxes and other governmenial charges, including, without limitation, ad
valorem, real esfale, personal property, sales, goods and services, harmonized sales, municipal,
Quebec corporate, and other Taxes which may have priority over the interests of the Agent in the
Coliateras; (iii) salaries, wages and henefits due to employees of any Borrower and any employee
service deductions, workers' compensation, pension fund or Wage Eamer Protection Act (Canada)
obligations of any Bomower; (iv) Customer Credit Liabilities; (v) Customer Deposiis; (vi) reserves for
reasonably anticipated changes in the Appraised Value of Eligible Inventory between appraisals; (vii)
warehousemen’s cr bailee's charges and other Permifted Encumbrances which may have priority
over the inierests of the Agent in the Collateral; {viii} amcunts due to vendors on account of
consigned goods; (ix} Cash Management Reserves; (x) royalties payable in respect of Jicensed
merchandise; (i) claims of any pension regulator or-any pension claimant in respect of pension
entitements which, upon a realization upon the Colilateral, may represent a Claim on the Collateral
or its proceeds which ranks prior to the Liens arising under the Loan Documents; (xii) dilution
exceading 5% of the face amount of Eligible Trade Receivables; (xiii) the amounti of any Term Lean
A Margin Shortfall or Term Loan 8 Margin Shortfall, to the exient that such amount is not paid
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pursuant to Section 2.05 hereof; (xiv) Inventory that is subject 1o the sights of suppliers under
section 81.1 of the Bankniptoy and Insolvency Act {Canada) or the rights of farmers under seclion
81.2 of the Bankrupfey and Insolvency Ast (Canada); and (xv) potential currency rate exchange
fluctuations which may from time to time oecur in respect of any Eligible Trade Receivables payable
in a currency other than Canadian Dollars.

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

"Bank Products™ means any services of facilities provided to any Loan Party by the Agent or
any of ifs Affiliates (but excluding Cash Management Services) including, without limitation, on
account of (a) Swap Contracts, (b) merchant services constiifing a line of credit, and (g} supply
chain finance services including, without fimitation, Yrade payable services and supplier accounts
receivable purchases.

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

“Blocked Account” has the meaning provided in Section 8. 13(a){i). -

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

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

“‘Borrower Materials” means any Borrowing Base — Revolving Credit, Borrowing Base — Term
Loan A or Borrowing Base - Term Loan B information, reporis, financial statements and other
materials delivered by the Borrowers hereunder, as well as other Repoits and information provided
by the Agent to the Lenders,

"Borrowers" has the meaning specified in the introductory paragraph hereto.

"Borrowing” means a Revolving Credil Borrowing, the Term Loan A Borrowing or the Term
Loan B Borrowing, as the context may require,

i "Borrowing Base — Revolving Credi” means, at any time of caiculation, an amount equal to
{(withoul duplication):

() 90% of the face amount of Eligible Trade Receivables;

plus

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

plus
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{c) with respect to Approved Precious Metals/Stones Inventory, which is Efigible
Inventory, 90% of the Cost of such Eligible Inventory;

minus

{d} the amount of alt Availability Reserves at such tme; and

minus

(e) the Availability Biock.

For the purpose of valuing any of the foregoing denominated in U.S. Dollars, the amount in U.S.
Dollars shall be converted into the Equivalent Amount thereof in Canadian Dollars; provided that
Agent reserves the right to adjust such conversion rate to take into account currency rate exchange
fluctuations since the last valuation thereof,

“Borrowing Base Cerfificate” means a certificate substantially in the form of Exhibit F hereto
{(with- such-changes therein as may be required by the Agent-to-reflect the components of and
reserves against the Borrowing Base — Revolving Credit as provided for hereunder from time to
fime), executed and cettified as accurate and complete by a Responsible Officer of the Lead
Borrower which shall include appropriate exhibits, schedules, supporting documentation, and
additional reports as reasonably requested by the Agent.

*Borrowing Base — Term Loan A” means, on any day, an amount equal to 75% of Combined
EBITDA for the most recently completed Measuretnent Period.

"Borrowing Base — Tenm Loan B" means, on any day, an amount equal to 200% of
Combined EBITDA for the most recently completed Measurement Period.

"Business” means the business carried on by the Lead Borrower on the Closing Date, being
the business of manufacturing, distributing and retail sale of jewellery and related preducts.

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

“Business Plan” means, in respect of the initial Business Flan approved by the Agent, the
Business Plan annexed hereto as Exhibit H; and in respect of any other Fiscal Year, {i) a detailed
forecast prepared by management of the Borrowers for such Fiscal Year, which shall include
(without limitation) an Availability model, Combined income statement, balance sheet, and
supplemental cash flow statements of the Financial Statement Parties, by menth, each prepared in
conformnity with GAAP and consistent with the Borrowers’ then current practices, the amount of any
proposed distributions to be made pursuant to Section 7.06 and such other information {financial or
ctherwise} as is reasonably requesied by the Agent, and (i} any revisions to such forecast, in each
case in form and substance satisfactory to the Agent in its Permilted Discretion. For the avoidance
of doubt, a draft or preliminary plan submitied by the Borrowers to the Agent shall be deemed the
"Business Plan” hereunder until it has been finalized and accepted by the Borrowers and the Agent.
A true and complete copy of the Initial Business Plan delivered hereunder js annexed hereto as
Exhibit H.

"Canadian Dollars™, "Dellars”, “C$” or "$” shall mean the tawful currency of Canada.

“Canadian Prime Rate means, for any day, a rate per annum equal to the annual rate of
interest announced by Royal Bank of Canada (or its successor) from time 1o time as its prime rate
for Canadian doltar commercial ipans in Canada. Any change in any interest rate provided for in the
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Agreement based upon the Canadian Prime Rate shall take effect at the time of such change in the
Canadian Prime Rate.

“Canadian Prime Rate Loan” means a Loan that bears interest based on the Canadian Prime
Rate.

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

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

“Cash Collateral Account” means a non-interest bearing account established by one or more
of the Loan Paries in the name of the Agent (or as the Agent shall otherwise direct) and under the
sole and exclusive dominion and confrol of the Agent, in which deposits are required to be made in
accordance with Section 2.03(qg) or 8.02(c).

“Gash Collateralize” has the meaning specified in Segtion 2.03(q). Derivatives of such term
have comesponding meanings.

"Cash Management Bank™ means bank or other financial institution as approved by Agent in
its sole discretion,

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

"Cash Management Services” means any cash management services ot facilities provided to
any Loan Party by the Cash Management Bank or any of its Affiliates, including, witheut limitation:
{a) ACH transactions, (b} controfted disbursement services, treasury, depository, overdraft, and
electroniz funds transfer services, (C) credit or debit cards, {d) credit card processing senvices, and
(e} purchase cards. : '

*CCQ" means the Civil Code of Québea.

*Change in Law™ means the occurence, after the date of this Agreement, of any of the
following: {a} the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any
law, rule, regulation or {reaty or in the administration, interpretation or application thereof by any
Governmental Authority or {c} the making or issuance of any request, guideline or directive {whether
or not having the force of law) by any Governmental Authority; provided, howeyer, for the purposes
of this Agreement; (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all
requests, rules, guidelines or direclives thereunder or issued in connection therewith and (y) all
requests, rules, guidelines or directives promulgated by the Bank for International Settlements, the
Base} Committee on Banking Supervision (or any successor or similar authority} or any centra) bank
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or other Governmental Authority, in each case pursuant to Basel lli, shall in 2ach case be deatmed to
be a "Change in Law", regardless of the date enacted, adopted or issued.

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

{a) the Family Group shall cease to own and control legally and beneficially (free
and clear of ali Liens), either directly or indirectly, equity securilies in the Lead Bomower
representing more than seventy-five percent {75%) of the combinad voting power of all of
Equity Inferests entitled to vote for members of the board of directors or equivalent governing
body of the Lead Borrower on a fully-diluted basis {and taking into account all such securities
that the Family Group has the nght o acquire pursuant to any option right (as defined in
clause {b) below));

{b) during any period of twelve (12} consecutive months, a majority of the
‘members of the board of directors or other equivalent governing body of the Lead Borrower
cease {o be composad of individuals (i} who were members of that board or equivalent
governing body on the first day of such period, (i} whose election or nominalion to that board
“or equivalent-guverting body was approved by Individogls referred to in~clause (i) above
constitufing at the time of such election or nomination at least a majonty of that board ot
equivalent governing body or (iii} whose election or nomination to that board or other
equivalent goveming body was approved by individuals referred to In clauses (i) and (i)
above constituting at the time of such election or nomination at least a majority of that board
or equivalent governing body (excluding, in the case of both clause (i) and clause (i}, any
individual whose initial nomination for, or assumption of office as, a member of that board or
equivalent goveming body occurs as a result of an actual or threatened solicitation of proxies
or consents for the election o7 removal of one or more directors by any person or group other
than a solicitation for the election of one or more directors by or on behalf of the board of
directors); or

{© any Person or two or more Persons acting in concert shall have acquired by
contract or otherwise, or shall have entered into a contragt or arrangement that, upon
consummation thereof, will resultin its or their acquisition of the power to exercise, directly or
indirectly, a gontrolling influence over the management or policies of the Lead Borrower, or
control over the Equity Interests of the Lead Borrower entitled to vote for members of the
board of directors or equivalent governing body of the Borrower on a fully-diluted basis (and
taking into account all such securities that such Person or Persons have the right to acquire
pursuant to any option right) representing twenty-five percent (25%}) or more of the combined
voling power of such securities; or

(d) any “change in control” or “sale” or “disposition” or similar event as defined
in any Organizational Document of any Loan Party or in any Material Contract, or any
document governing Material indebtedness of any Loan Party, shall ogeur;

e the Lead Borrower fails at any time to own, directly or indirectly, one-hundred
percent {100%) of the Equity Interests of each other Loan Party free and clear of all Liens
{other than the Liens in favour of the Agent), except where such failure is as a result of a
transaction pemmitted by the Loan Doguments; or

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

"Closing Date” means the first date ali the conditions precedent in Section 4.01 are satisfied
or waived in accondance with Section 10.01.

“Collateral” means any and all "Collateral” as defined in any applicable Secunty Document
and all other property that is or is intended under the terms of the Security Documents to be subject
to Liens in favour of the Agent.

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

"Collateral Assignment of Acquisition Cocuments® means the Collateral Assignment of
Acquisition Documents dated as of the Closing Date between the Lead Borower and the Agent, in
form and substance reasonably satisfactory to the Agent, as may be amended, modified or
supplemented from fime to time,

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

*Combined EBITDA" means, at any date of determination, an amount equal to Combined Net
income of the Financial Statement Parties on a Combined basis for the most recently completed
Measurement Period, plus {a) the following to the extent deducted in calculating such Combined Net
Income: {ij) Combined iInterest Charges, (it) the provision for Federal, provincial, territorial, state, local
and foreign income Taxes, (i) depreciation and amortization expense, {iv) Consultant Costs, and {v)
other non-recuiring expenses reducing such Combined Net Income which do not represent a cash
item in such period or any future period (in each case of or by the Financial Statement Parties for
such Measurement Pericd), minus (b) the following to the extent included in calculating such
Combined Net income: (i) Federal, provincial, territorial, state, local and foreign income tax credils
and (i) all non-cash items increasing Combined Net Income {in each case of or by the Financial
Statement Parties for such Measurement Period), all as determined on a Combined basis in
accordance with GAAP. Any Consultant Costs, and specific cash items as may be approved in
wiiting by Lender, shall be excluded for the purposes of determining Combined EBITDA.

“Combired Fixed Charge Coverage Ratio” means, at any date of determination, the ratio of
{a) (i} Combined EBITDA for such period plus (i) Combined Rental Expense, minus (i) Capital
Expenditures made during such period minus iy the aggregate amount of federal, provincial,
territorial, state, local and foreign income taxes paid in cash during such period to (b} the sum of (i)
Debt Service Charges plus (i) Combined Rental Expense, plus {jii) the aggregate amount of all
Restricted Payments, in each case, of or by the Lead Borrower and its Subsidiaries for the most
recently completed Measurement Period, all as determined on a Cornbined basis in accordance with
GAAP.
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“Combined Interest Charges™ means, for ahy Measurement Peried, the sum of (a) all
interest, premium payments, debt discount, fees, charges and related expenses in connection with
borrowed money (including capitalized interest) or in connection with the deferred purchase ptice of
assets, In each case to the extent treated as interest in accordance with GAAP, including, without
limitation, all commissions, discounts and other fees and charges owed with respect to lefters of
credit and bankers’ acceptance financing and net costs under Swap Contracts, but excluding any
non-cash or deferred interest financing costs, (b) all interest paid or payabie with respect to
discontinued operations and (c) the portion of rent expense with respect to such period under Capital
Lease Obligations that is treated as interest in accordance with GAAP, in each case of or by the
Finangial Statement Parties for the most recently completed Measurement Period, all as determined
on a Combined hasis in accordance with GAAP.

"Combined Leverage Rafio” means, al any dale of delermination, the ratio of (a) alt
indebtedness outstanding under this Agreement to (b) Combined EBITDA for such period, all as
determined on a Combined basis in accordance with GAAP.

*Combined Net Income” means, as of any date of determination, the net income of the
FinanicialStatement -Parties forthe most recently completed-Measurement Period; all-as determined
orn a Combined basis in accordance with GAAP; provided, however, that there shall be excluded
therefrom (a) exdraordinary gains and extraordinary losses for such Measurement Period, (b) the
income (or loss) of such Person during such Measurement Period in which any other Person has a
joint interest, except to the extent of the amount of cash dividends or other distributions actually paid
in cash to such Person during such period, (c) the income (or loss) of such Person during such
Measurement Period and accrued prier to the date it becomes a Subsidiary of a Person of any of
such Person's Subsidiaries or is merged into or consolidated with a Person or any of its Subsidiares
or that Person's assets are acquired by such Person or any of its Subsidiaries, and (d) the income of
any direct or indirect Subsidiary of a Person to the exient that the declaration or payment of
dividends or similar distributions by that Subsidiary of that income is not at the time permitted by
operation of the terms of its Organization Documents or any agreement, insfrument, judgment,
decree, order, statute, rule or governmental regulation applicable to 1hat Subsidiary, except that the
Lead Borrower's equity in any net loss of any such Subslidiary for such Measurement Perod shall be
inciuded in determining Combined Nef income.

“Combined Rental Expense™ means, with respect to any Person for any fiscal period, the
aggregate fixed and contingent rental obligafions of such Person determined in accordance with
GAAP which are payable in respect of such period under leases of real property (net of income from
subleases thereof, but including taxes, insurance, mainfenance and similar expenses which the
lessee is obligated to pay under the lerms of such leases and excluding amorization of deferred
lease inducements and straight line rent), whether or not such obligations are reflected as liabilities
or commitments on a balance sheet of such Persen or in the notes thereto.

“Commitment” means, as to each Lender, such Lender's Revolving Commitment, Term Loan
A Commitment and Term Loan B Commitment, as applicable.

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

*Committed Revolving Loan” has the meaning specified in Section 2.01(c).
“Compliance Centificate” means a certificate substantially in the form of Exhibit D.

“Concentration Account” has the meaning provided in Section 6.13(c).
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“Consent” means actual consent given by a Lender from whom sucsh consent Is sought; or
the passage of seven {7} Business Days from receipt of written notice o a2 Lender from the Agent of
a proposed course of action to be followed by the Agent without such Lender giving the Agent
written notice of that Lender’s objection to such course of action,

"Consultant Costs” means the costs and expenses associated with the appointment of the
consultant referenced in Section 6.10(a), together with any other third party costs associated with
business evaluations conducted on behalf of the Borrowers to determine the Borrowing Base from
time fo time. )

"Confrastual Obligation” means, as to any Person, any provision of any agreement,
instrurment or other undertaking to which stich Person is a parly or by which it or any of its properly is
bound.

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

"Cost” means the lower of cost or market vaijue of Inventory, based upon the Borrowers'
accounting practices, known to the Agent, which practices are in effect on the Closing Pate as such
calculated cost is delermined from invoices received by the Borrowers, the Borrowers' purchase
journals or the Borrowers’ stock ledger. “Cost” does not inciude inventory capitalization costs or
other non purchase price charges (such as freight) used in the Borrowers’ calculation of cost of
goods sold,

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

“Credit Card Processor” shall mean any servicing or processing agent or any factor or
financial infermediary who facilitates, services, processes or manages the credit authorization, billing
transfer andfor payment procedures with respect to any Borower's sales transactions invoiving
credit card or debit card purchases by customers using credit cards or debit cards issued by any
Credit Card i1ssuer. .

"Credit Card Notificalions” has the meaning provided in Section 5.13(a)(3}.

"Credit Card Receivables” means each "account’ {as defined in the PPSA) tegether with all
income, payments and proceeds thereof, owed by a Credit Card Issuer or Credit Card Processor fo
a Loan Party resuiting from charges by a customer of a Loan Parly on credit or debit cards issued hy
such issuer in connection with the sale of goods by a Loan Parly, or services performed by a Loan
Parly, in each case in the ordinary course of its business.

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

“Credit Party Expenses” means, without limitation, (a) ail reasonable out-of-pocket expenses
incurred by the Agent and ifs Affillates, in conneclion with this Agreement and the other Loan
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Documents, including without limitation: (i) the reasonable fees, charges and disbursements of (&)
counse] for the Agent, (B) oulside consultants for the Agent, (C) appraisers, (D) commercial inance
examinations, and {E) all such out-of-pocket expenses incurred during any workout, restructuring or
negotiations in respect of the Obligations, (i) in connection with (A) the syndication or financing of
the credit facilitles provided for herein, (B) the preparation, negotiation, administration, management,
execution and delivery of this Agreement and the other Lean Documents or any amendments,
modifications or waivers of the provisions thereof (whether of not the transactions contemplated
hereby or thereby shall be consummated), (C) the enforcement or protection of the rights of the
Credit Parties in connection with this Agreement or the Loan Documents or efforts to monitor,
preserve, protect, collect, or enforce the Callateral, or (D) any workout, restructuring or negoliations
in respect of any obligations; (b) afl customary fees and charges {(as adjusted from time to time) of
the Agent with respect to access to online Loan information, the disbursement of funds {or the
receipt of funds) to or for the account of Loan Parties (whether by wire transfer or otherwise),
together with any out-of-pocket costs and expenses incurred in connection therewith; and (¢) upon
the oceurrence and during the continuance of an Event of Default or upon any increase in the
amount of Aggregate Revolving Commitments after the Closing Date, all reasonable out-of-pocket
expenses incuired by the Credit Parlies who are nof the Agent or an Affiliate of the Agent, provided
that such Credit Parlies shall be entiied to reimbursement for no more than one counse! in each
relevant jurisdiction representing all such Credit Parties (absent a conflict of interest in which case
the Credi{ Parties may engage and be reimbursed for additional counsel).

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

"Customer Deposits” means at any time, the aggregate amount at such time of (a) deposits
made by customers with respect to the purchase of goods or the performance of services and (b)
layaway oblinations of the Borrowers.

“Customs Broker/Carrier Agreement’ means an agreement in form and substance
satisfactory to the Agent among a Borrower, a customs broker, freight forwarder, consolidator or
carrier, and the Agent, in which the customs broker, freight forwarder, consolidator or cartier
acknowledges that it has contro! over and helds the documents evidencing ownership of the subject
Inventory for the benefit of the Agent and agrees, upon nelfice from the Agent, to hold and dispose of
the subject Inventory solely as directed by the Agent.

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

"DDA Natification” has the meaning provided therefor in Section 6.13(a)(li}).

*Debt Service Charges” means for any Measurement Perlod, the sum of (@) Combined
Interest Charges paid or required *o be paid for such Measurement Period, plus (b) principal
payments made or required to be made on account of Indebtedness (excluding the Obligations and
any Synthelic Lease Obligations but including, without imitafion, Capital Lease Obligations}) for such
Measurement Period, in each case determined on a Combined basis in accordance with GAAP.

“Debtor Relief Laws” means the Companies Credilors Amangement Act (Canada), the
Banfruptey and Insoivency Act (Canada), the Winding-up and Resfructuring Act {Canada), and all
other liguidation, conservatorship, banknuptey, assignment for the benefit of creditors, moratorium,
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reatrangement, receivership, insolvency, reorganization, or similar debtor relief Laws of Canada (or
any provincial or territorial subdivision thereof) or other applicable jurisdictions from time to time in
effect and affecting the rights of creditors yenerally,

"Defatllt” means any event or condition that constitutes an Event of Default or that, with the
giving of any nolice, the passage of ime, or both, would be an Event of Default.

*Defaull Rate” means (a3} when used with respect to Obligations other than the Term Loans,

an interest rate equal to (i) the U.S. Base Rate or the Canadian Prime Rate as the case may be plus
(ii) the Applicable Margin, if any, applicable to U.S. Base Rate Loans or Canadian Prime Rate Loans
as the case may be plus (iif) three percent (3%) per annunt; and (b) when used with respect to the
Term Loans, an interest rate equal to the applicable Term Loan Interest Rate plus three percent
(3%) per annum.

“Defauiting Lender” means any Revolving Lender that (a) has failed to fund any portion of the
Committed Revolving Loans required to be funded by it hereunder within one (1) Business Day of
the date required o be funded by it hereunder, (b) has otherwise falled to pay over fo the Agent or
any other Retolving Lender any other amount required to be paid by it hereunder within one (1)
Business Day cof the date when due, (¢) has faited or refused to abide by any of its obfigations under
this Agreement, or (d) has been deemed insolvert or become the subject of a bankruptey or
insolvency proceeding.

*Deteriorating Lender” means any Defaulfing Lender or any Revolving Lender as to which (a)
the Agent has a good faith belief that such Revolving Lender has defaulted in fuffilling its obligations
under one or mote cther syndicated credit facifities, or (b) a Person that Controis such Revolving
Lender has been deemed insolvent or become the subjecl of a bankruptey, insolvency or similar
proceeding.

“Disposition” or “Dispose” means the sale, transfer, license, lease or other disposition
(whether in cne transaction or in a series of transactions, and including any sale and leaseback
transaction and any safe, transfer, ficense or other disposition) of any property (including, without
limitation, any Equily Interests) by any Person (or the granting of any option or other right to do any
of the foregoing), including any sale, assignment, transfer or other disposal, with or without recourse,
of any notes or accounts receivable or any rights and claims associated therewith,

“Efigible Inventory” means, as of the date of determination thereof, without duplication, items
of jewellery tnventory of a Borrower that are finished goods, merchantable and readily saleable to
the public in the ordinary course of the Bomowers’ business and deemed by the Agent In its
Pemmitted Discretion to be efigible for inclusion in the calculation of the Borrowing Base — Revolving
Credit, and Approved Precious Metals/Stones Inventory, in each case that, except as otherwise
agreed by the Agent, (A) complies with each of the representations and warranties respecting
inventory made by the Borrowers in the Loan Documents, and (B) is nof excluded as ineligible by
vitlue of one or more of the criteria set forth below. Except as otherwise agreed by the Agent, in its
Permitted Discretion, the following items of Inventory shall not be included in Ellgible inventory:

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

(b} inventory that is leased by or is on consignment to a Borrower or which is
consigned by a Borrower to a Person which is not a Loan Party,

(c) Inventory that is not localed at a location that is owned or leased by a
Borrower, except (1) Inventory in iransit between such owned or leased locations or locations
which meet the criteria set forth in clause (if) below, or {if) to the exient thaf the Borrowers
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have fumished the Agent with (&) any PPSA or UCC financing statements or other
documents that the Agent may defermine o be necessary to perfect its security interest in
such Inventory at such location, and (B) a Collateral Access Agreement executed by the
Person owning any such location on terms reasonably acceptable to the Agent;

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

(e) Inventory that is comprised of goods which are (i) damaged, defecfive,
“sgconds,” or otherwise unmerchantable, (if) to be returned to the vendor, (i} work in
process (other than Approved Preclous Metals/Stones Inventory), raw materials {other than
Approved Precious Metals/Stones inventory), or that constilute samples, spare parts,
promotional, marketing, labels, bags and other packaging and shipping materials or supplies
used or consumed in a Borrower’s business, {Iv) seasonal in nature and which have been
packed away for sale in the subsequent season, (V) net in_compliance with all_standards
imposed by ahy Governmental Authority having regulatory authorty over such Inventory, Its
use or sale, (vi} bill and hold goods, or (vii} otherwise not salable above cost,

] Inventory thaf s not subject to a perfected first priority security interest in
favour of the Agent;

@ Inventory that is not insured in compiiance with the provisions of Section 5.10
hereof;

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

(i inventory that is subject o any licensing, patent, royalty, trademark, trade
hame or copyrght agreement with any third party from which any Borrower or any of its
Subsidiaries has received nolice of a dispute in respect of any such agreement.

“Eligible Trade Receivables® means Accounts deemed by the Agent in its Permitted
Discretion to be eligible for inctusion in the calculation of the Borrowing Base — Revolving Credit
anising from the sale of the Borrowers’ Inventory (other than those consisting of Credit Card
Receivables) that satisfies the following criteria at the time of creation and continues to meet the
same at the time of such determination: such Account {f) has been earned by performance and
represenis the bona fide amounts due to a Borrower from an account debtor, and in each case
originated in the ordinary course of business of such Borrower, and (if) in each case Is acceptable to
the Agent in its Permitted Discretion, and is not ineligible for inclusion in the calculation of the
Borrowing Base — Revolving Credit pursuant to any of clauses (a) through (t) below. Without limiting
the foregoing, to qualify as an Eligible Trade Receivable, an Account shall indicate no Person other
than a Borrower as payee or remittance parly. In determining the amount to be so included, the face
amount of an Account shall be reduced by, without duplication, to the extent not reflected in such
face amount, (i) the amount of ali accrued and actual discounts, claims, credits or credits pending,
promotional program allowances, price adjustments, finance charges or other allowances (including
any amount that a Borrower may be obligated to rebate to a customer pursuant to the terms of any
agreement or understanding (written or oral)) and (ii) the aggregate amount of all cash received in
respect of such Account but not yet applied by the Borrowars to reduce the amount of such Eligible
Trade Receivable. Except as ctherwise agreed by the Agent, any Account included within any of the
following categoties shall not constitute an Eligible Trade Receivable:
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(&) Accounts that are not evidenced by an invoice;

{b} Accounts which have exdended payment terms which are not Approved
Extended Payment Tems;

(] Accounts {other than Accounts having Approved Extended Payment Terms)
due from any account debtor that has more than 50% of the lotal amounts of its Accounts
cutstanding 120 days past the invoice dafe;

{d) All Accounts owed by an account debtor and/or its Affiliates which together
exceeding seventy-five percent (75%) of the amount of all Accounts at any one time (but the
portion of the Accounts not in excess of the applicable percentages may be deemed Eligible
Trade Receivables, in the Agent’s Permitted Discretion};

{e) Accounts (i} that are not subject to a perfected first priority security interest in
favour of the Agent, or (i} with respect to which a Borrower does not have good, valid and
marketable file thereto, free and clear of any Lien (other than Liens granted to the Agent
pursuant to the Security Documents);

H Accounts which are disputed or with respect 10 which a ¢laim, counterclaim,
offset of chargebhack has been asserted, but only to the extent of such dispute, counterclaim,
offset or chargeback;

@ Accounts which arise out of any sale made not in the ordinary course of
business, made on a basis other than upon credit ferms usual to the business of the
BorrowersfLoan Parties or are not payable in Canadian Dollars, U.S. Dollars or Pounds
Stering;

(h) Accounts which are owed by any account debtor whose principal place of
business is not within Canada, the continental United Statas or the United Kingdom;

(0 Accounts which are owed by any Affiliate or any employee of a Loan Party
{other than accounts owed by Forever Jewellery Inc. that otherwise meet the requirements of
“Eligible Trade Regeivables™);

)] Accounts for which all consents, approvals or authorzations of, or
registrafions or declarations with any Governmental Authority required to be obtained,
effecied or given in connection with the performance of such Account by the account debtos
or in connection with the enforcement of such Account by the Agent have been duly
obtained, effected or given and are in full force and effect;

(k) Accounts due from an account debtor which is the subject of any proceeding
under Debtor Relief Laws, has had a frustee, custedian, receiver and manager trustee,
conservator, liquidator, sequestrater or receiver appointed for ail or a substantial part of ils
property, has made an assignment or petition for the benefit of creditors or has suspended
its business;

H Accounts due from any Governtnental Authority except to the extent that the
subject account debtor is the federal government of Canada or the United States and has
complied with the Financial Administration Act (Canada) (if owing by the Government of
Canada) or the Federal Assignment of Claims Act of 1940 (if owing by the government of the
United States of America} and any applicable provincial, territorial, state, local or foreign
legislation restricting the assignment thereof;
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{m) Accounts (i) owing from any Person that is also a supplier to or creditor of a
Loan Party or any of its Subsidiaries or (i) representing any manufacturer’s or supplier's
credits, discounts, incentive plans or simifar arrangements entitling a Loan Parly or any of its
Subsidiaries to discounts on future purchase therefrom;

{n) Accounts arising out of sales on a bill-and-hold, guaranteed sale, sale-or-
return, sale on approval or consignment basis or subject to any sight of return, set off or
charge back;

{o) Actounts evidenced by a promissory note or other instrument unless the
promissory note or other instrument has been pledged to, and Is in the possession of, the
Agent;

1)) Accounts in respect of royalties, services, pre-bill or progress payments,
licensing fees or lease payments;

(@ Accounts consisting of amounts due from vendors as rebates or allowances;

)] Accounts which are in excess of the credif imit for such account debtor
established by the Loan Partles In the ordinary course of businress and consistent with past
practices;

(s) Accounts which consfiiute Credit Card Receivables; or

{t Accounts which the Agent defermines in its Permitied Discretion to be
unacceptable for borrowing.

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

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

“Equipment” has the meaning set forth in the PPSA.

"Equity Interests” means, with respect to any Person, all of the shares of capital stock of (or
other ownership or profit interests in) such Person, all of the warrants, options or other rights for the
purchase or acquisition from such Person of shares of capital stock of (or other ownership or profit
interests in) such Person, all of the sacurities convertible into or exchangeable for shares of capital
stock of (or other ownership or profit interests in) such Person or warrants, rights or options for the
purchase or acquisition from such Person of such shares {or such other interests), and all of the
other ownership or profit interests In such Person (including partnership, member or trust interesis
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therein), whether voting or nonvoting, and whether or not such shares, warrants, options, rights or
other interests are outstanding on any date of determination.

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

“Event of Default” has the meaning specified in Section 8.01. An Event of Default shall be
deemed to be continuing unless and unfil that Event of Default has been duly waived as provided in
Section 10,01 hereof.

"Exceeding Amount” has the meaning specified in Section 2.05(e}.

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

*Executive Order” has the meaning set forth in Section 10.18.

"Existing Credit Agreements” means (a) the credit agreement dated August 26, 2011
befween Lead Borrower and Royal Bank of Canada, (b) the group of accounts agreement dated as
of December 8, 2008 among J.S.N. Jewellery UK Limited, as borrower, and National Westminster
Bank PLC, as lender, and {c) the fixed and floating charge created .July 8, 2002 among J.S.N.
Jewellery UK Limited, as borrower and Royal Bank of Scotland Commercial Services Limited, as
lender.

"Existing Target Credit Agreement’ means the credit agreement September 17, 2009
between Target and Royal Bank of Canada.

“Extraordinary Receipt® means any cash received by or paid to or for the account of any
Person not In the ordinary course of husiness, including (i) payments received by the Loan Parlies
pursuant o the Acquisition Documents after the Closing Date, Including any deferred payment, any
purchase price adjustments that result in a payment by the Seller to the Lead Borrower, and any
indemnity payments made hy lhe Seliers), and (ii) tax refunds, pension plan reversions, proceeds of
insurance (other than proceeds of business interruption insurance to the extent such proceeds
constitute compensation for lost eamings), expropriation and condemnation awards (and payments
in lieu thereof), indemnity payments and any purchase price adjustments related to any Acquisition.

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

"Family Group” means (i} Mr. Joseph Shilon and his spouse, parents, siblings, children,
grandchiidren, nephews, nieces, heirs, legatess, lineal descendants, executors, administrators, and
other representatives, and (it} any trust, family partnership or simllar investment entity of which any
of the foregoing Persons are trustee{s), managing member(s), managing partner{s) or similar
officer(s) and/or that is for the benefit of any of the foregoing Persons as long as one or more of such

Persons has the exclusive or joint right fo control the voting and disposition of securities held by

such trust, family partnership or similar investment enity.
12628026.11
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"Federal Funds Rate” means, for any day, the raie per annum equal to the weighted average
of the rates on overnight Federal funds transaciions with members of the Federal Reserve System
arranged by Federal funds brokers on such day, as published by the Federal Reserve Bank of New
York on the Business Day next succeeding such day; provided, that (g} if such day is not a Business
Day, the Federa] Fuhds Rate for such day shall be such rate on such transactions on the next
preceding Business Day as so published on the next susceeding Business Day, and (b) if no such
rate js so published on such next succeeding Business Day, the Federal Funds Rate for such day
shall be the average rate (rounded upward, if necessary, to a whale multiple of 1/100 of 1%} charged
to money center banks on such day on such transactions as determined by the Agenf.

"Financial Statement Parties” means the Bomrowers and each of their Subsidiafes. For
greater certainty, (i) prior to the completion of the Target Acquisition, the Financial Statement Parties
will be LS.N. Jewellery Inc., J.S.N. Jewellery UK Limited, GMJ Corp and Utopia Jewellery Co. Ltd,,
and (i) after the completion of the Target Acquisition, the Financial Statement Parfies will be the
Persons listed in paragraph (i) above plus the Target and its Subsidiaries,

"Fiscal Month” means any fiscal month of any Fiscal Year, which month shall generally end
" oiitheTast day of &ach Talendar mdhth it acéordance withi theiscal actounting calendarsfthe Loan
Parties.

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

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

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

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

“Guarantee” means, as to any Person, (a) any cbligation, contingent or otherwise, of such
Person guaranteeing or having the economic effect of guaranteeing any Indebtedness or other
obligation payable or performable by another Person {the “primary obligor”) in any manner, whether
directly or indirectly, and including any obligation of such Persen, direct or indirect, (i) fo purchase or
pay (or advance or supply funds for the purchase or payment of) such Indebtedness or other
obligation, (i) to purchase or lease property, securities or services for the purpose of assuring the
obligee in respect of such indebtedness or other obligation of the payment or performance of such
Indebtedness or other obligation, {iff) to maintain working capital, equity capital or any other financial
statement conditfon or liquidity or level of Income or cash flow of the primary obligor so as to enable
the primary obligor to pay such Indebiedness or ofher obligation, or (iv) entered into for the purpose
of assuring in any other manner the obligee in respect of such Indebtedness or oiher obligation of
the payment or performance thereof or o protect such obligee against loss in respect thereof {n
whole or in part), or (b) any Lien on any assets of such Person secunng any [ndebtedness or other
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obligation of any other Person, whather or not such [ndebtedness or other obligation is assumed by
such Person (or any right, conlingent or otherwise, of any holder of such [ndebtedness to oblain any
such Lien). The amount of any Guarantee shall be deemed to be an amount equal to the stated or
determinable amount of the related primary obligation, or portion theteof, in respect of which such
Guarantee is made or, if not stated or determinable, the maximum reasonably anticipated liability in
respect thereof as detenmined by the guaranteeing Person in good faith. The term “Guarantee” as a
verh has a corresponding meaning.

*Guarantor” has the meaning specified in the introductory paragraph hereto and any
Subsidiary of the Parent that shall be required to execute and deliver a Facility Guarantee pursuant
o Section 6.12,

"Hazardous Malerials” means all explosive or radioaclive substances or wastes and all
hazardous or foxic substances, wastes or other pollutants, including petroleurn or petroleum
distillates, ashestos or asbestos-containing materials, polychlorinated biphenyls, radon gas,
infectious or medical wastes and all other substances or wastes of any nature regulated pursuant to
any Environmental Law

*Indebiedness” means, as to any Person at a panlcular tlme without dup]:catmn all of the
following, whether or not included as indebledness or labilifies in accordance with GAAP:

(a) all obligations of such Person for borrowed ‘money and all obligations of such
Person evidenced by bonds, debentures, noles, lcan agreements or ofther similar
instruments;

()] the maximurn amount of all direct or contingent obligations of such Person
anising under fetters of credit (including standby and commercial), bankers acceptances,
bank guaranties, surety bonds and similar instruments;

(c) net obligations of such Person under any Swap Contract;

(d) all obligations of such Person to pay the deferred purchase price of property
or services (other than trade accounts payable in the ordinary course of business);

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

{f) all Attributable Indebtedness of such Person,

{q) all obligations of such Person to purchase, redeem, retire, defease or
otherwise make any payment in respect of any Equity Interest in such Person or any other
Person or any warrant, right or option 10 acquire such Equity Interest, valued, in the case of a
redeemable preferred interest, at the greater of its voluntary or involuntary hgquidation
preference plus accrued and unpaid dividends; and

(h) all Guarantees of such Person in respect of any of the foregoing.

For all purposes hereof, the Indebledness of any Person shall include the Indebtedness of
any partnership or joint venture {other than a joint venture that is itself a corporation or limited liabHity
company) in which such Person is a general pariner or a joint venturer, uniess such Indebtecness is
expressly made non-recourse to such Person. The amount of any net obfigation under any Swap
Coniract on any date shall be deemed to be the Swap Termination Value thereof as of such date.
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“Indemnified Taxes™ means Taxes other than Excluded Taxes.
*Indernnitees” has the meaning specified in Sestion 10.04(h).
"Information” has the meaning specified in Section 10.07.

"Inteflectuat Property" means all present and future: trade secrets, know-how and other
proprietary information; trademarks, rademark applications, internet domain names, service marks,
trade dress, trade names, business names, designs, logos, slogans (and all translations,
adaptations, dervations and combinations of the foregoing) indicia and other source and/or business
identifiers, and all registrations or applications for registrations which have heretofore been or may
hereafter be issued thereon throughout the world; copyrights and copyright applications; {including
copyrights for computer programs) and all tfangible and intangibie property embodying the
copyrights, unpatented invenfions (whether or not patentable); patents and patent appiications;
indusirial design applications and registered industrial designs; license agreements relaied to any of
the foregoing and income therefrom; books, records, wiritings, computer tapes or disks, flow
diagrams, spedification sheets, computer software, source codes, object codes, executable code,
data,-databases -and-other physical manifestations, -embodiments or incorporatiens-of any of the
foregoing; all other intellectual property;, and all common law and other rights throughout the world in
and fo all of the foregoing. )

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

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

“Inventory” has the meaning given that term in the PPSA, and shall aso include, without
limitation, all: (a} goods which (j) are leased by a Person as lessor, (it} are held by a Person for sale
or lease or to be furnished under a confract of service, (iii} are furnished by a Person under a
contract of service, or (iv) consist of raw materials, work In process, or materials used or consumed
in 2 business; (b) goods of sald description in transit; (c) goods of said description which are
returned, repossessed or rejected; and (d) packaging, advertising, and shipping materials related to
any of the foregoing.

“Inventory Reserves” means such reserves as may be estaplished from time to time by the
Agent In its Pemitted Discretion with respect io the deterrnination of the saleability, at retail, of the
Eligible inventory, which reflect such other factors as affect the market value of the Eligible Inventory
or which reflect claims and ljabilities that the Agent determines will need to be satisfied in connection
with the realization upon the Inventory. Without limiting the generality of the foregoing, Inventory
Reserves may, in the Agent's Pemnitted Discretion, include (but are not imited to) reserves based
on:

(a) obsolescence;
{b) seasonality;
{c) Shrink:

{d) imbalance;

{e} change in Inventory character;
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H change in Inventory composition;
(9) change in Inventory mix;
( markdowns {(both permanent and point of sale);

(3] retail markons and markups inconsistent with prior pericd practice and
performance, industry standards, current business plans or advertising calendar and planned
adverfising events;

) out-of-date and/or expired Inventory; and
(K) reductions in precious metal commodity costs.

"Investment” means, as to any Person, any direct or indirect acquisition or investment by
such Person, whether by means of (&) the purchase or cther acquisition of Equity Interests of
another Person, (b) a loan, advance or capital contribution to, Guarantee or assumption of debt of,
or purchase or other acquisition of any other debt or interest in, ancther Person, or {c) any
Acquisition, or {d) any other investment of meney or capital in order to obtain a profitable return. For
purpeses of covenant compliance, the amount of any Invesiment shall be the amount actually
invested, without adjustment for subsecauent increases or decreases in the value of such Investment.

“Investment Policy” means the complete and accurate list of all Investments held by any
Loan Party or any Subsidiary of a Loan Party on the Closing Date (both before and after the
Acquisition contemplated by the Acquisiton Agreement), showing as of the Closing Date the
amount, otdigor orissuer and maturity, if any, thereof, as set forth on Schedule 7.02(a).

*TA" means the Income Tax Act (Canada).

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

“Junijor Debt” means [ndebtedness which is expressly suboerdinated in right of payment to the
prior payment in full of {he Obligations and which is in form and on terms approved in writing by the
Agent or which is secured by Liens which have been postponed to the Liens granted to secure the
Obligations on terms approved by the Agent.

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

“Lead Borrower” has the meaning assigned to such term in the preamble of this Agreement.

*Lease” means any agreement, whether written or oral, no matter how styled or stiuctured,
pursuant to which a Loan Parly is entilled 1o the use or occupancy of any space in a structure, fand,
improvements or premises for any period of time.

“Lender” means, individually, a Revolving Lender or a Term Lender, and collectively, all such
persons.
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“Lender Questionnaire” means a questionnaire executed and delivered, or to be executed
and delivered as the context may require, by each Lender in form and substance satisfactory to the
Agent.

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

"Lien” means {a) any morigage, deed of trust, pledge, hypothecation, assignment, deposit
arrangement, encumbrance, lien (statutory or other), charge, cr preference, priority or other security
interest or preferential arrangement in the nature of a security interest of any kind or nature
whatlsoever (including any conditional sale, Capital Lease Obligation, Synthetic Lease Obligation, or
other tille retention agreement, any sasement, right of way or other encumbrance on title to real
property, and any financing lease having substantially the same economic effect as any of the
foregoing) and (b) in the case of securities, any purchase option, call or similar right of a third party
with respect to such securlties.

“Liquidation” means the exercise by the-Agent of those rights and remedies accorded to the
Agent under the Loan Documents and applicable Law as a creditor of the Loan Parties with respect
to the realization on the Coliateral, including {after the occurrence and during the continuation of an
Event of Default) the conduct by the Loan Parlies acting with.the consent of the Agent, of any public,
private or “going out of business”, "store closing”, or other similarly themed sale or other disposition
of the Collateral for the purpose of liquidating the Collateral. Derivations of the word “Liquidation”
(such as "Liquidate™) are used with like meaning In this Agreement.

‘Loan” means any extension of gredit by a Lender fo the Bomowers under Article 1} in the
form of a Committed Revolving Loan, a Temn Loan or otherwise.

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

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

"Loan Parlies” means, collectively, the Berrowers and each Guarantor (but, for greater
certainty, excluding the Personaj Guarantor). For greater cerlainty, upon the completion of the
Target Acquisition, "Loan Parties” includes the Target and any of its Subsidiasies.

“Material Adverse Effect’ means {2} a material adverse change in, or a material adverse
effect upon, the operations, business, properties, liabilities (actual or contingent), condition (financial
or otherwise) or prespects of any Loan Party or the Bomowers and their Subsidiaries taken as a
whole; (b) @ material impairment of the ability of any Loan Party to perform its obligations under any
Loan Document to which it is a party; or {¢) a material impairment of the rights and remedies of the
Agent or any Lender under any Loan Document or a matenial adverse effect upon the legality,
validity, binding effect or enforceability against any Loan Parly of any Loan Document to whichitis a
party. In determining whether any individual event would result in a Material Adverse Effect,
nefwithstanding that such event in and of itself does not have such effect, a Material Adverse Effect
shall be deemed to have occurred if the cumulative effect of such event and all other then existing
events would result in a Material Adverse Effect.
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"Material Contract” means (i) the Acquisition Agreement and (ji) with respect to any Person,
each contract to which such Person is a party involving aggregate consideration payable to or by
such Person of C3500,000 or more in any Fiscal Year or otherwise material to the business,
condition (financhal or olherwise), operations, performance, properties or prospects of such Person.

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

“Maturity Date” means the third anniversary of the Closing Date.
"Maximum Rate” has the meaning provided therefor in Section 10.08.

“Maximum Revolving Loan Amourt’ means, at any time of determination, the lesser of
(a) the Aggregate Revolving Commitments, and (b} the Borrowing Base — Revolving Credit.

*Maximum Temn Loan A Amount” means, at any time of determination, the lesser of (a} the
Aggregate Term Loan A Commitments, and (b} the Borowing Base - Term Loan A.

"Maximum Term Loan B Amount” means, at any time of determination, the lesser of (a) the
Aggregate Tenn Loan B Commitments, and (b) the Borrowing Base — Temm Loan B.

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

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

{a) with respect to any Disposition by any Loan Party or any of its Subsidiaries,
or any Extraordinary Receipt received or paid to the account of any Loan Parly or any of its
Subsidiaries, the excess, if any, of (i} the sum of cash and cash equivalents received in
connection with such transaction {including any c¢ash or cash equivalents received by way of
deferred payment pursuant to, or by monetization of, a note receivable or otherwise, but only
as and when so received) over (if) the sum of (A) the principal amount of any Indebtedness
that is secured by the applicable asset by a Lien permitted hereunder which I3 senior 1o the
Agent’s Lien on 5uch asset and that is required to be repaid {or to establish an escrow for
the future repayment thereof) in connection with such transaction (other than Indebtedness
under the Loan Documents), and (B) the reasonable and customary out-of-pocket expenses
incurred by such Loan Party or such Subsidiary in connection with such transaction
{including, without Iimitation, appraisals, and brokerage, legal, title and recording or transfer
tax expenses and commissions) paid by any Loan Party to third parties (other than
Affiliates)); and

(b) with respect to the sale or issuance of any Equlty interest by any Loan Party
or any of its Subsidiaries, or the incursence or issuance of any Indebtedness by any Loan
Party or any of Its Subsidiaries, the excess of (i} the sum of the cash and cash eguivalents
received in connecltion with such transaction over (i) the underwriting discounts and
commissions, and other reasohable and customary out-of-pocket expenses, incurred by
such Loan Party or such Subsidiary in connection therewith. '
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“Note” means (a) a Revolving Note or (b} a Ternﬁ Note, as each may be amended, restated,
supplemented or modified from time to time,

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

“Organization Documenls” means, (a) with respect to any corperation, the cerificate or
articles of incorporation, amalgamation or continuation, as applicable {or equivalent thereof} and the
bylaws (or equivalent thereof); (b) with respect to any limited fiability company, the certificate or
articles of formation or organization and operating agreement; (z) with respect to any parirership,
joint ventire, st of Tthér fériit of business éntity, thé parinership, joint vEntiure of 6ther applicable
agreement of formation or organization and any agreement, Instrument, filing or notice with respect
thereto filed in connection with its formalion or organization with the applicable Govemnmental
Authority in the jurisdiction of its formation or organization and, if applicable, any certificate or ariicles
of formatton or organization of such entity, and {d) in each case, all shareholder or other equity
holder agreements, voting trusts and similar arrangements te which such Person is a party or which
is applicable to its Equity Interests and all other arrangements relating to the Control or management
of such Person,

“Other Liabifities” means (a) any obligation on account of (i) any Cash Management Senvices
fumnished to any of the Loan Parlles or any of their Subsidiaries andfor (i) any transaction with the
Agent or any of its Affiliates that arises out of any Bank Product entered into with any Loan Party and
any such Person, as each may be amended from time to time.

"Other Taxes” means all present or future stamp or documentary taxes or any other excise or
property laxes, charges or similar levies arising from any payment made hereunder or under any
other Loan Document or from the execution, delivery or enforcement of, or otherwise with respect to,
this Agreement or any other Loan Document.

"QOutstanding Amount” means with respect to Commitled Revolving Loans and Term Loans
on any date, the aggregate outstanding principal amount thereof after giving sffect to any borrowings
and prepayments or repayments of Committed Revolving Loans and Term Loans eccuring on such
date.

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

*Parent” means Personal Guarantor.

“Parficipant” has the meaning specified in Segtion_10.06(d}.

“Participation Register” has the meaning provided therefor in Section 10.06{d}.
"Patriot Act” shall have the meaning provided in Section 10.17.

“Payment Conditions” means, at the time of determination with respect to any specified
transaction or payment, that (a) no Default or Evert of Default then exists or would arise as a result
of entering into such transaction or the making of such payment, (b) either (}) after giving effect to
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such fransaction or payment, the Pro Forma Availability Condition has been satisfied and the
Combined Fixed Charge Coverage Ratio, as projected on a pro-forma basis for the twelve months
following such transaction or payment, will be equal to or greater than 1.1:1.0, or (ii} the Loan Parties
shall have providad the Agent with a solvency opinfon (including an analysis of fulure Availability
demonsirating that the Pro Fomma Availability Condition will be satisfied) from an unaffiliated third
party valuation firm reasonably satisfactory fo the Agent. Pricr to undertaking any fransaction or
payment which is subject to the Payment Conditions, the Loan Parties shall deliver to the Agent
either (@) evidence of salisfaction of the conditions contained in ¢lause (b) (i} above on a bhasis
(including, without lmitation, giving due consideration to results for prior perfods) reasonably
satisfactory to the Agent or {ii} the solvency opinion referred to in clause (b)(ii).

“PCMLTFA" has the meaning given in Section 5.30.

‘Pension Plan® means each pension plan required to be registered under applicable law that
fs maintained or contributed to by a Credit Party for its employees or former employaes, but does not
inglude the Canada Pensjon Plan or the Quebec Pension Plan as maintained by the Government of
Canada or the Province of Quebeg, respectively,

“Perfection Cerlificate™ means that certain perfection certificate dated as of the date hereof,
executed and delivered by the Loan Parties in favour of the Agent, for the benefit of the Credit
Parties, and each other Perfection Certificate (which shall be in form and substance reasonably
acceptable to the Agent) executed and delivered by the applicable Borrower or Guarantor in favour
of the Agent for the benefit of the Credit Parties contemporaneously with the execution and delivery
of Joinder executed in accordance with Section 6.12, in each ¢ase, as the same may be amended,
restated, supplemented or otherwise modified from time to time in accordance herewith.

"Permitted Acquisition” means the Target Acquisition.

“Permitted Discretion’ means a deteminhation made in good faith and in the exercise of
reasonable business Judgment from the perspective of a securad, asset-based commercial lender.

"Permitted Disposition” means any of the following:

(a) Dispositions of inventory in the ordinary course of busihess;

(r) non-exclusive licenses of Intellectual Property of a Loan Party or any of its
Subsidiaries in the ordinary course of business; i

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

(d) Dispositions of Equipment in the ordinary course of business that is
substantially wom, damaged, obsolete or, in the judgment of a Loan Party, no longer useful
or necessary in its business or thal of any Subsidiary and is replaced with similar property
kaving at least equivalent value;

(&) sales, tansfers and Dispositions among the Loan Partles or by any
Subsidiary to a Loan Party,

(£} -sales, transfers and Dispositions by any Subsidiary which is not a Loan Party
to another Subsidiary that is not a Lean Party.
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'Permitled Encumbrances” means:

{@) Liens imposed by law for Taxes that are not yet due or are being contested in
compliance with Seclion £.04;

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

{iy pledges and deposits made in the ordinary course of business in compliance
with workers® compensation, employment fnsurance and other social security laws or
regulations;

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

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

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

{m) Liens existing on the Closing Date and listed on Schedule 7.01 and any
Permitted Refinancings thereof;

(n) Liens on fixed or capital assets acquired by any Loan Parly which are
permitted under clause (c) of the definition of Permitted indebtedness so long as (i) such
Liens and {he Indebtedness secured thereby are incurred prior to or within ninety (90) days
alter such acquisition, (if) the Indebtedness secured thereby does not exceed the cost of
acquisition of such fixed or capital assets and {iif) such Liens shall not extend to any other
property or assetls of the Loan Parties;

(o) Liens In fayour of the Agent;
()] statutory Liens of landlords and lessors in respect of rent not in defauit;

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

(9] Liens arising soclely by virtue of any statutory or commmon law provisions
relating to banker’s liens, liens in favour of securities infermediaries, rights of setoff or similar
rights and remedies as to deposit accounts or securities accounis or other funds maintained
with depository insfitufions or securities intermedianes;
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{s) Liens arising from precautionary PPSA fiiings regarding “fue” operating
leases or, to the extent permitted under the Loan Documents, the consignment of goods to a
Loan Party; and

{H Liens in favour of customs and revenues authcrities imposed by applicable
Law arising in the ordirary course of business in connection with the importation of goods
and secuting obligations that are (A)being contested in good faith by appropriate
proceedings, (B) the applicable Loan Parly or Subsidiary has set aside on itfs books
adequate reserves with respect thereto In accordance with GAAP and (C) such contest
effectively suspends colleclion of the contested obligation and enforcement of any Llen
securing such obligation.

“Pemnitted Indebledness™ means each of the following as long as ho Default or Event of
Default exists or would anse from the incurrence thereof:

@) Indebtedness outstanding on the Closing Date and listed on Schedule 7.03
and any Permited Refinancing thereof,

(%)) Indebtedness of any Loan Party fo any other Loan Party,

fc) purchase money Indebtedness of any Loan Party to finance the acquisition of
any personal properly consisting solely of fixed or capital assefs, including Capital Lease
Obligations, and any Indebtedness assumed in connection with the acguisition of any such
assels or secured by a Lien on any such assets ptior fo the acguisition thereof, and
Permitted Refinancings thereof, provided, however, that the aggregate principal amount of
Indebtedness permitted by this clause {c¢) shall not exceed C$250,000 at any time
outstanding (excluding those amounts in respect of the three capital leases set forth in
Schedule 5.05 and those capital leases referenced in the Business Plan delivered to Agent
hereunder that are approved by Agent in wriling); provided furiher that, if requested by the
Agent, the Loan Parlies shall cause the holders of such [ndebledness fo enter into a
Collateral Access Agreement on terms réasonably salisfactory fo the Agent;

{d) contingent fiabilities under surety bonds or similar instruments incurred in the
ordinary course of business in connection with the construction arimprovement of Stores;

(&) the Obiligations; and

)] indebtedness of the Loan Parlies not otherwise specifically desciibed hergin
in an aggregate principai amount not fo exceed C$150,000 at any time outstanding.

“Permitted Investments”™ means each of the following as long as no Default or Event of
Default exists or would arise from the making of such Investment:

(a) readily markelable obligations issued or direcly and fully guaranteed or
Insured by the federal govemment of Canada or the United States or any agency or
Instrumentality thereof having malurities of not more than 360 days from the date of
acquisition thereof, provided that the full faith and credit of the federal government of Canada
or the United States (as applicable)is pledged in support thereof,

(b) cornrmercial paper issued by any Person organized under the laws of Canada
or any provinge or territory thereof or any state of the Uniled States and rated at least
“Prime-17 (or the then equivalent grade) by Moody’s or at least “A-1” (or the then equivalent
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grade} by S&P, in each case with maturities of not more than 180 days from the date of
acquisition thereof;

{c) time depasits with, or insured cerfificates of deposit or bankers’ acceptances
of, any commercial bank that {i} (A} is a Lender or {B) is organized under the laws of
Canada, the United States , any state thereof or the District of Columbia or is the principal
banking subsidiary of a bank holding company organized under the laws of Canada, the
United States, any state thereof or the District of Columbia, and is a Schedule | bank under
the Bank Act (Canada) or 2 member of the Federal Reserve System of the United States,
(ii} issues (or the parent of which issues) commercial paper rated as described in clause {(c}
of this definition and {iii) has combined capital and surplus of at least C$1,000,000,000, in
each case with maturities of not more than 180 days from the date of acquisition thereof;

{d) fully collateralized repurchase agreements with a term of not more than
thirty (30) days for securities described in clause {a) above (without regard to the limitation
on maturity contained in such clause) and entered into with a financial institution satisfying
the writeria described in clause {c) above or with any primary. dealer and having a market
value at the time that such repurchase agreement is entered info of not less than one
hundred percent {100%) of the repurchase obligation of such counterparty entity with whom
such repurchase agreement has been entered into;

{e) . Investments, classified in accordance with GAAP as current assets of the
Loazn Parties, in any money market fund or mufual fund that has the highest rafing cbtainable
from either Moody's or S&P, and which invest solely in one or more of the types of securities
described in clauses {a) throligh (d) above,

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

(9) {i) Investmenis by any Loan Pafty and its Subsidiaries in thelr respective
Subsidiaries outstanding on the Closing Date, and (i} addltlonal Investments by any lLoan
Parly and its Subsidiaries in Loan Parties;

{p)) Investments consisting of extensions of credit in the nature of accounts
receivable or notes receivable arising from the grant of trade credit in the ordinary course of
business, and Invesiments received in salisfaction or partial satisfaction therecf from
financ!aily *rEub[ed aﬁount deblors to the extent reasonably necessary in order to prevent ar
limit loss;

)] Guérantees constituting Permitted Indebtedness;

, Investments received in connection with the bankruptcy or recrganization of,
or setiement of delinquent accounis and disputes with, customers and suppliers, in each
case in the ordinary course of business;

{k) advances to officers, directors and employees of the Loan Parties and
Subsidiaries in the ordinary course of business in an amount not to exceed C$50,000 to any
individual at any time or in an aggregate amount not to exceed C$200,000 at any time
outstanding, for travel, entertainment, relocation and analogous ordinary business purposes;

{H capitaj contributions made by any Loan Parly to another Loan Party; and
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(m)  other Investments not otherwise specifically described herein and not
exceeding C$100,000 in the aggregate at any time outstanding.

provided, however, that notwithstanding the feregoing, no such Invesiments specified in clauses (a)
throtrgh (e) and clause {m} shall be permitted unless (i) no Loans are then outstanding, and (i) such
Investments shall be pledged and hypothecated to the Agent as additional collateral for the
Obligations pursuant to such agreements as may be reasonably required by the Agent.

"Permitted Overadvance” means an Overadvance made by the Ageni, in its Permitted
Discretion, which is made: *

{a) to maintain, protect or preserve the Collateral andfor the Credit Parties’ rights
under the Loan Docurnents or which is otherwise for the benefit of the Credit Parties;

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

(©) {o pay any other amount chargeable to any Loan Party hereunder; or

() at the request of Lead Borrower, an amount of up to 5% of the then
applicable Borrowing Base — Revolving Credit, such amount to be repaid by the Borrowers
within 45 days of the applicable Borrowing (provided that no such request may be made
maore than twice during the term of this Agreement?),

provided however, that the foregoing shall not result in any claim or liability against the Agent
(regardless of the amount of any Overadvance) for Unintentional Overadvances and such
Unintenfional Overadvances shali not reduce the amount of Permitted Cveradvances allowed
hereunder; provided further that in no event shall the Agent make an Overadvance, if after giving
effect thereto, the principal amount of the Borrowings would exceed the Aggregate Revolving
Commitments (as in effect prior to any termination of the Revolving Commitments pursuant to
Section 2.06 hereof).

"Pemnitted Refinancing” means, with respect to any Person, any Indebtedness issued in
exchange for, or the net proceeds of which are used to exiend, refinance, renew, replace, defease or
refund (gollectively, fo "Refinance”), the Indebledness being Refinanced (or previous refinancings
thereof constituting a Pemnitted Refinancing); provided, that {a) the principal amount {or accreted
value, if applicable) of such Pemmitted Refinancing does not exceed the principal amount {or
accreled value, if applicable) of the indebledness so Refinanced (plus unpaid accrued interest and
premiums thereon and underwriting discounts, defeasance costs, fees, commissions and expenses),
(b) the weighted average life to maturity of such Permitted Refinancing is greater than or equal to the
weighted average life to matuwity of the Indebtedness being Refinanced, (c) such Permitted
Refinancing shall not require any scheduled principal payments due prior to the Maturity Date, (d) if
the Indebtedness being Refinanced is subordinated in right of payment to the Obligations under this
Agreement, such Pemmitted Refinancing shail be subordinated in right of payment to such
Cbligations on terms at least as favourable to the Credit Parties as those contained in the
documentation governing the Indebtedness being Refinanced, (e) no Permitted Refinancing shall
have direct or indirect obligors who were not also obligors of the indebtedness being Refinanced, or
greater guarantees or security, than the Indebtedness being Refinanced, (f} such Permitted
Refinandng shall be otherwise on tarms not materially iess favourable to the Credit Parties than
these contained in the deocumentation governing the Indebledness being Refinanced, including,
viathout limitation, with respect to financial and other covenants and events of default, {g) the interest
rale applicable to any such Permitted Refinancing shall not exceed the then applicable market
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interest rate, and (h) at the fime thereof, no Default or Event of Cefault shall have occurred and be

continuing.

"Person” means any natural person, corporation, limited liability company, trust, joint venture,

association, company, partnership, limited partnership, Governmental Authority or other entity.

"Personal Guarantor' means Mr. Joseph Shilon of 33 Thornbank Road, Thornhill, Ontatio

L4J 2A1.

"PPSA" means the Personal Properly Secuniy Act (Ontario) and the regulations thereunder,
as from fime to time in effect, provided, however, if attachment, perfection or priorty of Agent's
security inlerests in any Collateral are governed by the personai property security laws of any
jurisdiction other than Ontario, PPSA shall mean those personal property security laws in such other
jurisdiction for the purposes of the provisions hereof relating fo such attachment, perfection or

pricrily and for the definitions related to such provisions.

“Prepaymen! Event” means;

course of business;

{b) any casually or other insured damage to, or any taking under power of
eminent domain or by condemnation or similar proceeding of (and payments in fieu therecf),
any property or asset of a Loan Party, unless (i) the proceeds therefrom are reguired to be
paid to the holder of a Lien on such property or asset having priorly over the Lien of the
Agent or (i) the proceeds therefrom are utilized far purposes of replacing or repaliing the
assets in respect of which such proceeds, awards or payments were received within 180
days of the occurrence of the damage to or loss of the assets being repaired or replaced;

() the issuance by a Loan Party of any Equity Interests, other than any such
issuance of Equity Interests (i} to a Loan Party, (i} as consideralion for a Permitted
Acquisition or (i} as a compensatory issuance to any employee, director, or consultant

(including under any option plan);

(s)] the incurence by a Loan Party of any Indebtedness for borrowed money

other than Pemmitted indebtedness; or
(e) the receipt by any Loan Pany of any Extraordinajy Receipts,

"Prepayment Fee” has the meaning glven in the Pricing Letter,

*Pricing Letter” means the letter agreement, dated as of the date hereof, among the Lead

Borrower, the Agent and the Arranger.

"Pro Forma Avatlability Condition” shall mean, for any date of calculation with respect to any
transaction or payment, the Pro Forma Excess Availability following, and after giving effect to, such

transaction or payment, will be equal to or greater than $2,000,009.

"Pro Forma Excess Availabllity” shall mean, for any date of calculation, after giving pro forma
effect to the transaction then to be consummated the projected Availability as of the end of each

Fiscal Month during any subsequent projected twelye (12) Fiscal Months.
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“Quebec Security Documents” means the following documents dated as of the Closing Date
among the applicable Loan Parfles and the Agent: (i) a Deed of Hypothec and Issue of Bonds, (i) a
Bond, {{ll} a Dellvery Order, and (v} a Pledge of Bond, in each case as the same now exlsts or may
hereafier be amended, modified, supplemented, renewed, restated or replaced.

“Real Estate” means all Leases and all land, fogether with the buildings, struciures, parking
areas, and other Improvements thereon, now or hereafter owned by any Loan Parly, including all
easements, rights-of-way, and similar rights relating thereto and all leases, tenandies, and
oceupancies thereof.

“Recelpts and Collections” has the meaning specified in Seclion 6.13(c).
"Register” has the meaning specified in Section 10.08{c).
“Regulation” has the meaning specified In Section 5.30.

“Related Parties™ means, with respect to any Person, such Person’s Affiliates and the
partners, directors, officers, employees, agents and advisors of such Person and of such Person's
Affiliates.

"Rent Reserve™ means an amount as the Agent may from time lo time determine in iis
discretion as being appropriate as reserves for the payment of rent at any leased business |ccation
of any Loan Parly for which a Collateral Access Agreement has not been obtained.

“Reports” has the meaning provided in Sectlon 9.12{b).

"Request for Borrowing” means, with respect to a Borrowing or conversion of Committed
Revolving Loans or a Term Loan, a Committed Loan Notlce. .

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

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

“Required Term Loan A Lenders” means, as of any date of detennination, Lenders holding
more than fiffy percent (50%} of the then outstanding principal balance of the Term Loan A.

“Required Term Loan B Lenders" means, as of any date of determination, Lenders holding
more than fifty percent (50%} of the then outstanding principal balance of the Term Loan B.

“Reserves” means all Inventory Reserves and Availability Reserves.

“Responsible Cfficer” means the chief executive officer, president, chief financial officer,
treasurer or assistant treasurer of a Lean Party or any of the other individuals deslgnated in writing

12628025.11
-31-

283



to the Agent by an existing Responsible Officer of a Loan Party as an authorized signatory of any
cerlificate or other document o be delivered hereunder and for whom the Agent has received
salisfactory background checks. Any document delivered hereunder that Is signed by a Responsible
Officer of a Loan Party shall be conclusively presumed o have been authonized by all necessary
corporale, parnership andfor oiher action on the part of such Loan Parly and such Responsible
Officer shall be conclusively presumed to have acted on behalf of such Loan Party.

“Restricted Payment” shall mean, with respect to any Person, any payment by such Person
(i) of any dividend or other distribution {whether in cash, securities or other property) with respect to
any capital stock or other Equity interest of such Person of any of its Subsidiaries, (i) on account of,
or for the purpose of setting apart any property for a sinking or other analegous fund for, the
purchase, redemption, retirement, defeasance, cancellation, termination or other acquisition of any
of any such capital stock or Equity Inferest of such Person or any warrants, options or rights to
acquire any such capital stock or Equity Interests of such Person, or the making by such Person of
any other distibution in respect of any such stock or Equity interests, (i} of any principal of ot
interest or premium on or of any amount In respect of a sinking or analogous fund or defeasance

fund for any Indebtedness of such Person ranking in nght of payment subordinate to any liahility of

such Person under the Loan Documents, (iv) of any principal of or inferest or premium on or of any
amount in respect of a sinking or analogous fund or defeasance fund for any Indebtedness of such
Person to a shareholder of such Person or to an Affiliate of a shareholder of such Person, {v} in
respect of an investment, or {vi) of any management, consulting or similar fee or any bonus payment
or comparable payment, or by way of gift or other gratuity, to any Affiliate of such Person or to any
director or officer thereof, other than those made in the ordinary course of business at a time when
no Default has occurred and is continuing hereunder and which are disclosed in a Business Plan
deliverad to the Agent in accordance with Section 6.01(d) and which are expressly approved by the
Agent in writing.

“Revolving Commitment” means, as fo each Revolving Lender, its obligation to make
Commiited Revolving Loans ta the Borrowers pursuant to Section 2,01 in an aggregate principal
amount at any one time outstanding not io exceed the amount set forth opposite such Revolving
Lender's name on Schedule 2.01 or in the Assignment and Assumption pursuant to which the
Revolving Lender becomes a party hereto, as applicable, as such amount may bhe adjusted from
time to time in accordance with this Agreement.

*Revolving Commitment Increase” shall have the meaning provided in Saction 2,15{a}(i).

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

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

"Revolving Lean Increase Effective Date” shall have the meaning provided therefor in
Section 2.15(=)(iv).

"Revolving Note” means a promissory note made by the Borrovers in favour of a Revolving
Lender evidencing the Committed Revolving Loans made by such Revolving Lender, substantially in
the form of Exhibit C-1.

“S&P” means Standard & Pooy's Ratings Services, a division of The McGraw-Hill
Companies, Int. and any succassor thereto.

“Satus” means Salus Capital Parthers, LLC and its successors.
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"Securities Laws™ means any applicable provincial securities legislation (including
regulations, guidelines and “national policies”), and the applicable accounting and auditing
principles, rules, standards and praciices promulgated, approved or lncorporated by the applicable
securities regulators or the Canadian Institute of Chartered Accountants,

"Security Agreement” means the Security Agreement dated as of the Closing Date among
the Loan Parfies and the Agent, as the same now exists or may hereafler be amended, modified,
sypplemenled, renewed, restated or replaced.

“Security Documents”™ means the Security Agreement, the Collateral Assignment of
Acquisition Documents, the Blocked Account Agreements, the DDA Notifications, the Credit Card
Notifications, Quebec Security Documents and each other security agreement or other instrument or
document executed and delivered to the Agent pursuant to this Agreement or any other Loan
Document granting a Lien to secure any of the Obligalions.

"Settlement Date” has the meaning provided in Section 2.14{(a}.

“Shilon Guarantee” means a guarantee by the Personal Guarantor of the Qbligations, with
recourse ynder such guarantee limited to $3,000,00C.

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

"Solvent” and “Sclvency” means, with respect to any Person on a partictar date, that such
Person is not an “insolvent person® within the meaning of the Banktupfey and Insojvency Act
(Canada). ‘

"Spot Rate” has the meaning glven to sueh term in Section 1.07 hereof.
*Steps Memo” has the meaning given to such term in the Acquisition Agreement.

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

"Subordinated Indebtedness™ means Indebtedness which is expressly subordinated in right
of payment to the prior payment in full of the Obligations and which is in form and on terins approved
in wriling by the Agent

“Subsidiary” of a Person means a corporation, partnership, joint venture, limited liability
company or other business entity of which a majority of the Equity Interests having ordinary veting
power for the election of directors or other governing body are at the time beneficially owned, or the
management of which is otherwise controlled, directly, or indirectly through one or more
intermediaries, or both, by such Person. Unless otherwise spedcified, all references herein {0 a
“Subsidiary” or (o "Subsidiaries” shall refer to a Subsidiary or Subsidiaries of a Loan Party.

"Swap Contract' means (a) any and all rate swap transactions, basis swaps, credit derivative
transactions, forward rate transactions, commodity swaps, commaodity options, forward commodity
contracts, equity or equily index swaps or oplions, bond or bond price or bond index swaps or
options or forward bond or forward bond price or forward bend index transactions, interest rate
options, forward foreign exchange {iransactions, cap fransactions, floor transactions, collar
transactions, currency swap transactions, ¢ross-cumrency rate swap transactions, currency options,
spot confracts, or any other similar transactions or any combination of any of the foregoing (including
any opficns to enter into any of the foregaing), whether or not any such transaction js governed by or
subject fo any master agreement, and (b) any and all ransactions of any kind, and the related
confirmations, which are subject o the terms and conditions of, or governed by, any form of master
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agreeinent published by the International Swaps and Derivatives Association, In¢., any Intemational

Foreign Exchange Master Agreement, or any other master agreement (any such master agreement,

fogether with any refated schedules, a “Master Agreement™), including any such obligations or
ljabitifies under any Master Agreement.

“Swap Temmination Value™ means, in respect of any one or more Swap Contracts, after

taking into account the effect of any legally enforceable netting agreement refating to such Swap .

Cantracts, (a) for any date on or after the date such Swap Confracts have been closed out and
termination value(s) determined in accordance therewith, such fermination value(s), and {b) for any
date prior to the dale referenced in clause {a), the amount(s) determined as the mark-to-market
value(s) for such Swap Contracts, as determined based upon one or more mid-market or other
readily available quotations provided by any recognized dealer in such Swap Contracls (which may
include & Lender or any Affiliate of a Lender),

“Synihetic Lease Obligation” means the monetary obligation of a Person under (a) a so-
called synthetic, off-balance sheet or tax retention tease, or (b) an agreement for the use or
possession of property (including sale and Jeaseback transactions), in each case, creating

ohligations ttyat do mot appear on the balanice sheet of such Persdn bt Which, tipon the ‘application

of any Debtor Relief Laws to such Person, would be characterized as the indebtedness of such
Person (without regard to accounting treatment).

‘Target” means Ben Moss Jewellers Western Canada Lid.

"Target Acquisition” means the direct or indirect acguisition by the Lead Borrower {(or a
newly-created wholly-owned Subsidiary of the Lead Borrower) on the Closing Date of all of the
issued and oufstanding equity securrities of the Target and all shareholder loans owed by the Target
or any of its Subskliaries. ‘

“Taxes" means all present or future taxes, levies, imposts, duties, deductions, withhieldings,
assassments, fees or other charges Imposed by any Govemnmental Authority, including any interest,
additions to tax or penalties applicable thereto.

“Term Borrowing” means, collectively, the Term Loan A Borrowings and the Term Loan B
Borrowings.

"Term Commilments” means, colleclively, the Term Loan A Commiiments and the Term
Loan B Commitments.

“Term Lenders® means, colleclively, the Term Loan A Lenders and the Term Loan B
Lenders.

“Term Loan A" means any term loan made by the Term Loan A Lenders pursuant to Section

2.01{(a).

“Term Loan A Applicable Margin” has the meaning given in the Pricing Letter.

“Term Leoan A Borrowing” means the borrowing of the Term Loan A made by each of the
Term Lenders on the Closing Dale pursuant to Section 2.01(a).

“Term Loan A Commitment” means, as to each Term Loan A Lender, its obligaiion to make a
portion of the Temm Loan A pursuant to¢ Section 2.01(a) in an aggregate principal amount not o
exceed the amount set forth opposite such Term Loan A Lender's name on Schedule 2.01 or in the
Assignment and Assumption pursuant to which such Term Loan A Lender begornes a party hereto,
as applicable. As of the Closing Date, the aggregate amount of Term Loan A Commitments is
C37,000,000.
12628026.31
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“Termn Loan A Interest Rate” means a per annum rate equal to (a) with respect to Loans
made in Canadian Dollars, the Canadian Prime Rate plus the Term Loan A Applicable Margin or (b}
with respect to Loans made in U.S. Dollars, the U.8. Base Rate plus the Term Loan A Applicable
Margin.

"Term Loan A Lender’ means each Lender having a Loan A Term Commitment as set forth
on Schedule 2.01 hereto or in the Assignment and Assumption by which such Person becomes a
Term Loan A Lender, or after the making of the Term Loan A, each Lender holding any portion of the
Term Loan A.

“Term Loan A Margin Shorifall” means, at any time, the amount by which the aggregate
principal amount of Term Loan A exceeds the aggregate amount of the Borrowing Base — Term
Loan A as thenin effect.

"Term Loan A Note” means a promissory note made by the Borfowers In favour of a Term
Loan A Lender evidencing the Term Loan A made by such Term Loan A Lender, substaptially in the
form of Exhibit C-2.

"Term Loan B” means any lerm Joan made by the Tefm Loan B Lenders pursuant to Seclion
2.01(b).

“Term Loan B Applicable Margin® has the meaning given in the Pricing Lefter.

“Term Loan B Borrowing" means the borrowing of the Term Loan B made by each of the
Term Lenders on the Closing Date pursuan{ to Section 2.01(b}.

“Term Loan B Commitment" means, as to each Tesra Loan B Lender, its obligation to make a
portion of the Term Loan B pursuant to Section 2.01{b) in an aggregate prinsipal amount not to
exceed the amount set forth opposite such Term Loan B Lender's name on Schedule 2.01 or in the
Assignment and Assumption pursuant to which such Term Loan B Lender becomes a party hereto,
as applicable. As of the Closing Date, the aggregate amount of Term Loan B Commitments is
C$13,000,000.

"Term Loan B Interest Rate” means a per annum rate equal to (@) with respect to Loans
made in Canadian Dallars, the Canadian Prime Rate plus the Term Loan B Applicable Margin or (b}
with respect to Loans made in U.S. Dollars, the U.8. Base Rate plus the Term Loan B Applicable
Margin.

"Tetm Loan B Lender™ means each Lender having a Loan B Term Commitment as set forth
on Schedule 2.01 hereto or in the Assignment and Assumption by which such Person becomes a
Term Loan B Lender, or after the making of the Term Loan B, each Lender holding any portion of the
Term Loan B.

“Term Loan B Margin Shorifall™ means, at any fime, the amount by which the aggregate
principal amount of Term Loan A and Term Loan B exceeds the aggregate amount of the Borrowing
Base — Temn Loan B as then i effect.

“Term Loan B Note" means a promissory note made by the Borrowers in favour of a Term
Lean B Lender evidencing the Term Loan B made by such Term Loan B Lender, substantially in the
forrn of Exhibit C-2,

"Term Lean Interest Rate” means either of the Term Loan A Interest Rate or the Termi Loan
B Interest Ratle, as the context may require.
“Term Loans” means, collectively, the Term Loan A Loans and the Term Loan B Loans.
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"Term Note” means, collectively, the Term Loan A Notes and the Term Loan B Notes,

“Termination Date” means the eariest to occur of (i) the Maturily Date, (i) the date on which
the matunty of the Obligations is accelerated (or deemed accelerated) and the Revolving
Commitments are irrevocably terminated (or deemed ferminated) in accordance with Article VII, or
{iiy the termination of the Revolving Commitments in accordance with the provisions of

Section 2.06{a) hereof.

“Total Cutstandings” means the outstanding principal balance of the Term Loans plus the
Total Revolver Outstandings.

“Total Revolver Outstandings” means the aggregate Outstandlng Amount of all Committed
Revolving Loans.

"Trading with the Enemy Act’ has the meaning set forth in Section 10.18.

“Transactions® means the acquisifion of the Target by Lead Borrower as more particularly
described in the Acquisition Docurnents.

"Type” means, with respect lo a Committed Revolving Loan, its character as a Canadian
Prime Rate Loan or 2 U.S. Base Rate Loan,

“Unintentional Overadvance” means an Overadvance which, to the Agent's knowledge, did
not constitute an Overadvance when made but which has become an Overadvance resulting from
changed circumstances beyond the control of the Credit Farttes, including, without limitation, a
reduction in {he Appraised Value of property or assets included in the Bofrowing Base — Revoiving
Credit, Borrowing Base — Term Loan A, Borrowing Base — Term Loan B or misrepresentation by the
Loan Parties.

“United States” and "U.S.” mean the United States of America.

"L).S. Base Rate” means, for any day, a rate per annum equal to the annual rate of interest
announced by Royal Bank of Canada (or iis successor) from time {o fime as its base rate for U.S.
DoYar commercial loans in Canada. Any change in any interest rate provided for in the Agreement
based upon the U.S. Base Rate shall lake effect at the time of such change in the U.S, Base Rate.

"L.S, Base Rate Loan” means a Loan that bears interest based on the U.S. Base Rate.
“U.S. Dollars” and "US$” mean lawful meney of the United States.

“Yield Revenue” means () all amounts which are {or would be) payable on account of
interest on the principal portion of a Term Loan to be prepaid through twelve months after the
Closing Date (assuming that the applicable portion of a Term Loan had not been prepaid and that
interest accrued at the rate in effect on the date of prepayment), less (i) any interest on the
applicable portion of the Term Loans amount paid in cash from and after the Closing Date through
the date of prepayment.

1.02  Other Interpretive Provisions. With reference fo this Agreement and each other Loan
Document, unless otherwise specified herein o7 in such other Loan Document:

(a) The definitions of terrns herein shall apply equally to the singular and plural
forms of the terms defined. Whenever the context may require, any pronoun shall include
the corresponding masculine, feminine and neuter forms. The words “include,” “includes”
and “Iincluding” shall be deemed to be followed by the phrase *without fimitation”” The word
“will* shall be construed to have the same meaning and effect as the word “shall.” Unless
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the context requires othetwise, (i) any definition of or reference to any agresment, instrument
or other document (including any Organization Document) shall be construed as referring to
such agreement, instrument or other document as from 1ime o ime amended, supplemented
or otherwise modified (subject fo any restrictions on such amendments, supplements or
meodifications set forth herein or in any other Loan Document}, (i) any reference hereln fo
any Person shall be consirued to include such Person’s successors and assigns, (i) the
words “herein,” “hereof and “hereunder,” and words of similar import when used in any
Loan Document, shall be construed to refer to such Loan Document in its entirety and not to
any particutar provision thereof, (iv) all references in a Loan Document to Atticles, Seclions,
Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Exhibils
and Schedules to, the Loan Document in which such references appear, (v) any reference o
any law shall include all statutory and regulatory provisions consolidating, amending
replacing or interpreting such law and any refarence to any law or regulation shall, unless
otherwise specified, refer fo such law or regulation as amended, modified or supplemented
from time to timse, and (vi) the words “asset” and “property” shall be construed to have the
same meaning and effect and fo refer to any and all fangible and intangible assets and
properiles, including cash, securities, accounts and contract rights.

(v tn the compulation of periods of time from a specified date to a later specified
date, the word “from™ means “from and including;” the words “te’” and “untii” each mean “to
but excluding;” and the word “through™ means “to and including.”

(c) Section headings herein and in the other Loan Documents are included for
convenience of reference only and shall not affect the interpretation of this Agreement or any
other Loan Document.

(d) Any reference herein or in any other Loan Document fo the satisfaction,
repayment, or payment in full of the Cbligations shall mean the repayment in the relevant
currency in full in cash or immediately available funds (or, in the case of confingent
reimpursement obligations with respect o Bank Products and any other contingent
Obligations, providing Cash Collateralization or other collateral as may be requested by the
Agent) of all of the Chligations other than (i) unasserted contingent indemnification
Obiigations, and (i} any Obligations relating o Bark Products (other than Swap Confracts)
that, at such time, are allowed by the applicable Bank Product provider to remain outstanding
without heing required to be repaid or Cash Collateralized or otherwise collateralized as may
be requested by the Agent,

Accounting Terms Generally.

(@) Generally. Al accounting terms not specifically or completely defined herein
shall be construed in confoermily with, and all financial data (including financial ratios and
other financial calculations) required to he submitted pursuant o this Agreement shall be
prepared in conformity with GAAP, applied on a consistent basis, as in effect from time to
time, except as otherwise specifically prescribed herein.

9] Changes in GAAP. K at any time any change in GAAP would affect the
computation of any financial ralic or requirement set forth in any Lean Document, and either
the Lead Borrower or the Required Lenders shall so request, the Agent, the Lenders and the
Lead Borrower shall negotiate in good faith to amend such ratio or requirement {o presernve
the original intent thereof in light of such change in GAAP (subject to the approval of the
Required Lenders);, provided that, untl so amended, (i} such ratio or requirement shalf
continue to be computed in accordance with GAAP prior to such change therein and (Ii) the
Lead Borrower shall provide to the Agent and the Lenders financial statements and other
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documents required under this Agreement or as reasonably requested hereunder sefting
forth a reconciliation between calculations of such ratio or requirement made before and after
giving effect to such change in GAAP.

1.04 Rounding. Any financial ratios required to be maintained by the Borrowers pursuant to this
Agreement shall be calculated by dividing the appropsiate compenent by the other component, carrying the
result to one place more than the number of places by which such ratio is expressed herein and rounding
the result up or down to the nearest number (with a rounding-up if there is no nearest number).

1.05 Times of Day. Unless otherwise specified, all references herein to fimes of day shall be
references to Eastern time (daylight or standard, as applicable).

1.06 English Language. The parties hereto confirm that it is their wish that this Agreement and
any ather document executed in connection with the transactions contemplated herein be drawn up in the
English language only and that all olther documents contemplated thereunder or relating thereto, including
notices, may also be drawn up in the English language only. Les parties aux présentes confirment que c'est
leur volonté gue cetle convertion et ies autres documents de crédit y affereuls soiept rédigés en anglais
seulement et que tous les documents, y compris tous avis, en\nsagés par cette convention soient réd’ gés en
anglais seulement.

1.07 Currency Equivalents Generally. Any amount specified in this Agreement (cther than in
Adticle [, Article IX and Article X) or any of the other Loan Documents to he in Canadian Dollars or U.S.
Dollars (as applicable} shall also include the equivalent of such amount in any currency cther than that in
which it is expressed, such equivalent amount thereof in the applicable currency to be determined by the
Agent at such ime on the basis of thé Spot Rate (as defined below) for the purchase of such currency with
U.S. Dollars {as applicable). For purposes of this Section 1.07, the “Spot Rate™ for a currency means, at
any time, the rale determined by the Agent to be the rate quoted to the Agent as the spot rate for the
purchase by the Agent of such currency with another currency through its principal foreign exchange trading
office at such time.

1.08 Currency Matters. Principal, interest, reimbursement obligations, fees, and all other
amounts payable under this Agreement and the other Loan Documents o the Credit Parfies shall be
payable in the currency in which such Obligations are denominated. Unless stated otherwise, all
cafculations, comparnsons, measurements or determinations under this Agreement shall be made In
Canadian Dellars. For the pumpose of such calculations, comparisons, measurements or determinations,
amounts denominated in other currencies shall be converted in the Equivalent Amount of Canadian Dollars
on the date of calculation, companson, measurement or detarmination.

1.0 Judgment Currency.

{a) If, for the purpose of obtaining or enforcing judgment against any Loan Party
in any court in any jurisdiction, it becomes necessary to convert into any cother currency
{such oither currency being hereinafter in this Section 1.09 referred to as the “Judgment
Currency™) an amount due under any Lean Document in any currency (the “Obligation
Currency”) other than the Judgment Currency, the conversion shall be made at the rate of
exchange prevailing on the Business Day immediately preceding the date of actual payment
of the amount due, in the case of any proceeding in the courts of the Province of Ontario or
in the courls of any other jurisdiction that will give effect to such conversion being made on
such date, or the date on which the judgment is given, in the case of any proceeding in the
courts of any other jurisdiction (the applicable date as of which such conversion is made
pursuant to this Section 1.09 being hereinafter in this Section 1.09 referred to as the
“Judgment Conversion Date™).
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{b) If, in the case of any proceeding in the court of any jurisdiction referred to in
Section 1.09(a), there is a change in the rate of exchange prevailing between the Judgment
Cenversion Date and the date of actual receipt for value of the amount due, the applicable
Loan Party shall pay such additional amount {(if any, but in any event not a lesser amnount} as
may be nacessary to ensure that the amount actually received in the Judgment Currency,
when converted at the rale of exchange prevailing on the date of payment, will produce the
amount of the Obligation Currency which could have been purchased with the amount of the
Judgment Currency stipulated in the judgment or judicial order at the rate of exchange
prevailing on the Judgment Cenversfon Date. Any amount due from any Loan Party under
this Section 4.09(b) shall be due as a separate debt and shall not be affected by judgment
being abtained for any other amounts due under or in respect of any of the Loan Documents.

{c) The term “rate of exshange™ in this Section 1.09 means the rate of exchange
at which Agent, on the relevant date at or about 12,00 noon on the relevant date, would be
prepared to sell, in accordance with Agent’s normal course foreign currency exchange
practices, the Obligation Currency against the Judgment Currency,

(d) Unless otherwise specified, all references to dollar amounts in this
Agreement shall mean Canadian Dollars.

1.10 Québec Matters, For purpeses of any assets, liabilities or entifies [ocated in the Province of
Québec and for all ether pumposes pursuant to which the interpretation or constuction of this Agreement
may be subject to the laws of the Province of Québec or a court or tribunal exercising jurisdiction in the
Province of Québeg, (a} “personal property” shall include *“movable property”, (b} “real property” or “real
estate” shall include “immovable property”, (¢) “tangible property” shall include “comporeal property”, {d)
“intangible property” shall include “incorporeal property”, {e) “security interest”, “mortgage” and “lien” shall
indude a “hypothec”, ®right of retention”, “prior daim” and a resolutory clause, (f) all references te filing,
perfection, priorty, remedies, registering or recording under the PPSA or UCC shall include publication
under the CCQ, (gj all references to “perfection” of or “perfected” liens or security interest shall include a
reference to an “opposable” or “set up” lien or securily interest as against third parties, (h) any “rnght of
offset”, “right of setoff* or similar expression shall indude a "right of compensation”, (i) "goods” shall
include “corporeal movable property” other than chattel paper, documents of title, instruments, money and
securities, (i) an “agent” shall include a *mandatary”, (k) “construction [iens” shail include “legal
hypothecs™; {I) “joint and several” shall include “solidary®; {m) “gross negligence or wilful misconduct” shall
be deemed to be “Intentional or gross fault”; (n) “beneficial ownership” shall include “ownership cn behalf of
another as mandalary”; {0} *easement” shall include “servitude™; {p) "priority” shall include “pricr ¢claim™; {g}
“survey” shall include “certificate of location and plan™; (¢) *state shall include “province™; (s) *fee simple
tile™ shall include “absolute ewnership”; and (t) “accounts” shall include “claims™,

ARTICLE Il
THE COMMITMENTS AND BORROWINGS

2,01 Term Loans; Committed Revolving Loans: Reserves.

(a) Subject to the terms and conditions set forth herein, each Term Loan A
Lender severally agrees to make a loan to the Borrowers on the Closing Date in a principal
amount not to exceed the Term Loan A Commitment of such Term Loan A Lender. Amounts
repaid in respect of the Term Loan A may not be reborrowed. Any pertion of the Term Loan
A Commitments which is not borrowed on the Closing Date shall be cancelled.

{b) Subject to the terms and conditions set ferth herein, each Term Lean B
Lender severally agrees to make a loan to the Borrowers on the Closing Date in a principal
amount not to exceed the Tem Loan B Commitment of such Term Loan B Lender. Amounts
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repaid in respect of the Term Loan B may not be reborrowed. Any portion of the Term Loan
B Commitments which is nol borrowed on the Closing Date shall be cancelled.

(©) Subject to the terms and conditions set forth herein, each Revolving Lender
severally agrees fo make loans (each such loan, a “Committed Revolving Loan™) io the
Borrowers from time to time, on any Business Day during the Availabifity Period on which the
Agent's offices are open to conduct business, in an aggregate amount not lo exceed at any
time outstanding the lesser of {x} the amount of such Lender’s Revolving Commitment, or {y)
such Lenders Applicable Percentage of the Borrowing Base — Revolving Credit; subject in
each case to the following limitations:

{i) after giving effect to any Revolving Credit Borrowing, the Total
Revolver Quistandings shall not exceed the Maximum Revolving Loan Amount; and

)] after giving effect fo any Revolving Credit Bomrowing, the aggregate
Outstanding Amount of the Committed Revolving Loans of any Revolving Lender
shall not exceed lhe lesser of (A} such Lender's Revolving Commitment and (B)
such Revolving Lender’s Applicable Percentage of the Boifowing Base — Revolving
Credit.

Within the limits of each Lender’s Revoiving Commitment, and subject to the other terms and -~

conditions hereof, the Borrowers may borrow under this Section 2.01, prepay under Section 2.05,
and reborrow Committed Revolving Loans under this Section 2.01. Committed Revolving Loans
may be (i) Canadian Prime Rate Loans if denominated in Canadian Dollars, or (i) L1.S. Base Rale
Loans if denominated in LL.S. Dollars, as further provided herein.

2,02

(d)  The Inventory Reserves and Avatlability Reserves as of the Closing Date are
set forth in the Borrowing Base Certificate delivered pursuant to Section 4.01(c} hereof.

{e) The Agent shall have the right, at any time and from time to time after the
Closing Date in its Permitted Discretion to establish, modify or eliminate Reserves.

H Upon completion of the Target Acquisition, the Target and each of its
Subsidiaries will guarantee the obligation of the Borrowers hereunder and will grant to the
Agent a first priority perfected Lien over all of its present and future assets, all pursuant to
documentation satisfactory to the Agent in its Permitted Discretion.

Borrowings and Conversions of Committed Revolving Loans.

{a) Committed Revolving Loans and the Term Loans (or any portion thereof)
shalt be () Canadian Prime Rate Loans if denominated in Canadian Dollars, or (ji} U.S. Base
Rate Loans if denominated in U.S. Dollars as the Lead Berrower may request subject to and
in acgordance with this Section 2.02, Subiect to the other provisions of this Section 2.02,
Revolving Credit Borrowings of more than one Type may be incurred at the same time.

(b) Each Revolving Credit Borrowing and each conversion of Committed
Revolving Loans or the Tertm Loans {or any portion thereof) from one Type fo the other shall
be made upon the Lead Borrower's irrevocable written notice to the Agent in the form of a
Committed Loan Notice, appropriately completed and signed by a Responsible Officer of the
Lead Borrower. Each such notice must be received by the Agent not Jater than 12:00 p.m.
one (1) Business Day prior o the requested date of any Borrowing of Canadian Prime Rate
Loans or U.S. Base Rate Loans. Except as provided in Sections 2.03{c} and 2.04(c), each
Borrowing of or conversion to U.S. Base Rale Loans shall be in a principal amount of
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C$500,000 or US$500,000, as applicable or a whole muitiple of C$100,000 ar US$100,000,
as applicable In excess thereof. Each Committed Loan Notice shall spedify (i) whelher the
Lead Borrower is requesling a Revojving Credit Borrowing or a conversion of Committed
Revolving Loans or a Term Loan {or a portion thereof) from one Type to the other, (i) the
requested date of the Borrowlng or conversion, as the case may be (which shali be a
Business Day), (iii) the principal amount and currency of Committed Revolving Loans to be
borrowed, or the principal amount and currency of Committed Revolving Loans or a Term
Loan {or portion thereof} to be converled, and (iv) the Type of Committed Revolving Loans to
be borrowed or to which existing Committed Revolving Loans or the Term Loans (or portion
thereof) are to be converled. If the Lead Borrower fails to specify a2 Type of Committed
Revolving Loan or the Term Loans {or porlion thereof) in @ Commitied Loan MNotice, then the
applicable Committed Revolving Loans or porlion of the Term Loans shall automatically be
made as, or converted to, a Canadian Prime Rate Loan (if denominated in Canadian Dollars)
ora U.S. Base Rate Loan (if denominated in U.S. Dollars).

(c) Following receipt of a Request for Berrowing, the Agent shall promptly notify
each Lender of the amount of its Applicable Perceniage of the applicable Committed
Revolving Loans or a Term Loan (or portion thereof). In the case of a Committed Revolving
Botrowing, each Lender shall make the amount of its Committed Revolving Loan available to
the Agent in immediately available funds in the specified currency at the Agent's Office not
later than 1:00 p.m. on the Business Day specified in the applicable Committed Loan Notice.
Upon satisfaction of the applicable conditions set forth in Section 4.02 (and, if such
Borrowing is the initial Borrowing, Section 4.01), the Agent shall use reasonable efforis to
make all funds so recelved available 1o the Borrowers in like funds by no later than 4:00 p.m.
on the day of recaipt by the Agent by wire fransfer of such funds in accordance with
instructions provided to (and reasonably acceptable o) the Agent by the Lead Borrower.

{d) The Agent, without the request of the Lead Borrower, may advance as a
Revolving Loan any interest, fee, service charge (induding direct wire fees), Credit Party
Expenses, or olher payment to which any Credit Party is enfiled from the Loan Parfies
pursuant hereto or any other Loan Document and may charge the same to the Loan Account
notwithstanding that an Overadvance may result thereby. The Agent shall advise the Lead
Borrower of any such advance or charge promptly after the making thereof. Such action on
the part of the Agent shal} not constitute a waiver of the Agent's rights and the Borrowers’
obligations under Section 2.05(¢c). Any amount which is added to the principal balance of the
Loan Accounts as provided in this Secion 2.02{d) shall bear inferest at the interest rate then
and thereafter applicable to U.S. Base Rate Loans, as applicable.

{e) Each Borrowing shall be made by the Lenders pro raia in accordance with
their respective Applicable Percentage with respect to the applicable type of Borrowing. The
failure of any Lender to make any Loan shall neither relieve any other Lender of its obligation
to fund its Loan in accordance with the provisions of this Agreement nor increase the
obiigation of any such other Lender,

1§} Al any time that Canadian Prime Rate Loans or U.5. Base Rate Loans are
ouistanding, the Agent shall notify the Lead Borrower and the Lenders of any change in
Salus's prime rate used. in determining the applicable interest rate.

{g) The Agent and the Revolving Lenders shali have no obligation to make any
Loan if an Overadvance wouid result The Agent may, in its Permitted Discretion, make
Pemitted Overadvances without the consent of the Borrowers or the Lenders and the
Borrowers and each Lender shall be bound thereby. A Permitted Overadvance is for the
account of the Borrowers and shall constitlute a Canadian Prime Rate Loan or a U.S. Base
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Rale Loan {depending on the currency in which it is made} and an Obligation and shall be
repaid by the Borrowers in accordance with the provisions of Section 2.05(c). The rnaking of
any such Permitted Overadvance on any one occaslon shalt not obligate the Agent or any
Revolving Lender to make of permit any Permitted Overadvance on any other cceasion or to
permit such Permitled Overadvances to remain outstanding. The Agent shall have no
liability for, and no Loan Party or Cradit Party shall have the right to, ot shall, bring any claim
of any kind whatsoever against the Agent with respect to Unintentional Overadvances
regardless of the amount 6f any such Overadvance(s).

[Reserved.]
[Reserved.]
Frepayments,

(a) Subject to the Pricing Letter, the Borrowers may, upon irrevocable notice

Tfrom the Lead Borrower o the Agent, at any time or from time to time voluntarily prepay

Loans in whole or in part; provided that (i) such nofice must be received by the Agent not
later than 11:00 a.m. on the date of prepayment of U.S. Base Rate Loans; (i} any
prepayment of U.S. Base Rate Loans shall be in a principal amount of US$500,000 or a
whole mulliple of US$100,000 in excess thereof, (i) any prepayment of Canadian Ptime
Rate Loans shall be in a principal amount of C$500,000 or a whole multiple of C$100,000 in
excess thereof; and (iv) any prepayment of a Tenrn Loan shall be in a minimum amount of
US$500,000 (or the Equivalent Amount in Canadian Dollars) or a whole multiple of
US$100,000 (or the Equivalent Amount in Canadian Dollars) in excess thereof, ¢r, in each
case, if less, the entire principal amount thereof then outstanding. Each such nofice shall
specify the date, currency and amount of such prepayment and the Type(s) of Loans fo be
prepald. The Agentwill promptly notify each Lender of ils receipt of each such notice, and of
the amount of such Lender's Applicable Percentage of such prepayment. f such notice Is
given by the Lead Borrower, the Borrowers shall make such prepayment and the payment
amount specified in such notice shall be due and payable on the date specified therein.
Each such prepayment shall be applied to the Loans of the Lenders in accordance with their
respective Applicable Percentages.

{b) if for any reason the Total Revoiver Outstandings at any time exceed the
Maximum Revolving Loan Amount as then in effect, the Borrowers shall immediately prepay
the Committed Revolving Loans in an aggregate amount equal {o such excess.

{c) The Borrower shail prepay the Loans with proceeds and collections received
by the Loan Parties to the extent so required under the provisions of Seclion 6,13 hereof.

{d) The Borrowers shall prepay the Loahs in an amount equal to 100% of the Net
(Gash Proceeds received by a Loan Party on account of a Prepayment Event,

{e) [n the event that $he annual Combined EBITDA {(commencing with the Fiscal
Year ended March 31, 2014) exceeds the projected Combined EBITDA for such
Measurement Pericd in any Business Plan {such excess the “Exceeding Amount™), the
Borrower shall prepay the Loans in an amount equal to 5C% &f the Exceeding Amount,

{f) If for any reason there exists at any time 2 Term Loan A Margin Shorifall, the
Borrowers shall immediately prepay an amount equal to such Term Loan A Margin Shorifall.
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{9) If for any reason there exis!s at any time a Term Loan B Margin Shortfail, the
Borrowers shall immediately prepay an amount eguat to such Term Loan B Margin Shortfall.

{h Any prepayment made pursuant to Section {b} or (c} above shall be applied,
first, ratably to the outstanding Committed Revolving Loans; next, ratably to the outstanding
Term Loan A; next, ratably to the oulstanding Term Loan B, and the amount remaining, if
any, after the prepayment in full of all Loans outstanding at'such time may be retained by the
Borrowers for use in the ordinary course of its business. Any prepayment made pursuant to
Section (d) or (e} above shall be applied, first, ratably to the outstanding Term Loan A; next,
ratably to the outstanding Term Loan B; next, ratably to the outstanding Committed

- Revolving Loans and the amount remaining, if any, after the prepayment in full of all Loans

outstanding at such time may be retained by the Borrowers for use in the otdinary course of
its business. Any prepayment made pursuant to Section {f} above shall be applied ratably to
the outstanding Term Loan A. Any prepayment made pursuant to Section (g} above shall be
applied ratably to the outstanding Term Loan A or the ouistanding Temm Loan B, as
determined by the Agent in its sole discretion,

Terminatlon or Reduction of Commitments.

(a) Subject to the Pricing Letter, the Borrowers rnay, upon irrevocable notice
from the Lead Borrower to the Agent, terminate the Aggregate Revolving Commitments or
the Term Commitments or from time to time permanently reduce the Aggregate Revolving
Commitments; provided that (f) any such notice shall be received by the Agent not fater than
11:00 a.m. five Business Days piior to the date of termination or redustion, (ji} any such
partial reduction shall be in an aggregate amount of C$10,000,000 or any whole muitiple of
C$1,000,000 in excess thereof, (i) the Borrowers shall not terminate or reduce the
Aggregate Revolving Commitments if, after giving effect thereto and to any concurrent
prepayments hereunder, the Total Revolver Outstandings would exceed the Aggregate
Revolving Commitments.

{b) The Agent will promptly notify the Lenders of any termination or reduction of
the Aggregate Revolving Commitments under this Section 2.06, Upon any reduction of the
Aggregate Revolving Commitments, the Revolving Comrmitment of each Revelving Lender
shall be reduced by such Revolving Lender’s Applicable Percentage of such reduction
amount. All fees (including, without imitation, commitment fees and Early Termination Fees)
and interest in respect of the Aggregate Revolving Cotnmitments accrued until the effective
date of any termination of the Aggregate Revolving Commitments shall be paid on the
effective date of such termination.

Repayment of Loans.

(a) The Borrowers shall repay to the Revolving Lenders on the Termination Date
the aggregate principal amount of Committed Revolving Loans outstanding on such date,
along with accrued but unpaid interest and all other Obligations outstanding with respect to
the Commitied Revolving Loans.

{b) The Bomrowers shall repay to the Term Lenders the ouistanding principal
amount of the Term Loans in installments in the amounts and on the dates set forth helow
and in full on the Termination Date,

Date Term A Loan Principal Term B Loan Principal
Amount Amount
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September 30, 2013 $125,000 $325,000
December 31, 2013 $125,000 $325,000
March 31, 2014 $125,000 $325,000
June 30, 2014 $125,0600 $325,000
September 30, 2014 $250,000 $325,000
December 31, 2014 $250,000 $325,000
Mareh 31, 2015 $250,000 $325,000
June 30, 2015 $250,000 $325,000
September 30, 2015 $250,000 . $487,500
December 31, 2015 $250,000 $487,500
March 31, 2014 $250,000 $487,500

The Borrowers shall repay to the Term Lenders on the Termination Date the aggregate
principal amount of the Terms Loans outstanding on such date, along with acerued but
unpaid inferest and all other Ohbligations outstanding with respect to the Termn Loans.

(c) Without limiting Section 1.07, if Agent receives any payment from or on
behalf of a Loan Parly in ary currency other than the currency in which the Obligation is
denominated, Agent may convert the payment (including the proceeds of realization upon
any Collateral) into the currency in which such QObligation is denominated at the “Spot Rate”
{as such term is defined in Section 1.07).

Interest

(a) Subject lo the provisions of Section2.08(b) and (c) below, () each
Committed Revolving Loan which s a U.S. Base Rate Loan shall bear interest on the
outstanding principal amount therecf at a rate per annum equal to the U.S. Base Rate plus
the Applicable Margin; {ii) each Committed Revolving Loan which is a Canadian Prime Rate
Loan shall bear interest on the outstanding principal amount thereof at a rate per annum
equal to the Canadian Prime Rate plus the Applicable Margin; (i) each Term Loan A shall

bear interest on the outstanding principal amount thereof at the Term Loan A Interest Rate

then in effect and (iii) each Term Loan B shall bear interest on the outstanding principal
amount thereof at the Term Loan B Interest Rate then in effect.

()

(i) if any amount payable under any Loan Document is not paid when
due {without regard to any applicable grace periods}, whether at stated matunty, by
acceleration or otherwise, such amount shall, subject to the /nferest Act {Canada)
and the provisions of this Section, thereafter bear interest at a fluctuaiing interest rate
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per annum at all imes equal to the Default Rate to the fullest extent permilted by
applicable Laws.

{ii) It any other Event of Default exists, then the Agent may, and upon the
request of the Required Lenders shall, notify the Lead Botrower that all outstanding
Obligations shall, subject to the Inferest Act (Canada) and the provisions of this
Secfion, thereaffer hear interest at a fluctuating interest rate per annum at all times
equal to the Default Rale and thereafter such Obligations shall bear interest at the
Default Rate to the fullest extent pemmitted by applicable Laws.

(i) Accrued and unpaid interest on past due amounts {inciuding interest
on past due interest) shall be due and payable upon demand.

{c) Interest on each Loan shall be due and payable in arrears on each Interest
Payment Date applicable thereto and at such other fimes as may be specified herein.
interest hereunder shall be due and payable in accordance with the terms hereof before and
after judgment, and before and after the commencement of any proceeding under any
Debter Relief Law.

(d) If any provision of this Agreement or of any of the other Loan Documents
would obligate the Borrowers or any other Loan Party to make any payment of interest or
other amount payable to any Lender in an amount or calculated at a rate which would be
prohibited by law or would result in a receipt by such Lender of interest at a ¢criminal rate {as
such temms are construed under the Criminal Code {(Canada)) then, notwithstanding such
provisions, such amount or rate shall be deemed to have been adjusted with retroactive
effect to the maximum amount or rate of interest, as the case may be, as would not be se
prohibited by law or so resulf in a receipt by such Lender of interest at a ¢riminal rate, such
adjustment to be effected, to the extent necessary, as foliows. (1) firstly, by reducing the
amount or rate of interest required to be paid to such Lender, and (2} therealter, by reducing
any fees, commissions, premiums and other amounts required to be paid to such Lender
which would constitute “interest” for purposes of Section 347 of the Criminal Code (Canada).
Any amount or rate of interest referred to in this Section shall be determined in accordance
with generally accepted actuanal practices and principles as an effective annual rate of
interest over the term that the applicable Loan remains outstanding on the assumption that
any charges, fees or expenses that fall within the meaning of “interest” {as defined in the
Criminal Code (Canada)) shall, if they relate to a specific period of time, be pro-rated over
that pericd of time and othenwise be pro-rated over the period from the Closing Date to the
Maturity Date and, in the event of a dispute, a cerfificate of a Feliow of the Canadian Institute
of Actuaries appointed by Agent shall be conclusive for the purposes of such determination.

{e} For pumposes of disclosure pursuant to the interest Act {Canada), the annual
rates of interest or fees to which the rates of interest or fees provided in this Agreement ang
the other Loan Documents {and stated herein or therein, as applicable, o be computed on
the basis of a 360 year or any other period of time less than a calendar year} are equivalent
are the rates so determined multiplied by the actual number of days in the applicable
calendar year and divided by 360 or such ather period of time, respectvely.

2.0 Fees. The Borrower shall pay to the Agent the fees stipulated in the Pricing Letter, at the
times and in the amounts set forih therein.

210 Computation of Inferest and Fees. All computations of fees and interest shall be made on
the basis of a 360-day year, in each case and aclual days elapsed. Interest shall accrue on each Loan for
the day on which the Loan Is made. For purposes of the caleuiation of interest on the Loans and the
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Outstanding Amount, all payments made by or on account of the Borrovers shall be deemed to have been
applied to the Loans ane (1) Business Day after receipt of such payments by the Agent (as such receipt is
determined pursuant to Section 2.12). Each determination by the Agent of an interest rate or fee hereunder
shall be conclusive and binding for all purposes, absent manifest error.

211

212

Evidence of Debt.

{a) The Bommowings made by each Lender shall be evidenced by one or more
accounts or records maintained by the Agent (the “Loan Accouni”) in the ordinary course of
business. [n addition, each Lender may record in such Lender's internal records, an
appropriate notation evidencing the date and amount of each Loan from such Lender, each
payment and prepayment of principal of any such Loan, and each payment of interest, fees
and other amounts due in connection with the Obligations due tosuch Lender. The accounts
or records maintained by the Agent and each Lender shall be conclusive absent manifest
error of the amount of the Borrowings made by the Lenders to the Borrowers and the interest
and payments theraon, Any failure to so record or any error in doing so shall not, however,

limit or otherwise_affect the ebligation of the Borowers hareunder to_pay any amount owing

with respect to the Obligations. In the event of any conflict between the accounts and
records maintained by any Lender and the accounts and records of the Agent in respect of
such matters, the accounts and records of the Agent shall control in the absence of manifest
error. Upon the request of any Lender made through the Agent, the Borrowers shall execute
and deliver to such Lender {through the Agent) a Note, which shall evidence such Lender's
Committed Revolving Loans or portion of 2 Term Loan, as applicable, in addition 1o such
accounts or records., Each Lender may attach schedules to its Note and endorse thereon
the date, amount and maturity of its Loans and payments with respect thereto. Upon receipt
of an affidavit of a Lender as to the loss, theft, destruction or mutilation of such Lender's
Note and upon cancellation of such Note, the Borrowers will issue, in lieu therecf, a
replacement Note in favour of such Lender, in the same principal amount thereof and
otherwise of like tenor.

{b) Agent shall render monthly statemenis regarding the Loan Account to the
Lead Borrower including principal, interest, fees, and inciuding an itemization of all charges
and expenses constituting Credit Party Expenses owing, and such statements, absent
manifest error, shall be conclusively presumed 1o be correct and accurate and constitute an
account stated between Borrowers and the Credit Parlies unless, within thirty (30} days after
receipt thereof by the Lead Borrower, the Lead Bomrower shall deliver to Agent written
objection thereto desciibing the error or errors contained in any such statements.

Payments Generally; Agent’s Clawback.

(a) Geperal. Al payiments to be made by the Bormowers shall be made without
condition or deduction for any counterclaim, defence, recoupment or setoff. Except as
otherwise expressly provided herein, all paymenis by the Borrowers hereunder shall be
made to the Agent, for the account of the respective Lenders to which such payment is
owed, at the Agent’s Office in Dollars and in immedialely available funds not |ater than 2:00
p.m. on the date specified herein. The Agent will promptly distribute to each Lender its
Applicable Percentage {or other applicable share as provided herein) of such payment in like
funds as received by wire transfer to such Lenders Lending Cffice. All payments received

by the Agent shall be deemed received on the next succeeding Business Day (if received

before 2:00 p.m.) or the second succeeding Business Day (if received after 2:00 p.m.) and
any applicable interest or fee shall confinue to accrue and shall be calculated pursuant to
Seclion 2.10. If any payment to be made by the Bomrowers shall come due on a day other
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than a Business Day, payment shall be macde on fhe next foliowing Business Day, and such
extension of time shall be reflected in computing interest or fees, as the case may be,

(b {i) Funding bv Lenders: Presumption by Agent. Unless the Agent shall
have received notice from a Revolving Lender prior to 12:00 nooh on the date of such
Borrowing that Lender will not make available to the Agent such Lender's share of such
Borrowing, the Agent may assume thal such Lender has made such share available on such
date in accordance with Section 2.02 (or in the case of a Borrowing of U.S. Base Rate
Loans, that such Lender has made such share availahle in accordance with and at the time
required by Section 2.02) and may, in reliance upon such assumption, make available to the
Borrowers a corresponding amount. In such event, if a Lender has not in fact made its share
of the appiicable Borrowing available to the Agent, then the applicable Lender and the
Bormrowers severally agree to pay to the Agent forthwith on demand such corresponding
amount in immediately availabie funds with interest thereon, for each day from and including
ihe date such amount is made available to the Borrowers to but excluding the date of
payment to the Agent, at (A) in the case of a payment to be made by such Lender, the
greater of the Federal Funds Rate and a rate determined by the Agent in accordance with
banking industry rules on interbank compensation plus any adminisirative processing or
similar fees customarily charged by the Agent in connection with the foregoing, and (B} in the
case of a payment to be made by the Borrowers, the inferest rate applicable to Committed
Rewlving Loans. I the Borrowers and such Lender shall pay such interest lo the Agent for
the same or an overapping period, the Agent shall promptly credit to the Borrowers the
amount of such interest paid by the Borrowers for such period. If such Lender pays its share
of the applicable Borrowing to the Agent, then the amount so paid shall constitute such
Lenders portion of such Borrowing. Any payment by the Borrowers shall be without
prejudice to any claim the Borrowers may have against a Lender that shall have failed to
make such payment to the Agent.

(i) Payments by Bomowers: Presumptions by Agent. Uniess the Agent
shall have received notice from the Lead Borrower prior to the time at which any payment is
due to the Agent for the account of the Lenders hereunder thal the Borrowers will not make
such payment, the Agent may assume that the Borrowers have made such payment on such
date in accordance herewith and may, in reliance upon such assumption, distribute to the
Lenders, the amount due. In such event, if the Borrowers have not in fact made such
payment, then each of the Lenders severally agrees to repay to the Agent forthwith on
demand the amount so distributed o such Lender, in immediately available funds with
interest thereon, for each day from and including the date such amount is distributed to it to
but excluding the date of payment to the Agent, at the grealer of the Federal Funds Rale and
a rale determined by the Agent in accordance with banking industry ruies on interbank
compensation.

A notice of the Agent to any Lender or the Lead Borrower with respect to any amount owing
under this subsection (b) shall be conclusive, absent manifest error.

<) Failure 1o Satisfy Conditions Precedent. If any Lender makes available to the
Agent funds for any Loan to be made hy such Lender as provided in the foregoing provisions
of this Aticle Hl, and such funds are not made available fo the Borrowers by the Agent
because the conditions to the applicable Berrowing set forth in Article 1V are not safisfied or
waived in accordance with the terms hereof {subject to the provisions of the last paragraph of
Section 4.02 hereof), the Agent shall return such funds (in like funds as received from such
Lender} to such Lender, without interest,
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{q) Obligations of Lenders Several. The obligations of the Revolving Lenders
hereunder to make Commitied Revolving Loans, and the obligations of the Term Lenders
hereunder to make Term Loans are several and not joint. The failure of any Term Lender 1o
make its portion of a Term Loan, or of any Revolving Lender to make any Committed
Revolving Loan, on any date required hereunder shaj} not refieve any other Term Lender or
Revolving Lender (as applicable) of its corresponding obfigation to do so on such date, and
no Term Lender or Revelving Lender (as applicable) shall be responsible for the fajlure of
any other Term Lender or Revolving Lender (as applicable) to so make its portion of a Term
Loan or its Commitied Revelving Loan (as applicable), to purchase its participation or o
make iis payment hereunder,

(e Funding Source. Noihing herein shall be deemed fo obligate any Lender {o
obiain the funds for any Loan in any parlicular place or manner or io consfitute a
representation by any Lender that it has obtained or will obtain the funds for any Loan in any
particular place or manner.

213, Sharing of Payments by Lenders. If any Credit Party shall, by exercising any right of setoff
or counterclaim or otherwise, obtain payment in respect of any principal of, interest on, or other amounts
with respect to, any of the Obligations resulting in {a} any Revolving Lender's receiving payment of a
proportion of the aggregate amount of Qbligations in respect of Committed Revolving Loans greater than its
pro rata share ihereof as provided herein, or (b) a Term Lender receiving payment of a partion of the
aggregate amount of Ohligations in respect of a Term Loan grealer than its pro rata share thereof as
provided herein (including, in each case, as in coniravention of the priorities of payment set forth in
Section 8.03), then the Credit Party receiving such greater proportion shall (a) notify the Agent of such fact,
and (b} purchase (for cash at face value) participations in the Obligations of the other Revolving Lenders or
Term Lenders, as applicable, or make such other adjustments as shall be equitable, so that the benefit of all
such payments shall be shared by the Credit Parties ratably and in the priorities set forth in Section 8.03,
provided that;

N if any such participations or subparticipations are purchased and all
or any portion of the payment giving rise thereto is recovered, such paricipations or
subparticipations shall be rescinded and the purchase price restored to the extent of
such recovery, without interest; and

(in the provisions ¢f this Section shall not be construed to apply to (x)
any payment made by the Loan Parlies pursuant to and in accordance with the
express terms of this Agreement or (y) any payment obtained by a Lender as
consideration for the assignment of or sale of a parficipation in any of its perlion of
the Term Loan or its Committed Revolving Loans to any assignee or parficipant,
other than to the Borrowers or any Subsidiary thereof (as to which the provisions of
this Section shall apply).

Each Loan Party consents to the foregoing and agrees, to the extent it may effectively do so
under applicable law, that any Lender acquiring a participation pursuant to the foregoing
arrangements may exercise against such Loan Party tights of setoff and counterclaim with respect to
such participation as fully as if such Lender were a direct creditor of such Loan Party in the amount
of such participation.

214 Settlement Amongst Lenders.

(a) The amount of each Revolving Lenders Applicable Percentage of
outstanding Committed Revolving Loans shall be computed weekly {or more frequently in the
Agent’s Permitted Discretion) and shall be adjusted upward or downward based on all
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Committed Revolving Loans and repayments of Committed Revolving Loans received by the
Agent as of 3:00 p.m, on the first Business Day (such date, the “Seltlement Daie™) following
the end of the period specified by the Agent.

{b) The Agent shall deliver to each of the Revolving Lenders promptly after a
Settlement Date a summary statement of the amount of outstanding Committaed Revolving
Loans for the period and the amount of repayments received for the period. As reflected on
the summary statement, (i) the Agent shall transfer to each Revolving Lender its Applicable
Percentage of repayments, and {ji} each Revoling Lender shall transfer to the Agent (as
provided below) or the Agent shall transfer to each Revolving Lender, such amounts as are
necessary to insure that, after giving effect to all such transfers, the amount of Committed
Revolving Loans made by each Revolving Lender shall be equal to such Revolving Lender’s
Applicable Percentage of all Commitied Revolving Loans outstanding as of such Settlement
Date. If the summary statement requires transfers to be made to the Agent by the Revolving
Lenders and is recelved prior to 1:00 p.m. on a Business Day, such transfers shall be made
in immediately available funds no later than 3:00 p.m. that day; and, if received after 1:00
p.m., then no later than 3:00 p.m. on the next Business Day. The obligation of each
Revolving Lender to transfer such funds is irrevocable, unconditional and without recourse to
or warranty by the Agent, If and to the extent any Revolving Lender shall not have so made
its fransfer to the Agent, such Revolving Lender agrees to pay to the Agent, forthwith on
demand such amounl, together with interest thereon, for each day from such date until the
date such amount is paid to the Agent, equal to the greater of the Federal Funds Rate and a
rate determined by the Agent in accordance with banking industry rules on interbank
compensation plus any administrative, protessing, or similar fees customarily chasged by the
Agent in connection with the foregoing.

215 Increase in Commitments.

(a) Uncomimitted Increase

{}] Request for Increase. Provided no Default or Event of Default then
exists or would arise therefrom, upon notlice to the Agent {which shall promptly notify
the Lenders), the Lead Borrower may from time to time, request an increase in the
Aggregate Revolving Commitments by an amount not exceeding C$5,000,000 in the
aggregate (the "Revolving Commitment Increase"); provided that (i} any such request
for an increase shall be in a minimum amount of C$1,000,000, and i) the Lead
Borrower may make a maximum of five such requests. At the time of sending such
notice, the Lead Borrower (in consuitation with the Agent) shall specify the time
period within which each Lender is requested to respond {which shall in no svent be
tess than ten Business Days from the date of delivery of such notice fo the Lenders),

{ii) Lender Elections to Increase. Each Revolving Lender shall notify the
Agent within such time period whether or not it agrees to increase its Revolving
Commitment and, if so, whether by an amount equal to, greater than, or fess than its
Applicable Percentage of such requested increase. Any Revolving Lender not
responding within such time peticd shall be deemed to have declined to increase its
Revolving Commitment. For greater certainty, no Lender shall have any obligation to
agree to commit to any such Revolving Commitment Increase wihout its express
consent, to be provided in its sole discretion

(i) Notification by Agent; Additional Lenders. The Agent shall notify the
Lead Borrower and each Revolving Lender of the Revolving Lenders’ respenses to

each request made hereunder. To achieve the full amount of a requested increase
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and subject fo the approval of the Agent, to the extent that the existing Revolving
lenders decline to increase their Revolving Commitments, or deciine io increase
their Revoiving Commilmenis to the amouni requested by the Lead Borrower, the
Agent, in consultation with the Lead Borrower, will use its reasonable efforis to
atrange for other assignees to become a Revolving Lender hereunder and !o issue
commitments in an amount equal to the amount of the increase in the Aggregate
Revolving Commitments requested by the Lead Bormower and not accepted by the
existing Revolving Lenders (and the Lead Borrower may also invite additional
assignees fo become Rewvolving Lenders){each, and “Additional Commitment
Lender, provided, however, that without the consent of the Agent, at no fime shall
the Commitment of any Additional Commitment Lender be less than C$1,000,600.

{iv) Effective Date and Allocations. If the Aggregate Rewolving
Commitments are increased in accordance with this Section 2.15, the Agent, in
consuftation with the Lead Borrower, shall defermine the effective date (the
“Revolving l.can_Increase Fffective Date*) and the firal allocation of such Increase.
Tha Agent shall promptly notify the Lead Borrower and the Lenders of the final
allocation of such increase and the Revolving Loan increase Fifective Daté and on
the Revolving Loan Increase Effeclive Date (i) the Aggregate Revolving
Commitmenis under, and for all purposes of, this Agreement shall be increased by
the aggregate amount of such Revelving Commitment Increases, and (i) Schedule
2.01 shall be deemed modified, wilhout further action, to reflect the revised Revolving
Commitments and Applicable Percentages of the Revolving Lenders, Any KZvolving
Commitment Increase shall be provided on the ggme terms as the existing
Aggregate Revolving Commitments made hereunder,

i(a)] Conditions ta Effectiveness of Commitment [ncrease. As a condition
precedent to such Revolving Commitment increase, (i} the Lead Borrower shalf deliver to the
Agent a cenificate of each Loan Party dated as of the Revolving Loan Increase Effective
Date (in sufficient copies for each Lender} signed by a Responsible Officer of such Loan
Party (A) certifying and attaching the resclutions adopted by such Loan Party approving or
consenting to such Reveolving Commitment Increase, and (B) in the case of the Borrowers,
cerifying that, before and afier giving effect to such Revolving Commitment Increase, (1) the
representations and warranties contained in-Aticle V and the other Loan Documents are true
and correct on and as of the Revolving Loan Increase Effective Date, except to the extent
that such representations and warranties specifically refer to an earlier date, in which case
they are .true and correct as of such earier date, and except that for purposes of this
Section 2.15, the representations and warranties contained in subsections {a) and (b} of
Section 5.05 shall be deemed to refer to the most recent statements fumished pursuant to
dauses (a) and (b), respectively, of Section 6.01, and {2) no Default or Event of Default
exists or would arise therefrom, (i) the Borrowers, the Agent, and any Additional
Commitment Lender shall have executed and delivered a Joinder to the Loan Documents in
such form as the Agent shall reasonably require; (jii} the Borrowers shall have paid such fees
and other Commitment to the Additional Commitment Lenders as the Lead Borrower and
such Additional Commitment Lenders shall agree; (iv) the Bomowers shall have paid such
arrangement fees to the Agent as the Lead Borrower and the Ageni may agree; (v} If
requested by the Agent, the Borrowers shali deliver to the Agent and the Revolving Lenders
an opinion or opinions, in farm and substance reasonably satisfactory to the Agent, from
counsel to the Borrowers reasonably satisfactory to the Agent and dated such date; and {vi}
the Borrowers and the Additional Commitment Lenders shall have delivered such other
instruments, documents and agreements as the Agent may reasonably have requested. The
Borrowers shall prepay any Commifted Revolving Loans outstanding on the Revolving Loan
Increase Effective Date (and pay any additional amounts required pursuant to Section 2.05)
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fo the extent necessary to keep the outstanding Committed Revolving Loans ratable with any
revised Applicable Percentages arising from any nonratable increase in the Revolving
Commitments under this Section 2,15.

{c} Conflleting Provisions, This Section shall supersede any provisions in
Sections 2.13 or 10.01 to the conirary.

216 Defaulting Lenders,

(a) Adiustments. Notwithstanding anything to the contrary contained in this
Agreement, if any Lender becomes a Defauiting Lender, then, uniil such time as thai Lender
is no longer a Defaulting Lender, to the extent permitted by applicable Law:

{iy Waivers and Amendmenis. Such Defaulting Lenders right to
approve or disapprove any amendment, waiver or consent with respect o this
Agreement shall be restricted as set forth in the definition of “Required Lenders” and
Section 10.01.

it Defaulting Eender Waterfall. Any payment of principal, interest, fees
or other amounts received by the Agent for the account of such Defaulting Lender
{whether voluntary or mandatory, at maturity, pursuant to Arficle V1l or otherwise) or
received by the Agent from a Defaulting Lender pursuant to Section 10.08 shaill be
applied at such ime or imes as may be determined by the Agent as follows: first, to
the payment of any amounts owing by such Defaulting Lender to the Agent
hereunder; second, as the Lead Borrower may reduest (so long as no Defauit or
Event of Default exists), to the funding of any Committed Revolving Loan in respect
of which such Defaulting Lender has failed to fund its portion thereof as required by
this Agreernent, as determined by the Agent, third, if so determined by the Agent and
the Lead Borrower, to be held in a deposit account and released pro rata in order to
satisfy such Defaulting Lender's potential fulure funding obligations with respect to
Committed Revolving Loans under this Agreement; fourth, to the payment of any
amounts owing to the Lenders as a resuit of any judgment of a court of competent
furisdiction obtained by any Lender against such Defaulting Lender as a result of
such Defaulting Lender's breach of its obligations under this Agreement; fifth, so long
as no Default or Event of Default exists, to the payment of any amounts owing to the
Borrowers as a result of any judgment of a court of competent jurisdiction obtalned
by the Borrowers against such Defaulting Lender as a result of such Defaulting
Lender’s hreach of its obligations under this Agreement; and sixth, to such Defaulting
Lender or as otherwise dlrected by a court of compeient jurisdiction; provided that if
{x} such payment is a payment of the principal amount of any Committed Revolving
Loans in respect of which such Defaulting Lender has not fully funded its appropriate
share, and (y} such Committed Revolving Loans were made at a time when the
conditions set forih in Section 4,02 were satisfied or waived, such payment shail be
applied solely to pay the Commilted Revolving Loans of all Non-Defaufting Lenders
onh a pro rata basis prior to being appiied to the payment of any Committed Revolving
Loans of such Defauiting Lender unti} such time as all Commitled Revolving Loans
are held by the Lenders pro rata in accordance with the Revolving Commitments
hereunder without giving effect to Section 2.16(a)(iv). Any payments, prepayments
or other amounts paid or payable to a Defaulting Lender that are applied {or heid) to
pay amounis owed bty a Defaulting Lender shall be deemed paid to and redirected by
such Defaulling Lerder, and each Lender irevocably consents hereto.
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{iii)  Cerfain Fees. No Defaulting Lender shall be entitled to receive any
fee payable under Section 2.08{(a) or {c) for any period during which that Lender is a
Defaulting Lender (ard the Borrowers shall not be reguired to pay any such fee that
otherwise would have been required to have been paid to that Defaulting Lender).

(b) Defaulting Lender Cure. If the Lead Borrower and the Agent agree in wiiting
that a Lender is no longer a Defaulting Lender, the Agent will so notify the parties hereta,
whereupon as of the effective date specified in such notice and subject to any conditions set
forth therein {(which may include arrangements with respect to any Cash Collateral), that
Lender will, to the extent applicable, puschase at par that portion of outstanding Committed
Revolving Loans of the other Lenders or take such other actions as Ihe Agent may determine
to be necessary to cause the Committed Revolving Loans to be held on a pro rata basis by
the Lenders in accordance with thelr Applicable Percentages (without giving effect to Section
2.16(a){iv)}, whereupon such Lender wilf cease to be a Defaulting Lender; provided that no
adjustments will be made retroactively with respect to fees accrued or payments made by or
on behall of the Borrowers while that Lender was a Defaulting Lender; and provided, further,
that excep! ta the extent otherwise expressly agreed by the affecteq parties, no change
hereunder from Defaulfing Lender to Lender will constitute a waiver or release of any claim
of any party hereunder arising from that Lenders having been a Defaulting Lender.

ARTICLE Il
TAXES, YIELD PROTECTION AND ILLEGALITY;
APPOINTMENT OF LEAD BORROWER

Taxes,

(a) Payments Free of Taxes. Anhy and all payments by or on account of any
obligation of the Borrowers hereunder or under any other Loan Docurment shall be made free
and clear of and without reduction or withholding for any Indemnified Taxes or Other Taxes,
provided that if the Borrowers shall be required by applicable law to deduct any Indemnified
Taxes (including any Other Taxes) from such payments, then {i} the sum payable shall be
ircreased as necessary so that after making all required deductions (including deductions
applicable to additional sums payable under this Seclion} the Agent or the Lender receives
an amount equal to the sum it would have received had no such deductions been made, (if)
fhe Borrowers shall make such deductions and (jii) the Borrowers shall timely pay the full
amount deducted to the relevant Governmental Authority in accordance with applicable law.

(b) Payment of Ofher Taxes by the Borrowers. Without llmiting the provisions of

subsection (a) above, the Borrowers shall imély pay any Other Taxes to the relevant
Gavernmental Authorily in accordance with applicable law.

{c) Indemnification by the Loan Parties. The Loan Parties shall indemnify the
Agent and each Lender, within ten {10) days after demand therefor, for the full arnount of any
indemnified Taxes or Other Taxes {including Indemnified Taxes or Other. Taxes imposed ar
asserted on or attributable to amounts payable under this Section) paid by the Agent or such
Lender, as the case may be, and any penalties, interest and reasonable expenses arising
therefrom or with respect thereto, whether or not such Indemnified Taxes or Other Taxes
were correctly or legally imposed or asserted by the relevant Govermmental Autharity. A
certificate as to the amount of such payment or liability delivered to the Lead Barrower by a
Lender (with a copy to the Agent), or by the Agent on its own behaif ar on behalf of the Agent
or a Lender, shall be conclusive absent manifest error.
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3.03

3.04

{d) Evidence of Payments. As soon as practicable after any payment of
Indemnified Taxes or Other Taxes by the Borrowers fo @ Governmenta) Authority, the Lead
Borrower shall deliver fo the Agent the original or a certified copy of a receipt issued by such
Governmental Authority evidencing such payment, a copy of the return reporting such
payment or other evidence of such payment reasonably satisfactory to the Agent.

(=) Treatment of Certain Refunds. i the Agent or any Lender determines, in its
Permitted Discretion, that it has received a refund of any Taxes or Other Taxes as to which it
has been indemnified by the Borrowers or with respect to which the Borrowers have paid
additional amounts puisuant to this Seclion, it shall pay fo the Borrowers an amount equat o
such refund (but only to the extent of indemnity payments made, or additiocnal amounts paid,
by the Borrowers under this Section with respect to the Taxes or Other Taxes giving rise to
such refund}, net of all out-of-pocket expenses of the Agent or such Lender, as the case may
be, and without interest (other than any interest paid by the relevant Governmental Authority
with respect to such refund), provided that the Borrowers, upon the request of the Agent or
such Lender, agrees to repay the amount paid over to the Borrowers (plus any penalties,
interest or other charges imposed by the relevant Governmental Authority} 1o the Agent or
such Lender in the event the Agent or such Lender is required {o repay such refund to such
Governmental Authority. This subsection shall not be consirued te require the Agent or any
Lender to make avallable its tax returns {or any other informalion relating to its taxes that it
deems confidential) to the Borrowers or any other Person.

Reserved.
Reserved.
Increased Costs; Reserves on Loans.

(@) Increased Costs Generally. If any Change in Law shall:

(i) impose, modify or deem applicable any reserve, special debosit,
compulsory loan, insurance charge or similar requirement against assets of, deposits
with or for the account of, or credit extended or participated in by, any Lender;

{ii} subject any Lender fo any tax of any kind whatsoever with respect to
this Agreement or any Loan made by it, or change the basis of taxation of payments
o such Lender in respect thereof {except for Indemnified Taxes or Cther Taxes
covered by Section 3.01 and the imposition of, or any change in the rate of, any
Excluded Tax payable by such Lender); or

i) impose on any Lender any other condition, cost or expense affecting
this Agreement or Loans made by such Lender;

and the resuit of any of the foregoing shall be to increase the cost to such Lender of making or
maintaining any Loan (or of maintaining its obligation to make any such Loan), or io reduce the
amount of any sum received or receivable by such Lender hereunder (whether of pringipal, interest
or any other amount) then, upon request of such Lender, the Borrowers will pay to such Lender such
additional amount or amounts as will compansate such Lender for such additional costs incurred or
reduction suffered.

(b) Capital Requirements. If any Lender determines that any Change in Law
affecting such Lender or any Lending Office of such Lender or such Lender's helding
company, if any, regarding capifal requirements has or would have the effect of reducing the
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rate of return on such Lender’s capital or on the capital of such Lender's holding company, if
ahy, as a consequence of this Agreement, the Commitments of such Lender or the Loans
made by such Lender to a level below that which such Lender or such Lender’s holding
company could have achieved but for such Change in Law (taking inio conslderation such
Lender's policies and the policies of such Lender's holding company with respect to capital
adeguacy), then from time to time the Borrowers will pay to such Lender, such additional
amount or amounts as will compensate such Lender or such Lender’s holdlng company for
any such reduction suffered.

{c) Cerificates for Reimbursement. A certificate of a Lender setting forth the
amnount or amounts necessary t0 compensate such Lender or its holding company, as the
case may be, as specified in subsection (a) or (b) of this Section and delivered to the lLead
Borrowar shall be conclusive absent manifest error, The Borowers shall pay such Lender
the amount shown as due on any such certificate within ten (10} days after receipt thereof.

{d) Delay in Requests. Failure or delay on the part of any Lender to demand

.compensalion pursuant to_the foregoing provisions. of this Section shall not consfiiute a

waiver of such Lender’s right fo demand such compensation, provided that the Borrowers
shall not be required to compensale a Lender pursuant to the foregoing provisions of this
Section for any increased cosis incurred or reductions suffered more than nine months prior
to the date that such Lender notifies the Lead Borrower of the Change in Law giving rise to
such increased costs or reductions and of such Lender’s intention o claim compensation
therefor (except ihat, if the Change in Law giving rise to such increased costs or reductions
is retroactive, then the nine-month period referred to above shall be extended 1o include the
penod of retroactive effect thereof).

Compensation for Lesses..  Upon demand of any Lender (with a copy to the Agent) from

fime to time, the Borrowers shall promptly compensate such Lender for and hold such Lender harmless from
any loss, cost or expense incurred by it as a result of any failure by the Sorrowers (for a reason other than
the faiture of such Lender to make a Loan} to prepay, borrow, continue or convert any Loan on the date orin
the amount notified by the Lead Borrower including any loss of anticipated profits and any loss or expense
arising from the liguidation or reemployment of funds obtained by it to maintain such Loan or from fees
payable o terminate the deposits from which such funds were obtained. The Borrowers shall also pay any
customary adminisirative fees charged by such Lender in connection wilth the foregoing,

3.06

Mitigation Obligations; Replacement of Lenders.

@ Designation of a_Different Lending Office. If any Lender reguests

compensation under Secton 3.04, or ithe Borrowers are required to pay any additional
amount to any Lender or any Govemmental Authority for the account of any Lender pursuant
to Section 3.01, then such Lender shall use reasonable efforts to designate a different
Lending Office for funding or booking its Loans hereunder or {o assign its rights and
obligations hereunder to another of its offices, branches or affiliates, if, in the judgment of
such Lender, such designation or assignment {[) would eliminate or reduce amounts payable
pursuant to Section 3.01 or 3.04, as the case may be, in the future, and (i} in each case,
would not subject such Lender o any unreimblrsed cost or expense and would not
otherwise be disadvantageous to such Lender. The Borrowers hereby agree to pay all
reasonable costs and expenses Incurred by any Lender in connection with any such
designatlon or assignment.

(b} Replacement of Lenders. {f any Lender requests compensation under
Section 3.04, or if the Borrowers are required o pay any additional amount to any Lender of
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any Governmental Authority for the account of any Lender pursuant to Section 3.01, the
Borrowers may replace such Lender in accordance with Section 10.13.

3.07 Survival. All of the Borowers® obligations under this Adicle 1ll shall survive termination of
the Aggregate Revolving Commitments and repayment of the Term Loans, the Committed Revolving Loans
and all other Obligations hereunder.

3.08 Designation of Lead Borrower as Borrowers? Agent,

&) Each Boirower hereby irrevocably designates and appoinis the Lead
Borrower as such Borrower's agent to obtain Borrowings, the proceeds of which shall be
available to each Borrower for such uses as are permmitted under this Agreement. As the
distlosed principal for its agen!, each Borrower shall be obligated to each Credit Parly on
account of Borrowings so made as if made directly by the applicable Credit Party to such
Borrower, notwithstanding the manner by which such Borrowings are recorded on the books
and records of the Lead Borrower and of any other Borrower. In addition, each Loan Party
other than the Borrowers hereby irrevocably designates and appoints the Lead Borrower as
such Loan Party’s agent fo represent such Loan Parly in all respects under this Agreement
and the other Loan Documents,

{b) Each Borrower recognizes that credit available fo it hereunder is in excess of
and on better terms than It otherwise could obtain on and for its own account and that one of
the reasons therefor is its joining In the credit facility contemplated herein with all other
Borrowers. Consequently, each Borrower hereby assumes and agrees to discharge all
Chligations of each of the other Borrowers.

(c) The Lead Borrower shall act as a conduit for each Borrower (including itself,
as a “Borrower™} on whose behalf the Lead Borrower has requested a Borrowing. Neither
the Agent nor any other Credit Parly shall have any obligation o see to the application of
such proceeds therefrom.

ARTICLE IV
CONDITIONS PRECEDENT TO BORROWINGS

4.01  Conditions of niltal Borrowing. The obligation of each Lender to make its initial Borrowing
hereunder is subject to satisfaction of the following conditions precedent:

{a) The Agent’s receipt of the following, each of which shall be originals,
telecopies or other electronic image scan transmission (e.g., “pdf’ or “4f * via e-mail)
{followed promptly by originals) unless otherwise specified, each properly executed by a
Responsible Officer of the signing Loan Party or the Lenders, as applicable, each dated the
Closing Date {or, in the case of cerfificates of govemmental officials, a recent date hefore the
Closing Date) and each in form and substance satisfactory to the Agent

1)) executed counterparts of this Agreement suificient in number for
distribution to the Agent, each Lender and the Lead Borrower;

{il) a Note executed by the Borrowers in favour of each Lender
requesiing a Note;

(isi) such cerfificates of resolutions or other aclion, incumbency
ceriificates andfor other cerlificales of Responsible Officers of each Loan Party as
the Agent may require evidencing (A) the authority of each Loar Parly to enter into
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this Agreement and the other Loan Documents to which such Loan Party is a party or
is to become a party and (B) the identity, authority and capacity of each Responsible
Officer thereof authonzed fo act as a Responsible Officer in connection with this
Agreement and the other Loan Documents te which such Loan Party is a party or is
o become a party;

(iv) copies of each Loan Parly's Organization Documents and such other
docurnents and cerlifications as the Agent may reasonably require to evidence that
each Loar Parly is duly organized or formed, and that each Loan Party is validly
existing, in good standing and qualified to ergage in business in each jurisdiction
where its ownership, lease or operation of properties or the conduct of its business
requires such qualification, except fo the extent that failure to so qualify in such
jurisdiction could not reasonably be expected to have a Material Adverse Effect;

{v} a favodrable opinion of Torkin Manes [.1.P, Pitblado LLP and Filimore
Riley LEP, counsel to the Loan Parties, addressed to the Agent and each Lender, as

.to such matters conceming the Loan Parties ard the Loan Documents as the Agent

may reasonably request;

{vi) a certificate signed by a Responsible Officer of the Lead Borrower
certifying {A) that the conditions specified in Sections 4.02(a) and 4,02(b) have been
satisfied, (B} that there has been no event or circumstance since the date of the
Audited Financial Staternents that has had or could be reasonably expected to have,
either individually or In the aggregate, a Material Adverse Effect, (C) to the Solvency
of the Loan Parties as of the Closing Date after giving effect to the transactions
contemplated hereby, and (D) either that (1) no consents, licenses or approvals are
required in connection with the execution, delivery and performance by such Loan
Party and the validity against such Loan Party of the Loan Documenis to which itis a
party, or (2) that all such consents, licenses and approvals have been obtained and
are in full force and effect;

(vii}  aduly completed Compliance Certificate as of the Closing Date of the
Lead Borrower and its Subsidiaries for the Fiscal Month ended April 30, 2013, signed
by a Responsible Officer of the Lead Borrower;

(viii}  evidence that alf Insurance required to be maintained pursuant to the
Lean Documents and all endorsements in favour of the Agent required under the
Loan Documents have been obtained and are in effect;

(ix) payoft letters from the respective agents for the lenders under the
Existing Credit Agreements and the Existing Target Credit Agreement satisfactory in
form and substance te the Agent evidencing that the Existing Credit Agreements and
the Exisling Target Credijt Agreement have been or concwrently with the Closing
Date are being temminated, all obligations thereunder are being paid in full, and all
Liens securing obligations under the Existing Credit Agreements and the Existing
Target Credit Agreement have been or concurrenlly with the Closing Date are being
released;

(X} the Security Documents and certificates evidencing any stock being

pledged thereunder, together with undated stock powers executed in blank, each
duly executed by the applicable Loan Parties;
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{xi) all other Loan Documents, each duly executed by the applicable Loan
Parties;

i) (A appraisals (based on net [iquidation value) by a third party
appraiser acceptable to the Agent of all Inventory of the Loan Parfies as requested
by the Ageni, the resulis of which are satisfactory to the Agent and (B} a wrilten
report regarding the resuits of a commercial finance examination of the Loan Parties,
which shall be satisfacfory to the Agent;

(i) results of searches or other evidence reasonably satisfactory to the
Agent (in each case dated as of a date reasonably satisfactory to the Agent)
indicating the absence of Liens on the assets of the Loan Parlies, except for
Permitted Encumbrances and Liens for which termination statements and releases,
satisfactions and discharges of any mortgages, and releases or subordination
agreements satisfactory to the Agent are being tendered concurrently with such
extension of credit or other arrangements satisfactory to the Agent for the delivery of
such termination statements and releases, satisfactions and discharges have been
made;

(xiv)  (A) all documents and instruments, including PPSA and UCC (fo
the extent applicable) financing statements, and CCWQ filings required by law or
reasonably requested by the Agent to be filed, registered or recorded to create or
perfect the first priority Liens intended to be created under the Loan Documents and
all such documenis and instruments shall have been so filed, registered or recorded
fo the satisfaction of the Agent, (B) the DDA Notifications, Credit Card Notifications,
and Blocked Account Agreements required pursuant to Section 6.13 hereof, (C)
control agreements with respect to the Loan Parties’ securibes and investment
accounts, and (D) Collateral Access Agreements as required by the Agent;

{xv) a duly completed Perfection Certificate signed by a Responsible
Officer of the Lead Borrower.

{(xvl)  such other assurances, certificates, documents, consents or opinions
as the Agent reasonably may require; and

(b) After giving efiect to (i) the first funding under the Leans and (i) any charges
to the Loan Account made in connection with the establishment of the credit facility
contempiated hereby, Availability shall be not less than C$2,000,000.

(c) The Agent shall have received a Bormowing Base Cerlificate dated the
Closing Date, relating to the week ended on July 13, 2013 and executed by a Responsible
Officer of the Lead Borrower.

(d) The Agent shall be reasonably salsfied ihat any financial statemenis
delivered to it fairly present the business and financial condition of the Loan Parlies and that
there has been no Material Adverse Effect since April 30, 2013.

(e) The Agent shall have received and be salisfied with the Borrower’s Business
Plan and such other information {financial or otherwise} reasonably requested by the Agent.

1) The Agent shall have received evidence of a cash enuity injection received
by the Borrower from its shareholders, or funding by way of subordinated unsecured debt
from ils shareholders (subject to a subordination agreement to be entared into by such
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shareholders and the Agent}, in an amount not less than C3$11,000,000 on terms and subject
to documentation acceptable to the Agent.

{g9) There shall not be pending any litigation or other proceeding, the result of
which, either individually or in the aggregate, could reasonably be expeciled to have a
Matenial Adverse Effect.

{h There shall not have occurred any defauit of any Material Contract of any
Loan Party.

{i) The consummation of the transactions contemplated héreby shall not violate
any applicable Law or any Organization Document.

i All fees and expenses required to be paid to the Agent or the Arranger on or
before the Closing Date shall have been paid in full, and all fees and expenses required to
be paid to the Lenders on or before the Closing Date shall have been paid in full.

{K) The Borrowers shall have paid all fees, charges and disbursements of
counsel to the Agent to the extent invoiced prior to or on the Closing Date, plus such
additional amounts of such fees, chajges and disbursements as shall constitute iis
reasonable estimate of such fees, charges and disbursements incurred or to be incurred by it
through the Closing Date {provided that such estimate shall not thereafter preclude a final
settling of accounts between the Borowers and the Agent}.

)] The Agent and the Lenders shall have received all documentation and other
information required by regulatory authorifies under applicable “know your customer” and
antFrmoneéy laundering rules and regulations, inciuding without fimitation the Proceeds of
Crime (Money Laundeiing) and Temorist Financing Act (Canada) and the Patriot Act.

{m) No material changes in governmental regulations or policies affecting any
Loan Party or any Credit Party shall have occurred prior to the Closing Date.

(n} There shall not have occurred any disruption or material adverse change in
the Canadian or United States financial or capital markets in general that has had, in the
reasonable opinion of the Agent, a material adverse effect on the market for loan
syndicalions or adversely affecting the syndication of the Loans.

(o} The Agent and the Lenders shall have received a pro forma Gombined
opening balance sheet of tHe Loan Parties as though the Acquisition contemplated by the
Acqulisition Agreement and all steps in the Steps Memo had been completed.

m The Agent and the Lenders shall have received complete and correct copies
of the Acquisition Documents, duly executed and delivered by the respective parties thereto,
in full force and effect and In form and substance reasonably satisfactory to the Agent and
the Lenders.

{q) The Agent and the Lenders shall be satisfled that all of the closing conditions
in the Acquisition Agreement have been satisfied without recourse to any provision
permitting the waiver by any pary thereto of any condition, obligation, covenant or other
requirements {except for any modification, suppiement or waiver thereof that shall be
satisfactory to the Agent and the Lenders).
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n The ownership, corporate structure and senior managemeni of each
Borrower shall be acceptable to the Agent and the Lenders.

{s} The Closing Date shall have ocecurred on or before July 18, 2013, The Agent
shall notify the Lead Borrower and the Lenders of the Closing Date, and such notice shall be
conclusive and binding on the Loan Parties.

Without Jimiting the generality of the provisions of Section 8.04, for purposes of determining
compliance with the conditions specified in this Section 4.01, each Lender that has signed this
Agreement shall be deemed to have Consented to, approved or accepted or to be satisfied with,
each document or other matter required thereunder to be Consented to or approved by or
acceptable or salisfactory to a Lender unless the Agent shall have received nofice from such Lender
orior to the proposed Closing Date specifying its objection thereto.

4.02 Conditions to all Borrowings. The obligation of each Lender to honour any Request for
Borrowing {other than a Commilted Loan Notice reguesting only a conversion of Committed Revolving
Loans to the other Type} is subject to the following conditions precedent.

(a) The representations and warranties of each other Loan Parly contalired in
Aricle V or in any other Loan Document, or which are contained in any document furnished
at any time under or in connection herewith or therewith, shall be true and correct in all
respects on and as of the date of such Borrowing, except {)) to the extent that such
representations and warranties specifically refer to an earlier date, in which case they shall
be true and correct as of such earlier date, and {ii) for purposes of this Section 4.02, the
representations and warranties contained in subsections (a} and (b) of Section 5.05 shall be
deemed to refer to the most recent statements furnished pursuant to clauses (a) and (b),
respectively, of Section 5.01:

(D) No Default or Event of Default shall exist, or weould result from such proposed
Borrowing or from the application of the proceeds thereof;

(c) The Agent shall have received a Request for Borrowing in accordance with
the requirements hereof;

{d) No event or circumstance which could reasonably be expected to resuitin a
Material Adverse Effect shall have occurred; and

(&) No Overadvance shall result from such Borrowing.

Each Reguest for Borrowing {other than a Committed Loan Notice requesting only a
conversion of Committed Revolving Loans to the other Type) submitted by the Borrower shall be
deemed o be a representation and warranty by the Borrowers that the conditions specified in
Sections 4.02(a} and (b} have been satisfied on and as of the date of the applicable Borrowing. The
condilions set forth in this Section 4.02 are for the sole benefit of the Credit Parties but until the
Required Revolving Lenders otherwise direct the Agent to cease making Committed Revolving
Loans, the Reveolving Lenders will fund their Applicable Percentage of ajl Commitied Revolving
Loans, which are requested by the Lead Borrower and which, notwithstanding the failure of the Loan
Parties o comply with the provisions of this Aicle IV, agreed to by the Agent; provided, however,
the making of any such Loans shall not be deemed a modification or waiver by any Credit Party of
the provisions of this Article 1V on any future occasion of a waiver of any rights or the Credit Parties
as a result of any such failure to comply.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES

To induce the Credit Parties to enter into this Agreement and to make Loans hereunder,
each Loan Party represents and warrants to the Agent and the other Credit Parties that:

5.01 Existence, Qualification and Power. Each Loan Party and each Subsidiary thereof (a) is a
corporation, unlimited llabifity company, partnership or imited partnership, duly incorporated, organized of
jormed, validly existing and, where applicable, in good standing under the Laws of the jurisdiction of its
incorporation, organizatlon, or formation, (b) has all requisite power and authority and all requisite
governmental licenses, permits, authorizations, consents and approvals fo (i) own or lease ils assets and
carry on ifs business and (i) execute, deliver and perform its obligations under the Loan Documents to
which it is a parly, and (c} is duly qualifiet and is licensed and, where applicable, in good standing under the
Laws of each jurisdiction where its ownership, jease or operation of properties or the conduct of its business
requires such quaiification or license; except in each case referred to in clause (b){i) or (c), to the extent that
failure to do so couid not reasonably be expected to have a Material Adverse Effect. Schedule 5.01
annexed hereto sets forth as of the C!osmg Date each Loan Party’s name as it appears in ofﬁczai f]lngs in
formation, the Jocation of such Loan Party’s chief executive office and domicile (if apphcable and as defi ned
In the CCQ). organization type, organization number, if any, issued by its jurisdiction of incorporation,
organization or formation, and its federal employer identification number {if applicable).

6.02 Authorlzation; No Contravention. The execution, defivery and performance by each Loan
Party of each Loan Document to which such Person is or is to be a party has been duly authorized by all
necessary corporate or other organizational action, and does not and will not {&) contravene the terms of
any of such Person’s Organizafion Documents; (b) conflict with or result in any breach, termination, or
contravention of, or constitute a default under, or require any payment to be made under (i) any Material
Contract or any Material Indebtedness to which such Person is a party or affecting such Person or the
properties of such Person or any of its Subsidiares or (ii) any order, injunction, writ or decree of any
Governmential Authority or any arbitral award to which such Person or its propenty is subject; (c) result in or
require the creation of any Lien upon any asset of any Loan Party (other than Liens in favour of the Agent
undet the Security Documents); or (d) violate any Law.,

5.03 Governmental Authorization; Other Consents, No approval, consent, exemption,
authorization, or other action by, or notice to, or filing with, any Governmental Authority or any other Person
is necessary or required in connection with the execution, defivery or performance by, or enforcement
against, any Loan Party of this Agreement or any other Loan Document, except for {a} the perfection or
mainienance of the Liens created under the Security Documents (including the first priority nature thereof) or
(D) such as have been obtained or made and are in full force and effect.

6.04 Binding Effect. This Agreement has been, and each other Loan Document, when
delivered, will have been, duly executed and delivered by each Loan Party that is party thereto. This
Agreement cornsfitutes, and each other Loan Documernt when so delivered will constitute, a fegal, vaiid and
binding obligafion of such Loan Parly, enforceable against each Loan Pary thal s parly thereto in
accordance with its terms, subject to applicable bankruptey, insolvency, recrganization, moratorium o: other
laws affecting creditors® rights generally and subject to general principles of equity, regardiess of whether
considered in a proceeding in equity or at Jaw.

5.06 Financial Statements; No Material Adverse Effect.

(a) The Audiled Financial Statements (i) were prepared in accordance with
GAAP consistenily applied throughout the period covered thereby, except as otherwise
expressly noted therein; (if) fairty present the financial condition of the Financial Statement
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Parties as of the date thereof and their results of operations for the period covered thereby in
accordance with GAAP consistently applied throughout the period covered thereby, except
as otherwise expressly noted therein; and (i) show ail Material Indebtedness and other
liabilities, direct or contingent, of the Financial Statement Paries as of the date theredf,
including liabilities for taxes, material commitments and Indebtedness. To the knowledge of
the Loan Parties, the Targe! Financial Statements (i} were prepared in accordance with
GAAP consistently applied throughout the period covered thereby, except as otherwise
expressly noted therein; (i) faifly present the Combined financial condition of the Target and
its Subsidiaries as of the date thereof and their results of operations for the period covered
thereby in accordance with GAAP consistently applied throughout the period covered
thereby, except as otherwise expressly noted therein; and (iii} show all Material
Indebtedness and other habilities, direct or contingent, of the Target and its Subsidiaries as
of the date thereof, including labilities for faxes, material commitments and Indebtedness.

(b) The unaudited Combined balance sheel of the Financial Statement Parties
dated Apr] 30, 2013 and the related Combined statements of income or operations for the
eight months ended on that dafe (i} were prepared in accordance with GAAP consistently
applied throughout the pericd covered thereby, except as otherwise expressly noted therein,
and (ji} fairly present the financial condition of the Financial Statement Partfies as of the date
thereof and their resulls of operations for the period covered thereby, subject, in the case of
clauses (f} and (i), lo the absence of footnotes and to normal year-end audit adjustments.
Schedule 5.05 sets forth all Malerial [ndebtedness and other liabilities, direct or confingent,
of the Loan Parties and their Subsidiaries as of the date of such financial statements,
including liabikities for taxes, material commitmenlts and Material indebtedness.

[(3) Since the date of the Audited Financial Statements, there has been no event
ar circumstance, either individually or in the aggregate, that has had or could reasonably be
expected to have a Material Adverse Effect.

(d} To the best knowledge of the Borrowers, no Internal Control Event exists or
has occurred since the dafe of the Audited Financial Statements that has resulted in or could
reasonahly be expected to result in a misstalement ip any material respect, (i) in any
financial information delivered or to be delivered to the Agent or the Lenders, (i) of the
Borrowing Base — Revelving Credil, the Bormowing Base — Term Loan A or the Borrowing
Base — Term Loan B, (jii) of covenant compliance calculations previded hereunder or (iv) of
the assets, liabilities, financial condition or results of operations of the Financial Statement
Parties on a Comhined basis.

{e) The Combined pro forma balance sheet of the Financial Statement Parties as
at April 30, 2013, and the refated Combined pro forma statements of income of the Financial
Statement Parties for the seven months then ended, certified by the chief financial officer of
the Lead Borrower, copies of which have been furnished to each Lender, faisly present the
Combined pro forma financial condition of the Financial Statement Parties as at such date
and the Combined pro forma results of operations of the Financial Statement Paries for the
period ended on such date, all in accordance with GAAP,

0 The Combined forecasted balance sheet and statements of income and
supplemental cash flow statements of the Financial Statement Paries delivered pursuant to
Section 6.01{d) and the Business Plan were prepared in good faith on the basis of the
assumptions stated therein, which assumptions were fair in light of the conditions existing at
the time of delivery of such forecasts, and represented, at the time of delivery, the Loan
Parties’ best estimate of its future financial perfformance.
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() The pro forma Combined opening balance sheet of the Loan Parties
delivered to Agent pursuant to Section 4.01({c) were prepared in good faith on the basis that
the Acquisition contemplated by the Acquisition Agreement and all steps in the Sleps Memo
had been completed. ’

506 Litigation. There are no actions, suits, proceedings, claims or disputes pending or, to the
knowledge of the Loan Parties after due and diligent investigation, threatened or contemplated, at law, in
equity, in arbitration or before any Governmenta! Authority, by or against any Loan Party or any of its
Subsidiaries or against any of its properies or revenues that (a} purport to affect or pertain to this
Agreement or any other Loan Document, or any of the fransactions contempiaied hereby, or (b) excert as
specifically disclosed in Schedule 5.06, either individually or In the aggregate, if determined adversely, could
reasonably be expected to have a Material Adverse Effect, and since the Closing Date, thete has been no
adverse change in the status, or financial effect on any Loan Party or any Subsidiary thereof, of the matters
described on Schedule 5.06.

507 No Default. No Loan Party or any Subsidiary is In default under or with respect fo, or party
to, any Material Contract or any Material Indebledness. No Default or Event of Default has occurred and is
confinuing or would result from the consummation of the transactions centemplated by this Agreement or
any other Loan Document.

5.08 Ownership of Property; Liens.

{a) Each of the Loan Parties and each Subsidiary thereof has good record and
marketable title in fee simple to or valid leasehold interests in, all Real Estate necessary or
used in the ordinary conduct of its business, except for such defects in title as could not,
individually or in the aggregate, reascnably be expected to have a Material Adverse Effect.
Each of the Loan Parties and each Subsidiary has good and marketable title to, valid
leasehold interests in, or valid licenses fo use all personal property and assets material to the
ordinary conduct of ils business.

b Schedule 5.08({b)(1) seis forth the complete address of all Real Estate that is
owned by the Loan Parties, together with a list of the holders of any mortgage or other Lien
thereon as of the Closing Date. Each Loan Party and each of its Subsidiaries has good,
marketable and insurable fee simple litle to the Real Eslale owned by such Loan Party or
such Subsidiary, free and clear of all Liens, other than Permitted Encumbrances. Scheduke
5.08(h)(2) sets forlh the compiete address of all Leases of the Loan Parties, together with a
list of the lessor and its contact information with respect to each such Lease as of the
Closing Cate. Each of such Leases is in full force and effect and the Loan Parties are not in
default of the terms thereof.

{c Schedule 7.01 sets forth a complete and accurate Hst of all Liens on the
property or assets of each Loan Party and each of its Substidiaries, showing as of the Closing
Date the lienholder thereof, the principal amount of the obligations secured thersby and the
property or assets of such Loan Party or such Subsidiary subject thereto, The property of
each Loan Party and each of its Subsidiaries is subject to no Liens, olher than Permitted
Encumbrances.

(d)  Schedule 7.02 sets forth a complete and accurate list of all Investments held
by any Loan Party or any Subsidiary of a Loan Party on the Closing Date, showing as of the
Closing Date the amount, obliger or issuer and maturity, if any, thereof.
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5.09

5.10

{e) Scheduie 7.03 sets forth a complete and accurate list of all Indebtedness of
each Loan Party or any Subsidiary of a Loan Party on the Ciosing Date, showing as of the
Closing Date the amount, obligor or issuer and maturity thereof,

H Schedule 7.04 set forth a list of locations where each Loan Party’s inventory
and egquipment (other than invenfory or eqguipment in fransit) and books and records
concemning the Collateral are kept (which Schedule 7.04 shall be promptly updated by the
Loan Parties upon notice to Agent as permanent Collateral locations change). Each Loan
Party that keeps records in the Province of Quebec relating to Collaterai keeps a duplicate
copy thereof at a Jocation outside the Province of Quebec, as listed on Schedule 7.04.

Environmental Compliance.

(a) No Loan Party or any Subsidiary thereof (i) has failed to comply with any
Environmental Law or o obtain, maintain or comply with any permit, license or other
approval required under ahy Environmental Law, (i) has become subject to any
Environmental Liability, {ifi) has received notice of any claim with respect o any
Environmental Liability or (iv) knows of any basis for any Environmental Liability, except, in
each case, as could not, individually or In the aggregate, reasonably be expected to have a
Material Adverse Effect.

(b) None of the properties currently or formerly owned or operated by any Loan
Party or any Subsidiary thereof is listed or proposed for listing on any list of preperties
containing Hazardous Materials maintained by any Governmenial Authority or, to the
knowledge of the Loan Parties, is adjacent to any such property; there are no and never
have been any underground or above-ground storage tanks or any strface impeoundments,
septic tanks, pits, sumps or lageons in which Mazardous Materials are being or have been
treated, stored or disposed on any property currently owned or operated by any Loan Party
or any Subsidiary thereof or, to the best of the knowledge of the Loan Parties, on any
property formetly owned or operated by any Loan Party or Subsidiary thereof; there js no
asbestos or asbestos-containing material on any property cumrently owned or operated by
any Loan Party or Subsidiary thereof, and Hazardous Materials have not been released,
discharged or disposed of on any property currently or formerly owned or Operated by any
Loan Party or any Subslidiary thereof,

{) No Lean Party or any Subsidiary thereof is underiaking, and no Loan Party or
any Subsidiary thereof has completed, either individually or together with other potentialiy
responsible parties, any investigation or assessment or remedial or response action relating
to any actual or threatened release, discharge or disposal of Hazardous Materials at any site,
location or operation, either voluntarily or pursuant to the order of any Governmental
Authority or the reguirements of any Environmental Law; and all Hazardous Materials
generated, used, freated, handled or stored at, or transported to or from, any property
currently or formerly owned or operated by any Loan Party or any Subsidiary thereof have
been disposed of in 2 manner not reasonably expected to result in matenal liability to any
Loan Party or any Subsidiary thereof.

Insurance. The properties of the Loan Parties and their Subsidiaries are insured with

financially sound and reputable insurance companies which are not Affiliates of the Loan Parties, in such
amounts, with such deductibles and covering such risks (including, without limitation, workmen’s
compensation, public fiability, business interruption and property damage insurance) as are customarily
carried by companies engaged in similar businesses and owning similar properties in localittes where the
Loan Parties or the applicable Subsidiary operates, Schedule 5.10 sets forth a description of ali insurance
maintained by or on behalf of the Loan Parties and their Subsidiaries as of the Ciosing Date, Eagh insurance
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policy listed on Schedule 5.10 is in full force and effect and 2l premtums in respect thereof that are due and
payabie have been paid. The insurance maintained by the Loan Parlies and their Subsidiaries does not
include store-level theft insurance, but theft insurance is maintained in respect of each manufactuning and
distribution facility.

511 Taxes. Except as set forth in Schedule 5.11, the Loan Partles and their Subsidiaries have
filed all Federal, provincial, temitorial, state and other materiat tax retitrns and reports regutred to be filed,
and have paid all Taxes levied or imposed upon them or their properties, incomne or assets otherwise due
and payable, except those which are being contested in good falth by appropriate proceedings being
difigently conducted, for which adequate reserves have heen provided in accordance with GAAP, as io
which Taxes no Lien has been flled and which contest effectively suspends the collection of the contested
obligation and the enforcement of any Lien securing such obligation. There is no proposed tax assessment
against any Loan Party or any Subsidiary that would, if made, have a Material Adverse Effect.

512 Pension Flans. Schedule 5.12 lists all Benefit Plans maintained or contributed to by each
Loan Parly. No Loan Party maintains any Pension Plan,

513 Subsidiaries; Equity Tiitérésts. The Loan Parlies have no Subsidiaries other than those
spedifically disclosed in Part {a) of Schedule 5.13, which Schedule sets forth the legal name, jurisdiction of
incorporation or formation and authorized Equity Interests of the Loan Parlies and each such Subsidiary
{both before and immediately following the Acquisition contemplated by the Acquisilion Agreement and the
completion of all steps in the Steps Memo). All of the outstanding Equity Interests in such Subsidiaries have
been validly issuad, are fully paid and non-assessable and are owned by a Loan Party {or a Subsidiary of a
Loan Party) in the amounts specified on Pari{a) of Schedule 5.13 free and clear of all Liens except for those
ereated under the Security Documents. Except as set forth in Schedule 5.13, there are no outstanding
rights to purchase any Equity Interests in any Loan Party or Subsidiary. The Loan Parties have no equity
investments in any other corporation or enfity other than those specifically disdosed in Pari{b) of Schedule
5.13 (both before and immediately following the Acquisition contemplated by the Acquisition Agreement and
the completion of all steps in the Steps Memo). Al of the outstanding Equily Interests in the Loan Parties
have been validly issued, and are fully paid and non-assessable and are owned in the amounts specified on
Part (c} of Schedule 5.13 free and clear of all Liens except for those created under the Security Documents.
The copies of the Organization Documents of each Loan Party and each amendment thereto provided
pursuant to Section 4.01 are true and correct copies of each such document, each of which is valid and in
full force and effect.

514 Reserved.

5.15 Disclosure. Each Loan Party has disclosed to the Agent and the Lenders all agreements,
instruments and corporate or other restrictions to which it or any of its Subsidiaries is subject, and all other
matters known to it, that, individually or in the aggregate, could reasonably be expected to result in a
Material Adverse Effect, No repor, financial statement, cerlificate or other information furnished (whether in
writing or orally) by or on behalf of any Loan Party to the Agent or any Lender in sonnection with the
transactions contemplated hereby and the negolialion of this Agreement or delivered hereunder or under
any other Loan Document (in each case, as modified or supplemented by other information so fumished)
contains any materal misstatement of fact or omits lo state any material fact necessary to make the
statements therein, m the light of the circumstances under which they were made, not misleading; provided
that, with respeci to projected finandial information, the Loan Partias represent only that such information
was prepared in good faith based upon assumptions believed o be reasonable at the ime.

5.16 Compliance with Laws. Each of the Loan Parties and each Subsidiary is in compliance (a)
in all material respects with the requirements of all Laws and all orders, writs, injunctions and decrees
applicable to it or fo its properties, except in such instances in which (i) such regquirement of Law or order,
writ, injurction or decree is being coniested in good faith by appropriate proceedings diligently conducted or
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{ii) the failure to comply therewith, either individually or in the aggregate, could not reasonably be expected
to have a Material Adverse Effect, and (b) with Sections 10.17 and 10.18 hereof,

547 Intellectual Property; Licenses, Etc. The Loan Parnies and their Subsidiaries own, or
possess the right to use, all of the Intellectual Property, licenses, permits and other authorizations that are
reasonably necessary for the operation of their respective businesses, without conflict with the rights of any
other Person. To the best knowledge of the Lead Borrower, no slogan or other advertising device, product,
process, method, substance, part or other material now employed, or now contemplated to be employed, by
any Loan Party or any Subsidiary infringes upon any rights held by any other Person. Except as specifically
disclosed in Schedule 5.17, no claim or litigation regarding any of the foregoing is pending or, to the best
knowledge of the Lead Borrower, threatened, which, either individually or in the aggregate, could reasonably
be expected to have a Material Adverse Effect.

518 Labour Matters. There are no strikes, lockouts, slowdowns or other material Labour
disputes against any Loan Party or any Subsidiary thereof pending or, 1o the knowledge of any Loan Party,
threatened. The hours worked by and payments made to employees of the Loan Parties comply with all
applicable federal, provincia), territorial, state, local or foreign Law dealing with such matters, All payments

due from any Loan Party and its Subsidiarkes; or for which any claim may be made against any Loan Party -

or any of its Subsidiaries, on account of wages and employee health and welfare insurance and other
benefits, have been paid or properly accrued in accordance with GAAP as a liability on the books of such
Loan Party. Except as set forth on Schedule 5.18, no Loan Party or any Subsidiary is a pasty {o of bound by
any coliecfive bargaining agreement, management agreement, employment agreement, bonus, restricted
stock, stock option, or stock appreciation plan or agreement or any similar plan, agreement or arrangement.
There are no representation or union certification praceedings pending or, to any Loan Pasty's knowledge,
threatened to be filed with any applicable labour relations board, oiganization or similar Governmental
Authority, and no labour organization or group of employees of any Loan Party or any Subsidiary has made
a pending demand for recognition or cerlification. There are no complaints, unfair labour practice charges,
grievances, arbitrations, unfair einployment practices charges or any other claims or complaints against any
Loan Party or any Subsidiary pending or, fo the knowledge of any Loan Party, threatened to be filed with any
Governmental Authority or arbifrator based on, arising out of, in connection with, or othefwise relating to the
employment or termination of employment of any employee of any Loan Party or any of its Subsidiaries. The
consummation of the fransactions contemplated by the Loan Documents will nof give rise to any right of
termination or right of renegotiation on the pari of any union under any collective bargaining agreement to
which any Loan Party or any of its Subsidiaries is bound.

518 Security Documents,

(a) The Security Agreement creates in favour of the Agent, for the beneftt of the
Secured Parties refeired to therein, a legal, valid, continuing and enforceable security
interest in the Collateral {as defined in the Security Agreement), the enforceability of which is
subject to applicable bankrupicy, insolvency, reorganization, moratorium or other laws
affecting creditors’ rights generally and subject to general principles of equity, regardiess of
whether considered in a proceeding in equily or at law. The financing statements, releases
and other filings are in appropriate form and have heen or will be filed in the offices specified
in Schedule [l of the Security Agreement. Upon such filings andfor the obtaining of “control®
{as defined in the PPSA), the Agent will have a perfected Lien on, and security interest in, to
and under all right, title and interest of the grantors thereunder In all Collateral that may be
perfected by filing, recording or registering a financing staterment or analogous document
{including without limitation the proceeds of such Collateral subject to the limitations relating
to such proceeds in the PPSA) or by obtaining control, under the PPSA (in effect on the date
this representation is made)} in each case priot and superior in right to any other Person.
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(=) When the Security Agreement (or a short form thereof) is filed in the
Canadian inteliectual Property Office, the United States Patenf and Trademark Office and
the United States Copyright Office and when financing statements, releases and other filings
in appropriate form ate filed in the offices specified in Schedule 11 of the Security Agreement,
the Agent shall have a fully perfected Lien on, and security interest in, all right, title and
interest of the applicable Loan Parties in the Intellectual Property {as defined in the Security
Agreement) in which a security inferest may be perfected by filing, recording or registering a
security agreement, financing statement or analogous document in the Canadian intelieciual
Property Office, the United States Patent and Trademark Office or the United States
Copyright Office, as applicable, in each case prior and superior in iight to any other Person
{it being understood that subsequent recordings in the Canadian Infeflectual Property Office,
the United States Patent and Trademark Office and the United States Copyright Office may
be necessary {o perfect a Lien on registered frademarks, trademark applications and
copyrights acquired by the Loan Parties after the Closing Date). '

520 Solvency. After giing effect to the Target Acquisiion and the other transaciions
conternplated by this Agreement, and before and after giving effect to each Borrowing, the Loan Parlies, on
a Combined basls, aré Solvant, Notransfer of property has béani or will be made by any Loan Party andho
obligation has been or will be incurted by any Loan Parly in connection with the transactions contemplated
by this Agreement or the other Lean Documents with the intent to hinder, delay, or defraud either present or
future creditors of any Loan Party.

5.21 Deposit Accounts; Credit Card Arrangements.
(a) Annexed hereto as Schedule 5.21(a) is a list of all DDAs maintained by the

Loan Parties as of the Closing Date, which Schedule includes, with respect to each DDA (i)
the name and address of the depository; {ii} the account number(s) maintained with such

depository; {ii) a contact person at such depository, and {iv) the identification of each ‘

Blocked Account Bank.

(s} Annexed berefo as Schedule 5.21(b) is a list describing all arangements as
of the Closing Date to which any Loan Parly is a party with respect to the processing and/or
payment to such Loan Parly of the proceeds of any credit card charges and debit card
charges for sales made by such Loan Party.

5.22 Brokers. Except as disclosed in Schedule 5.22, no broker or finder brought about the
obtaining, making or closing of the Loans or transactions contemplaled by the Loan Documents, and no
Loan Party or Affiliate thereof has any obligation to any Person in respect of any finder's or brokerage fees
in connection therewith. .

5.23 Gustomer and Trade Relations. There exists no actual or, to the knowledge of any Loan

Party, threatened, termination or cancellation of, or any material adverse medificalion or change in the |

business relationship of any Loan Party with any supplier material to its operations.

5.24 Material Contracts. Schedule 5.24 sets forth all Material Contracts to which any Loan Party
is a party or is bound as of the Glosing Date. The Loan Parlies have delivered true, correct and complete
copies of such Material Confracts to the Agent on or before the Closing Date. The Loan Parties are not in
breach or in default in any material respect of or Under any Malerial Contract and have not received any
notice of the Intention of any other party therefo to terminate any Material Contract.

8§25 Casualfy. Neither the businesses nor the properties of any Loan Party or any of its
Subsidiaries are affected by any fire, explosion, accident, strike, lockout or other labour dispute, drought,
storm, hail, earthquake, embargo, act of God or of the public enemy or other casually {whether or not
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covered by insurance) that, either individually or in the aggregate, could reasonably be expected 1o have a
Material Adverse Effect,

5.26

Aqquis'rt[on.

{a) (i) No Loan Party nor, fo the best knowledge of each Loan Party, any other
party to any Acquisition Document is in default of any of its material obligations under such
Acquistiion Document, (ii} all written information with respect 1o the Target Acquisition and
the business and assets to be acquired in connection with the Target Acquisition furnished to
the Agent by any Loan Party or on behalf of any Loan Party, was, at the time the same were
so furnished, compleie and correct In all material respects, or has been subsequently
supplemented by other written information, to the exient necessary to give the Agent and
Lenders a true and accurate knowledge of the subject matter of each of them in relation to
the Target Acquisition and the business and assels to be acquired in conrnection with the
Target Acquisition, in all material respects, (iii} no representation, wamranty or statement
made by any Loan Party or, to the best knowledge of each Loan Party, any other party to
any Acquisition Document, at the time they were made in any Acquisttion Document, or any
agreemeny, certificate, statement or document required to be delivered pursuant to any
Actuisition Document, contalns any untrue statement of matenal fact or omits to state a
material fact necessary in order fo make the statements contained in such Acquisition
Documents not misleading in light of the circumstances in which they were made, and (iv)
after giving effect o the transactions contemplated by this Agreement, the Acquisition
Agreement and the other Acquisition Documents and Loan Documents, the Lead Borrower
will have good title to the equity securitles, shareholder loans and other assets fo be
purchased pursuant to the Acquisition Documents, free and clear of all Liens other than
Permitted Encumbrances.

{b} The Loan Parties did not and will not incur or assume any liabilities or
obligations pursuant to or in connection with the Acquisition other than those liabilities and
ebligations set ferth on Schedule 5.26 herefo.

{c) The Loan Parties have dellvered to the Agent a complete and correct copy of
each Acguisition Document, including all schedules and exhibits therete. Such Acquisilion
Pocuments sets forth the entire agreement and understanding of the parties thereto reiating
to the subject matter thereof, and there are no other agreements, arrangements or
understandings, written or oral, relating to the matters covered thereby, The execufion,
delivery and performance of each such Acquisitton Document has been duly authorized by
all necessary acton (induding, without Iimitation, the oblaining of any consent -of
shareholders or other holders of Equity Interests or Indebledness of each Person pary
thereto as required by law or by any applicable corporate or other erganizational documents)
on the part of each such Person. No authorization or approval or other action by, and no
notice to filing with or license from, any Governmental Authority is required for the
consummation of the transactions contemplated by the Acquisition Documents other than
such as have been cbtained on or prier to the Closing Date. Each Acquisition Document is
the legal, valid and binding otligation of each Loan Party thereto and, to the best knowledge
of any Loan Party, the other parties thereto, enforceable against such pariies in accordance
with its {erms.

{d) All aspects of the transactions contemplated by the Acquisition Decuments
have been effected In all material respects in accordance with terms of the Acquisilion
Documents and applicable Law. At the time of consummation thereof, all consents and
approvals of, and filings and registrations with, and all other actions in respect of, all
Government Authorilies required in order to consummate the transactions in accordance with
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the terms of the Acquisition Documents and all applicable Laws shall have been obtained,
given, filed or taken and are In full force and effect {or effective judicial refief with respect
thereto hes been obtained). Additionally, at the time of consummation thereof, there does
not exist any judgment, order or injunction prohibifing or imposing material adverse
conditions upon the consummation of the transascfions contemplated by the Acquisition
Pocumsnts.

5.27 Business Plan. The Borrowsrs are operating their business in all material respects in a
manner consistent with the Business Plan most recently delivered pursuant to Section 6.01{¢) and accepted
by the Agent in its Pemmitted Discretion.

5.28 Perscnally [dentiflablie Informatlon. Borrowers maintain a policy for the treatment,
handling and storage of consumer infarmation and personally identifiable information in accordance with
applicable Laws and a true, accurate and complete copy of the current version thereof has been provided to
the Agent. .

5.29 Antl-Bribery/Anti-Corruption. . Each of the Loan Parties is now and at all times has been
in compliance with all applicablé anfi-bfibery or anti-comuption 1aws, and will remain in compliance with such
laws. No Loan Party will authorize, offer or make payments direcly or indirectly to any Person that would
result in a viclation of any applicable anfl-bribery or anticorruption laws. No parl of the proceeds of the Loans
will be used by the Loan Parties, directly or indirectly, (i) for any payments to any governmental official or
employee, political party, official of a political party, candidate for palitical office, or anyone else acting in an
official capacity, in order to obtain, retain or direct business or obtain any impropar advantage, in violation of
the United States Foreign Corrupt Practices Act of 1877, as amended or in violation of the Corrupfion of
Foreign Public Cfficials Act (Canada), as amended; or (i) for any purpose that could constitute a violation of
applicable anti-bribery or anti-corruption laws in Canada, the United States or any other applicable
jurisdiction.

5.30 The Proceeds of Crime {Money Laundering) and Terrorist Financing Act (Canada). .
The Lead Borrower is in compliance with the Proceeds of Chime (Money Laundering) and Temorist

Financing Act (Canada) (the “PCMLTFA") and all applicable regulations thereunder. Without limiting the”

generality of the foregeing, the Lead Borrower has written anti-money laundenng/anti-terrorist finansing
compliance policies and procedures in place {an “AML Program™) which reflect the legislative requirements
of the PCMLTFA and the regulations thereunder and which: (i) are up to date and have been approved by a
sanior officer (as defined in the PCMLTFA) of the Lead Borrower, (i) assess and decument the monay
laundering/terrorist financing risks of ihe Lead Bomrower taking into consideration : {a) ils clients and
business relationships; (b) its products and delivery channels; (c) the geographic location of its activities,
and (d) any other relevant factors, and (jii) include provisions in respect of filing large cash transactions and
suspiciols transactions, keeping required records and ascertaining identity of customers. The AML
Program also Includes a written ongoing compliance training program for ajl employees, agents or other
persons authorized to act on the Lead Borrowet's behalf. The Lead Borrower instilutes and documents a
review of its AML Program 1o test its effectiveness every two years.

ARTICLE VI
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitment hereunder, any Loan or other Obiigation
hereunder shall remain unpaid or unsatisfied {other than contingent indemnification obligations for
which a claim has not been asserted), the Loan Parties shali, and shall {except in the case of the
covenants set forth in Sections 6.01, 6.02, and 6.03) cause each Subsidiary to:

6.61 Financlal Statements. Delivar to the Agent, in form and detail satisfactory to the Agent:
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Agent:

6.02

6)] as soon as available, but in any event within 120 days after the end of each
Fiscal Year of the Lead Bormower (commencing with the Fiscal Year ended 2013), a
Combined balance shect of the Financial Statement Partics as at the end of such Fiscal
Year, and the refated Combined statements of income or operations for such Fiscal Year,
setting forth in each case in comparative form the figures for the previous Fiscal Year, all in
reasonable detail and prepared in accordance with GAAP, such Combined statements to be
audited and accompanied by a report and ungualified opinion of an Accounting Firm of
natlonally recognized standing reascnahly acceptabie to the Agent, which report and opinion
shall be prepared in accordance with generally accepted auditing standards and shall not be
subject to any “going concern” or lke qualification or exception or any qualification or
exceplicn as to the scope of such audit; and such statements to be certified by a
Responsible Officer of the Lead Borrower to the effect that such statements are fairly stated
in all material respects when considered in relation to the Combined financial staternents of
the Financial Statement Parties;

[(2)] [Reserved];

() as soon as available, but in any event within' 30 days after the end of each of
the Fiscal Months of each Fiscal Year of the Financial Statement Parties (commencing with
the Fiscal Month ended June 30, 213), a Combined balance sheet of the Financial
Statement Parties as at the end of such Fiscal Month, and the related Combined statemenis
of income or operations and supplemental cash flow infcrmation as requested by Lender for
such Fiscal Month, and for the pertion of the Financial Staternent Parties® Fiscal Year then
ended, sefting forth in each case in comparative form the figures for (A} such period set forth
in the projections delivered pursuant to Section 6.01(d} hereof, (B) beginning with the
Combined statements for the period ending August 31, 2013, the comresponding Fiscal
Month of the previous Fiscal Year and (C) beginning with the Combined statements for the
period ending August 31, 2013, the corresponding partion of the previous Fiscal Year, all in
reasanable detail, such statements to be certified by a Responsible Officer of the Lead
Borrower as fairly presenting the financial condilion, results of operations and supplemental
cash flow informaticn as requested by Lender of the Financial Statement Parties as of the
end of such Fiscal Month in accordance with GAAP, subject only to normal year-end audit
adjustments and the absence of footnotes and such statements to be certified by a
Responsible Officer of the Lead Borrower to the effect that such statements are fairly stated
in all material respecis when considered in refation to the finandial statements of the
Financial Statement Parlies;

(d) as socn as available, but in any event at least 30 days before the end of each
Fiscal Year of the Financial Statement Parties, the Business Plan of the Financial Statement
Parties and its Subsidiaries on a monthly basis for the immediately following Fiscal Year
(including the Fiscal Year in which the Maturity Date occurs), and as scon as available, any
significant revisions to the Business Plan with respect to such Fiscal Year.

Certificates; Other Information. Deliver to the Agent in form and detail satisfactory to the

(a) concurrently with the delivery of the financial statements referred to in
Section 6.01(a), a cestificate of its Accounting Firm cerlifying such financial statements and
stating that in making the examination necessary for their ceitification of such financial
statements, such Accounting Firm has not obtained any knowledge of the existence of any
Default or Event of Default or, if any such Default or Event of Default shall exist, stating the
nature ard status of such event:
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{p) concurrently with the delivery of the financial statements referred to in
Sections 6.01{a) and 8.01{c) {commencing with the delivery of the financial statemenis for
the Fiscal Month ended June 30, 2013}, a duly completed Compliance Certificate signed by
a Responsible Officer of the Lead Borrower, and in the event of any change in generally
accepted accounting principles used in the preparation of such financial statements, the
Lead Borrower shall also provide a statement of reconciliaion conforming such financial
statements t0 GAAP;

{c) on the Wednesday of each Fiscal Week {or, if such day is not a Business
Day, on the next succeeding Business Day), a Borrowing Base Certificate showing the
Borrowing Base — Revolving Credit {and in respect of the Botrowing Base Certificate
delivered on the first Tuesday of each Fiscal Month, the Borrowing Base — Term Loan A and
Borrowing Base — Term Loan B) as of the close of business as of the last day of the
immediately preceding week {(provided that the Appraised Vaue percentage applied to the
Efigible Inventory set forth in each Barrowing Base Cerfificate shall be the percentage set
forth in the most recent appraisal obtained by the Agent pursuant to Section 6.10 hereof for
the applicable month in which such Borrowing Base Certificate is delivered), each Borrowing
Base Ceriiticale to be cerfified as complete and correct by a Responsible Officer of the Lead
Borrower and accompanied by all applicable system gensrated documentation supporting
the information contained within the Borrowing Base Certificate, indluding but not limited to
inventory reporting inclusive of inventory mix by category andfor department and, where
applicable, accounts recelvable detail documentation and any additional documentation
reasonably requested by the Agent;

{d) promptly upon receipt, copies of any detailed audit reports, management
letters or recommendations submitted to the board of directors {or the audit cornmitlee of the
board of directors) of any Loan Party by its Accounting Firm in connection with the accounts
or books of the Loan Parties or any Subsidiary, or any audit of any of them, including, without
limitation, specifying any Intermal Controf Event;

® promptly after the same are avaliable, copies of each annual report, proxy or
financial statement or other report of communication sent to the stockholders of the Loan
Parties, and copies of ail annual, regular, penodic and special reporis and registration
statements which any loan Party may file or be required to file with any securities
commission or stock exchange, and in any case not otherwise required to be delivered to the
Agent pursuant herete;

4] the financial and collateral reports described on Schedule 6.02 hereto, at the
times set forth In such Schedule;

{9) prompily after the fumishing thereof, copies of any statement or report
fumished to any holder of debt securties of any Loan Parly or any Subsidiary thereof
pursuant to the terms of any indenture, loan or credit or similar agreement and not otherwise
required to be furnished to the Lenders pursuant to Section 6.01 of any other clause of this
Section 6.02;

{hy as soon as available, but in any event within 30 days after the end of each
Fiscal Year of the Loan Parties, a report summarizing the insurance coverage (specifying
type, amount and carrier) in effect for each Loan Parly and its Subsidiaries and containing
such additional information as the Agent, or any Lender through the Agent, may reasonably

specify,

12628026.13
-70-




323

(i) promptly after the Agent’s request therefor, copies of all Material Contracts
and documents evidencing Material Indebtedness;

(i) promptly, and in any event within five Business Days after recelpt thereof by
any Loan Parly or any Subsidiary thereof, copies of each notice or other correspondence
received from any securities commission or cther Governmental Authority or any stock
exchange concerning any proceeding with, or investigation or possible investigation or other
inquiry by such Governmentzl Authority regarding financial or other operational results of any
Loan Party or any Subsidiary thereof or any other matter which, if adversely determined,
could feasonably expected to have a Material Adverse Effect, and

% promptly, such additionaj information regarding the business affairs, financial
condition or operations of any Loan Party or any Subsidiary, or compliance with the terms of
the Loan Documents, as the Agent or any L.ender may from time to time reasonably request.

8.03 Notices. Promptly notify the Agent:
@ of the occurrence of any Defauilt or Event of Default;

{s)] of any matter that has resulted or ¢ould reasonably be expected to result ina
Matenal Adverse Effect;

(c) of any breach or non-performance of, or any default under, a Material
Contract or with respect to Material Indebtedness of any Loan Party or any Subsidiary
thereof;

{d) of any dispute, liigation, investigation, proceeding or suspension between
any Loan Parly or any Subsidiary thereof and any Governmental Authority or the
commencement of, or any material development in, any litigation or proceeding affecting any
Loan Party or any Subsidiary thereof, including pursuant to any applicable Environmental
Laws,

(&) of any material change in accounting policies of financial reporting practices
by any Loan Party or any Subsidiaty thereof;

)] of any change in any Loan Party’s senior executive officers;

(@ of the discharge by any Loan Parly of its present Accounting Firm or any
withdrawal or resignation by such Accounting Firm;

(h) of any collective bargaining agreement or other labour contract to which a
Loan Party becomes a party, or the application for the cerlification of a collective bargaining
zgent;

)] of the filing of any Lien for unpald Taxes againstany Loan Parly,

) of any casualty or other insured damage fo any material portion of the
Collateral or the commencement of any action or proceeding for the taking of any interest in
a material portion of the Collateral under power of expropriation or by condemnation or
similar proceeding or if any material porfion of the Collateral is damaged or destroyed;

(ky  ofany transaction of the nature contained in Arlicle VIl hereof; and
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)] of any failure by any Loan Parly to pay rent at (i} any distribution centre or
warehouse; or (i} five percent {5}% or more of such Loan Party's locations or (fii) any of such
Loan Party’s locations if such failure conlinues for more than ten (10) days following the day
on which such rent first came due and such failure would be reasonably likely to result in a
Matenal Adverse Effect.

Each notice pursuant to this Section shall be accompanied by a stateément of 2 Responsible
Cfficer of the Lead Borrower setting forth details of the occurrence referred to therein and stating
what action the Lead Borrower has taken and proposes to take with respect thereto. Each notice
pursuant to Section $.03(a) shall describe with particularity any and all provisions of this Agreement
and any other Loan Document that have been breached.

6.04 Payment of Obligations. Pay and discharge as the same shall become due and payable,
ai} its obligations and liabilities, including (a) all tax liabilifies, assessments and governmental charges or
levies upon it or its properties or assets, (b) all lawfu] claims (including, without limitation, claims of landlords,
warehousemen, customs brokers, freight forwarders, consolidators and carriers) which, if unpaid, would by
law become a Uien upon its property; and (c} all Indebtedness, as and when due and payable, but subject to
any' subordination’ provisiors “tontaitied  in "any instrurnen! oF Agréement ‘evidencing such [ndebtedness,
excefpt, in each case, where (a) the validity or amount thereof is being contested in good faith by appropriate
proceedings, (b) such Loan Party has set aside on its bocks adequate reserves with respect thereto in
accordance with GAAP, (¢) such contest effectively suspends collection of the contested obligation and
enforcement of any Lien securing such obligation, (d) no Lien has been filed with respect thereto and (g) the
failure to make payment pending such contest could not reasonably be expected to result in a Material
Adverse FEffect. Nothing contained herein shall be deemed to limit the rights of the Agent with respect to
determining Reserves pursuant to this Agreement.

6.08 Preservatlon of Existence, Etc. Preserve, renew and maintain in full force and effect its
legal existence and good slanding under the Laws of the jurisdiction of its organizafion or formation except
in a transaction permitted by Section 7.04 or 7.05; (b} take all reasonable aclion to maintain all rights,
privileges, permits, licenses and franchises necessary or desirable in the normal conduct of its business,
except to the extent that failure to do so could not reasonably be expected to have a Material Adverse
Effect; and (¢} preserve or renew all of its Intellectual Property, except to the extent such Intellectual
Property is no longer used or usefu) in the conduct of the business of the Loan Parties.

6.06 Maintenance of Properties. (a) Maintain, preserve and protect all of its material properties
and equipment necessary in the operation of its business in good working order and condition, ordinary wear
and tear excepted; and (b) make all necessary repairs thereto and renewals and replacements thereof
except where the failure to do so could not reasonably be expected to have a Materfal Adverse Effect.

6.07 Maintenance of Insurance.

{a) Maintain with financially sound and reputable insurance companies having an
AM. Best Rating of at least A-, insurance with respect to its properties and business against
loss or damage of the kinds customarily insured against by Persons engaged in the same or
similar business and operating in the same or similar locations or as is required by applicable
Law, of such types and in such amounts as are customarily camied under similar
circumstances by such other Persons and as are reasonably acceptable to the Agent.

{b} Cause fire and extended coverage policies maintained with respect to any
Collateral to be endorsed or otherwise amended to include (i} a non-contributing mortgage
clause (regarding improvements to Rea!l Estate) and lenders’ loss payable clause (regarding
personal property), in form and substance satisfactory to the Agent, which endorsements or
amendmenis shall provide that the insurer shall pay all proceeds otherwise payable to the

12628026.11
-T2 -

324




325

Loan Parties under {he policies direclly to the Agent, (it} a provision to the effect that none of
the Loan Parties, Credit Pariies or any other Person shall be a co-insurer and (iii) such other
provisions as the Agent may reasonably require from time to time to prolect the interests of
the Credit Parties.

(c) Cause commercial general lfahility policies to be endorsed to name the Agent
as an additional Insured.

{d) Cause husiness interruption palicies to name the Agent as a loss payee and
to be endorsed or amended to include () a provision that, from and after the Closing Date,
the insurer shall pay all proceeds otherwise payable to the Loan Parties under the policies
directly to the Agent, (i) a provision to the effect thal none of the Loan Parties, the Agent,
any Lender or any other Credit Party shall be a co insurer and (jii) such other provisions as
the Agent may reasonahly require from time to time fo protect the interests of the Credil
Parties.

&) Cause each such policy referred to in this Section 6.07 to also provide that it
shall not he canceled, modified or not renewed (i) by reason of nonpaymient of premium
except upon not less than ten (10) days® prior written notice thereof by the insurer to the
Agent (giving the Agent the right to cure defaults in the payment of premiums} or (if) for any
other reason except upon not less than thirty (30) days® prior wiilten notice thereof by the
insurer to the Agent.

4] Deliver fo the Agent, prior to the cancellation, modification or non-renewal of
any such policy ofinsurance, a copy of a renewal or replacement policy {or other evidence of
renewal of a policy previously delivered o the Agent, including an insurance binder) together
with evidence satisfaclory to the Agent of payment of the premium therefor.

{9) Maintain for themselves and their Subsidiares, a Directors and Officers
insurance policy, and a “Blanket Crime” policy including employee dishopesty, forgery or
alteration, theft, disappearance and destruciion, robbery and safe burglary, property, and
computer fraud coverage with responsible companies in such amoupts as are customarily
carried by buslness entilies engaged in similar businesses similarly situated, and will upon
request by the Agent furnish the Agent cerdificates evidencing renewal of each such policy.

{h) Permit any representatives that are designated by the Agent to inspect the
insurance policies maintained by or on behalf of the Loan Parties and {o inspect books and
records related therelo and any properties covered thereby.

{n None of the Credit Parties, or their agents or employees shall be liable for
any loss or damage insured by the insurance policies required to be maintained under this
Seclion 6.07. Each Loan Party shall look solely to its insurance companies or any other
parties other than the Credit Parties for the recovery of such loss or damage and such
insurance companies shall have no rights of subrogation against any Credit Parly or its
agents or employees. If, however, the insurance policies do not provide waiver of
subrogalion rights against such parties, as required above, then the Loan Parties hereby
agree, to the extent permitted hy law, to waive their right of recovery, if any, against the
Credit Parties and their agents and employees. The designation of any form, type or amount
of insurance coverage by any Credit Party under this Section 6.07 shall in no event he
deemed a representation, warranty or advice by such Credit Party that such insurance is
adequale for the purposes of the business of the Loan Parlies or the protection of their
properties.
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§.08 Compliance with Laws, Comply in all material respecls with the requirements of all Laws
and all orders, writs, injunctions and decrees applicable to it or {o its business or property, except in such
instances in which (&) such requirement of Law or order, wril, injunction or decree is being contested in good
faith by appropriate proceedings difigently conducted and with respect to which adequate reserves have
been set aside and maintained by the Loan Parties in accordance with GAAP; (b) such contest effectively
suspends enforcement of the contested Laws, and {c} the failure fo comply therewith could not reasonably
be expecied to have a Material Adverse Effect,

6.09

6.10

Books and Records; Accountants,

@) {ii Maintain proper books of record and account, in which full, true and
torrect entries in conformity with GAAP consistently applied shall be made of all financial
fransactions and matiers Involving the asseis and business of the Loan Parties or such
Subsidiary, as the case may be; and {i{} maintain such books of record and account in
material conformity with all applicable requirements of any Governmental Authority having
regulatory jurisdiction overthe Loan Parties or such Subsidiary, as the case may be.

(b) = At alltimesretain an Accounting Firm which is reasonably satisfactory 1o the
Agent and shall instruct slich Aceounting Firm fo cooperate with, and be available to, the
Agent or its representatives to discuss the Loan Parties’ financial performance, financial
condition, operating results, conirols, and such other matters, within the scope of the
retention of such Accourting Firm, as may be raised by the Agent.

Inspection Rights.

{a) Permit representatives and independent contractors of the Agent to visit and
inspect any of its properties, to examine its corporate, financlal and operating records, and
make copies thereot or abstracts therefrom, and io discuss its affairs, finances and accounts
with its directors, officers, and Accounting Firm, and permit the Agent or professionals
{incdluding investment bankers, consultants, accountants, and lawyers) retained by the Ageni
te conduct evaluations of the Biusiness Plan, forecasts and cash flows, all at the expense of
the Loan Parties and at such reasonable times duning nomal business hours and as often as
may be reasonably desired, upon reasonable advance notice {o the Lead Bomower;
provided, however, that when a Defaull or Event of Default exisls the Agent {or any of iis
representatives or independent contractors} may do any of the foregeing at the expense of
the Loan Parties at any time during nomal business hours and without advance notice.
Notwithstanding the foregoing, the Borrowers acknowledge and agree that for a pericd of
three months from the Closing Date (or such longer period as the Agent shall in its sole
discretion require) the Agent has appointed Consensus Serdces LLC {or such replacement
consultant as Agent may appoint in its Permitted Discretlicn) as a consultant to conduct such
evaluations and that Borrower shall be responsible for the costs, fees and expenses (the
“Consultant Costs™} incurred by the Agent in respect of such appointment.

{b) Upon the request of the Agent after reasonable prior notice, permit the Agent
or professionals {including investment bankers, consultants, accountants, and lawyers)
retained by the Agent te conduct commercial finance examinations and other evaluations,
ineluding, without [imitation, of (i) the Lead Borrower's praclices in the computation of the
Borrowing Base — Revolving Credit and (i) the assets included in the Borrowing Base —
Revolving Credit and related finaneial information such as, but not limited {o, sales, gross
margins, payables, accruals and reserves, and {ii} the Business Pian, The Loan Parties shall
pay the fees and expenses of the Agent and such professionals with respect to such
examinations and evaluations. Without limiting the foregoing, the Loan Parties acknowledge
that the Agent may, in its Permifted Discretion, underlake up to two commercial finance
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examinations each Fiscal Year at the Loan Parties’ expense. Notwithstanding the foregoing,
the Agent may cause additional commercial finance examinations to be undertaken (i) as it
deems necessary or appropriate, alits own expense or, (i) if required by Law, if a Default or
Event of Default shall have oceurred and be continuing or if the Agent determines, in its
Permitled Discretion, that an additional commercial finance examination is required, at the
expense of the Loan Parties.

© Upon the request of the Agent after reasonable prior notice, permit the Agent
or professionals (including appraisers) retained by the Agent to conduct appraisals of the
Collateral, Inciuding, without limitation, the assets included In the Borrowing Base -
Revolving Credit. The Loan Parties shall pay the fees and expenses of the Agent and such
professionals with respect to such appraisals, Without limiting the foregoing, the Loan
Parties acknowledge that the Agenl may, in its Permitted Discretion, undertake up to two
inventory appraisals each Fiscal Year at the Loan Parlies’ expense, Notwithstanding the
foregoing, the Agent may cause additional appraisals to be underiaken (i) as it deems
necessary or appropriate, at its own expense or, (i} if required by Law, if a Default or Event
of Default shall have occurred and be continuing or if the Agent determines, in its Permitled
Discretion, that an additional appraisal is required, at the expense of the Loan Parties.

6.11 Use of Proceeds. Use the proceeds of the Borrowings (a} to finance the Target Acquisition,
{b} to refinance the Indebtedness of the Loan Parties {(including the Target) which is outstanding as at the
Closing Date, (6) to fund certain expenses incurred in connection with the Transactions, (d) to finance the
acquisition of working capital assets of the Borrowers, inciuding the purchase of inventory and egquipment, in
each case in the ordinary course of business, (e) to finance Capital Expenditures of the Borrowers, and (f}
for general corporate purposes of the Loan Parties, in each case to the extent expressly permitted under
applicable Law and the Lean Documents,

6.12 Additional Loan Parties. Notify the Agent at the time that any Person becomes a
Subsidiary and promptly thereafler {and in any event within fifteen {15) days), cause any such Persen (a) (i)
become a Loan Party by execuling and delivering to the Agent a Joinder to this Agreement or a Joinder to
the Facllity Guarantee cor such other documents as the Agent shall deem appropriate for such purpose, (i)
grant a Lien to the Agent on such Person’s assets of the same type that constitute Collateral to secure the
Cbligations, and (i) deliver to the Agent documents of the types referred to in clauses {il) and (iv) of
Section 4.01({a) and favourakle opinions of counsei to such Person {which shall cover, among other things,
the legality, validity, binding effect and enforceability of the documentation referred to in clause (a)), and
(b) if any Equity Interests or Indebtedness of such Person are owned by or on behalf of any Loan Parly, to
pledge such Equity Interests and promissory notes evidencing such indebtedness, in each case in form,
content and scope reasonably satisfactory to the Agent. In no event shall compliance with this Section 6.12
waive or be deemed a waiver or Consent to any fransaction giving rise to the need to comply with this
Section 8.12 if such transaction was not otherwise expressly permitied by this Agreement or constitute or be
deemed to constitute, with respect to any Subsidiary, an approval of such Person as a Bomrower or permit
the inclusjon of any acquired assets in the computation of the Borrowing Base - Revolving Credit.

6.13 Cash Management,
(a) On or prior to the Closing Date:

)] deliver to the Agent copies of notifications {each, a “Credit Card
Notification”) substantiatly in the form attached hereto as Exhibit G which have been
executed on behalf of such Loan Party and the applicable Credit Card lssuer or
Credit Card Processor and delivered to such Loan Party’s Credit Card Issuers and
Credit Card Processors listed on Schedule 5.21(b); and
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(iH) enter into a Blocked Account Agreement satisfactory in form and
substance to the Agent with each Blocked Account Bank (collectively, together with
the Concentration Account, the “Blocked Accounts™); and

{ii) at the request of the Agent, deliver to the Agent copies of notifications
{each, a “DDA Notification™) substantially in the form attached hereto as Exhibit H
which have been executed on behalf of such Loan Party and delivered to each
depository Institution listed on Schedule 5.21(a).

(b) From and after the Closing Date, the Loah Parlies shall ACH or wire transfer
ne less frequently than daily (and whether or not there are then any ouistanding Obligations)
to a Blocked Account alf of the following:

(3] all amounts on deposit in each DDA (net of any minimum balance,
not to exceed C$2,5C0 (or the equivalent thereof in any other cumency), as may be
required to be kepl in the subject DDA by the depository institufion at which such
DDA is maintained);

(ii) all payments due from Credit Card Processors and Credit Card:
issuers and proceeds of all credit card charges;

(i) all cash receipts from the Disposition of Inventory and other assets
(whether or not constituting Collateral);

{iv) all proceeds of Accounts; and

(v) all Net Proceeds, and all other cash payments received by a Loan
Party from any Person or from any source or oh account of any Disposition or other
transaction or event, including, without limitation, any Prepayment Event.

{©) Each Blocked Account Agreement shalt require the ACH or wire transfer no
less frequently than daily (and whether or not there are then any guistanding Obligations) to
the concentration account controlled by the Agent at Bank of Montreal, Royal Bank of
Canada and National Westminster Bank Plc {the “Concentration Account™, of all cash
receipts and coliections teceived by each Loan Party from all sources (the “Receipts and
Collections”), including, without limitation, the following:

(i) the then entire ledger balance of each Blocked Account {net of any
minimum balance, not to exceed C$2,500 (or the equivaient thereof in any other
curency), as may be required to be kept in the subject Blocked Account by the
Blocked Account Bank);

{i) all amounts required to be deposited into the Blocked Accounts
pursuant to clause {b) above; and

(i) any other cash amounts received by any Loan Party from any other
source, on account of any type of transactioh or event;

provided, however, the Agent may, in its sole discrefion, permit the Loan Parties to have one or
more “intermediate” Blocked Account Agreements, wheteby such agreements would provide, upon
nofice from the Agent, the ACH or wire transfer no less frequently thah daily {(and whether or not
there are then any outstanding Obligations) all Receipts and Collections to another Blocked Account,
as opposed to the Concentration Account.
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{d) The Concentration Account shall at all times be under the sole dominion and
controt of the Agent and all funds therein shall be wired to an account specified by Agent no
less frequently than deily. The Agent shall cause all funds on depaosit in the Concentration
Account to be applied to the Obligations, which amounts shall be applied to the Obligations
in the order proscribed in =ither Section_2.05(f) or Section 8,03 of this Agreemant, as
applicable. The Loan Parties hereby acknowledge and agree that (i) the Loan Parlies have
no right of withdrawal fram the Concentration Account, and (i) the funds on depostt in the
Concentration Account shall at all times be collateral security for all of the Obtligations. 1nthe
event that, notwithstanding the provisions of this Seclion 6,13, any Leoan Pary receives or

" otherwise has dominion and control of any such cash receipts or collections, such recelpts
and collections shall be held In trust by such Loan Party for the Agent, shall not he
commingled with any of such Loan Party’s other funds or deposited in any account of such
Loan Party and shall, not later than the Business Day after receipt thereof, be deposited into
the Concentration Account or dealt with in such other fashion as such Loan Party may be
instructed by the Agent.

(e} Upon the request of the Agent, the Loan Parlies shall cause bank statements
andfor other reports to be delivered to the Agent not less often than monthly, aésurately
setting forth alt amounts deposited in each Blocked Account to ensure the proper transfer of
funds as set forth above.

N If the Agent daes not require DDA Notifications to be delivered on the Closing
Date in accordance with Ssction 6.13(a) above, then the Loan Parties shall, upon the
request of the Agent at any time afler the Closing Date, deliver to the Agent copies of DDA
Notifications, which have been executed on behali of the applicable Loan Party and
delivered to each depository institution listed on Schedule 5.21(a).

6.14 Information Regarding the Collateral.

(a) Furnish to the Agent at least thirty (30} days prior wriiten notice of any
change in: (i) any Loan Party’s name or in any trade name used to identify it in the conduct
of its business or in the ownership ¢f its properties; (if) the locatton of any Loan Party’s chief
executive office, its principal place of business, any office in which it maintains books or
records relating to Collateral owned by it or any office or facllity at which Collateral owned by
It is located (including the establishment of any such new office or facility); (iii} any Loan
Party’s organizational structure or jurisdiction of incorporation, organization or formation; or
{iv) any Loan Party’s federal taxpayer ideniification number or organizational identification
number assigned to it by its jurisdiction of incorporation, erganization or formation. The Loan
Parties agree not to effect or permit any change referred to in the preceding sentence unless
all filings have been made under the PPSA, CCQ or otherwise that are required in order for
the Agent to continue at all times following such change to have a valid, legal and perfected
first priority security interest in all the Collateral for its own benefit and the benefit of the other
Credit Parfies.

{b) if any of the information on any of the Schedules hereto hecomes inaccurate
or misleading in any material respect as a result of changes aiter the Closing Date, the Lead
Borrower shall advise the Agent in writing of such revisions or updates as may be necessary
or appropriate o update or correct the same. From lime te time as may be reasonably
requested by the Ageni, the Lead Borrower shall supplement each Schedule hereto, or any
representation herein or in any other Loan Doecument, with respect to any matler arising after
the Closing Date that, if existing or occurring on the Closing Date, would have been required
to be set forth or described in such Schedule or as an exception to such representation or
that is necessary to correct any information in such Schedule or representation which has
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been rendered inaccurate thereby (and, in the case of any supplements to any Schedule,
such Schedule shall be appropriately marked to show the changes made therein).
Nofwithstanding the foregoing, no supplement or revision to any Schedule or representation
shall be deemed the Credit Parlies’ consent to the matters refiected in such updated
Schedules or revised representations nor permit the Loan Partles to undertake any actions
otherwise prohibited hereuncer or fail to undertake any action required hersunder from the
restrictions and requirements in existence prior to the delivery of such updated Schedules or
such revision of a representation; nor shall any such supplement or revision to any Schedule
_or representation be deemed the Credit Parties’ waiver of any Default or Event of Default
resulting from the matlers disclosed therein.

6,15 Physical Inventories.

{a) Cause not less than fwo physical inventories to be undertaken, at the
expense of the Loan Parties, in each fwelve (12) month period and periodic cycle counts, in
e2ach case consisient with past practices, conducted by such inventory takers as are
satisfactory to the_Agent and following such msthodology as is consistent with the
methodology used in the Immedlateiy preceding inventory or as otherwise may be
satlsfactory to the Agent. The Agent, at the expense of the Loan Parlies, may parlicipate in
andfor observe each scheduled physical count of Inventory which is underlaken on behaif of
any Loan Party. The Lead Borrower, within five days following the completion of such
inventory, shall provide the Agent with a reconciliation of the results of such inventory {as
well as of any other physical inventory or cycle counts undertaken by a Loan Party) and shall
post such results to the Loan Parties’ stock ledgers and general ledgers, as applicable.

{b) Permit the Agent, in its Pemnitied Discretion, if any Defauit or Event of
Default exists, to cause additional such inventories to be taken as the Agent determines
{each, al the expense of the Loan Parlies).

6.16 Environmental Laws. {a) Conduct its operations and keep and maintain its Real Estate in
material compliance with all Environmental Laws; (b) obtain and renew all environmental permits necessary
for its operations and properties; and (c) implement any and all investigation, remediation, remaval and
response aclions that are appropriate or necessary to maintain the value and marketability of the Real
Estate or to otherwise comply with Environmental Laws pertaining to the presence, generation, treatment,
storage, use, disposal, transportation or release of any Hazardous Materlals on, at, in, under, above, lo,
from or about any of its Real Estate, provided, however, that neither a Loan Party nor any of its Subsidiaries
shall be required to undertake any such cleanup, removal, remedial or other actian to the extent that its
obligation to do so is being contested in good faith and hy proper proceedings and adequate reserves have
been set aside and are being maintained by the Loan Parties with respect to such clrcumstances in
accordance with GAAP.

6.17 Further Assurances.

(=) Execute any and all further documents, financing statements, agreements
and instruments, and take all such further actions (including the filing and recording of
financing statements and other documents), that may be required under any applicable Law,
or which the Agent may request, to effectuate the transaclions contemplated by the Loan
Documents or to grant, preserve, protect or perfect the Liens created or intended to he
created by the Security Documents or the validity ar priority of any such Lien, alt at the
expense of the Loan Parties. The Loan Parties also agree to provide to the Agent, from time
to time upon reguest, evidence satisfactary to the Agent as to the perfection and pricrity of
the Liens created ar intended to he created by the Security Documents,
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{b) If any material assets are acguired by any Loan Party after the Closing Date
{other than assets constituting Collateral under the Security Documents that become subject
to the perfected first-priofity Lien under the Security Documents upon acquisition thereof),
notify the Agent thereof, and the Loan Parties will cause such assets fo be subjected to a
Lien securing the Obligations and wiil take such actions as shall be necessary or shall be
requested by the Agent to grant and perfect such Liens, including actions described in
paragraph (a) of this Section 6.17, all at the expense of the Loan Parties. In no event shall
compliance with this Section 8,17 waive or be deemed a wajver or Consent to any
transaction giving rise to the need to comply with this_Section 6,17 if such transaction was
not otherwise expressly pemitted by this Agreement or constitute or be deemed to constitute
Consent to the inclusion of any acquired assets in the computation of the Borrowing Base —
Revolving Credit.

{c) Use, and cause each of the Subsidiaries o use, their commercially
reasonable efforts to obtain lease terms in any Lease entered into by any Loan Paly after
the Closing Date not expressly prohibiting the recording in the relevant real estate filing office
of an appropriate memorandum of lease and the encumbrancing of the leasehold 1nterest of
such Loan Party in the property thatis the subject of such'Lease,

(d) Upon the request of the Agent, cause each of its customs brokers, freight
forwarders, consclidators andfor carrlers to deliver an agreement (including, without
limitation, a Customs Broker/Carrier Agreement) to the Agent covering such matters and in
such form as the Agent may reasonably require,

{e) Upon the request of the Agent, cause any of its landlords to deliver a
Collaterat Access Agreement to the Agent in such form as the Agent may reasonably
require.

6.18 Compliance with Terms of Leaseholds. Except as otherwise expressly permitled
hereunder, (a} make all payments and otherwise perform all obligations in respect of all Leases to which any
Loan Party or any of its Subsidiaries is a party, keep such Leases in fult force and effect, (b) not allow such
Leases to lapse or be terminated or any rights to renew such Leases to be forfeited or cancelled, {c} notify
the Agent of any default by any party with respect to such Leases and cooperate with the Agent in ail
respects to cure any such default, and {d) cause each of ils Subsidlaries to do the foregoing.

618 Material Contracis. (a) Perform and observe alt the tetms and provisions of each Material
Contract to be parformed or observed by it, {b) maintain each such Material Contract in full force and effect
in the ordinary course of business, (c) enforce each such Material Contract in accordance with its terms, {(d)
take afl such action to such end as may be from time to time requested by the Agent, (e) upon request of the
Agent, make to each other party to each such Material Contract such demands and requests for information
and reports or for action as any Loan Party or any of its Subsidiaries is entitled to make under such Matenial
Contract, and (f) cause each of its Subsidiaties to de the foregoing.

6.20 Business Plan. Generally operate the business of the Bormowers in all material respects in
a manner consistent with the Business Plan most recently delivered pursuant to Section 5.01{d} hereof and
accepted by the Agent in its Permitled Discretion, provided that such operation dees not guarantee that
actual results will match the estimates contained in the Business Plan.

6.24 Compliance with Laws. Ensure that the representations and warranties set forth in Sections
.29 and 5.30 shall at all times remain true and accurate in all respects.
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8.22 Currency Matters. Within 80 days of the initial Borrowing, enter into, and use reasonable
commercial efforts to maintain at all fimes, currency hedge arrangements In respect of {he exchange of
British pounds starling for U.S, Dollars satisfactory to Agent.

ARTICLE Vil
NEGATIVE COVENANTS

So long as any Lender shall have any Commitment hereunder, any Loan or other Obligation
hereunder shall remain unpaid or unsatisfied {other than contingent indemnification obiigations for
which a claim has not been asserted), no Loan Parly shall, nor shall it permit any Subsidiary to,
directly or indirectly:

7.01 Liens. Create, incur, assume or suffer to exist any Lien upon any of its properly, assets or
revenues, whether now owned or hereafter acquired or sign or file or suffer to exist under PPSA, UCC or
any similar Law or statute of any jurisdictien a financing statement that names any Loan Party or any
Subsidiary thereof as debtor; sign or suffer to exist any security agreement authorizing any Person
thereunder to file such financing statement; sell any of its property of assets subject {0 an understanding or

agreement {(contingent-or otherwise)to-repurchase-such properly-or assets with recourse to it or any of its-

Subsidiaries; or assign or otherwise fransfer any accounts or other righis to receive incame, other than, as {o
all of the above, Permitted Encumbrances.

7.02 investments. Make any investments, except Pemitied Investments,

7.03 Indebiedness. (a)Create, incur, assume, guarantee, suffer to exist or otherwise become or
remain liable with respect to, any Indebtedness, except Permitted Indebtedness; or (b} Issue and sell any
other Equity Interests unless (i} such Equity Interests shall be issued solely by the Parent and not by a
Borrower or any other Subsidiary of a Loan Party, (i} such Equily Interests provide that alt dividends and
other Restricted Payments) in respect thereof shall be tmade solely in addifional shares of such Equity
Interests, in lieu of cash, (iif) such Equity Interests shall not be subject to redemption other than redemption
at the option of the Loan Party issuing such Equity Interests and in accordance with the limitations contained
in this Agreement, and (iv) all Restricted Payments in respect of such Equity Interests are expressly
subordinated to the Obligafions.

7.04 Fundamental Changes. Merge, dissolve, liquidate, amalgamate, consolidate with or into
another Persan, (or agree to do any of the foregoing), except that, so long as no Default ar Event of Default
shall have accutred and be confinuing prior 1o or immediately after giving effect to any action described
below or would result therefrom:

(a) any Subsidiary which is not a Loan Parly may amalgamate or merge with (i)
a Loan Party, provided that the Loan Parly shall be the continuing or surviving Persar, or (i)
any one or more other Subsldiaries which are not Loan Parties, provided that when any
wholly-owned Subsidiary is merging with another Subsidiary, the whally-owned Subsidiary
shall be the continuing or surviving Person; and

(b} any Subsidiary which is a Loan Party may amalgamate or merge into any
Subsidiary which is a Loan Party or into a Borrower, provided that in any merger involving a
Borrower, such Borrower shall be the continuing or surviving Person,

7.05 Dilspositions. Make any Disposition or enter into any agreement to make any Disposition,
except Permitted Dispositions.

7.06 Restricted Payments. Declare or make, directly or indirectly, any Restricted Payment, or
incur any obligation (contingent of otherwise) to do so, or issue of sell any Equity Interests or accept any
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capital contribution, except that, so long as no Default or Event of Default shall have cocurred and be -

continuing prior to.or immediately after giving effect to any action described below or would result therefrom:;

{a) each Subsidiary of a Loan Party may make Restricted Payments to any Loan

Party;

{b) the Loan Parties and each Subsidiary may declare and make dividend
payments or other distributions payable solely in the comtnon stock or other common Equity
Interests of such Person, and

(c) J.S.N. Jewellery UK Limited may declare and make dividend payments or
other distributions to David Saurymper and Chana Saurymper not to exceed £150,000 (one
hundred fifty thousand Pounds Sterling) in the aggregate in any Fiscal Year so long as such
individuals remain holders of Class B and Class C ordinary shares in J.S.N. Jewellery UK

- Limited.

. 7.07 Prepayments of indebtedness. Prepay, redeem, purchase, defease or otherwise salisfy
prior fo the scheduled maturity thereof in any manner any Indebtedness, or make any payment in violation of
any subordination terms of any Subordinated Indebledness, except {a) as long as no Defauit or Event of
Default then exists, reguiarly scheduled or mandalory repayments, repurchases, redemptions or
defeasances of {f) Permitted Indebtedness (other than Subordinated Indebtedness), and (i) Subordinated
Indebtedness in accordance with the subordination terms thereof or the applicable subordination agreement
relating thereto, (b} voluntary prepayments, repurchases, redemptions or defeasances of (i} Permitted
Indebtedness (but excluding on account of any Subordinated Indebiedness) as long as the Payment
Conditions are satisfied, and (i) Subordinated Indebtedness In accordance with the subordination terms
thereof or the applicable subordination agreement relating thereto, and as long as the Payment Conditions
are safisfied, and {¢) Pemitted Refinancings of any such Indebtedness.

7.08 Change in Nature of Business. Engage in any line of business substantially different from
the Business conducted by the Bomrowers and their Subsidiaries on the Closing Date or any business
substantially related or incidental thereto.

7.09 Transactions with Affiliates. Enter into, renew, extend or be a party to any transaction of
any kind with any Affiliate of any Loan Party, whether or not in the ordinary course of business, other than on
fair and reasonable terms substantially as favourable to the Loan Parlies or such Subsidiary as would be
obtatnable by the Loan Parties or such Subsidiary at the time in a comparable amm’s length transaction with
a Person other than an Affiliate, provided that the foregoing restriction shall not apply to (a) a transaction
between or among the Loan Parlies, {b) transactions described on Schedule 7.09 hereto, {¢) advances for
commissions, fravel and other similar purposes in the ordinary course of business fo directors, officers and
employees, (d) the issuance of Equity Interests in the Lead Borrower to any officer, director, employee or
consultant of the Lead Borrower or any of iis Subsidiaries, (e) the payment of reasonable fees and out-of-
pocket costs fo directors, and compensation and employee benefit arrangements pald to, and indemnities
provided for the benefit of, directors, cfficers or employees of the Lead Borrower or any of its Subsidiaries,
and {f) any issuances of securities of the Lead Borrower or other payments, awards or grants in cash,
securities or otherwise pursuant to, or the funding of, employment agreements, stock options and stock
ownership plans (in each case in respect of Equily Interests in the Lead Borrower of the Parent or any of its
Subsidiaries).

710 Burdensome Agreements, Enfer into or permif to exist any Contractual Obligation (other
than this Agreement or any other Loan Document) that (a) iimits the ability (i) of any Subsidiary to make
Restricted Payments or other distribulions to any Loan Parly or to otherwise transfer property to or invest in
a Loan Party, (i) of any Subsidiary to Guarantee the Obligations, (iii) of any Subsidiary o make or repay
loans to a Loan Party, or (v} of the Loan Parties or any Subsidiary lo create, incur, assume or suffer to exist
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Lisns on property of such Person in favour of the Agent; provided, however, that this clause (v} shall net
prohibit any negative pledge incurred or provided in favour of any holder of Indebtedness permitted under
clauses (c) or (f) of the definition of Permifted Indebtedness solely to the extent any such negative pledge
relates to the property financed by or the subject of such Indebtedness; or (b} requires the grant of a Lien to
secure an ohligation of such Person i a Lien is granted fo secure another obligation of such Person,

7.11  Use of Proceeds, Use the proceeds of any Borrowing, whether directly or indirectly, and
whether immediately, incidentally or ultimately, (a) to purchase or carry margin stock o7 to extend credit to
others for the purpose of purchasing or carrying margin stock or to refund Indebtedness originally incurred
for such purpose; or (b} for purposes other than those permitted under this Agreement,

742 Amendment of Material Documents. Amend, modify or waive any of a Loan Parly’s rights
under (a} its Organization Documents in a manner adverse to the Credit Parties, or (b) any Material Contract
or Matetial Indebledness {other than on agcount of any refinancing thereof otherwise perrnitted hereunder),
in each case to the extent that such amendment, madification or waiver wotld result in a Default or Event of
Default under any of the Loan Documents, would be materially adverse o the Credit Parties or otherwise
would be reasonably Jikely to have a Matesial Adverse Effect.

713 Fiscal Year. Change the Fiscal Year of any Loan Party, or the accounting pdiicies or
regorting practices of the Loan Parties, except as required by GAAP, or as may be approved by the Agent,

7.14 Changes In Name or Jurisdiction. Change its (i} name as it appears in official filings in its
jurisdiction of incorporation, organization or formation, (i} jurisdiction of incorporaticn, organization or
formation, (iif) chief place of husiness or chief executive office or domicile {as defined in the CCQY) or the
location of its records concerning the Collateral, without at least thirty (30} days’ prior written notice to Agent
and the acknowledgement of Agent that all actions required by Agent, including those to continue the
perfection of its Liens, have been completed.

7.16 Deposit Accounts; Credit Card Processors. Open new DDAs or Blocked Accounts unless
the Loan Parties shail have delivered to the Agent appropriate DDA Nofifications {to the extent requested by
Agent pursuant to the provisions of Section 6.13(a)(ili} hereof) or Blocked Account Agreements consistent
with the provisions of Section .13 and otherwise satisfactory fo the Agent. No Loan Party shall maintain
any bank accounts or enter into any agreements with Credit Card Issuers or Credit Card Processers other
than the ones expressly contemplated herein or in Sggticn 6.13 hereof.

716 Financlal Covenants.

{a} Leverage Ratic. For any Measurement Period, permit the Combined
Leverage Ratio to be greater than the projecled Combined Leverage Ratio for such

Measurement Period as set forth in the rmost recent Business Plan delivered by Lead

Borrower {and approved by the Agent} pursuant to Section 6.01{d} hereof. For greater
certainty, during the following Measurernent Periods, the Combined Leverage Ratic shall not
be greater than:

Fiscal Month ended Maximum Combined
[.everage Ratio
June 2013 4.47:1
July 2013 4.48 : 1
August 2013 4721
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747

8.01

September 2013 5101
October 2013 5.18: 1
November 2013 564 1
December 2013 3.6%:1
January 2014 3861
February 2014 4.00: 1
March 2014 3.81:1
April 2014 4.03:1
May 2014 3.78:1

) Fixed Charge Coverage Ratio. At any time when amounts remain owing in
respect: of either Term Loan, permit the Combined Fixed Charge Coverage Ratio for any
Measurement Peried to be less than 1.10:1.00.

Pension Plans. Establish or maintain any Pension Plan.

ARTICLE Vil
EVENTS OF DEFAULT AND REMEDIES

Events of Default. Any of the following shali constitute an Event of Default:

(a) Non-Payment. The Borrowers or any other Loan Party fails to pay when and
as required to he pald herein, (i) any amount of principal of any Loan, or {ii) any interest on
any Loan, or any fee due hereunder, or {jii) any other amount payable hereunder or under
any other Loan Document; or

(s)] Specific Covenants. (i) Any Loan Party fails to perform or observe any term,
covenant or agreement contained in any of Section 6.01, 6.02, .03, 6.05, 6.07, 5.10, 6.11,
6.12, 6.13 or §.14 or Article Vil; or {ii) any Guarantor or Personal Guarantor fails to perform
or observe any material term, covenant or agreement contained in any Facility Guarantee ¢r
Perscnal Guarantee; or {jif} any of the Loan Parlies fails to perform or cbserve any material
term, covenant or agreement contained in any Securily Agreement to which it is a party; or

(c) Other Defaults. Any Loan Party or Personal Guarantor fails to perform or
obsejve any other covenant or agreement (niot specified in subsection {a) or (b) above)
contained in any Loan Document on its part to be perfoemed or observed and such failure
continues for fifteen (15) days; or

{d) Representatiens and Warranties. Any representation, warranty, certification
or statement of fact made or deemed made by or on behaif of any Berrower or any other
Loan Party herein, in any other Loan Document, or in any document delivered in connection
herewith or therewith (including, without limitation, any Borrowing Base Certificate) shall be
incorrect or misleading in any material respect when made or deemed made; or

(e) Cross-Default. Any Loan Parly or any Subsidiary thereof (A} fails to make
any payment when due (whether by scheduled maturity, required prepayment, acceleration,
demand, or otherwise) in respect of any Material Indebledness (including undrawn
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commitied or available amounts and including amounts owing to all creditors under any
combined or syndicaled credit arrangement), or (B} fails to observe or perform any other
agreement or condition relating to any such Material Indebtedness or contained in any
instrument or agreement evidencing, securing or relating therefo, or any other event oceurs,
the effect of which default or other event is to cause, or to permit the holder or holders of
such Materfal Indebtedness or the beneficiary or beneficlaries of any Guarantee thereof {ora
trustee or agent on behalf of such holder or holders or beneficiary or beneficlaries} to cause,
with the giving of notice if required, such Indebtedness to be demanded or to become due or
to be repurchased, prepaid, defeased or redeemed {automatically or ctherwise), or an ofler
to repurchase, prepay, defease or redeem such Indebtedness to be made, ptior to iis stated
maturity, or such Guarantee to become payable or cash collateral in Tespect thereof to be
demanded; or

f insolvency Progeedings, Eic. Any Loan Party, the Personal Guarantor or any
of their Subsidiaries institutes, consents to {(or takes any action to effectuate or consent to)
the Institution of or declares its intention to institute any proceeding under any Debtor Relief
Law, or makes an assignment for the benefit of creditors; or applies for or consents to the
appointment of any receiver, rustee, custodian, consérvatar, liquidator, rehabifitator, receiver
&nd manager, morigagee in possession, sequestrator or similar officer for it or for all or any
material part of its property; or a proceeding shall be commenced or a pefition filed, without
the application or consent of such Person, seeking or requesting the appointment of any
receiver, trustee, custodian, conservater, liquidator, rehabilifator recefver and manager,
maorigagee in possession, sequestrator or similar officer is appointed and the appointment
continues undischarged, undismissed or unstayed for thirty (30} calendar days or an order or
decree appraving or ordering any of the foregoing shall be entered; or any proceeding under
any Debtor Refief Law relating to any such Person or te all or any material part of its properly
ts instituted without the consent of such Person and confinues undismissed or unstayed for
thirty (30) calendar days, or an order for relief is entered in any such proceeding; or

) Inabilily fo Pay Debts; Aftachment. () Any Loan Party, the Personal
Guarantor or any of their Subsidiaries becomes unable or admits in writing its inability or fails
generally to pay its debts as they become due in the ordinary course of business, or {ii) any
writ or warrant of attachment ot execution or similar process is issued or levied against all or
any material part of the properly of any such Person and is not released, vacated or fully
bonded within ten {10) days after its issuance or levy; or

by Judoments. There is entered against any Loan Parly, the Personal
Guarantor or any of their Subsidiaries (i) one or more judgments or orders for the payment of
money in an aggregate amount {as to all such judgments and orders) exceeding C$250,000
{or the equivalent thereof in any other currency) (to the extent not covered by independent
third-party insurance as to which the insurer is rated at least “A™ by AM. Best Company, has
been notified of the potential claim and does not dispute coverage), or (i) any one or more
ran-monetary judgments that have, or could reasonably be expected to have, individually or
in the aggregate, a Material Adverse Effect and, in either case, (A) enforcement proceedings
are commenced by any creditor upon such judgment or order, or (B) there is a period of 10
consecutive days during which a stay of enforcement of such judgment or order, by reasen
of a pending appeal ar otherwise, is not in effect; or

{0 Invalidity of Loan Documents. (i) Any provision of any Loan Document, a!
any time after Hs execution and delivery and for any reason other than as expressly
permitted hereunder or thereunder or satisfaction in full of all the Obligations, ceases to be in
full force and effect; or any Loan Party, the Personal Guarantor or any other Person contests
in any manner the validity or enforceability of any provision of any Loan Document; or any
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Loan Party denies that it has any or further liability or obligation under any provision of any
Loan Document, or purports io revoke, terminate or rescind any provision of any Loan
Document or sesks 1o avold, limit or otherwise adversely affect any Lien purported to ba
created under any Securty Document; or (i} any Lien purported to be created under any
Security Document shall cease to be, or shall be asserted by any Loan Party or any other
Person not to be, a valid and perfected Lien on any Collateral, with the priority required by
the applicable Security Document; or

() Chandge of Contrel. There occurs any Change of Control; or

{K) Cessation of Business. Except as otherwise expressly permitted hereunder,
any Loan Parly shall take any action to suspend the operation of its business in the ordinary
course, liquidate all or a material pertion of its assets or Store locations, or employ an agent
or other third party to conduct a program of closings, liquidations or “Going-Out-Of-
Business” sales of any materfal portion of its business; or

) Loss of Collaleral. There occurs any uninsUred loss fo any material portion
of the Collateral; or T

{m)  Breach of Coniractual Obligation. Any Loan Party or any Subsidiary thereof
fails o make any payment when due {whether by scheduled maturity, required prepayment,

acceleration, demand, or atherwise) in respect of any Material Contract or fails to observe or
perform any other agresment or condition relating to any such Material Contract or contained
in any instrument or agreement evidencing, secuting of relating thereto, or any other event
occurs, the effect of which default or other event is to cause, or to permit the counterparty to
such Material Contract to terminafe sych Material Contract; or

{n) Indictment. The indictment or instilution of any legal process or proceeding
“against, any Loan Party or any Subsidiary therecf, under any federal, provincial, territorial,
state, municipal, or other criminal statute, rule, regulation, order, or other requirement having
the force of law for a felony or indictable offense; or

(o) Peath or Incapacity. Any Loan Party or the Personal Guarantor that is an
individual dies or is declared incompetent by a court of competent jurisdiction.

{p) Guarantee. The termination or attempted lemmination of any Facility
Guarantee except as expressly permitted hereunder or under any other Loan Document; or

{qQ) Subordination. {i) The subordination provisions of the documents evidencing
or govemning any Subordinated Indebtedness (the “Subaordinated Provisions™) shall, in whole
or in part, terminaie, cease to be effective or cease to be legally valid, binding and
enforceable against any holder of the applicable Subcrdinated Indebtedness; or {ji} any
Borrower, the Personal Guarantor or any other Loan Party shall, direclly or indirectly,
disavow or contest in any manner (A) the effectiveness, validity or enforceability of any of the
Subordination Provisions, (B} that the Subordination Provisions exist for the benefit of the
Credit Partles, or {C) that all payments of principal of or premium and interest on the
applicable Subordinated Indebiedness, or realized frem the liquidation of any property of any
Loan Party, shall be subject to any of the Subordination Provisions; or

{N Material Adverse Effect. A Material Adverse Effect shall occur.

8.02 Remedies Upon Event of Default If any Event of Default occurs and is conlinuing, the
Agent may, o, at the request of the Required Lenders shall, take any or all of the following actions:
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{a) deciare the Revolving Commitments of each Revolving Lender to make
Committed Revolving Loans to be terminated, whersupon such Revolving Commitments and
obligation shall be terminated;

{b) if the Event of Default occurs pﬁbr o the Closing Date, declare the Term
Cominitinents of each Term Lender to make Term Loans to be teminated, whereupan such
Term Commitments and Obligations shall be terminated;

{c) declare the unpaid principal amount of all outstanding Loans, all interest
accrued and unpaid thereon, and all other Obligations {o be immediately due and payable,
without presentment, demand, protest or other notice of any kind, all of which are hereby
expressly waived by the Loan Parlies;

{d) capitalize any accrued and unpaid interest by adding such amount to the
outstanding principal balance of the Loans, at which time such capitalized amount shall bear
interest at the Default Rate;

(e) whether or hot the maturity of the Obligations shall have been accelerated
pursuant hereto, proceed to protect, enforce and exercise all rights and remedies of the
Credit Parties under this Agreement, any of the other Loan Docutnents or applicable Law,
including, but not limited to, by suit in equity, action at law or other appropriate proceeding,
whether for the specific performance of any covenant or agreement confained in this
Agreement and the other Loan Documents or any instrument pursuani to which the
Cbligations are evidenced, and, if such amount shall have become due, by declaration or
otherwise, proceed 1o enforce the payment thereof or any ather legal or equitable right of the
Credit Parties;

{f The Agent or any Lender may purchase, in any public or private sale
conducted by the Agent (whether by judicial aclion or otherwise) in accordanee with
Applicable Law, all or any portion of the Collateral. The Lenders hereby frrevocably
authorize the Agent, upon written consent of the Required Lenhders, o Credit Bid (in an
amount and on such temnms as may be directed by the Required Lenders) and purchase at
any such sale (either directly or through one or more acquisition vehicles) alf or any portion
of the Collateral on behalf of and for the benefit of the Lenders.

provided, however, that upon the occurrence of any Event of Default with respect to any
Loan Party or any Subsidiary thereof under Section 8.01(f}, the obligation of each Lender to make
Loans shall automatically terminate, the unpaid principal amount of all outstanding Loans and all
interest and other amounts as aforesaid shall automatically become due and payable, without further
act of the Agent or any Lender.

No remedy herein is intended to be exclusive of any other remedy and each and every
remedy shall be cumulative and shal! be in addition to. every other remedy given hereunder oy now
o1 hereafter existing at law or in equity or by-statute or any other provision of Law.

8.03 Application of Funds. After the exercise of remedies provided for in Seclion 8.02 (or after
the Loans have automatically become immediately due and payable as set forth in the proviso to
Section 8.02), any amounts received on account of the Obligations shall be applied by the Agent in the
following order, in each case whether or not such Obligations are allowed or allowable in any bankruptcy or
insolvency proceeding or under any Debtor Relief Law:

First, to payment of that portion of the Obligaions (excluding the Other Liabilities)
constituting fees, indetmnities, Credit Party Expenses and other amounts {including fees, charges
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and disbursements of counsel {o the Agenl and amounis payable under Adigle lII) payable to the
Agent;

Next, o payment of that portion of the Obligations (excluding the Other Liabilitles)
constituing indemnities, Credit Party Expenses, and other amounts (other than principal, interest
and fees) payable to the Lenders (including fees, charges and disbursements of counsel to the
Lenders and amounts payable under Artice llI}), ratably among them in proportion to the amounts
described i this clause payable to them;

Next, to the extent not previously reimbursed by the Lenders, 1o payment to the Agent of that
portion of the Obligations constituting principal and acerued and unpaid interest on any Permitted
Overadvances;

Next, to payment of that portion of the Obligations constituting accrued and unpaid interest
on the Commilted Revolving Loans and other Obligations, and fees {excluding any Early
Termination Fees), ratably among the Revolving Lenders in proportien to the respective amounis
described in this clause payable to them;

MNext, to payment of that ponlﬁon of {he -‘Obligaﬁons constituﬁng unpaid .principal of the
Committed Revolving Loans, ratably among the Revolving Lenders in proportion to the respective
amounts described in this clause held by them;

Next, to payment of that portion of the Obligations constitufing accrued and unpaid Interest
on the Tem Loan A and other Gbligations, and fees (excluding any Early Termination Fees), ratably
among the Tetm Loan A Lenders in proportion to the respective amounts described in this ¢lause
payable to them;

Next, to payment of that porlion of the Obligations constituting unpaid principal of the Term
Loan A, ratably among the Term Loan A Lenders in proportion to the respective amounts described
in this clause held by them;

Next, to payment of that portien of the Obligations constituting accrued and unpaid interest
on the Term Loan B and other Obligations, and fees (excluding any Early Termination Fees), ratably
among the Term Loan B Lenders in proportion to the respective amounts described in this clause
payable to them;

Next, to payment of that portion of the Obligations constituiing unpaid principal of the Term
Loan B, ratably among the Term Loan B Lenders in proportion to the respective amounts described
In this clause held by them: )

Next, to payment of all other Obligations (including without limitation the cash
collateralization of unliquidated indemnification obligations, but excluding any Other Liabililies),
ratably among the Credit Parties in proportion fo the tespective amounts described in this clause
held by them;

Next, to payment of thal portion of the Obligations arising from Cash Management Services
to the extent secured under the Security Documents, ratably among the Credit Parties in proportion
to the respective amounts described in this clause held by them;

~ NMext, to payment of that porlion of the Obligations constituting unpaid principal of the Term
Loans and all other Obligations refated to the Term Loans, ratably among the Term Lenders in
proportion to the respective amounts described in this clause held by them;
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Next, to payment of all other Obligations arsing from Bank Products {o the extent secured
urder the Security Documents, ratably among the Credit Parties in proportion fo the respective
amounts described in this clause held by them; and

Last, the balance, if any, after all of the Cbligations have been indefeasibly paid in full, o the
L oan Parties or as otherwise required by Law.

ARTICLE [X
THE AGENT

9.01  Appeointment and Authority. Each of the Lenders hereby irrevocably appaints Salus to act
on its behalfl as the Agent hereunder and under the other Loan Documents and authorizes the Agent to take
such actions on its behalf and to exercise such powers as are delegated to the Agent by the terms hereof or
thereof (including, without limitation, acquiring, holding and enforcing ary and alf Liens on Collateral granted
by any of the Loan Parties to secure any of the QObligations), together with such actions and powers as are
reasonably incidental thereto. The provisions of this Adicle are sclely for the benefit of the Agent and the
Lenders, and no Loan Party or any Subsidiary thereof shall have rights as a third party beneficiary of any of
suchr provisicons. It is understood-and agreed that the use of the terms~ageni” herein or in any other Loan
Documents (or any other similar term}) with reference to the Agent is not intended to connote any fiducjary or
other implied {or express) obligations arising under agency docfrine of any applicable law. Instead such
term is used as a matter of market custom, and is intended o create or reflect only an administrative
relationship between contracting parties. '

9.02 Rights as a Lender. The Person serving as the Agent hereunder shall have the same rights
and powers inits capacity as a Lender as any other Lender and may exercise the same as though they were
not the Agent and the term “Lender” or “Lenders” shall, unless otherwise expressly indicated or unless the
context olherwise requires, include the Person serving as the Agent hereunder in its Individual capacity.
Such Person and its Affiliates may accept deposits from, lend money to, adl as the financiat advisor or in any
other advisory capacity for arxd generally engage in any kind of business with the Loan Parties or any
Subsidiary or other Affitiate thereof as if such Person were not the hereunder and without any duty to
account therefor to the Lenders.

2.03 Excuipatory Provisions. The Agent shall not have any duties or obligations except those
expressly set forih herein and in the other Loan Documents. Without limiting the generality of the foregoing,
the Agent

{a) shall not he subject to any fiduciary or other implied duties, regardless of
whether a Default or Event of Default has occurred and is continuing;

{b) shall not have any duty to take any discretionary aclion or exercise any
discretionary powers, except discretionary rights and powers expressly contemplated hereby
or by the other Loan Documents that the Agent is required to exercise as directed in writing
by the Required Lenders {or such cther number or percentage of the Lenders as shal be
exprassly providad for herain or in the other Loan Documents), provided that the Agent shall
not be required to take any aclion {hat, in its opinion or the opinion of its counsel, may
expose the Agent to liability or that is contrary to any Loan Document or applicable law; and

(c) shall not, except as expressly set forth herein and in the other Loan
Documents, have any duty to disclose, and shall not be liable for the failure to disclose, any
information relating to the Loan Parties or any of its Afilliates that s communicated fo or
obtained by the Person serving as the Agent or any of its Affiliates in any capacity.
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The Agent shall not be [table for any action taken or not taken by it {i} with the Consent or at
the reguest of the Required Lenders {or such other number or percentage of the Lenders as shall be
necessary, or as the Agent shall believe in good faith shall be necessary, under the cireumstances
as provided in Sections 10.01 and 8.02) or (i) in the absence of its own gross negligence or willful
misconduet as determined by a final and non-appedlable judgment of a courl of competent
jurisdiction.

The Agent shall not be deemed to have knowledge of any Default or Event of Default unless
and unti] notice describing such Default or Event of Defauli is given to the Agent by the Loan Parlies
or a Lender. Upon the oceurrence of a Default or Event of Default, the Agent shall take such action
with respect to such Default or Event of Default as shall be reasonably direcled by the Applicable
Lenders, Unless and until the Agent shall have recelved such direction, the Agent may (but shalt not
be obligated to} take such action, or refrain from taking such action, with respect to any such Default
ot Event of Default as it shall deem advisable in the best interest of the Credit Parties. In no event
shall the Agent be required to comply with any such directions to the extent that the Agent believes
that its compliance with such directions would be uniawful.

The Agent shalf not be responsible for.or have any duty io ascertain or inguire inte (i} any
statement, wamanty or representation made in or in connection with this Agreement or any other
Loan Document, {ii} the contents of any certificate, report or other document delivered hereunder or
thereunder or in connection herewith or therewith, (iiiy the performance or observance of any of the
govenants, agreements or other terms or conditions sat forth herein or therein or the occumrence of
any Default or Event of Default, (iv) the validity, enforceabliity, effectiveness or genuineness of this
Agreemeryt, any other Loan Document or any other agreement, instrument or document or the
creation, perfection or priority of any Lien pumparted to be created by the Security Documents, (v) the
value or the sufficiency of any Collateral, or (vi) the satisfaction of any condition set forth in Ariicle [V
ot elsewhere herein, other than to confimn receipt of items expressty required to be delivered to the
Agent,

9.04 Rellance by Agent. The Agent shall be entitled to rely upon, and shall not incur any liability
for relying upon, any notice, request, cerlificate, consent, statement, instrument, document or other writing
(including, but not fimited to, any electronic message, Intemet or intranet website posting or other
distribution) believed by it to be genuine and to have been signed, sent or otherwise authenticated by the
proper Person. The Agent also may rely upon any statement made to it orally or by telephone and believed
by it to have been made by the proper Person, and shall not incur any liability for relying thereon, In
determining compliance with any condition hereunder to the making of a Loan, that by its temms must be
fulfilled to the satisfaction of a Lender, the Agent may presume that such condition is satisfactory to such
Lender unfess the Agent shall have receifved written notice to the contrary from such Lender prior to the
making of such Loan. The Agent may consult with legal counsel {who may be counsel for any Loan Party),
independent accountants and other experts selected by it, and shali not be ljable for any action taken or not
taken by it in accordance with the advice of any such counsel, accountants or experts.

9.05 Delegation of Duties. The Agent may perform any and all of its duties and exeicise its
rights and powers hereunder or under any other Loan Document by or through any ene or more sub agents
appointed by the Agent. The Agent and any such sub agent may perform any and al} of its duties and
exercise its rights and powers by or through their respective Related Parties. The exculpatory provisions of
this Article shall apply to any such sub agent and to the Related Parfies of the Agent and any such sub
agent, and shall apply to their respective activities in connection with the syndication of the credit facilities
provided for herein as well as activities as the Agent. The Agent shall not be responsible for the negligence
of misconduct of any sub-agents except to the extent that a court of competent jurisdiction determines in a
final and non-appealable judgment that the Agent acted with gross negligence or willful misconduct in the
selection of such sub-agents,
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8.06 Resignation of Agent. The Agent may at any time give written notice of its resignation to
the Lenders and the Lead Borrower. Upon receipt of any such notice of resignation, the Required Lenders
shall have the tight, in consultation with the Lead Borrower, to appoint a successor, which shall be a
finandial institution with an office in Canada or the United States, or an Affiliate of any such financial
institution with an office in Canada or the United States. If no such successor shall have been so appointed
by the Required Lenders and shall have accepted such appointment within 30 days after the refiring Agent
gives notice of its resignation, then the retiring Agent may on behalf of the Lenders, appoint @ successor
Agent meeting the gualifications set forth above; provided thal if the Agent shall netify the Lead Borrower
and the Lehders that no qualifying Person has accepted such appointment, then such resignation shall
nonetheless become effective in accordance with such notice and (1) the retiring Agent shall be discharged
from its duties and obligations hereunder and under the other Loan Documents {excep! that in the case of
any Collateral held by the Agent on behalf of the Lenders under any of the Loan Documents, the retiring
Agent shall continue to hold such colfateral security until such fime as a successor Agent is appointed) and
(2) all payments, communications and determinations provided to be made by, to or through the Agent shall
instead be made by or to each Lender directly, until such time as the Required Lenders appoint a successor
Agent as provided for above in this Section. Upon the acceptance of a successor’s appointment as Agent
hereunder, such successor shall succeed to and become vested with all of ihe rights, powers, privileges and
duties of the retiting (or rétired) Adent, and the' reliing Agent shall'be discharged from all of Its duties and
obligations hereunder or under the other Loan Documents (if not already discharged therefrom as provided
above in this Section). The fees payable by the Borrowers to a successor Agent shall be the same as those
payable to its predecessor unless olheywise agreed between the Lead Borrower and such successor. After
the retiring Agent’s resignation hereunder and under the other Loan Documents, the provisions of this
Article and Section 10.04 shall continue in effect for the benefit of such retining Agent, its sub agenis and
thelr respective Related Parties in respect of any actions taken or omilted to be taken by any of them while
the retiring Agent was acting as Agent hereunder.

3.07 Non-Reliance on Agent and Other Lenders. Each Lender acknowledges that it has,
independently and without reliance upon the Agent or any other Lender or any of their Related Parfies and
based on such documents and informatton as it has deemed appropriate, made its own credit analysis and
decision to enter into this Agreement. Each Lender also ackpowledges that it will, independently and
without reliance upon the Agent or any olher Lender or any of their Refated Parties and based on such
documents and information as it shall from time to time deem appropriate, continue to make its own
decisions in taking or not taking action under or based upon this Agreement, any other Loan Document or
any related agreement or any document furnished hereunder or thereunder. Except as provided in
Section 9.12, the Agent shall nol have any duty or responsibility to provide any Credit Party with any other
credit or other information concerning the affairs, financial condition or business of any Loan Parly that may
come into the possession of the Agent.

9.08 No Other Duties, Etc, Anything herein to the confrary notwithstanding, none of the
Bookrunners, Arrangers, Syndication Agent or Documentation Agent listed on the cover page hereof shall
have any powers, duties or responsibilities under this Agreement or any of the other Loan Documents,
except in its capacily as the Agent or a Lender hereunder.

9.09 Agent May Flie Proofs of Claim. in case of the pendency of any proceeding under any
Debtor Relief Law or any other judicial proceeding relative to any Loan Party, the Agent (irrespective of
whether the principal of any Loan shall then be due and payable as herein expressed or by declaration or
otherwise and irrespective of whether the Agent shalt have made any demand on the Loan Parties} shall be
entitied and empowered, by intervention in such proceeding or otherwise;

{(a) to file and prove a claim for the whole amount of the principal and interest
owing and unpaid in respect of the Loans and all other Obligations that are owing and unpaid
and to file such other documents as may be necessary or advisable in order to have the
claims of the Lenders, the Agent and the other Credit Parties (including any ¢Jaim for the
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reasonable compensation, expenses, disbursements and advances of the Lenders, the
Agent, such Credit Parties and their respective agents and counsel and all other amounts
due the Lenders, the Agent and such Credit Parties under Sections 2.03{{), 2.03(k) as
applicable, 2.09 and 10.04) allowed in such judiciat proceeding; and

([5)] to collect and receive any monies or other property payable or deliverable on
any such ciaims and to distribute the same;

and any custodian, receiver, assignee, frustee, liquidator, sequestrator, receiver and
managet, mottgagee in possession, or other similar official in any such judicial proceeding is hereby
authorized by each Lender to make such paymenis to the Agent and, if the Agent shall consent to
the making of such payments direclly to the Lenders, fo pay to the Agent any amount due for the
reasonable compensation, expenses, disbursements and advances of the Agent and its agents and
counsel, and any other amounis due the Agent under Secliops 2.08 and 10.04.

Nothing contatned herein shall be deemed to authorze the Agent to authorize or consent to
“or accept or adopt on behalf of any Lender any plan of reorganization, arrangement, adjustment or
composition affecting the Obligations or the rights of any Lender or to authorize the Agent to vote in
respect of the claim of any Lender in any such proceeding.

810 Collatera! and Guarantee Matters. The Credit Parties irrevocably authorize the Agent, at
its option and in its Permitted Discretion:

{a) to release any Lien on any property granted to or held by the Agent under
any Loan Document (i) upon termination of the Aggregate Rewvolving Commifments and
payment in full of all Obligations {other than contingent trdemnification obligations for which
no claim has been asserted), (i) that is sold or to be sold as part of or in connection with any
sale permitted hereunder or under any other Loan Document, or {iii) if approved, authorized
or ratified in writing by the Applicable Landers in agcordance with Section 10.01;

) to subordinate any Lien on any property granted to or held by the Agent
under any Loan Document to the holder of any Lien on such property that Is pemmitted by
clause (h) of the definition of Permitted Encumbrances; and

{c) to release any Guarantor from its obligations under the Facility Guarantee if
such Person ceases to be a Subsidiary as a result of a transaction permitted hereunder.

Lpon request by the Agent at any time, the Applicable Lenders will confirm In writing the
Agent's authority to release or subordinate its interest in partlcular types or items of property, or to
release any Guarantor from ifs obligations under the Facility Guarantee pursuant to this
Section 9.10. In each case as specified in this Seclion 9.10, the Agent will, at the Loan Parties’
expense, execute and deliver to the applicable Loan Party such documents as such Loan Party may
reasonably request to evidence the release of such ifem of Collateral from the assignment and
seourity interest granted under the Security Documnents or to subordinaie its interest in such item, or
to release such Guarantor from its objigations under the Facility Guarantee, in each case in
accordance with the terms of the Loan Documents and this Section 8.10.

9.11 Notice of Transfer. The Agent may deem and treat a Lender party to this Agreemen! as the
owner of such Lender’s portion of the Cbligations for all purposes, uniess and until, and except to the extent,
an Assignment and Assumption shall have become effective as set forth in Section 10.06.
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9.12 Reports and Financial Statements. By signing this Agreement, each Lender:

{a) agrees to furmish the Agemt {and thereafter at such frequency as the Agent
may reasonably request) with a summary of all Cther Liabilities due or to become due to
stch Lender. In connection with any distributions to be& made hersunder, the Agent shall be
entitted to assume that no amounts are due to any Lender on account of Other Uahilities
unless the Agent has recelved written notice thereof from such Lender;

(B is deemed to have requested that the Agent furpish such Lender, promptly
atter they become available, copies of all Borrowing Base Certificates, financial statements
and other Borrower Materials required to be delivered by the Lead Borrowser hereunder and
all commerdal finance examinations and appraisals of the Collateral received by the Agent
(collectively, the “Reports™;

(€} expressly agrees and acknowledges that the Agent makes no representation
or warranty as o the accuracy or completeness of any Borrower Materials, and shall not be
liable for any information contained in any Borrower Matertals (including any Report),

(d) expressly agrees and acknowledges that the Reports are not comprehensive
audits or examinations, that the Agent or any other party performing any audit or examination
will inspect only specitic information regarding the Loan Parties and will rely significantly
upon the Loan Parties’ books and records, as well as on representations of the Loan Parties’
personnel;

(e) agrees to keep all Reports and other Borrower Materials confidential in
accordance with the provisions of Section 10.07 hersof;, and

{f without limiting the generality of any other indemnification provision contained
in this Agreement, agrees. {i) to hold the Agent and any such other Lender preparing a
Report hamless from any action the indemnifying Lender may take or conclusion the
indemnifying Lender may reach or draw from any Report and other Borrowar Materials in
gonnection with any Borfowings that the indemnifying Lender has made or may make to the
Borrowers, or the indemnifying Lenders parficipation in, or the Indemnifying Lender's
purchase of, a Loan or Loans; and (i) to pay and protect, and indemnify, defend, and hold
the Agent and any such other Lender preparing a Report harmless from and against, the
claims, actions, proceedings, damages, costs, expenses, and other amounts (including legal
cosis) incurred by the Agent and any such other Lender preparing a Report as the dirent or
indirect result of any third parties who might obtain all or panl of any Report through the
indemnifying Lender,

9.13 Agency for Perfection. Each Lender hereby appoints each other Lender as agent for the
purpose of perfecling Liens for the benefit of the Agent and the Lenders in assets which, in accordance with
applicable Law, can be perfected only by possession. Should any Lender {other than the Agenl) obtain
possession of any such Collateral, such Lender shall notify the Agent thereof, and, promptly upon the
Agent’s request therefor shall deliver such Collateral to the Agent or otherwise deal with such Collateral in
accordance with the Agent’s instructions.

914 Indemnffication of Agent. Without limiting the obligations of the Loan Parties hereunder,
the Lenders hereby agree to indemnify the Agent, and any Related Party, as the case may be, ratably
according to their Applicable Percentages, from and against any and all Labilities, obligations, losses,
damages, penalties, aclions, judgments, suits, costs, expenses or disbursements of any kind or nature
whatsoever that may be imposed on, incurred by, or asserted against the Agent, and their Relaled Parties in
any way relating to or arising out of this Agreement or any other Loan Document or any action taken or
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omitted fo be taken by the Agent, and their Related Parties in connection therewith; provided, that no Lender
shall be liable for any portion of such liabilities, obligations, losses, damages, penalties, actions, judgments,
suits, costs, expenses or disbursements resulling from the Agent's, and their Related Parfies' gross
negligence or willful misconduct as delermined by a final and nonappealable judgment of a court of
competent jurisdiction,

9.15 Relation among Lenders. The Lenders are not partners or co-venturers, and no Lender
shall be liable for the acts or omissions of, or {except as otherwise set forth herein in case of the Agenf)
authorized to act for, any other Lender.

916 Co-Syndicatlon Agents; Documentation Agent and Codead Arrangers.
Motwithstanding the provisions of this Agreement or any of the other Loan Docurmnents, no Person who is of

becomes a Co-Syndication Agent or a Documentation Agent nor the Co-Lead Arrangers shall have any -

powers, rights, dutles, responsibiliies or liabllities with respect to this Agreement and the other Loan
Documents,

9,17 Quebec Collateral, For greater certainty, and without limiting the powers of Agent or any
other Person acting as mandatary (agent) of the Agent, each of the'Lenders hereby irrevocably constitutes
{he Agent as the holder of an irrevocable power of attomey {fondé de pouvoir within the meaning of Aricle
2692 of the CCQ) in order fo hold hypothecs and security granted by any Loan Party on property pursuant to
the laws of the Province of Québec in order o secure obligations of any Loan Party under any bond,
debenture ot similar tifle of indebtedness, issuad by any Loan Parly, and hereby agrees that Agent, may act
as the bondholder and mandatary (i.e. agent) with respect to any shares, capltal stock or other securities or
any bond, debenture or similar tille of indebtedness that may be issued by any Loan Party and pledged in
tavour of Agent, for the benefit of the Lenders Parties, The execution by the Agent, acting as fondé de
pouveir and mandatary, prior to the Agreement of any deeds of hypothec or other security documents is
hereby ratified and confimed. Notwithstanding the provisions of Section 32 of An Act réspecting the special
powers of legal persons (Québec), Agent may acquire and be the holder of any bond or debenture issued by
any Credit Parly (i.e. the fondé de pouvoir may acquire and hold the first bond issued under any deed of
hypothec by any Credit Party). The constitution of the Agent as fondé de pouvoir and as bondholder and
mandatary with respect to any bond, debenlure, shares, capital stock or other securities that may be issued
and pledged from time to ime to Agent for the benefit of the Lenders, shall be deemed to have been rafified
and confimed by each Person accepling an assignment of, a parlicipation in or an arrangement in respect
of, all or any portion of any Lenders’ rights and obllgations under the Agreement by the execution of an
assignment, including an Assignment or other agreement pursuant to which it becomes such assignee or
participant, and by each successor Agent by the execulicn of an assigniment or other agreement, or by the
compliance with other formalities, as the case may be, pursuant o which it becomes a successor Agsnt
under this Agreement. The Agent acting as fondé de pouvoir shall have the same rights, powers,
immunities, indemnities and exclusions from liability as are prescribed in favour of Agent in this Agreement,
which shall apply mutatis mutandis to the Agent acling as fondé de pouvor,

ARTICLE X
MISCELLANEOUS

10.01 Amendments, Etc. No amendment or walver of any provision of this Agreement or any
other Lean Document, and no Consent to any departure by any Loan Parly therefrorn, shall be effective
unless in writing signed by the Agent, with the Consent of the Required Lenders, and the Lead Borrower or
the applicable Loan Party, as the case may be, and acknowledged by the Agent, and each such waiver or
Consent shall be effective only in the specific instance and for the specific purpose for which given;
provided, however, that no such amendment, waiver or consent shall:

(a) increase the Commitment of any 'Lender (or reinstate any Commitment
terminated pursuant to Section 8.02) without the written Consent of such Lehder;
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() as to any Lender, posipone any date fixed by this Agreement or any othet
Loan Document for (i} any scheduled payment {including the Maturity Date) or mandatory
prepayment of principal, interest, foes or other amounts due hereunder or under any of the
cther Loan Documents without the written Consent of such Lender entitled to such payment,
or (i) any scheduled or mandatory reduction or lermination of the Aggregate Revolving
Commitments hereunder or under any other Loan Document without the written Consent of
such Revoelving Lender;

() as to any Lender, reduce the principal of, or the rate of interest specified
herein on, any Loan held by such Lender, or {subjec! to clause (W) of the second proviso to
this Section 10.01) any fees or other amounts payable hereunder or under any other Loan
Document to or for the account of such Lender, or change the manner of computation of any
financial ratio {including any change in any applicable defined term) used in detemmnining the
Applicable Margin that would result in a reduction of any interes! rate on any Loan or any fee
payable hereunder without the written Consent of each Lender entltled to such amount;
provided, however, that only the Consent of the Required Lenders shall be necessary {I) o
amend the definition of “Default Rate” or to waive any obligation of the Barrowers 1o pay
interest at the Defalilt Rate or (i) to ameénd any financial cévenant hefetinder (of any defined
term used therein) even if the effect of such amendment would be to reduce the rate of
interest on any Loan or to reduce any fee payable hereunder;

{d) as to any Lender, change Seclion2.13 or Sectlon 8.03 in a manner that
would aiter the pro rata sharing of payments required thereby without the written Consent of
such Lender;

(e) change any provision of this Seclion or the definition of “Applicable Lenders”,
“Required tenders”, “Required Revolving Lenders”, or “Required Term Lenders” or any
other provision herecf specifying the number or percentage of Lenderss required to amend,
waive or otherwise modify any rights hereunder or make any determination or grant any
consent hereunder, without the written Consent of each Lender;

i) excepl as expressly permitted hereunder or under any other Loan Document,
release, or limit the Eahility of, any Loan Party without the written Consent of each Lender;

)] except for Pemmitted Dispositions, release all or substanfially all of the
Collateral from the Liens of the Security Documents without the wriften Consent of each
Lender;

{h) Increase the Aggregate Revolving Commitments without the writlen Consent
of each Revolving Lender;

M change the definition of the term “Borrowing Base — Reyolving Credit”,
“Borrowing Base — Termm Loan A™ or “Borrowing Base — Term Loan B” or any component
definition thereof if as a result thereof the amounts available to be borrowed by the
Borrowers would be increased without the written Consent of each Lender, provided that the
foregoing shall not limit the Permiited Discretion of the Agent to change, establish or
gliminate any Reserves;

) modify the definition of Permitted Qveradvance so as to increase the amount
thereof or, except as provided in such definition, the time period for which a Permitted
Overadvance may remain outstanding without the written Consent of each Lender, and
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{k} except as expressly permifted herein or in any other Loan Document,
subordinate the Obligations hereunder or the Liens granted hereunder or under the other
Loan Documents, to any ofher Indebtedness or Lien, as the case may be without the written
Consent of each Lender:

and, provided further, that (i} no amendment, waiver or Consent shall, uniess in writing and signed
by the Agent in addition to the Lenders required above, affect the rights or duties of the Agent under
this Agreement or any other Loan Docttment; and (i) the Pricing Letter may he amended, or rights or
privileges thereunder waived, in a writing execuled only by the parties thereto. Notwithstanding
anything to the contrary herein, no Deteriorating Lender or Defaulting Lender shall have any right to
approve or disapprove any amertdment, waiver or Consent hereunder, except that the Commitment
of such Lender may not be increased or extended without the consent of such Lender.

Notwithstanding anything to the contrary in this Agreement or any othet Loan Document, no
provider or holder of any Bank Products or Cash Management Services shall have any voting or
approval rights hereunder (or be deemed a Lender) solely by virlue of its status as the provider or
holder of such agreements or products or the Obligations owing thereunder, nor shall the consent of
any suéh provider or holder be reguired {other than in theijr capacities as Lenders, to the extent
applicable) for any matter hereunder or under any of the other Loan Documents, inclyding as to any
matter relating to the Collateral or the release of Collateral or any Loan Parfy.

10.02 Noftices; Effectiveness; Electronic Communications,

{a) Notices Generally. Except in the case of notices and other communications
expressly pemmilted to he given by felephone (and except as provided in subsection (b)
below), all notices and other communications provided for herein shall be in writing and shall
be delivered by hand or overnight courier service, mailed by cerfified or registered mail or
sent by telecopier as follows, and all notices and other cormmunications expressly permitted
hereunder to be given by telephone shail be made to the applicable telephone number, as

follows:
D if fo the Loan Parties or the Agent, to the address, telecopier number,
glectronic mail address or telephone number specified for such Person on Schedule
10.02; and

(il if to any Lender, to the address, telecopier number, electronic mail
address or telephone number specified in its Administrative Questionnaire.,

" (b) liming, Notices sent by hand or overnight courier service, or mailed by
certified or registered mail, shall be deemed to have been given when received; notices sent
by telecopier shall be deemed to have been given when sent {except that, if not given during
normal business hours for the recipient, shall be deemed to have been given at the opening
of business on the next Business Pay for the recipient). Notices delivered through electronic
communications to the extent provided in subsection (b) below, shall be effective as provided
in such subsection {b).

{C} Elechonic Communications. Motices and other communications to the Loan
Paries and the Lenders hereunder may be defivered or fumished by electronic
communication {including e-mail and Internet or intranet websites) pursuant to procedures
approved by the Agent, provided that the foregoing shall not apply to notices to any Lender
pursuant to Article 1l if such Lender, has notified the Agent that it is incapable of receiving
notices under such Asticle by elecironic communication. The Agent may, in its Permitted
Discretion, agree to accept notices and other communications to it hereunder by electronic
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communications pursuant to procedures approved by it, provided that approval of such
procedures may be fimited to particular notices or communications.

Unless the Agent otherwise prescribes, (i} notlces and other communications sent to an &-

mall address shall be deemed received upon the sender's receipt of an acknowledgement from the
Intended recipient (such as by the "return receipt requested” function, as available, return e-mall or
other wriften acknowledgement), provided that if such notice or other communication is not sent
during the normal business hours of the recipient, such notice or communication shall be deemed to
have been sent at the opening of business on the next Business Day for the recipient, and (i)
notices or communications posted to an Internet or intranet website shall be deemed received upon
the deemed receipt by the intended recipient at its e-mail address as described in the foregoing
clause (i) of notffication that such notice or communication is avallable and identifying the website
address therefor.

{d) The Intemet, In no event shali the Agent or any of its Related Parties {each,
an “Agent Party”) have any liability to any Loan Party, any Lender or any other Person for
losses, claims, damages, liabililes or expenses or any kind (whether in tort, contract or
othérwlse) arising out of the Loan Parties' or the Agent’s transmission of Borrower Materlals
through the internet.

(e) Change of Address Elc. Each of the Loan Parlles and the Agent may
change its address, telecopier or telephone number for notices and other communications
hereunder by nolice o the other pariles hereto. Each Lender may change its address,
telecopier or telephone number for notices and other communications hereunder by notice to
the Lead Borrower and the Agent. In addition, each Lender agrees to notify the Agent from
time to time to ensure that the Agent has on record {i) an effective address, contact name,
telephone number, telecopier number and electronic mail address to which notices and other
communications may be sent and (i) accurate wire instructions for such Lender.

] Reliance by Agent and Lenders. The Agent and the Lenders shall be entitled
to rely and act upon any nofices purportedly given by or on behalf of the Loan Parties even if
(i) such notices were not made in a manner specified herein, were incomplete or were not
preceded or followed by any other form of notice specified hereln, or (i) the terms thereof, as
understood by the recipient, varied from any confirmation thereof. The Loan Parfies shall
indemnify the Agent, each Lender and the Reiated Parties of each of them from all losses,
costs, expenses and liabllities resulting from the reliance by such Person on each notice
purportedly given by or on behalf of the Loan Parties. All telephonic notices to and other
telephonic communications with the Agent may be recorded by the Agent, and each of the
parties hereto hereby consents fo such recording.

10.03 No Waiver; Cumulative Remedies. - No failure by any Credit Parly to exercise, and no
delay by any such Persen in exercising, any right, remedy, power or privilege hereunder shall operate as a
waiver therecf; nor shall any singie or partial exercise of any right, remedy, power or privilege hereunder or
under any cther Loan Document preciude any other or further exercise thereof or the exercise of any other
right, remedy, power or privilege. The rights, remedies, powers and privileges provided herein and in the
other Loan Documents are cumulativé and not exclusive of any rights, remedies, powers and privileges
provided by law. Without limiting the generality of the foregoing, the making of a Loan shall not be
consirued as a waiver of any Default or Event of Default, regardless of whether any Credit Party may have
had notice or knowledge of such Default or Event of Default at the time.

10,04 Expenses; Indemnity; Damage Waiver.

() Costs and Expenses. The Borrowers shall pay all Credit Party Expenses.
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{b) Indemnification by the Loan Parties. The Loan Paries shall indemnify the
Agent (and any sub-agent thereof), each other Credit Parly, and each Related Party of any
of tha foragoing Persons {each such Parson being called an “Indemnites™) against, and hold
each Indemnitee harmless {on an after tax basis) from, any and all losses, claims, causes of
action, damages, liabiiities, setttement payments, costs, and related expenses {including the
{ees, charges and disbursements of any counse} for any Indemnitee), incurred by any
Indemnitee or asserted against any Indemnitee by any third party or by any Borrower or any
other Loan Party arising out of, in connection with, or as a result of (i} the execufion or
delivery of this Agreement, any other Loan Document or any agreement or instrument
contemplaied hereby or thereby, the performance by the partles hereto of thelr respective
obligations hereunder or thereunder or the consummation of the transactions contemplated
hereby or thereby, or, in ihe case of the Agent {and any sub-agents thereof) and their
Related Parties only, the administration of this Agreement and the other Loan Documents,
(i} any Loan or the use or proposed use of the proceeds therefrom, (1)) any actual or alleged
presence or release of Hazardous Matetials on or from any property owned or operated by
any Loan Parly or any of its Subsidiartes, or any Environmental Liability related in any way to
any Loan Party or any of its Subsidiaries, (iv) any claims of, or amounts paid by any Credit
Party to, a Blocked Account Bank or other Person” which has entered into a control
agreement with any Credit Parly hereunder, or (v} any actual or prospective daim, litigation,
investigation or proceeding relating to any of the foregoing, whether based on contraet, tort
or any other theory, whether brought by a third party or by any Borrower or any other Lean
Party or any of the Loan Parties® directors, shareholders or creditors, and regardless of
whether any indemnitee is a parly thereto, in all cases, whether or not caused by or arising,
in whole or in part, out of the comparative, contributory or sole negligence of the Indemnitee;
provided that such indemnity shall not, as to any Indemnitee, be available to the extent that
such losses, dlaims, damages, liabllities or related expenses (x) are determined by a court of
competent jurisdiction by final and nonappealable judgment to have resulted from the gross
regilgence or willful misconduct of such Indemnitee or (¢} result from a claim brought by a
Borrower or any other LLoan Party against an Indemnitee for breach in bad faith of such
Indemnitee’s abligations hereunder or under any other l.oan Documemnt, if the Borrowers or
such Loan Parly has obtained a final and nonappealable judgment in its favour en such daim
as determined by a court of competent jurisdiction.

{c) Reimbursement by tenders. Without limiing their obligations under
Section 8.14 hereof, {o the extent that the Loan Parties for any reason fail to indefeasibly pay
any amount required under subsection {(a) or (b) of this Section to be paid by it, each Lender
severally agrees to pay to the Agent {or any such sub-agent), or such Related Party, as the
case may be, such Lenders Applicable Percentage (determined as of the time that the
applicable unreimbursed expense or indemnity payment is sought) of such unpaid amount,
provided that the unreimbursed expense or Indemnified loss, claim, damage, liabilly or
related expense, as the case may be, was incurred by or asserted against the Agent (or any
such sub-agent} in its capacity as such, or against any Related Party of any of the foregoing
acting for the Agent {or any such sub-agent) in connection with such capacity. The
obligaticns of the Lenders under this subsection {c¢) are subject to the provisions of

Section 2. 12{d).

(d) Waiver of Consequential Damages, Etc. To the fullest extent permitied by
applicable Law, the Loan Parties shall not assert, and hereby waive, any claim against any
Indemnitee, on any theory of liability, for special, indirect, consequential or punitive damages
{as opposed to direct or actual damages) arising out of, in connection with, or as a resulf of,
this Agreement, any other Loan Document or any agreement or instrument contemplated
hereby, the transactions contemplated hereby or thereby, any Loan or the use of the
proceeds thereof, No Indemnitee shall be liable for any damages arising from the use by
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unintended regipients of any informalion or other materials distributed to such unintended
recipients by such indemnitee through telecommunications, €lectronic or other information
transmission systems in connection with this Agreement or the other Loan Documnents or the
transactions contemplated hereby or thereby other than for direct or actual damages
resulting from the gross negligence or willful misconduct of such Indemnitee as determined
by a final and nonappealable judgment of a court of competent jurisdiction.

{e) Payments. All amounts due under this Seclion shail be payable on demand
therefor.

)] Survival. The agreements in this Section shall survive the resignafion of any
Agent, the assignment of any Commitment or Loan by any Lender, the replacement of any
Lender, the termination of the Aggregale Revolving Commitmenis and the repayment,
satisfacion or discharge of all the other Obligations.

10.05 Payments Set Aside. To the exient that any payment by or on behalf of the Loan Parties is
made to any Credit Party, or any Credit Party exercises its right of setoff, and such payment or the proceeds
of such seloff or any part Thereof is subsequéntly invalidatéd, déclared to be fraudulént or préferential, set
aside or required (incliding pursuant to any sefflernent entered into by such Credit Party in its Permitted
Discrefion) to be Tepaid to a trustee, receiver or any other party, in conneclion with any preceeding under
any Debtor Relief Law or otherwise, then (a) to the extent of such recovery, the obligation or par thereof
originally intended to be satisfied shall be revived and continued in full force and effect as if such payment
had not been made or such satoff had nof ocourred, and (b) each Lender severally agrees to pay to the
Agent upeon demand ifs Applicable Percentage {without duplication) of any amount so recovered from or
repaid by the Agent, plus interes! thereon from the date of such demand to the date such payment s made
at a rate per annum equal to the Federal Funds Rate from time to time in effect. The obligations of the
Lenders under clause (b) of the preceding sentence shall survive the payment in fuil of the Obligations and
the temination of this Agreement.

10.06 Successors and Assigns.

(a) Successors and Assigns Generally. The provisions of this Agrgernent shall
be binding upon and inure to the benefit of the parties hereto and their respective successors
and assigns pamitted hereby, except thal no Loan Party may assign or otherwise transfer
any of its rights or obligations hereunder or under any other Loan Document without the prior
wiitten Consent of the Agent and each Lender and no Lender may assign or otherwise
transfer any of its rights or obligations hereunder except (I} to an assignee in accordance
with Section 10.06(b}, (i) by way of paricipation in accordance wilh the provisions of
subseciion Section 10.08(d), or (i) by way of pledge or assipnment of a securily interest
subject to the restrictions of Section 10.06(f} {and any other attempted assignment or
transfer by any parly hereto shall be null and void). Nothing in this Agreement, expressed or
implied, shall be construed to confer upon any Person (other than the parties hereto, their
respective successors and assigns pemmitted hereby, Patlicipants to the extent provided in
subsection {d) of this Section and, to the extent expressly contemplated hereby, the Related
Parties of each of the Credlt Parties} any legal or equitable right, remedy or claim under or by
reason of this Agreement.

(h Assignments by Lenders. Any Lender may at any time assign to one or more
Fersons all or a portion of its rights and obligations under this Agreement {including all or a
portion of its Commitment{s) and the Loans; provided that any such assignment shall be
subject to the following conditions:

{) Minimum Amounts
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{A) in the case of an assignment of the entire remaining amount of the assigning
Lender's Commitment and the Loans at the ime owing to it or in the case of an assignment to a
Lender or an Affiliate of 3 Lepder or an Approved Fund with respect to a Lender, no minimum

_ amount need be assigned; and

{B) in any case not described in subsedlion (b){i}A) of this Seclion, the aggregate
amount of the Commitment {which for this purpose includes Loans outstanding thereunder) or, if the
Commitment is not then in effect, the principal outstanding balance of the Loans of the assigning
Lender subject to each such assignment, determined as of the date the Assignment and Assumpfion
with respect to such assignment is delivered to the Agent or, if "Trade Date” is spedified In the
Assignment and Assumption, as of the Trade Date, shall not be less than C$5,000,000 (or the
equivalent thereof in U.S. Dollars) unless each of the Agent and, so long as no Default or Event of
Default has ocourred and is contipuing, ihe Lead Borrower otherwise consents (each such consent
not to ba unreascnably withheld or delayed); provided, however, that concurrent assignments to
members of an Assignee Group and concurrent assignments from members of an Assignee Group
to a single assignee {or to an assignee and members of its Assignee. Group) will be treated as a
single assignment for purposes of determining whether such minimum amount has been met;

(i Proportionate Amounts. Each partial assignment shall be made as
an assignment of a proportionate part of all ‘he assigning Lender's rights and
cbligations under this Agreement with respecl to the Leans or the Commitment
assigned;

iti) Requlred Consents. No consent shall be required for any assignment
except to the extent required by subsection (b)(i}(B) of this Section and, in additlon:

{A) the consent of the Lead Borrower {such consent not to be
unreasonably withheld or delayed) shall be required unless (i) a Default or
Event of Defauit has occurred and is continuing at the time of such
assignment or (2) such assignment is to a Lender, an Affiliate of a Lender or
an Approved Fund; and

{B) the consent of the Agent (such consent not to be
unreasonably withheld or delayed) shall be required for assignments in
respect of any Commitment if such assignment is to a Person that is not a
Lender, an Afflliate-of such Lender or an Approved Fund with respect to such
Lender.

(v Assignment and Assumption. The parties fo each assignment shall
execUte and deliver to the Agent an Assignment and Assumption, fogether with a
processing and recordation fee of C$3,500, provided, however, that the Agent may,
in its sole discretion, elect to walve such processing and recordation fee in the case
of any assighment. The assignee, if it shall not be a Lender, shall deliver to the Agent
an Administrative Questionnaire,

Subject to acceptance and recording thereof by the Agent pursuant to subsection (c) of this
Section, from and after the effective date specified in each Assignment and Assumption, the
assignee thereunder shall be a party to this Agreement and, to the extent of the interes? assigned by
such Assignment and Assumption, have the rights and okligations of a Lender under this
Agreement, and the assigning Lender thereunder shall, to the extent of the interest assigned by such
Assignment and Assumption, be released from its obligations under this Agreement (and, in the
case of an Assignment and Assumption covering all of the assigning Lender's rights and obligations
under this Agreement, such Lender shall cease to be a party hereto) but shall continue to be entitled
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fo the benefits of Sections 3.01, 3.04 and 10.04 with respect fo facts and circumstances ogouring
prior to the effective date of such assignment; provided, that except to the extent otherwise
expressly agreed hy the affected parties, no assignment by a Defaulling Lender will constittle a
waiver or refease of any claim of any party hereunder arising from the Lenders having been a
Defaulling Lender. Upon request, the Borrowers (at their expense) shalt execute and deliver a Note
{o the assignee Lender. Any assignment or transfer by a Lender of rights or obligations under this
Agreement that does not comply with this subsection shall be trested for purposes of this Agreement
as a sale by such Lender of a participation in such rights and obligations In accordance with

Section 10.06(d).

{©) Register. The Agent, acting solely for this purpose as an agent of the
Borrowers, shall maintain at the Agent’s Office a copy of each Assignment and Assumption
delivered to it and a register for the recordation of the names and addresses of the Lenders,
and the Commitments of, and principal amounts of the Loans owing to, each Lender
pursuant {o the terms hereof from time to time (the “Redgister”). The entries in the Register
shall be conclusive, absent manifest error, and the Loan Parlies, the Agent and the Lenders
may treat each Person whose name is recorded in the Register pursuant to the terms hereof
as a Lender heretrider for all purposes of this Agreement, notwithstanding notice to the
confrary. The Register shall be avaliable for inspection by the Lead Borower and any
Lender at any reasonable {ime and from tfime to time upon reasonable prior notice.

{d) Participations. Any Lender may at any time, without the consent of, or notice

o, the Loan Parlies or the Agent, sell participations to any Person (other than a nalural
person or the Loan Parties or any of the Loan Parfies” Affiliates or Subsidiaries) (each, a
“Participant™) in all or a portion of such Lender’s rights and/or obligations under this
Agreement (including all or a portion of its Commitment andfor the Loans owing to it);
provided that (i) such Lender's obligations under this Agreement shall remain unchanged, {i)
such Lender shall remain solely responsible io the other parties hereto for the performance
of such obligations and (iii) the Loan Parties, the Agent and the Lenders shall continue to
deal solely and direcfly with such Lender in connection with such Lenders rights and
obligations under this Agreement. Any Participant shall agree in writing to comply with all
confidentiality obligations set forth in Section 10.07 as if such Parlicipant was a Lender
hereunder. Any agreemen? or instrument pursuant io which a Lender sells such a
~ participation shall provide that such Lender shall retain the sole right to enforce this
Agreement and to approve any amendment, modification or waiver of any provision of this
Agreement; provided that such agreement or insttument may provide that such Lender will
not, without the consent of the Participant, agree to any amendment, waiver or other
modification described in the first proviso to Section 16.01 that affects such Participant.
Subject to subsection (e} of this Section, the Loan Parlies agree that each Participant shall
be entitled to the benefits of Sections 3.01 and 3,04 to the same extent as if it were a Lender
and had acquired its interest by assignment pursuant to Section (b). To the extent permitted
by taw, each Participant also shall be entitled to the benefils of Section 10.08 as though it
were a Lender, provided such Parficipant agrees to be subject to Section 2.13 as though it
were a Lender. Each Lender, acling for this purpose as an agent of the Loan Parlies, shall
maintain at its offices a record of each agreement or instrument effecting any participation
and a register for the recordation of the names and addresses of its Paricipants and their
rights with respect to principal amounts and other Obligations from time to time (each a
“Participation Reqister”). The entries in each Participation Register shall be conclusive
absent manifest error and the Loan Parties, the Administrative Agent and the Lenders may
freat each Person whose name is recorded in a Parlicipant Register as a Participant for alt
purposes of this Agreement (including, for the avoidance of doubt, for purposes of
entilement to benefits under Section 2.01, Section 3.04 and Section 10.087). The
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Participation Register shall be available for inspection by the Lead Borrower and any Lender,
at any reasonable time and from time to fime upon reasonable prior notice.

(e) Limitations upon Paricipani Rights. A Participant shall not be entitled to
receive any greater payment under Section 3.01 or 3.04 than the applicable Lender would
have been entitied to receive with respect to the participation scld to such Participant, unless
the sale of the parficipation to such Participant is made with the Lead Borrower's prior written
consent. A Pariicipant that would be a Foreign Lender if it were a Lender shall not be
entitted to the benefits of Seclion 3.01 unless the Lead Borrower is nolified of the
participation sold to such Paricipant and such Participant agrees, for the benefit of the Loan
Parties, o comply with Section 3.04(e} as though it were a Lender.

H Certain Pledges. Any Lender may at any time pledge, hypothecate or assign
a security interest in all or any portion of its rights under this Agreement fincluding under its
Note, if any) fo secure obligations of such Lender, including any pledge, hypothecate or
assignment to secure obtigations to a Federal Reserve Bank; provided that no such pledge,
hypothecate or assignment shall release such Lender from any of its obligations hereunder
of substitute any such pledgee or assigneeé for Such Lender s 3 party hereto.

{g) Electionic Execution of Assignments. The words “execulion,” “signed,”
“signature,” and words of like import in any Assignment and Assumptfion shall be deemed to

include electronic signatures or the keeping of records in elecironic form, each of which shall
be of the same legal effect, validity or enforceability as a manually execuled signature or the
use of a paper-based recordkeeping system, as fhe case may be, lo the extent and as
provided for in any applicable law, including the PPSA and the Elactronic Commaerce Acdt,
2000 (Ontario),

{h Transactions by Salus Entity. Notwithstanding anything in this Agreement or
any other Loan Document to the contrary, {A) neither Salus nor any Affiliate thereof (each, a
“Salus Eptity™) shall be required to comply with this Section 10.08 in connection with any
transaction involving any other Salus Entity or any of its or their lenders or funding or
financing souices, and no Salus Entity shall have any oHigation to disclose any such
transaction to any Person, and (B) there shali be no limitation or restriction on (i) the ability of
any Salus Entity to assign or otherwise transfer its rights andfor obligations under this
Agreement or any other Loan Dogument, any Commitment, any Loan, or any other
Obligation to any other Salus Entity or any lender or financing or funding source of a Salus
Entity or (if) any such lender's or funding or financing source’s ability to assign or otherwise
transfer its rights and/or obligations under this Agreement or any other Loan Document, any
Commitment, any Loan, or any ciher Obligation; provided, however, that Salus shall continue
to be fiable as a “Lender” under this Agreement and the other Loan Documents unless such
other Person complies with the provisions of this Agreement to become a “Lender”.

10.07 Treatment of Certain Information; Confidentiality. Each of the Credit Parties agrees to
maintain the confidentiality of the Information {as defined below), except that information may be disclosed
{a) to its Affiliates and to its and its Affiliates’ respective pariners, direclors, officers, employees, agents,
funding sources, lawyers, advisors and representatives {it being understood that the Persons to whom such
disclosure is made will be informed of the confidential nature of such Information and instucted to keep
such information confidential), (b) to the extent requested by any regutatory authority purporting to have
jurisdiction over it {including any self-regulatory authority, such as the Insurance Bureau of Canada or the
National Association of Insurance Commissioners), (¢) to the extent required by applicable Laws or
regulations or by any subpoena or similar legal process, {d) tc any other party hereto, {e} in connection with
the exercise of any remedies hereunder or under any other Loan Document or any action or proceeding
relating to this Agreement or any other Loan Document or the enforcement of rights hereunder or
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thereunder, (f} subject fo an agreement containing provisions substantially the same as those of this
Section, o {i) any assignee of or Parficipant in, or any prospective assignee of or Participant in, any of ifs
rights or obligations under this Agreement or (ii) any actual or prospective counterparty (or its advisors) fo
any swap or derivative transaction relating to any Loan Party and its obligafions, (g) to their auditors in
connection with any audit, (h) with the consent of the Lead Borrower or (i) to the extent such Information (x)
becomes publicly available other than as a result of a breach of this Seclion or (y) becomes available to any
Credit Party or any of their respective Affiates on a non-confidential hasis from a source other than the
Loan Parties.

For purposes of this Section, “Information” means all information received from the Loan
Parties or any Subsidiary thereof relating fo the Loan Parties or any Subsidiary thereof or their
respective businesses, other than any such information that is available to any Credit Party on a
non-confidential basis prior to disclosure by the Loan Parties or any Subsidiary thereof, provided
that, in the case of information recsived from any Loan Party or any Subsidiary after the Closing
Pate, such information is clearly identified at the lime of delivery as confidential. Any Person
required to maintain the confidertiality of Information as provided in this Section shall be considered
{o have complied with its obligation to do so if such Person has exercised the same degree of care
fo maintain the coffidéntidlity’ of Sach” Information as™ 'such Person would accerd to ifs own
confidential information,

Each of the Credit Parties acknowledges that (a) the Information may include material non-
public information concerning the Loan Parties or a Subsidiary, as the case may be, {b) it has
developed compliance pmcedures regarding the use of material non-public information and {(¢) it will
handte such material non-public information in accordance with applicable Law.

10.08 Right of Setoff. If an Event of Default shall have occumed and be confinuing or if any
Lender shall have been served with a frusiee process or similar attachment relating to property of a Loan
Party, each Lender, and each of their respective Affillates is hereby authorized at any time and from ime to
fime, after obtaining the prior wiitten consent of the Agent or the Required Lenders, to the fullest extent
permitied by applicable law, to set off and apply any and all deposits {(general or special, time or demand,
provisional or final, in whatever currency) at any fime held and other obligations (in whatever currency) at
any time owing by such Lender or any such Affiliate to or for the credit or the account of the Borrowers or
any other Loan Party against any and all of the Obligations now or hereafter existing under this Agreement
or any other Loan Document to such Lender, regardless of the adequacy of the Collateral, and irrespective
of whether or not such Lender shall have made any demand under this Agreement or any other Loan
- Document and although such obligations of the Borrowers or such Loan Party may be contingent or
unmatured or are owed to a branch or office of such Lender different from the branch or office holding such
deposit or obligated on such indebtedness; provided, that in the event that any Defaulting Lender shall
exetcise any such right of setoff, (x) all amounts so set off shall be paid over immediately to the Agent for
further application in accordance with the provisions of Section 2,16 and, pending such payment, shall be
segregated by such Defaulting Lender from its other funds and deemed held in trust for the benefit of the
Agent and the Lenders, and {y) the Defaulting Lender shall provide promptly to the Agent a staterment
describing In reasonable detail the Obligations owing to such Pefaulting Lender as to which it exercised
such right of setoff. The rights of each Lender and their respective Affiliates under this Section are in
addition to other rights and remedies (including other rights of setoff) that such Lender or their respective
Afflliates may have. Each Lender agrees to nofify the Lead Borrower and the Agent promptly after any such
setoff and application, provided that the failure to give such notice shall not affect the validity of such setoff
and application.

10.08 Gounterparts; Integration; Effectiveness, This Agreement may be executed in
counterparts {and by different parties hereto in different countemparts), each of which shall constitute an
original, but all of which when taken together shall constitute a single contract. This Agreement and the
other Loan Documents constitute the entire confract among the parties relating to the subiect matter hereof
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and supersede any and all previous agreements and understandings, oral or written, relating to the subject
matter hereof. Except as provided in Section 4.01, this Agreement shall become effecfive when it shall have
heen executed by the Agent and when the Agent shall have recejved counterparts hereof that, when taken
together, bear the signatures of each of the other parties hereto. Delivery of an executed counterpart of a
signature page of this Agreement by telecopy, pdf., or other electronic transmission shall be as effective as
delivery of a manually executed counterpar of this Agreement.

10,10 Survival, Al representations and warranties made hereunder and in any other Loan
Document or other document delivered pursuant hereto or thereto or in connection herewith or therewlth
shall survive tha execulion and defivery hereof and thereof. Such representations and warranties have been
or will be relied upon by the Credit Parties, regardless of any investigaton made by any Credit Party or on
their behalf and notwithstanding that any Credit Party may have had notice or knowledge of any Default or
Event of Default at the time of any Botrowing, and shail continue in full force and effect as long as any Loan
or any other Obligation hereunder shall remain unpaid or unsafisfied. Further, the provisions of
Sections 3.01, 3.04 and 10.04 and Ariicle IX shall survive and remain in full force and effect regardiess of
the repayment of the Obligations, the expiralion or termination of the Commitments or the termination of this
Agreement or any provision hereof. In conneclion with the termination of this Agreement and the release
and termination of the secwrity interests ih the Collateral, the Agent may require such indemnities and
collateral security as it shall reasonably deem necessary or appropriate to protect the Credit Parties against
(x} loss on account of credits previously applied fo the Obligations that may subsequently be reversed or
revoked, (y) any obligations that may thereafter arise with respect to the Other Liabilities and (z} any
Obligations that may thereafter arise under Section 10.04.

10,11  Severability, If any provisiot of this Agreement or the other Loan Dogcuments is held to he
illegal, invalid or Unenforceable, (a) the legality, validity and enforceability of the remaining provisions of this
Agreement and the other Loan Documents shall not be affected or impaired thereby and (b} the parties shall
ehdeavor in good faith negotiations to replace the jllegal, invalld or unenforceable provisions with valid
provisions the economic effect of which comes as close as possible to that of the illegal, invalid ar
unenforceable provisions. The invalidity of a provision in a particular jurisdiction shall not invalidate or
render unenforceable such provision In any other jurisdiction.

10.12 Replacement of Lenders, If any Lender requests compensation under Section 3.04, or if
the Borrowers are required to pay any additional amount to any Lender or any Govemmentat Authority for
the account of any Lender pursuant to Section 3.01, or if any Lender is a Defaulting Lender, then the
Borrowers may, at their sole expense and effort, upon nofice {o such Lender and the Agent, require such
Lender to assign and delegate, without recourse (in accordance with and subject to the restrictions
contalned in, and consents required by, Section 10.06), all of its interests, rights and obligations under this
Agreement and the related Loan Documents to an assignee that shall assume such obligations {which
assignee may be another Lender, if a Lender accepts such assignment), provided that:

{a) the Borrowers shall have paid to the Agenl the assignment fee specified in

Section 10.08(b};

(s} such Lender shall have received payment of an amount egual fo the
outstanding principal of its Loans, accrued interest thereon, accrued fees and all other
amounts payable to it hereunder and under the other Loan Documents from the assignee (fo
the extent of such outstanding principal and accrued interest and fees) or the Borrowers (in
the case of all other amounts);

{c) in the case of any such assignment resulting from a claim for compensation
under Section3.04 or payments required to be made pursuant to Sedtion 3.01, such
assignment will result in a reduction in such compensation or payments thereafter; and
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{d) such assignment does not conflict with applicable Laws.

A Lender shall not he required to make any such assignment or deiegation if, prior thereto,
as a result of a waiver by such Lender or otherwise, the circurnstances entitling the Borrowers to
require such assignment and delegation cease to apply.

10.13 Governing Law; Jurisdiction; Etc,

{(a) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE PROVINCE OF ONTARIO
AND THE FEDERAL [ AWS OF CANADA APPLICABLE THEREIN.

by’ SUBMISSION TO JURISDICTION. EACH LOAN PARTY IRREVOCABLY
AND UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TC THE NON-
EXCLUSIVE JURISDICTION OF THE COURTS LOCATED IN THE PROVINCE OF
ONTARIO IN ANY ACTION OR PROCEEDING ARISING OUT CF OR RELATING TC THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR FOR RECOGNITION OR
ENFORCEMENT OF ANY JUDGMENT, AND EACH'OF THE LOAN PARTIES HERETO
IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF
ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED [N SUCH
COURT. EACH OF THE LOAN PARTIES HERETO AGREES THAT A FINAL JUDGMENT
IN ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE
ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY
OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS AGREEMENT OR IN ANY
OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT THAT ANY CREDIT PARTY
MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO
THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT AGAINST ANY LOAN PARTY
OR TS PROPERTIES IN THE COURTS OF ANY JURISDICTION. )

c) WAIVER _OF VENUE. EACH LOAN PARTY IRREVOCABLY AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF
VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN
PARAGRAPH (B} OF THIS SECTION. EACH OF THE LCAN PARTIES HERETO HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, THE DEFENCE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF
SUCH ACTION OR PROCEEBING IN ANY SUCH COURT.

d) SERVICE OF PROCESS. FEACH PARTY HERETO IRREVOCABLY
CONSENTS TO SERVICE OF PROCESS IN THE MANNER PROVIDED FOR NOTICES IN
SECTION 10.02, NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY
APPLICABLE LAW.

(e) ACTIONS COMMENCED BY LOAM PARTIES. EACH LOAN PARTY
AGREES THAT ANY ACTION COMMENCED BY ANY LOAN PARTY ASSERTING ANY
CLAIM OR COUNTERCLAIM ARISING UNDER OR IN CONNECTION WITH THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT SHALL BE BROUGHT SOLELY IN A
COURT LOCATED IN THE PROVINCE ON ONTARIO AS THE AGENT MAY ELECT INITS
SOLE DISCRETION AND CONSENTS TO THE EXCLUSIVE JURISDICTICN OF SUCH
COURTS WITH RESPECT TO ANY SUCH ACTION.
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16.14 Waiver of Jury Trlal. EACH PARTY HERETO HEREBY {RREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY COR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY), EACH
PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON
WOULD NCT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND
(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER
INTO THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

10.45 No Advisory or Fiduciary Responsibllify. In connection with all aspects of each
transaction contemplated hereby, the Loan Parties each acknowledge and agree that: (i) the credit facility
provided for hereunder and any related amanging or other services in connection therewith {including in
connection with any amendment, walver or other modification hereof or of any other Loan Document) are an
arm’s-Jength commercial transaction between the Loan Parties, on the one hand, and the Credit Parties, on
the other hand, and each of the Loan Parties is capable of evaluating ‘and undersianding and understands
and accepts the terms, risks and condifions of the transactions contemplated hereby and by the other Loan
Documents (including any amendment, waiver or other modification hereof or theseof); (i) in connection with
the process leading to such transaction, each Credit Parly is and has been acting solely as a principal and is
not the financial advisor, agent or fiduciary, for the Loan Parties or any of their respective Affiliates,
stockholders, creditors or employees or any other Person; (i) none of the Credit Parties has assumed or will
assume an advisory, agency or fidudiary responsibility in favour of the Loan Parfies with respect to any of
the transactions contemplated hereby or the process leading thereto, including with respect to any
amendment, waiver or other modification hereof or of any other Loan Document (irrespective of whether any
of the Credit Paries has advised or is cumently advising any Loan Parly or any of its Affiliates on other
mattersy and nene of the Credit Parties has any obligation to any Loan Parly or any of its Affiliates with
respect to the transactions contempiated hereby except those obligations expressly set forth herein and in
the cther Loan Documents; (iv} the Credit Parties and their respective Affiliates may be engaged in a broad
range of transactions that involve interests that differ from those of the Loan Parties and their respective
Affiliates, and none of the Credit Parties has any obligation to disclose any of such interests by virtue of any
advisory, agency or fiduciary relationship; and (v) the Credit Parties have not provided and will not provide
any legal, accounting, regulatory or tax advice with respect to any of the transactions contemplated hereby
{(including ahy amendment, waiver or other modlification hereof or of any other Loan Document) and each of
the Loan Parlles has consulted its own legal, accounting, regulatory and tax advisors to the extent it has
deemed appropriate. Each of the Loan Parties hereby waives and releases, to the fullest extent permitted
by law, any claims that it may have against 2ach of the Credit Parties wilh respect to any breach or alleged
breach of agency or fiduclary duty.

10,18 Anti-Money Laundering Legislation,

(a) Each Loan Party acknowledges that, pursuant 1o the Procseds of Crme
(Money Laundering) and Terorist Financing Acf (Canada), the USA Patriot Act (Title 1§l of
Pub. L. 1007-56 (signed into law October 26, 2001), and other applicable ani-money
laundering, anti-terronist financing, government sanction and “know your client” faws,
whether within Canada, the United States or elsewhere (sollectively, including any guidelines
or orders thereunder, *AML Legistation™), the Lenders and Agent may be required to obtain,
verify and record information regarding each Loan Party, its respeclive directors, authorized
signing officers, direct or indirect shareholders or other Persons in controf of such Loan
Party, and the transactions contemplated hereby. The Loan Parties shall promptly provide
all such information, including supporting documentaticn and other evidence, as may be
reasonably requested by any L.ender or Agent, or any prospective assign or participant of a
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Lender or Agent, in order to comply with any applicable AML Legislation, whether now or
hereafter in existence.

{b} ¥ Agent has ascertained the idenfity of the Loan Parfies or any authorized
signatories of the Loan Parties for the purposes of applicable AML Legisiation, then Agent:

(i) shall be deemed to have done so as an agent for each Lender, and
this Agreement shall constitute a *written agreement” in such regard between each
Lender and Agent within the meaning of applicable AML Legislation; and

{ii} shall provide to each lender copies of ali information obtalned in
such regard without any representation or warranty as to its accuracy or
completeness.

Notwithstanding the preceding sentence and except as may otherwise be agreed in writing, each of
the Lenders agrees that Agent has no obligation to ascertain the identity of the Loan Parties or any
authorized signatories of the Loan Parties on behalf of any Lender, or to confirm the completeness
of ‘dccuracy of any information it obtains from™the Loan Parties or any such authorized signatory in
doing so.

10.17 USA PATRIOT Act Notice. Each Lender that is subject to the Patriot Act {as hereinafter
defined) and the Agent (for itself and not on behalf of any Lender} hereby nofifies the Loan Parties that
pursuant to the requirements of the USA Patriot Act (Title It of Pub. L. 107-56 {signed into law October 28,
2001)) (the “Patrict Act™), it is required to obtain, verify and record information that identifies each Loan
Party, which information includes the name and address of each Loan Party and other information that will
allow such Lender or the Agent, as applicable, to identify each Loan Party in accordance with the Patriot Act.
Each Loan Party is in compliance, in all material respects, with the Patriot Act. The Loan Parties shall,
promptly following a request by the Agent or any Lender, provide all documentation and other information
that the Agent or such Lender requests in order lo comply with its ongoing obligations under applicable
“know you customer” and anti-money laundering rules and regulations, including the Patriot Act.

10,18 Economic Sanction Laws. Neither of the advance of the Loans nor the use of the
proceeds of any thereof will violate any applicable foreign asset conirol or economic sanctions regulations,
including the provislons of the Unifed Nations Act (Canada), the Speciaf Economic Measures Act (Canada),
the Crminal Code (Canada) or any other economic sanctions laws administered by Foreign Affairs and
International Trade Canada or the Deparment of Public Safety Canada (colleclively, the “Economic
Sanction Laws™) or any enabling legislation or executive order relating thereto, Furthermore, none of the
Borrowers or their Affiliates (a) is a Person designated by the Canadian government on any list set out in
any Economic Sanction Law including the United Nations Al-Qaida and Taliban Reguiations, the
Regulations Implementing the United Nations Resolutions on the Suppression of Terrorism or the Crintinal
Code (Canada) with which a Canadian Person cannot deal with or otherwise engage in business
transactions (or is controlled by or acts, directly or indirectly, for or on behalf of any such Person) or (b} is a
Person who Is otherwise the fargei of Canadian economic sancliocns laws such that a Canadtan Person
cannot deal or othenwise engage in business {ransactions with such Person.

10,19 Time ofthe Essence. Time is of the essence of the Loan Documents.
10.20 Press Releases.

(a} Each Credit Party executing this Agreement agrees that nelther it nor its
Affiliates will in the future issue any press releases or other public disclosure using the name
of the Agent or its Affliates or refefring to this Agreement or the other Loan Documents
without at least two (2) Business Days® prior notice to the Agent and without the prior written
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10.21

consent of the Agent unless (and only fo the extent thaf) such Credit Party or Affiliate is
required to do so under applicable Law and then, in any evenf, such Credit Parly or Affiliate
will consult with the Agent before issuing such prass release or other public disclosure,

(b} Each Loah Party consents fo the publication by the Agent or any Lender of
advertising material, including any “tombstone™ or comparable advertising, on its website or
in other marketing materials of Agent, relating to the financing transactions contemplated by
this Agreement using any Loan Parly’s name, product photographs, logo, trademark or other
insignia. The Agent or such Lender shall provide a draft reasonably in advance of any
advertising material to the Lead Borrower for review and comment prior to the publication
thereof. The Agent reserves the right to provide to industry rade organizations and loan
syndication and pricing reporting services information necessary and customary for inclusion
in league table measurements.

Additional Waivers,

{a) The Obiigations are the Jolnt and several obligation of each Loan Party. To
the fullest extent permitted by Applicable Law, the obligations of each Loan Party shall not be
affected by (i) the failure of any Credit Party to assert any ciaim or demand or to enforce or
exercise ahy right or remedy against any other Loan Party under the provisions of this
Agreement, any other Loan Document or otherwise, (it} any rescission, walver, amendment
or modification of, or any refease from any of the terms or provisions of, this Agreement or
any other Loan Document, or (lii} the failure to perfect any secuiity interest in, or the release
of, any of the Collateral or other security held by or on hehalf of the Agent or any other Credit

Parly.

(b} The obligations of each Loan Party shalf not be subject to any reduction,
limitatlon, impairment or termination for any reason {other than the indefeasible payment in
full in cash of the Obligations after the terminatlon of the Commitments), inguding any claim
of waiver, release, surrender, alteration or compromise of any of the Obligations, and shall
hot be subject to any defence or setoff, counterciaim, recoupment or termination whatsoever
by reason of the invalidity, illegality or unenforceabllity of any of the Obligations or otherwise,
Without limiting the generality of the foregoing, the obligations of each Loan Party hereunder
shall not be discharged or impaired or otherwise affected by the failure of the Agent or any
ather Credit Party to assert any claim or demand or to enforce any remedy under fhis
Agreement, any other Loan Document or any other agreement, by any waiver or modification
of any provision of any thereof, any defauit, fallure or delay, willful or otherwise, in the
performance of any of the Obligations, or by any other act or omission that may or might in
any manner or to ahy extent vary the risk of any Loan Party or that would otherwise operate
as a discharge of any Loan Party as a matter of law or equity (other than the indefeasibie
payment in full in cash of all the Obligations after the termination of the Commitments).

(e} To the fullest extent permitted by applicable Law, each Loan Party waives
any defence hased on or arsing out of any defence of any other Loan Party or the
unenforceability of the Obligations or any part thereof from any cause, or the cessation from
any cause of the liability of any other Loan Party, other than the indefeasible payment in full
in cash of all the Obligations and the termination of the Commitments. The Agent and the
other Credif Parties may, at their election, foreclose on any security held by one or more of
them by one or more judicial or non-judicial sales, accept an assignment of any such security
in lieu of forecdlosure, compromise or adjust any part of the Obligations, make any sother
accommodation with any other Loan Parly, or exercise any other right o remedy available fo
them agalnst any other Loan Party, without affecting or impairing in any way the liability of
any Loan Party hersunder except to the extent that all the Obligations have been
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indefeasibly paid in full in cash and the Commiiments have been terminated. Each Loan
Party waives any defence arising oul of any such elaction even though such election
operates, pursuant to applicable Law, to impair or to extinguish any right of reimbursement or
subrogation or other right or remedy of such Loan Parly against any other Loan Party, as the
case may be, or any security.

{d} Each Borrower is obligated to repay the Obligations as joint and several
obligors under this Agreement. Upon payment by any Loan Party of any Obligations, all
rights of such Loan Parly against any other Loan Party arising as a resuit thereof by way of
right of subrogation, contribution, reimbursement, indemnity or otherwise shall in all respects
be subordinate and junior in right of payment to the prior indefeasible payment in full in cash
of all the Obligations and the termination of the Commitments. In addition, any indebtedness
of any Loan Party now or hereafter held by any other Loan Party is hereby subotdinated in
right of payment to the prior indefeasible payment in full of the Obligations and no Loan Party
will demand, sue for or othenwise attempt to collect any such indebtedness. If any amount
shall etroneously be paid to any Loan Party on account of (i) such subrogation, contribution,
_reimbursement, indemnity or similar right or (ij) any such indebtedness of any Loan Party,
such amouni shall be held intrust for the benefit of the Credit Parties and shalf forthwith be
paid to the Agent to be credited against the payment of the Obligations, whether matured or
unmatured, in accordance with the teims of this Agreement and the other Loan Documents.
Subject to the foregoing, to the extent that any Borrower shall, under this Agreemeni as a
joint and several obligor, repay any of the Obligations constituting Loans made to another
Barrower hereunder or other Obligations incurred directly and primarily by any other
Borrower (an “Accommeodation Paymeni”}, then the Botrower making such Accommadation
Payment shall be entiffed fo contribution and indemnification from, and be reimbursed by,
each of the other Borrowers in an amount, for each of such other Borrowers, equal to a
fraction of such Accommodation Payment, the numerator of which fraction is such other
Borrower’s Allocable Amount and the denominator of which is the sum of the Allocable
Amounts of all of the Borrowers. As of any date of determination, the “Allocable Amount” of
each Borrower shall be eqgual to the maximum amount of Hability for Accommodalion
Payments which could be asserted against such Borrower hereunder without (a) rendering
such Borrower not Solvent.

10.22 No Strict Construction. The parties hereto have participated jointly In the negottation and
drafting of this Agreemeni. In the event an ambiguity or question of intent or interpretation arises, this
Agreement shall be construed as if drafted iointly by the parties hereto and no presumption or burden of
procf shall arise favouring or disfavouring any party by virtue of the authorship of any provisions of this
Agreement.

10.23 Attachments. The exhibits, schedules and annexes attached to this Agreement are
incorporated hergin and shall be considerad a part of this Agreement for the purposes stated herein, except
that in the event of any conflict between any of the provisions of such exhibits and the provisions of this
Agreement, the provisions of this Agreement shall prevail.

12628026.11
- 10B -

360




361

IN WITNESS WHEREOF, the pariies hereto have caused this Agreement to be duly
executed by their respeclive authorized officers as of the date first above written.

J.S.N. JEWELLERY INE7, as Lead Borrower

By:

e
Name. S 057 StHlLory

Title: PRES 1D ERIT

J.S.N, JEWELLER TED, as
Borrower. /
By: ./u/

Name: <SOSEPH SHILOA

Tile:  DiRECT

GMJ Corp., 2s Borrow

By:

D’V'

Name: A0S SHILDR

Title: PresDent

Titte:

2373138 Ontario Inc., as G /
By;

Name:_doS€PH_ DHILoN

Title: P@&‘é\ DT
Title:
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6721657 Manitoba In aptor’

By: /(_//

I

Name: LoSEPH SHILDA

Title: PYEER\ DONST

Title:

Forever Jewellery Inc., as Guaranlor

By:

Name: i@ AT U L

Title: TS\ Dy

Title:

MR. JOSEPH smwry@
By:

.
A=

Signature page fo Credit Agreement

' [Ben Moss to sign Joinder as Borrower]
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FAPITAL PARTNERS, LLC, as

tixzf;it apd"és Collateral Ag

Nante/ Joam A L. c"LCCA»l 5P

Its Bdthorized Slgnatory
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SALYS CAPITAL PARTNERS, LLC, as 3

I ] sv/f
s Authorized Signa'turyﬁw1 !
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SCHEDULE 1,01
BORROWERS

J.S.N. JEWELLERY INC,
J.3.N, JEWELLERY UK LIMITED
GMJ CORPORATION

BEN MGSS JEWELLERS WESTERN CANADA LTD. (VIA JCINDER TC CREDIT AGREEMENT.
DATED AS OF JULY 18, 2013)
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SCHEDULE 1.02
GUARANTORS
2373138 ONTARIO INC.
6721657 MANITOBA LTD.

FOREVER JEWELLERY INC. (LIMITED)



SCHEDULE 2.01

COMMITMENTS AND APPLICABLE PERCENTAGES

Lender

Name

Amount

Revolving iender

SALUS CAPITAL -
PARTNERS, LLC

$50,000,000.00

Term loan A lender

SALUS CAPITAL
PARTNERS, LLC

$7,000,000.00

‘Term loan B lender

SALUS CAPITAL
PARTNERS, LLC

$18,000,000.00
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SCHEDULE 5.01
LOAN PARTIES ORGANIZATIONAL INFORMATION

J.8.N. JEWELLERY INC. AND LOAN PARTIES

- N Faderal Addreas of
ompany unction = TR Syt entlfication xgcutive
n Organlzation Number = Number Office
JEN. Corporafion | Operaling Ontario 1069627 137164018 64 Jardin
Jewellery Company RC0001 Drive, Unit 7,
Inc. Concord,
Ontario
L4K 3P3
JSN. Corporation | Operating UK 3557501 3167421876 | Unit 10
Jewellery Company Building 2
UK Limited Canenbury
Business
Cenire
190a New
MNorth Road,
London
N1 7B
G Corporation { Operating Delaware 4638344 68-0679298 | 160 Greentree
Cotporation Company Drive, Suite
101, Dover,
Delaware
19904
Forever Corporalion | Operating Ontario 15873896 875164900 | 64 Jardin
Jeweliery Company RCOO01 Drive, Unit 7,
Inc. Concord,
Ontario
L4K 3P3
2373138 Corporation | Holding Cntario 002373138 80983 1449 | 64 Jardin
Ontario Inc. Company RCO001 Drive, Unit 7,
Concord,
Ontarie, L4K
3P3
Gr21es7 Corporation | Holding Manitoba 813403730 2506-360
Manitoba Company MCO00G1 Miain Sirest,
Ltd. Winnipeg MB

R3C 4HB
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BEN MOSS JEWELLERS WESTERN CANADA LTD.

I Federal
e q
Name of Type of Corporate | Jurisdiction of %e:ig::t‘i:::l Taxpaver
Company Organization Funstion Organization S Number Identification
—— Number
Ben Moss Corporation with | Retail Maniteba 0223905 10047 1051
Jewellers share capital Jewellery RCOCO1
Western Canada sales
Lid.
Marsid Holdings | Amalgamalion of | Holding Manitoba 363801 88904 9136
Inc. Marsid Holdings Company i RCO001
inc. and The Gold ;
Shoppe Lid.
4770707 Haolding Company | Helding Manitoba 4770707 88219 b60S
Maniteba Lid. Company RCDOM
4770677 Helding Company | Holding Maniticha 4770677 88219 4202
Manitoba Ltd. Company RGDOO1
4770723 Holding Company | Holding Manitoba 4770723 BR219 2008
Manifloba Lid. Company RCO001
Lotcation whepe
Name of Compan Address of Chief Mailing Address {if Books and Recortds
Hame gl - ompany Exeutive Office different ars
Kept {if different}
Ben Moss Jewellers Filmore Riley LLP #300 - 201 Portage Ave., #300 - 201 Portage
Western Canada Lid. 1700-360 Main Street Winnipeg, MB. R3B 3K6 Ave., Winnipeg, MB.
Winnipeg, MB R3C 323 R3B 3K6
Marsid Holdings ine Filimore Riley LLP #300 - 201 Poriage Ave., #300 - 201 Portage
1700-360 Main Street Winnipeg, MB. R3EB 3K Ave., Winnipeg, MB.
Winnipeg, MB R3C 323 R3B 3K6
4770707 Manitoba Lid. Fillmore Riley LLP #300 - 201 Portage Ave., #300 - 201 Portage
1700-360 Main Street Winnipeg, MB, R3B 3K6 Ave., Winnipeg, MB.
Winnipeg MB R3C 323 R3B 3KG
4770877 Manitoba Lid. Fillmore Riley LLP #300 - 201 Porlage Ave., #300 - 201 Pertage
1700-360 Main Street Winnipeg, MB. R35 3K6 Ave., Winnipeg, MB.
Winnipeg MB R3¢ 323 R3B 3KB
4770723 Manitoba L. Fillmore Riley LLP #300 - 201 Porlage Ave., #300 - 201 Paoitage
1700-350 Main Street Winnipeg, MB. R3B 3Ke Ave., Winnipeg, MB.
Winnipeg, MB R3C 323 R3B 3Ks
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SCHEDULE 6.06
SUPPLEMENT TO INTERIM FINANCIAL STATEMENTS

J.S.N. JEWELLERY INC. AND LOAN PARTIES

Material indebtedness as of April 30, 2013 {unless otherwise noied) as pertaihing to Financial
Stalement Parties:

1. QOperating facility with Royal Bank of Canada in the aggregate amount of $2,067,700({tc be
paid out on the Closing Date); '

2. Guarantor for a vehicle and equipment leased under operating and capital Jeases by Whitpay
Inc. for an aggregate amount of $1,436,900 reducing over the term of the lease (August 31,
2012);

3. Bank overdraft facility with National Westminster Bank in the aggregate amount of
$3,795,900 and a term loan in the amount of $308,80C:

4. Invoice discounting arrangement with the Royal Bank of Scotland in the aggregate amount of
$3,509,500;

5. Farward exchange contracts with Royal Bank of Scotland to sell US$3,642,000 between May

and July 2013. As of the date hereof, JSN UK is commited to sell USD1,042,000 on July 31,

2013. The fair value loss on these contracts is approximately £70,000.

Governimen! remiftances in the aggregate amount of $748,325;

Income faxes payable in the aggregate amount of $720,000;

ow N

Sharehdder advance from Joseph Shilon in the aggregate amount of $745,900.
Material Indebledness as of close as pertaining to 2373138 Ontario inc.
1. NIL
Material indebtedness as of close as pertaining to 6721657 Manitoba Ltd.
1. NIL
Material indebledness as of close as pertaining to Forever Jewelery Inc.

1. NiL
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BEN MOSS JEWELEERS WESTERN CANADA ETD.

1. Capital Leases are ouistanding with the following entities:

NAME AMOUNT OF DEBT*
NATIONAL LEASING: $1,134,868
HSBC: $3,109,469

* Amounts calcutated as of June 1, 2013

2. Debt owing lo the following entities pursuant to a Promissory Note and Purchase Money
Security Agreement;

NAME AMOUNT OF DEBT
4770693 MANITOBA LIMITED;

4770715 MANITOBA LIMITED; and

4770685 MANITGBA LIMITED, jointly: $602,966.76
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SCHEDULE 5.08
LITIGATION

J.S.N. JEWELLERY INC. AND LOAN PARTIES

NIL

BEN MOSS JEWELLERS WESTERN CANADA LTD,
NIL
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SCHEDULE 5.08(B){1)
OWNED REAL ESTATE

J.8.M. JEWELLERY INC. AND LOAN PARTIES

NIL

BEN MOSS JEWELLERS WESTERN CANADA L TD.
NIL




SCHEDULE 5.08(B)(2)
LEASED REAL ESTATE

J.8.N. JEWELLERY INC. AND LOAN PARTIES

Company

Address

Lessor

Lessor Contact
Infermation

J.8.N. Jewellery Inc.

84 Jardin Drive, Unit 7,
Concord, Ontano

Yervon Inc.

84 Jardin Drive Limited & | 684 Jardin Drive,

Suite 3C {2) Goncord,

L4K 3P3 Onitaric
L4K 3P3

JS.N. Jewellery UK |Unit 90 Building 2 : Canonbury Limited 190a New North Road
Limited Canonbury Business Canonbury Yard

Centre London

190a New Morth Road, N1 7BJ

London

N1 7B

Forever Jewellery inc.

L4K 3P3

B84 Jardin Drive, Unit 7,
Concord, Ontario

J.S.N. Jewellery Inc,

- informal subleasing
agreement

BEN MQOSS JEWELLERS WESTERN CANADA LTD.

Name of Company

Mailing Address {if

Contact Information of

different

Lessor

Ben Moss Jewellers
Western Canada Ltd.

#300 - 201 Portage Ave.,
Winnipeg, MB. R3B 3K6

Marsid Heldings Inc,

#300 - 201 Portage Ave.,
Winnipeg, MB. R3B 3K6

4770707 Manitoba Ltd.

#300 - 201 Portage Ave.,
Winnipeg, MB. R3B 3K6

4770677 Manitoba Lid.

#300- 201 Portage Ave.,
Winnipeg, MB. R38 3K6

4776723 Manitoba Ltd.

#3060 - 201 Portage Ave,,
Winnipeg, MB. R38 3K6

Portage & Main
Development Ltd,
Suite #590- 201
Portage Avenue
Winnipeg MB R3B 3K6
204-988-1060
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BEN

Moss

JEWELLERS

Retail Locations

ST REGICN MALL ADDRESS CONTACT INFORMATION
OF LESSOR
i4 S.AB., MB. Shopper's #68 -1570 18th Ave. Morguard Real Estate
Thunder Bay Mall Brandon, MB. Investment Trust
R7A 5C5 c/o Morguard Investments
Limted
55 City Centre Drive, Suite
800
Mississauga, ON L5B 1M3
(905} 281.3860
15 S.AB., MB. Pole Park L164A -1485 Porlage ONTREA Inc.
Thunder Bay - Shopping Ave, clo Cadillac Fairview
Centre Winnipeg, MB. Corporation
R3G Ow4 5th ficor, 20 Queen St. West
Toronta, ON M5SH 3R4
{418} 598.8200
16 S.AB., MB. &1, Vital #38-1225 S1. Mary's Rd. OPB Realty Inc.
Thunder Bay Centre Winnipeg, MB. c/o 20 VIC Management Inc.
FR2MSES One Gueen Streed East
Suijte 300, Box 88
Toronto, ON M5C 2W5
(416) 955-0595
17 S.AB., MB. Garden City | #311-2305 McPhillips St. 1562903 Ontaric Limited
Thunder Bay Shopping Winnlpeg, MB. clo RioCan Holdings Inc.
Centre R2v 31 RioCan Real Estate
Investment
Trust Yonge Eglinton Centre
2300 Yonge Street, Suile
500, PO Box 2386
Toronte, Cntarlo M4P 1E
(418} 489.2300
18 5.AB., MB. Kildonan #TE5-1555 Regent Ave W Kildonan Place Shopping
Thunder Bay Place Winnipeg, MB. Centre Lid.
R2C 452 clo lvanhoe Cambridge il
Inc.
95 Wellington Street West
Suite 300
Toronto, ON M54 2R2
(416} 395.1200
20 N. Alberia Peter Pond 87413 Hardin St Peter Pond Shopping Centre
Sask Shopping Fort MeMurray, AB Comp.
Cenire ToH 112 cio TET Properties

14505 Bannister Road SE
Suile 103
Calgary, ABT2X 353

(403) 225.6975
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21 N. Alberia Prairie Mali | #114A- 11801 - 100th 8t Revenue Properties
Sask Grande Prairie, AB . Company Limited and
TaV 3Y2 Morguard Real Estate
investment Trust
¢/0 Muerguard Invesiments
Lirnited
55 City Centre Drive, Suite
800
Mississauga, ON L5B 1M3
{905) 281.3800
22 SAB., MB. Medicine Hat 114-3292 Dunmore Rd Medicine Hall Mall inc.
Thunder Bay Mall SE ¢/o Primans Management
. Medicine Hat, AB Ine.
T1iB 2R4 Dundee Place, PO Box 194
Suite 900, 1 Adelaide Street
East
Toronto, ON M5C 2V9
{416) 642.7800
23 SAB., MB. Bower Place | #184-4000 Molly Banister Bower Place (Red Deer)
~ Thunder Bay Dr Limited
\ Red Deer, AB c/o Bentall Kennedy
T4R 1NS (Canada) Inc.
Suite 1800, 1055 Dunsmuir
Streat
Vancouver, BC V7X 1B
24 S.AB., MB. Parkland Mail #300, 4747 - 67th St Morguard Real Estate
Thunder Bay Red Deer, AB Investment Trust
T4M 6H3 cfo Morguard Investments
Limited
55 City Centre Drive, Suite
200
Mississauga, ON L5B 1M3
{905) 281.3800
25 N. Alberia Londondery [ #230, 137th Ave & 65th St Londonderry Shopping
Sask Malt Edmonton, AB Centre Inc.
T5C 3C8 ¢/o 20 VIC Managemen? Inc,
One Queen Street Fast
Suite 300, Box 88
Toronto, ON M5C 2W5
(416) 965-0595
26 N. Alberia Kingsway #121,109S1&Princess Kingsway Garden Holdings
Sagk Mall Eliz. Inc.
Edmonton, AB. cfo Oxford Properties Group
T5G 3A6 tnc.
Royal Bank Plaza, North
Tower
200 Bay Straet, Suite 300
Torento, Ontario M5J 2
(416} B65.8300
27 N, Alberta Sherwood #28 -2020 Sherwood Dr. | Sherwood Park Pertfolio Inc.
Sask Park Sherwood Park, AB. cfo Primaris Management
T8A 3HS In¢,
Dundee Place, PO Box 194
Suite 900, 1 Adelaide Sireet
East
Toronto, ON M5C 2v9
(416} 642.7800
28 N. Alberda W. Edmonteon #1902 - B3B2 170th St West Edmonton Mall
Sask Malt Edmenton, AB Property inc.
T5T 3J7 3000, 8882-170th Streat

Edmonton, A8 T5T 4M2
(780) 444-8100
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29 N. Alberta Southgate #931, 8015 - 111 St Ivarthoe Gambridge Il inc.
Sask Cenire N.WY, 95 Wellington Street West
*Ditest | ine Fdmonton, AR Suite 300
TEH 4MB Toronto, ON M5J 2R2
{416) 396.1200
30 5.AB., Park Place Unit G-02, 501 1st Ave., | Park Place Mall Heldings Inc.
MB.Thunder Bay Slethbridge, ABT1J 419 c/o Primaris Management
Ine.
Dundee Place, PO Box 194
Suite 800, 1 Adelaide Street
East
Toronto, ON M5C 2v9
{416) 6427800
32 S.AB, MB, Sunridge Mall 2525 - 36th 84, NE Sunsidge Mall Holdings Inc.
Thunder Bay Calgary, AB c/o Primaris Management
 T1Y 5T4 Inc.
Dundee Place, PO Box 194
Suite 800, 1 Adelaide Street
East
Toronto, ON MEC 2V9
(416) 842.7800
34 S.AB., MB. Chinook #40 LJ-8455 Mcleod ONTREA Inc.
Thunder Bay Centre Tr.SW c/o Cadillac Fairview
Calgary, AB. Corporation
T2H 0K3 51h floor, 20 Queen St West
Toronto, ON MGEH 3R4
{416) 558.8200
35 S.AB., MB. Southeentre Unit 156-100 Anderson Oxford Properties Retail
Thunder Bay Rd. Holdings In¢. and Oxford
Calgary, AB, Properties Retail Holdings 1]
T2J 3v1 Inc.
clo Oxford Properties Group
Inc.
Royat Bank Plaza, Notth
Tower
200 Bay Streat, Suite 300
Toronto, Ontario M5J 2]
(416) 865.8300
8 §.AB., MB, Calgary #3625 Shaganappi Trail Market Mall Leaseholds Inc.
Thunder Bay Market Mall Calgary, AB ¢/o Cadiltac Fairview
T3A OE2 Corporation
5th floor, 20 Queen 5t West
Totonte, ON MSH 3R4
(416) 598.8200
38 S.AB., MB. Crosslen #103 - 261055 Crosslron ivanhoe Cambridge Il Inc.
Thunder Bay Mills Blvd. Rocky View, 95 Weliington Street West
Alberta T4A 0G3 Suite 300
Toronto, ON M5J 2R2
{416) 396.1200
42 B.C. Woodgrove #1907 - 8631 Island Hwy., lvanhoe Cambridge 1] ing.
Centre . N and Woodgrove Holdings
Nanaimo, B.C. inc.
VOT 4T7 c/o ivanhoe Cambridge II

. inc.

95 Wefiinglon Street West
Suile 300
Toronte, ON M5 2R2
(416} 396.1200
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44 B.C. Crehard Park #0885, 2271 Harvey Crchard Park Shopping
Shopping Avenue Centre Holdings Inc.
Centre Kelowna, B. C. clo Primaris Management
V1Y 6H2 inc.
Dundee Place, PO Box 194
Suite 900, 1 Adelaide Street
East
Toronto, ON M5C 2Ve
{416) 842.7800
45 B.C. Sevenoaks #128-32800 S, Fraser 585562 B.C. Lid.
Shopping Way cfo Morguard investments
Cenbe Abbotsford, B. C. Limited
V25 5A1 55 City Centre Drive, Suife
300
Mississauga, ON 1.5B 1M3
(805) 281,3800
46 B.C. Mayfair #270 - 3147 Douglas St Mayfair Shopping Centre
Shopping Victoria, B. C. Limited Partnership
Cenire V8Z BE3 c/o lvanhoe Cambridge 1}
Inc.
55 Wellington Slreet West
Suite 300
Toronto, ON M5J 2R2
{416} 356.1200
48 B. C. Pine Centre #135 - 3055 Massey Dr, Kelor Holdings Lid. and
Prince George, B, C. Pervest Realty Limited
V2N 259 clo Triovest IRedt}.r Advisors
nec.
140 University Ave
Toronto, ON M5J 1T1
{416) 362.0045
49 B. C. Metropolis at #225 - 4800 Kingsway tvanhoe Cambridge i Inc.
Metrotown Ave, ¢/o lvanhoe Cambridge Ii
Burnaby, B. C. fnc.
VEH 402 85 Wellington Street West
Suite 300
Toronto, ON M5J 2R2
(418) 396.1200
51 B. C. Richmond Unit 1810 - 6851 No. 3 ONTREA Inc.
Cenire Road clo Cadillac Fairview
Richmond, B. C. Corporation
VBY 2B6 5th floor, 20 Queen St. West
Toronto, ON M5H 3R4
(416) 598.8200
52 B.C. Coquitiam Unit 2214-2929 Barnet Pensionfund Realty Limited
Centre Hwy. ¢/o Morguard Investments
Pt Coquitiam, B. C. Lirited
V3B 5R5 55 City Centre Drive, Suite
800
Mississauga, ON L5B 1M3
(O05) 281.3800
53 B.C. Guildford 2394 H04th Ave.&152nd Guildford Town Centre
Town Certer St Limited Partnership
Suriey, B. C. c/o ivanhoe Cambridge I}
V3R 7C1 Inc.
95 Wellington Sireet West
Suile 300

Toronkto, ON M5J 2R2
{4163 385.1200
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54 B.C. Willowbrook Unit 448, 19705 Fraser 2725312 Canada Ing, and
Shopping Hwy. 2973758 Canada [nc.
Centre Langley, B, C. clo Bentall Kennedy
V2A TES {Canada) Inc,
Suite 1800, 1055 Dunsmuir
Street
Vancouver, BC V7X 1B
{604} 661.5000
60 N. AlberiaSask Southland #11A-2965 Gordon Gordon Road Property
Mall RoadRegina, SK.54$ 6H7 Holdings Inc.
, ¢Jo Arclurus Reallty
Corporation
426 Bloor Street East, Suite
400
Toronto, ON MAW 3RY
(416) 232.3020
61 N. Alberta Norhgate #27, 489 Albert Street 1532652 Ontario Limited "o/o
Sask Mail Reginz, SK. Fishman Holdings North
54R 3C3 . America Inc,
1200 Sheppard Avenue
East, Suite 401
Toronto, ON M2K 255
{410y 733.2069
63 N. Alkerta The Cenire #5630, 3310 Eighth St., E. Morguard Real Estate
Sask Malt Saskatoon, Sk Investment Trust
S7H CW6 clo Morguard Invesiments
Limited
55 City Cerdre Drive, Suile
800
Mississauga, ON LSB 1M3
(905} 281.3800
65 N. Alberta Midtown TO 13-21SLE. & 1 Ave, Midtown Plaza Inc.
Sask Plaza S ¢fo 20 VIC Management Inc,
Saskatcon, SK One Queen Sireet East
57K 145 Suile 300, Box 88
Toronto, ON MSC 2W5
(4165} ©55-0585
56 N. Alberta Gateway Mall 1403 Central Avenue 1540709 Ontario Limited
Sask Princa Albert, SK. olo Fishman Holdings North
" BBV TN America Inc.
1200 Shappard Avenue
East, Suile 401
Toronto, ON M2K 2355
{410) 733.2969
68 E Ontaric & Conestoga #H10A 550 King St N. lvanhoes Cambridge It Inc.
Maritimes Mall Waterloo, ON. a5 Wellington Street West
N2l 5W6 Suite 300
Toronto, ON MBJ 2R2
{(418) 396.1200
69 EOmaric & Northgate #141A - Fisher Street Hoopp Realty Inc.
Maritimes Square North Bay, ON. ¢fo Morguard Invesiments
Shapping P1B 2H3 Limited
Centre 55 City Centre Drive, Suite
800
Mississauga, ON L5B {M3
(905) 281.3800
72 W Cntario & Carlingwood | #71-2121 Caiing Avenue OPB Realty Inc.
Toronto area Mall Cttawza, ON ¢fo 20 VIC Management Inc,
K2A 1H2 One Queen Street East

Suite 300, Box 88
Toronto, ON MSC 2W5

(416) 955-0585
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73 W Ontario & St. Laurent Box# 106 713948 Ontario Limited
Toronto area Shopping #232-1200 St. Lauren cfo Morguard Investments
Centre Blvd. Limited
Oftawa, ON.  K1K3B8 | 55 City Centre Drive, Suite
800
Mississauga, ON L5B 1M3
{905) 281.3800
74 Manitoba Intercity [322-1000 Ft. William Intercity Centre Heoldings Inc.
Thunder Bay Shopping Road c/o Triovest Realty Advisors
S. Alberta Centre Thunder Bay, ON. Inc.
P78 GBI 1-40 University Ave
Toronto, ON M5J 1T1
{418) 382.0045
75 EOntarioc & New Sudbury | #57-1349 Lasalle Blvd. New Sudbury Holdings ine.
Maritimes Centre Sudbury, ON. c/o Triovest Realty Advisors,
P3A1Z22 Ine.
1-40 University Ave
Toronto, ON M54 1T1
{418) 362.0045
76 EOntano & Quinte Mall P4-390 Front Street Quinie Mall Limited
Maritimes Belleville, ON ¢/o lvanhoe Cambridge Il
K8P 3E1 inc.
95 Wellington Street West
Suite 300
Toronto, ON M5) 2R2
: (418) 395.1200
77 W Ontario & Oshawa #2175- 419 King St., W. | Oshawa Centre Heldings Inc.
Toronto area Centre Oshawa, ON c/o wanhoe Cambridge 1l
L1J2K5 ine.
95 Wellinglon Street West
Suite 300
Teronto, ON M5J 2R2
{4186) 395.1200
78 EQOmarno & Mapleview # AA21A 900 Maple Ave. | CANAPEN (Hallon) Lirmited
Mariimes Centre Buringion ON. and varnhoe Cambridge 1t
L7s2J8 inc.
¢/o lvanhoe Cambridge 1l
tnc.
95 Wellinglon Street West
Suile 300
Toronto, ON M5J 2R2
) {416) 366.1200
79 EOntarie & Cataragui L-080 - 945 Gardiners Cataragui Holdings Inc.
Maritimes Town Centre Road cfo Primarts Management
Kingsion, ON. Inc.
K7M 7H4

Dundee Piace, PO Box 194
Suite 900, 1 Adelaide STeet

East
Toronto, ON M5C 2v9
{418} 642.7800
80 W Ontarlo & Pickering #203 - 1355 Kingston Rd, OPB Realty Inc.
Toronto area Town Cenire Pickering, ON cio 20 ViIC Management Inc.
L1V 1B& One Queen Street East
Suite 300, Box 88
Toronlo, ON M5C 2W5
{418} 955-0595
81 EOntaro & Masonville #U43A-1880 Richmond CF/Realty Holdings Inc.
Maritimes Place S, N clo Cadillac Fairview
London, ON Corporation
NBG 3YS

5ih floor, 20 Queen St. West
Toronto, ON M5H 3R4

{418) 598.8200
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82 W Ontario & Erir: Mills B137 - 5100 Erin Mills CPB (EMTC]) [nc.
Torento area Town Centre | ParkwayMississauga, ON | c/o 20 VIC Management Ing,
L5M 425 One Queen Sireet East
Suite 300, Box 88
Toronto, ON M5C 2W5
{416) B55-0595
a3 E Ontafic & White Oaks 471-1105 Weliington Rd,, White Oaks Mall Holdings
Maritimes Mal s . Inc.
London, ON ¢fo Triovest Realty Advisors
NGE 1V4 Ine.
1-40 University Ave
Toronto, ON M5J 1T1
{4186) 362.0045
B4 EOntarioc & Fairview Park | M012-2960 Kingsway Dr. Fairview Park L.easeholds
Maritimes Mall Kilchener, ON Inc.
N2C 1X1 c/o Cadiilac Fairview
Corporation
5th floor, 20 Queen St West
Toronto, ON M5SH 3R4
{416) 598.8200
85 E Ontaric & Pen Centre #126-221 Glendale Ave OPFB Realty Inc.
MarHimes St. Catharines, ON cio 20 VIC Management Inc.
L2T 2K9 One Queen Street East
Suite 200, Box 88
Tororto, ON M5C 2W5
. (416} 955-0585
86 W Ontario & Georgian Mall ; #E005 - 508 Bayfield St. Riecan Holdings Inc.
Tomonle area Barie, ON. RioCan Real Estate
L4M 4Z8 Invesiment
Trust Yonge Eglinfon Centre
2300 Yonge Street, Suile
500, PO Box 2386
Toronto, Ontario M4P 1E
(415) 489.2300
a7 E Ontaric & Devonshire H2B - 3100 Howard Ave. Devyonshire Mall Limiled
Maritimes Mall Windsor, ON clo lvanhoe Cambridge I
NExX 3¥8 Inc.
- 85 Wellington Street Wes!
Suite 300
Toronto, ON M54 2R2
(416} 366.1200
a8 W Ontario & Upper G10 - 17600 Yonge St. Upper Canada Mall Limited
Toronto area Canada Mall Nawmarket, ON cfo Oxford Properties Group
L3Y 479 Inc.
Royal Bank Plaza, North
Tower
200 Bay Streed, Suile 900
Toronto, Ontario M5J 2.}
(416) 865.8300
89 E Ontarioc & Lambton Mall #10 1380 London Rd KS Lambton Mail Inc.
Maritimes Sarnia, ON &io 20 VIC Management Inc.
N7S 1P3 One Queen Sireet East
Suite 300, Box 88
Toronto, ON M5C 2W5
{416) 855-0595
130 W Ontario & Fairview 2024 1800 Sheppard Fairmall Leaseholds inc.
Toranto area Shopping Ave. E. Toronto, ON. ¢/o Cadillac Fainview
Cenlre M2J 5A7

Corporation
5th floor, 20 Queen St. Wes!
Toronic, ON MSH 3R4
{416) 588.8200
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131 W Onfario & Scarborough | #212 - 300 Borough Dr. Scarborough Town Centre
Toronto area Town Centre Scarborough, ON. Holdings inc.
M1P 4P5 clo Oxiord Propertles Group
Inc.
Royal Bank Plaza, North
Tower
200 Bay Street, Sujte 300
Toronto, Ontario M5J 2.
{418) 865.8300
132 W Ontario & Sherway #1869 ~ 25 The West Mall ONTREA Inc.
Toronio area Garden Mall Etoblcoke, ON. clo Cadillac Fairview
MaC 1B8 Corporation
5th fioar, 20 Queen St West
Toronto, ON M5H 3R4
(416} 598.8200
150 EOnlario & Mic Mac Mall | #230-21 Mic Mag Blvd.~ Mic Mac Mall Limited
Martmes Dartmouth, NS Partnership
B3A 4k7 clo lvanhoe Cambridge H
Ing.
95 Wellington Street West
Suite 300
Toronto, ON M54 2R2
{416) 396.1200
151 EQmarie & Hatifax #134A - 7001Mumford OPB Realty inc.
Maritimes Shopping Rd. ¢/o 20 VIC Management Inc.
Centre ‘Halifax, NS One Queen Street East
B3l 4NS Suite 300, Box 88
Toronto, ON M5C 2W5
(416} 855-0585
152 EOntaric & Champlain CG02 - 477 Paul St The Cadillac Fairview
Maritimes Place Dieppe, NB Corporafion Limited
E1A 4X5 ¢/o Cadiltac Fairviews
Corporation
5th floor, 20 Queen St West
Toronle, ON M5H 3R4
{416) 598.8200
153 E Onfaric & MeaAlfister 519 Westmorelane Rd. McAllister Place Holdings
Maritimes Place Saint John, NB ine.
E2J 3W9g o/o Primaris Management
Inc,
Bundee Place, PO Box 184
Suite 800, 1 Adelaide Sireet
East
Toronto, ON M5C 2Vv9
(416) 642.7800
214 W. Ontarie & Cambridge 355 Hespeler Road, Morguard Real Estate
Toronto area Centre Cambridge, ON Investment Trust
¢/o Morguard investments
Limited
55 City Centre Dave, Suite
800
Mississauga, ON L5B M3
{905) 281.3800
W, Ontado & Square One 100 City Cenire Drive, Sguare One Property
Teronto Area Shopping Mississauga, ON, L5B Corporation
Centre 2C8 ¢/o Oxiord Properttes Group

Inc.
Royal Bank Plaza, North
Tower
200 Bay Street, Surle 900
Toronso, Ontario M5J 23
{416) 865.8300
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W. Onfaric &
Toronto Area

Tanger
QOutlets at
Cookstown

3311 Simcoe Read 89,
Cookstown, ONLOL 1LO

RioCan Managemen, Inc.,
agent for RioCan Holdings
{TJV) Inc. and 1633272
Alberta ULC
c/o Tanger Outlets
1.800.438.8474
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SCHEDULE 5.09
ENVIRONMENTAL MATTERS

J.5.N. JEWELLERY INC. AND LOAN PARTIES
NIL

BEN MCSS JEWELLERS WESTERN CANADA LTD.

NIL



SCHEDULE 610
INSURANCE

J.8.N. JEWELLERY INC. AND LOAN PARTIES

[nsurer: jewelers mutual insurance company
Policy no.: cB00837

Named insureds: J.5.N. Jewellery Inc. And Forever Jewelfery Inc.,

Insurer: M & N Insurance Service Lid.
Policy no.: B0B31J1203605

Mamed insureds: J.S.N. Jewellery UK Limited

Insurer: Jewe[ers Mutual Insurance Company
Policy no.: 1007133
Marned insureds: GMJ Corporation andfor Suncor Jewelry Inc.

[See attached for particulars regarding the policies fisted above.]

BEN MOSS JEWELLERS WESTERN CANADA LTD.

Property/Business Interruption

Insurer: Affiliated FM Insurance Company

Pollcy number: RW748

Policy period: May 27, 2013 — May 27, 2014

Other: Perlls Insured: “All Risks” of direct physical loss or damage 1o property
Covering.

Property: Property of Every Describtion — Covers property owned, operated,
confroiled ie leaseholds, fixtures, equipment & stock and supplies (Excluding loss
by theft or burglary of jewels, jewelry, gold, silver, precious and semi-precious
stones & other preciots metals situate at all retall lecations, except as stated
below for 300-201 Portage Avenue, Winnipeg, Manitoba)

Business Interruption: (Profits Formn) ~ Gross profits — Covers loss of income as
a result of damage to head office or retail locations by an insured peril

Pollcy Form: ProVision PRO RT 3100 (11/10)

Liabllity/Umbrelia Liability

Insurer: Royal and Sun Alliance Insurance Company of Canada
Policy nurnber: RAP3200624

Policy period: May 27, 2013 - May 27, 2014
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Crime

Insurer;

Policy number;
Pollcy petlod:

Automobile
Insurer:

Policy number:
Policy perlod:

Directors & Officer Liability

Insurer:
Policy number:
Policy perlod:

Life, Short Term and
Long Term Disabillty
insurer:

Pelicy number:
Policy period:

Baslc Accldental Death

and Dismemberment
Insurer.

Pollcy number:
Policy perlod:

[See attached for parfictlars regarding the policies listed above.]

-2

Charlis Insurance Company of Canada
01-880-77-05
May 27, 2013 ~ May 27, 2014

Manitoba Public Insurance
AM1000410777
May 27, 2013 — May 27, 2014

ACE INA Insurance
(525302333 001
January 12, 2012 — January 12, 2013

Life Insurance Company Ire.
32W20
Effective date Aprl 1, 2008

American Home Assurance Company
BSC 9116685
Continuous from Apsit 1, 2008
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M@N

INSURANCGE
m-. “ ‘-.

Our Ref: JF /JJSNOT--

Date: 27/12/2012

MAMN Insekonca Ssrvace o
248 Hengon way

London NWd INL
-

Tel: D20 8202 4474

Fox: 03] 8202 1943
J.S.N. Jewellery UK Ltd : Emojt: info@mninsure.com

Attention of Mr Saurymper Web:  wiww.mninsuUie.com
Unit 10, Building 2

Canonbury Yard

190A New North Road

NI 7BJ

Dear Mr Saurymper

Policy Type: Jewellers Block Jewelters Block
Policy Number: B0831J1203605

Following the renewdl of your policy, we haye pleasure enclosing the latest pollcy document
along with the employers Tability cemﬁcaie if epplicablé which we tnist you find is in order and
we would appreciate it if you would study the document in 6rdet to confirm that you are happy
with its terms-and conditions especaa]ly ifany warra.nnes appiy .

Should this policy not meet your requirements, pléase advise us mxme:dmtcl) so.that we may be
able to rectify the reécords with insurérs prior1c any claims oceUITIng, Fa1 83 todo 50 may result
in isurer refusing indemnity especially if you have not compi ied thh &y warxanhes iérnis or
conditions, : . .

premisés and retained at safe piacc for 40 years.

1 trust you {ind the above 0 beé in order and if you have any quenes th:n pleasu do riot hesitate to
contact the dffice.

m Autnomied Ond Riguleies by
& 1rp Fingnsial Services Avtnasly

MBN Intwrenzn Sevics Limited 32g te 783677 Eng.and
S TSP onpe e .

RoJ"6rad DHICs, 2ES Lanzen VWay, tonioey NWE 1M
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TOWERGATE LONDON MARKET POLICY NC. 83133203605. Page 2 of
TYPE: JEWELLERS BLOCK COMPREHENSIVE INSURANCE
FORM: Towergate London Market Jewsllers Blook Certificate
Renewsl Proposal Dated: 7th September 2012
ASSURED: JSN Jewellery UK Limited
Unit 10, '
‘Building 2,
Cannanbury Yard,
New North Yard,
London,
N1 7BJ.
PERICD: 12 months at 28th September 2012
INTEREST: Schedule A - Jewellers Block
AND SOMS g -
INSURED: Section 1 Stock, Goods int Trustand Money GBP1,000,000.00
Section2 i)  All:Othér Contents GBP100,000.00
i) Glass ' GBPNIL
Section3  Damags to Premises by Thieves. ' ©dncluded
Sectlon B - Gomprehensive Extepsion
Segtion 1 Buildings including Professional . Not inciuded
Fees-and Debris Removal
Seclion2  Business Interruption " included
ltem 1. Estimated Gross Profit (EGP).
Inélucing Auditors’ Charges: -~ GAPNIL
“Maxiruin Libifity Hereunder )
being 133.33% of EGP . GBRENIL
ftern 2 - Supplemenf‘a}y';[_ﬁgf_eag;e in o
Cost of Warking ‘GBP100;000.00
or 10% of EGP
whichever is
" the less
tndemipity Periad 12 Morths
Section 3  Rent Payable Not includsd.



TOWERGATE LONDGON MARKET POLICY NO. 83141203605 Page 3 of
INTEREST ‘
AND SUMS Section4  Personal Accident/Aasauit Includad
INSURED:
(Cont'd) Gapital Sum Insured
o Any one Insured Person GEP30,000.00
Section5  Public and Products Liabllity Indluded
Indemnity:  GBP2,000,000.00 any one event/
unlimited in all it
any ona parjed of
Insurance bot
indemnity: GBP2,000,000.00 any ona event and
in all in respect of
Piroducls Liabifity
Section6  Employer’s Liability inciuded
Indemnity:  GBP10,000,000.00 any one accidant or
series of accidénts
arising out of one
event
SITUATE: Schedule A - Jowellers Block
‘Unit 10, Building 2, Cannonbury Yard, L:Qndon, Nt 7Bd,
Elsewhere in Europe but extended to Woridwide fn respect of FedEx
Sendings including lncoming Sandmgs
Schedule B - Comprehansive Ext_e"lf:ﬁon : ,
The Assured's premises and as per the Certificate Wording as applicable.
CONDITIONS:  As per Scheddle attached.
PREMIUM: GBP18,031.37 Pius 6.00% tnsurang‘e-Pre,rriE_um Tax. =GP 9,113:25
TERRORISM:  GBP574.00 Plus 6.00% Insurance Premium Tax. = GBP§08.44
{NETT)
INSURER: 50.00% Lloyd's Underwriters {(Excludirig Liability Sections 5 &6 Schedule B)
50.00% QBE (Excluding Liability Sections 5 & 6 Scheduie B)
100.00% QBE Liability Sections 5 & 6 orily.
POLICY NO: 8311203605
PREMIUM: £8,638,87 Premiumn declared to AFB J114070

£9,866.50 Premium declared to QBE J124073
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TOWERGATE LONDON MARKET POLICYNO. 83141203605 Page 4 6

SCHEDULE OF CONDITIONS

IN THE NAME OF: JSN JEWELLERY UK LTD
JEWELLERS BLOCK SCHEDULE A;_.sscnon 1- STOCK ETC.
1.

Special Conditions

Special Condition A~ OQut.of Safe
Limit at night and when desed for busmess
Limit GBP5 00D.00  in aanBP GBP1 ,000.00 any one item

Special Condition B-  Window Smash Limit ,
) VitenOpen  Noliability
i) AtOther Times No Liability

Special Condition C - Hald:Up/Robbery
Limit Deleted

Spaciat Condition D~ ‘Ouiside Limit (3BP200,000.00- any oné logs

‘Basis of Va!uatiqn.

‘a) ..Own stock at Replacemant Cost Price.

b)  Mems sold— Seling Price

&) Proper:y in the custody of the Assured for any purpose oiher than safe keeping
on the basis of inisured's fiability 1o the Owners thereof

Exhibition Extension

Notwithstanding Exclusion No. 3. of Schedule A this Cerf:ﬁcata is eiterided to cover

GBP50,000.00 on stock as per Section 1.of Sch_edule A whilst on exhibition at 3
Exhrbltlons including transits thereto and therefrom.: Warranted stock d;splayed in Jocked
shovcases and removed to locked safes outside exhibition hours. Transits: 16 be by a
minimum of 2 people or by’ Secunly Company "Cover, hereunder Js exiended 1o include
exhibition stands ‘o value 'of GBPS,000.00. . :

Terrorism Exciusion Entlorsement (NMA 2920).

Terrorism Inclusion Endorsement (NMA 2921).

Personal Jewsllery - Excludéd

Excess Clause

Seiction 1 of Schedule A of this Certificaté i subject to'an EXCESS of GEPS Q00.00 each
and every loss but Nit in respect of Spema! Delivery Sendnngs when ful} compensatxon Is

paid by Post Office and Nif in respett of Personal Jewellgry msured hereuncier All other
Sendings excess is GBP250.00 2ach and every foss. .
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TOWERGATE LONDON MARKET POLICY NO. B31J1103605 Page 5 of

10.

11.

12

HEDULE OF CONDITIONS
ATTACHING.TO AND FORMING PART OF
TOWERGATE LONDON MARKET. JEWELLERS BLOCK CERTIFICATE

IN THE NAME OF; JSN JEWELLERY U.K, LTD
-9

Sendings
In respéct of Séndings:~

i} Underwrters Limit of Liabifty in respect of Postal Sendings s limited to
GBP100,000.00 any one parcel and or consigmnent. ’

)  Sendings by Fed-Ex or similar Professionat Couriets are limited to GBP15,000.00
any one parcef and or consignmeént, subject 1o an Excess of GBP250.00 each and
every loss.

i)  Ihward Sendings where Assured has an insurable Interest, Maximum Parcel Limi is
GBP35,000.00, Worldwide. '

¥)  Retum Sendings from |Gi Belgium, by recorded delivery. Parcel and Consignment
Limit GBP10,000.00 subject 10 an extess of GBP250 00 each and every loss.

Travellers ! Representatives and Travellers

Carryings by Mr. D. Saurymper, Mr. J Saurymper, Mr. J Stempel and Mr: 0. Gelkop within
United Kirgdom. Avéraga GBP10,000.00. Maximum GBP15 000.00.

Extended for Mr. J Saurymper and Mr. J Stempél up to a Maximum of GBP100,000.00 for
20 days a year and Extended further up to a Maximum of GBP200, 000.00 for 5 days a
year.

Carryings by Mr, D .Saurymper, Mr, J Saurymper, Mz, J Stempel and Mr 0. Gelkap within
ireland, ChanneI Islands and Gibraltar. Maximum GBP50,000,00.

No Clainis Bonits -

Undenwriters agree to aliow 10% no claims bonus ofi GBP18,034.37 at expiry subject to
Policy being renewed with existing Underwriters at 28th September- 2013

Electrénic Date Recognition Exclusion Clause (NMA 2804).
Single Person Working Condition
it is understood and agreed that one person may work a[one but. subject to the lone

person having no access to safes and that the safe keyholder checks v.n!h premises
keyholder hy phone using a code system before entaring.
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TOWERGATE LONDON MARKET

POLICY NO. 8314203605 Page 6 of

13,

14.

15,

SCHEDULE OF.CONDITIONS

ATTACHING TO AND FORMING PART.OF

TOWERGATE LONDON.MARKET JEWELLERS BEOCK CERTIFICATE

IN THE NAME OF; JSN JEWELLERY.UK. LY

Private Dwellings Excltision 8

-

The following limiis are agneed-in regpect of Stock taken to Private Dwelling Houses -

Name Limijt

Mr: D Sauryriper  GBP100,000.00
M DGelkop  GBP15,000,00
Mr. J Saurymper - GBP100,000.00
ME J. Stemnpel GBP100,000.00

Attended Cover Only.

Unatiended Vehicle Extension

It is hereby understood and agreed that during the.hours of 8 am to 10 pm-only, Exclusion.

~ Protections
Alarm
- Alamm
Alarm -
- Alarm
(TLM 15)

(4} of this Insurance shall ngt ‘apply to the under mentioned vehicles:

Type of Vehicle - Rgg No .
Volva S80 V528 DLE
Audi Q7 S1i8 JSN
Mercedes C200 YS55. DVU
Audi A3 -CW55 KX,

Limit. -

GBP50,000.00 -

GBP50,000. 00
GBF’50 000 00
GBP50,000. 00

‘Special Protections

Immobilisers
Irunobilisers
_Immobilisers
Imimobilisers

"1t is a conditiors prEcedent .to fiability that all dogrs, windows, windscreens and other
openings of the vehicie(s) are |eft closed, securaiy-!o::.kad and; properiy fastened and that
any spec:ai protecttons prescribed above shall b’ in fuil and effechve operation. Provided
further that any such door, window, wmdscreen opéning; loc:k or fastener shall have been.

smashed by violent or forclee means whereby entry, access or theft has been sffected.

Sopasahal lncrease GCondition

This Certificale is- extended to include, additional stock for the penod 28th Sepiember
2012 to 30th November 2012 and 1st August 201310, 27th September 2013 both days
:nciuswe Tota] Stock Sum Insured increased fram GBP! 000 000, 00 to
GBP1,500,000.00. Increase only required for 1162 days. Maxzmum 10 days during this

period.
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CERTIFICATE OF EMPLOYERS’ LIABILITY INSURANCE (a)
(Where required by regulation 5 of the Empiloyers® Liability (Compuisory insurance) Reguiations 1998 (ihe
Raguiations), one or more coples of this certificate must be displayel! al each place of business af which
the policy heldér employs persons ctvered by the policy)

1. Name of policy holder Policy No B083141203605

JSH Jéwollory UK Limited

2. Date of cammencement of insurance policy 28th September 2012

3. Date of expiry of insurance palicy 27th Septomber 2013

We hereby cerlify thal subject to paragrdph 2:

1. lhe poficy to which this cerlificate relates satisfies the requirements of the relevant law applicable in
Great Britain, Nerihern ifeland, tsle of Man, Istand of Jérsey, [siand of Guemsey, {sland of Alderney; or
any offshore installations in terrilorial waters arolnd Greal Britain and its Confinental Shelf {b}: and;

2. (3) the minimum amount of cover provided by ihis poficy is na less than €5 million {c}); of
tb}—the-coverprovided-vnderdhis-palidyrelatesia-slaime-in-excassof I} but-net-exceeding{£ -

. 3. the policy cavers the holding company and all its subsidiaries

Signed on behalf of QBE nsurance (Europe) Limited {Autharised Insurer)

Notes

{a) Where the employerisa sompany to which regulation 3{2) of the Regufations app{fes ithe cortificate shall stale ina
prominént place, either that the policy covers the holding company and all jifs subsrdanes or that the policy covers
the hoiding company and aif ifs subsidierfes excapl any spedifically excluded by namsé, or fhat fhe policy covers the
Rolding company and only the named subsidianies.

(b} Specify appliceble law as pravided for in reguiation 4(8) of the Regulations.

(€} Seg regwanan 3(7} of the Regulalions end delele whichever of paragraphs 2(a} or 2{t) does not apply. Where
2(b} is applicable, specify the amoun! of cover provided by the relevan! policy.

Important

Display will be satisfiad it the certificate is made avallable In elecironic form and &ach relevani smployes (o whom it refates has reasonable
Bccess 1o it in that fom.

SE e (L gan e, Planiavon Place, 30 Fenchurch Streel, London, EC3M 3BD - Registered in England No. 1761551
Aulhorsed and Regulilad by he Financlal Services Authority — Ragistration Mumber 202842
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o Jewelers Mutual - Jewelers pak

VMll{e iINSURANCE COMPANY Renewal Deciaratlon

24 Jewelers Park Drive RO.Box 468 Neenah W) 54957-0468

300 558-641! ] Fax 920 T25-940} » ww;:we]ersmuunl.com : Effective 03/1 212.0_12
.Mallmg Name and Address o - Policy Number - Policy Perjod
“GMJ. Corporation - - f . 4pd7eaz . 12:01a.m, standard fime -
‘64 Jardln Dr#7 03!121’2012 to 03]12!2013

g Concord ON L4K 3P3

. . Age'ncy'\roi B _ R Po[icy Coverage Parts Attached

. '_.-"JM lnsLLr{ance S::\gces LLC . ' . Pohcy Premium - $5, 78400 ‘
- 24 Jewelers Pd T
- Nesnali, W] 54356-3702 Businessaumeis
" o Jewelers Bbck .
(800) 335-9124 Total ' 35784:00 . ¢
Named Insured

MJ Corporatron andjor. Sunt:of Jewelry Inc
Dolng Busmﬁs As: Corporabon

o Agraement .
An retum for your payment of the premium, We prowde 1he coverages shov.-n Coverage applEes to the descn‘bed

'PFEMISBS ONLY:where a limit ot insurance is shown, SubjE{:l ta'all the terms of pollcy fon-ns and endorsements

Refgréf;cses t_p‘ First-Class Registered Mall irrclude aliformis of Registered Mall provided by the U.S. Postal Service.

- Rige 11z - 2009 Jewelers Mutwal insurancs Gompany - ¢ - : DECGVR
4 03-09




:-Poltcyhlumber. 1007133 o L
Policy Perlod:™ © - Jewelers Pak

- 120Tam standardiimie _' Renewal Declaratlon
osn.wmz fo. 03/12#2013
B Eﬂecﬁva 0311212012

In Wltness Wh' eof the Company has executed and atested these presents but. thrs polbcy sha!l not be valig
) un!ess ooumersigned by a duly aulhonzed agent of the Company at the agency herelnbefore mentxoned

-Pres;dent&CEO T T CprporaieSecretary
' Mutual Po!icyCond;tlons L

‘_poﬁcres gr- ccnlracls of i msurance of wh:ch the foliuw:ng shali apply to and form & part of this pohcy

1 -gﬂémbershlp Tnls pohcy makes you a member of Jewe[ers Mutuat Insurance Company Whlle this Sl

pohcy is in Yorce, you are entrt!ed to \roie 'in person or by proxy, ataJl meeungs of the members

2L Annual Meeﬁng The AUl meenng of ifig members of the companyis held atits home  ©L 3. o
t '_ofﬂce in Neenah, Wisconsin biy.the: third Wednesday in May, i aich yeaf,; at 10:00 a.m. Notics * L
. ’pnnted in the policy Ts your notification of the tinie and place: If the Bodrd of Directors changes: "~

* the time or placé of the meeting, notice'of the change shallbe mailéd to each member, at the " ' i L

address d;s_q{qs_ed in this pol!cy atleast 10 days prior-io the meehng
: 3. ledends Vil this' pcuhcy isin force aligible poilcyhol'ders may recejve dwadends n .
© amolnts and wilh classificaions determined by the Board of Directors, Inits sole discrelion; m

.. be fair and reasonable pursuant o) anphcable tnsurance Iaw and thie Company Byiaws i

4 i No Conﬂngant LlabxlhyiAssgssment The halder of th:s poircy 18’ not sL:b]ect to any c:onhngent l:abﬂrty
7 nofsithject: 10, assessment . _ .

-

' ﬁége Zof2 . 2009 Jawslers ﬁmuqf'in_siu‘mnc;'Céinp.anjr.".' : S DECCVR
: . : i T 03-08

. tern
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Thls pohcy i issued bya mumal company havmg specxa[ regulabons apphcable to ifs organlzahcm membersh1p, . ' Thg
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i) Jewelers Mutual  Certified Terrorism Insurance
' -Ie INSURANCE COMPANY Policyholder Disclosure Notice :
.‘Mjmkr:hrkbnm PO, B 463 * Netnah W] 545570468 - : &

Lo 00 558641 - mnum.mt-mwmmm

Dear PoEicyholder'

: Dn an annual basis, we are reqmred 16 disclose the fedéral government‘s pamcspatxon in payment of cerhﬁed '
tefrorism losses, We afé also required to nolify you of the portion of your palicy premjum, 1f any, whichis -
ath-nbmed 1o the coverage under the Terrorism Risk !nsurance Act {the Act}

-The Act, as amended effactive Januaiy 1, 2008, conigins a’$100 btilzon cap that hrmts both the U.S. Govemment
. and Jewelers Mutuals liablliy for losses resulhng fromy cerhﬁed acts of terrorism when the® amount of such foss in’
- .. dny,one calmdar year excééds $100 billion. if the aggregata Instired joss for all insurers. exceeds $100 billian,
-your coverage may be reduced; Th|s appitas to foreign and domestic acts of’ terronsm

~The United Siates Government genera]ly mlmburses 85 percent of covered lerronsm losses that exwed the =" .
’ '.:stalutcmry ‘establiskied deductible paid by Jewslers Mutuai Insurance Company. The prémiurh charged to you for
this coverage s shown below. You pay a pramium only for eovarage that Jewelers Mitual provides for the
* potential loss from tarrorist attacks, It doas not include any charges forihe porhon of loss covered by the federal

. fgovemmenl ‘under the Act

The portion of your premium éltﬁbnﬂed to c'overag'e fbr cei‘ﬂﬁ&d ténﬁr!s;n acls under the Actis $1BB

. On an annual basis, you may reject cartified 1erronsrn coverage by notrfymg I.IS in vm’ang

In some states, the’ lerronsm exclusron makes an exceptmn for fire lossas resu!hng froman act of terrorism. u
Accordingty, if you reject the tenonsm coVerage that re;echon i not appficable to ﬁre lossed resulting from an

. act of térrorism, In these states, the coveraga i your policy for such fire iosses wil conlmue and we wm charge a-
’ .-ponlon of the-premium listed above. . :

_Note Whils this palicy does provide coverage for certaln terrorisin losses in comphance with the federa[
Tetrorism Rlsk lnsurance Act, it may not cover alf types of terrorism losses, such as nuclear events

“Fhis form is attached to your pohcy showing the premnijum charged o you and is intended to assust youin -
: -understandang the éndorsement, Road your entire policy carefully to determine what i is, and |s not covered,
tf you have any questrons please contact your msurance agent.

Undenvr‘ll_i_hg' Department "

020d8 Jowolers Mutual Insurence Company Y .+ . DNCAT({01-08}



,-.'-"PohcyNumber' ‘1007133 - S Jewelers Pak

.. Policy Period:

C 4501 am. sEandard!ame . ' RenewaE Dec!aratlon
g 034’12!20‘12 lo 03/1 2!2013

.. Effective 0311 Bizd1

:':‘Described Premlses Locatlon# 1
* 435 Martin St #2020, 2nd ﬂoor )
"Blaine, WA 98230 A

.:Burldlng : TypeofBussnws Ten'ﬂory - CiassCodc Céhétmd’tféhf
40 WholeSa!e ' 010 70212 F;reResrstwe '

_'..Lerllt ot lnsurance The llrmt of i msurance shown is the mos’cwem!f pay for any one loss,

Limit of -~

| Propeity Coverage ‘ Lttt
' Coverage A= Building - . % .. . B AN . ZERO T
~Automalic increase -~ R T Eo D ’ C :

Coverage B- Bus;ness pérso,
Auiomahcmcrease -4

Actugl Loss Suslamed_- ‘

_. R 'Lim:tof DRI
OpﬂonatPropertyCoverage U N N T insurance .- . Deductible . :
. Emp]oyeeDjshonesty T N $100000 - $500
' 'Llabihty Coverag ,
Basm limit of | 1nsurance
Goverage L= Bod.!ry mjury and property damage llabllrty
Cuver'ageN Products and: compPeted work . )
‘Coverage P - Personal injury and advemgng In]ury lrah:hty S . o
- Supplemental coverages © - . T 31,000,000 peroccurrence
. Covarage M - Medical payments timit TR : © $10,000 per person-
s _Cwerageo - Fire [egat]iabrlﬂyhmlt ‘ B $300,000 perpc_t_:m]‘eng:e
; -.'-;-.Genera! aggregate limit - Covéragés LM, O, Psupplementa[coverages- ' $2,000, 000‘ “par Policy period
Aggregate it - Coveiage N - $2,000, 000‘ s per palicy period
. Lo S . o o L‘im:tof -
. Opuona'l Llaibilitycbverage_ T ~‘msurance . Deductible

. Emp!oymenl Pracﬂc&c Llab:hty‘ | LR
EachClaim .~ . . %" o o _ smoooo,- S $2,500
PmlcyAggregate SR o ‘ . 5100000 o

_"7?‘?5?355 - 2001 Jewelers Musual inserance Company . DECBOP12.04

Insurapcé _-‘ ; © - Dedictible -
2RO,

lproperty -ReplacimeptCost. . 358 #931; e 8500

;Z{EHO'
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Policy Number; 1007133, -

Jewelers Pak
Policy Petled: - welers Pak

12:0 a.m. standird time  Reniewal Declaration "~

© 031212012 {0 03/1272013 | o
© Effective 031212012 -

_ . 4. On Tha Desgcribed Premises Location # 1

Rafagry

435 Martin St#2020, 2nd flocr
Blaihe, WA 68230 -

| Typeof Business - . Constrisstion
Wholesale ., S Fite Resisliva

Limit of insurange - The limit of insurdncea shown is the mest we will pay for af;y one loss. .

Limitof -
. : L Instirance
. &l Stock (Including customers’ and memorandurm/consighmant

* properly and samples) . ° S . $150,000
b Showwindow(s) o o

. 1) Closed tobusiness . | , ZEROQ
' 2) Opentobuslness : ’ © " included

¢.” Patiémis, molds, models, and dies . . . . zERo.

€2008 Jewelers Mutual Insufance’ ééi‘npa.ri.yl '

EEO

Deductible

$5,000

* ZERO
$5,000
- ZERO

DECJB D108
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-"Poncy Numbbr: 1007133 L Jewelers Pak
Policy Perfod: _ L
. 12:01 &m,‘standard time "~ L Renewal Dec}aration

) 03;1212012 o 0311272013
:Eﬂé?.t.fwe..?;!w..z.gﬂ_z. :

‘ L:mlt of lnsurance The llmlt of msurance shown is the madst we wm pay for any one !oss -

Lim[t of . o
lnsurance . Dedukctible
a. in trans:t by- ' ' - '
" 1) Regtstered Mail thmugh the U.S, Postal Semce in excess of e
.- - any coverage purchased from the U.'S. Postal Seryice - $100,000 S =-zERO'
© 2} .Express Mail thietigh the U.S. Postdl Service inexcessof -~ . - ey g
" _ -any coverage purchased from' theU $. Postai Servicer - . . $25,000° T ZERO~

. ‘-.'Q}';;An_r;oredcarsenﬁce A - ZERO o ,"::ZERO .
.. 4) Specified private, palddelmenr serwce or otheroontractm' B Ll -
X _moncas:ner ':“:_ MR . - Lo B

CaNaie, oo CT, Tl zero L L gEmo

; Unspeclﬁed pnvate, pald delwery sefvics, or other con!ract - -'.--.-‘:— -
§ ,-,brcommcn camer - : :

ZERO . ZERO.
o ::?.b_- in 1he custodv oflewelry dealers not mcluded in 2.d. Thls does'-‘ Sl j..-i L

not iniclude property coveisd’ while eitrysted to anotnerlmiryi o L ) ' '
'deater for safekeeping by someons covered inz d , woT e B2 000 T $1,000

.G _-ln Iha safe orvault of. a bank b-ust, or safe—deposn company i;. .. ZERO o - ZERO

d. Property m thE custcdy ofyou your ampl-cyee, a comm;sssoned
- salesperson,.or a person you hite’ for a. short ume when traveimg
o “ofr 1he described premises: .

1) The mosi we will pay for any. one lossmvolvmg an mdxwdual:s' N Sl
“the imit Uisted bejowor - - - Lo 825000 . $1.000 -
. R a) You, your employbes, of a persan you hire for a short ime -
. who carry property valved at more than $25,000; ..
Name, City,State,Z]P . o SRR T
“None © - - ... ZERO . . ZERO: |
b) individuals &ifying ajewe!ry fifie (commissionsd : -

salespeoPEe) valued at more 1han $25, 000
' Nams, City, State, ZIP S LA , L
.- . " None R o - ZERO N . ZERD
2) The mosi we will pay for any. one loss xnvlolwng wo of-more o L

individuals taveling !ogethens the[&sser of the sumoftheir - o T
llmltsor o o ST 325000 - $1.000
. ":"UJsmse away from any d&:cnbed premlses andnohncluded in: e T e
itz a.,b ¢, ofd. : , . , . '+ ZERO ZERO 1
!
S0 Pagedorz ©2006 Jowolers Mutal Insuranea Corsparly - DECIB 01087 1
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“Poli \ber: 1007433
oty Porot: " Jewelers Pak

1201 am standadfine . Renewal Declaratlon
03/12/2012 10 081212013 : :

" Effective o,sn_z__tzo:_z,

Coverage Forms and Endorsements

" I aform or endorsement apphes onlytoa spec;ﬁc described prémises, the localion number will be shown, "
© Otherwise, the forms and endorsements app]y to all descnbed prernises covered by the pol:w

le - L Bysinessowners
o Described:
i Promises  Form .
4. Location® Number . ‘Verslon . Description
.o - BP200 1.0 BOF SpetiafPolicy
O g BP_Z'ODENW 04-04 \"; Jewelers Enhancernerlt Endorsement Form W
o = BP346Al . - 0702 - . ‘Adveitising Injury Endorsement
A : BP346T. . 06-04 - Property Covered Amendment
: 1 BPO4BSA . 1110 - - Amendatory Eridorsement Wash:nmon
1 BPOSA0 05-00 © Equipment Breakdown
1 . BPOTSQ 0108~ Certified Terorism Loss
0 1 . BPDB5D - . - 1008 Virus or. Bacteria Exdusion | .
1 ‘BP200A 0109 Cfange Endorsement Genaral Amendment :
1 ' BP200NBCR - 0109 . Nuclear; Biological, Chiemical, aiid Radlobgrcal Hazards o
B T ' ’ Endorsement
w 1 BP200PCY 04-04 OpbonalCoverage Package -
i 1 BP200WMA 02-08 - War and Military Action Endorsement
o 1 . .BP330 1.0 Water Damage Coverage Back Upof Sewers and
’ P : - . -Drains -
: 1 _BP331A 1.0 ~ Protective Devices
1 BP333 . .24 . NorOwned Auto and Hired Auto Liability cherage
1 BP337. . 10 Calentlar Date or Tire Fallure Exdusaon
] 1 BP346V . - 0200 . -Deduclible Amendment’
0 1 ‘BP346ZA1 L0200 - Jewelry Exclusion
1 BP246ZC0 © 1196 - 'Work o Cperations Exclusion
: 1 BPE23A - . 0706 - .Emp]oyment Practices Lsabll‘;ty :
ES 1 CLO343A. 11-08  State Registered Domestic’ F‘artnership Amendment
o : * Washington
3 1 GL842 . . 2.0 Additional Insured Lessors
o 3. 1 GLBIO 2.0 .. Lead Uability Exclusion
R . 1 GL899 2.0 Cross Liability Exclusion
Jewelers Block
Described
o " Premises. Form LT
' Locatlon# Number : Version  Description
. JBoo3 . - 08-01 . Jewelers Amendatory Endorsement
c - §F JBGOS 05-01 Comprehensive Jewelers Block Policy
. ‘ JBOOdA ~ 11-08 Jewelers Block Amendmerit
; . JB021 , 06-0 . AIarm Glidelines _
2 JPOO1 - 01-06 . Jewelers Pak Application
1- cLo1os 100 WA Amendatory Endofsement
1 CLO343A .11-08 State Registerad Domestic Partnership Amendmant
‘ ’ : " Washinglon -
1. CLee 01-08 = Certified Terrorism Loss _
-1 IM2097 _ 0404 . WA Amendatory Endorsement

@001 Jawalars Mutual theuranee Company : ‘ EH>I:.) 0601




ol!c)'_NUmber' 00713 - : Jewelers Pak __
_ . . i Renewal Declarat:on

* Effective 0311212072 .): =

Described .
o Premisés- Form . o
" Location# Number 'Verslon Descnptmn : N :
._‘1, ) JBOBZB A 06-01 WA Jewelers Customer's® Endorsement
U1 JBDSGWMAN, a1- 10_ Workmanshlp Coverage T
S JBJSDO4NBCR o o8

1"' JB JSOMVB : "_"61—09 N 'V’rus or Bacteria Exdus:on
P JBJSWWMA - 0208 ,Warand M:I:laryAct:on Endorsement

o Lo N

T e

’
¢ ats b

T L R L

g

¥

2 Pagciotz s DQDU‘I Jewolers Mutaal Insu_fa'ﬁpgcdmbany !




" Poticy Numbers 1007133
Poficy Peritd=
-+ 1201 am. standard tima
0312209210 03/12/2013

Jewe[ers Pak

Renewal Declaration,

Effective 03/12/2012

© Additional Intérests

Name and Address
.GSI Commerce Solutions Inc
" and its affiliates '
i Aty Merchandising Dapti/Cert-of Ins
it 935 FirstAva
King Of Prussia, PA 19406 1342 -

" 435 Martin S{#2020, 2nd fioor,
. Bisine, WA 98230

LT

Busineasownem o
“Type of Initerest

Df _ Page 1'of 1

Dascnbed Premises Location # 1

lnterﬁ»st

- Cqmmercnal Additional Insured  Lessor

€2001 Jewelers Mulual Insurance Company

Form -

GLB42

AlQG-01

402
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Ben Moss Jewellers Western Canada Ltd. :
20132014 Renewal Proposal | S4ON

Property / Business Ttesruption

insurer Atfiiated FM Insurance Company
Policy Number RW746
Policy Paricd May 27, 2013 —May 27, 2D14

Porils insured
“All Risks" of direct physical loss or damage to property

Coyering
PROPERTY - Property of Every Descriplion — Covers property owned, operated controlled —~ f.e. easeholds,
fixtures, equipment & stock and supplies. (Excluding loss by theft or burglary of {ewels, jewelry, gold, sitver,
prechous 8 semi-pracious stones & other precious metals situate at al retail ocations. except as stated below
for 300-201 Portage Avenus, Winnipeg Manitoba)
BUSINESS INTERRUPTION {Profits Form) — Gross profits — Covers boss of income ag a resuit of damapge to
your hoad office or retail locations by an insured peril

Pollcy Form

Limits of Liablity

Any Ona Occurrence -
All pokcy Scations Combined for 300-201 Portage Avenue localion

Earthqueke Limit including;
- Earthquaka Limit tor B.C. lecations
Any One Ocourrence — All othar locablons (excluding theft)
Stock — 300201 Porlage Avenue, Winnipeg Manitoba (inciuding thait)
Any singly item ol jowaliary due 1o theit loss @ 300-201 Portage Avenue fotation
Annual Aggregate — Flood and Esrnbquake

Extra Expanse —
pay the greater of the sub-imil ar 15% of repoftad annuel Business Interruption Vaiua

Business Interruption Sub-limits
Indemnity Period
Days of Ordinary Payroli / Days of Chvil Authority
Oft Premises Servico intemuption
Ingress [ Egross {dos not have to ba ordered by Govemmentl)

Tax Treatment

Suppty Chain

Atraction Property
Thin repcr] s provided 23 & beisd sumamary of your [Pt coverigen bor quicis fetiravol purposta. Ay queaaons R ekng (o tha
rbepralation of the Coversgt of Ity o srtsaciion must be nvkemed (o s poficy documents S phwes,

IMPORTANT: TG topon contans propielary and edCinal rradedsl which, |1 aiasod, couki ba FATDEA 1o the exrpatilive possan of Aon
Floud Saonhouse e Accordmgly, thia docurmsnt mey nol be copied or releassd 10 thisd pard es wahoLt AOIT'S coneont.

weimasion chen Erasibon moss prsiorsion & w2013 2014 L2001 3-2014 roverera reperdoc



Ben Mogs Jewellére Weslern Cenada Lid, |

2013 - 2014 Renowal F'rnposal

-

Crlsls Management
Logistics Extra Cosl
Removal and Restocking Expenses

Daductiblas
Earthquake 5% with minimum

Flood at Unit 1 - 9733 Hardin Street, Forl McMurray, AB and 6551 Ho 3Rd,
Richmond B.C.

Flood — All-cthar Locations

Dif premises service interruption afer 24 hour period
E.D.P. Egquipiment aker 48 hour pericd

Thett Appikcabla at 300-201 Portago Ave., Winripog only
Transit~ Fine valuables {jewaliety / jewsls eic) Nole
Transi{— AJl other items

All other Losses and Locations

Property Sub-limits
Fire Fighting Expenses
Profossional Fees
Expediting Exponse
Treeg, Shrubs, Flants & Lawns (L imit 1,000 per item)
Pavements and Roadways
Land and Water Clean Up Expense
instalfation Floatar
Newly acquired property
Unnamed Locations
Fino Arts
Accounts Receivable
Vaiuable Papers
EDFP Equipment & Media
Demoltion & increased Gost of Construction
Errers & Omissions with respect to description of property etle.

Property in Transit {increased in 2011 from 250,00 to 300,000)
{EMSU RE 500,000 COVERAGE PROVIDED BY SECURICOR AGREEMENT)

Temrorism Coverage

Soft costs {or Property in the course of construction
Money and secuiifies

L.ocks and Keys

This repon e providad e 8 biod vy of your lng bancs oowragar hmﬂm!&mwmmmnmmh
mmmnltmwgnorkmﬂpmudmmﬂbemmdhll‘npoﬁcydxzﬂm’ﬂﬂ‘wh

PIPORTANT: Thbs coport cordaing proprgiary pnd original matedal which, if rplapaed, m\ﬂbﬁhﬂmﬂﬂwﬂnmhsmdﬁm
Roes Slorholss [ne, Arecrdngly, 1S GofaImont muy Fot bo copkad or relsasas 15 W 1o parBeds watholt Acr'n consonl

wivmasiar chonl Hesen Mmoss [owekssiag & Ate013:2014 bermiQOt 12014 el repor doc
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Ben Moss Jewallers Western Canada Ltd,
2013 - 2014 Renewal Proposal | #LYON

Off Premises Service imerrupton - Property Damage
Change in Temperature
Warehouseman Legal Liability

Endorsements or Restrictions
Permisgion for vacanl / unoccupied focations

Encluslon
Bailer and Machinery Breskdown
{quotation provided May 2011 — BMJ decidad to remain uningured)

Proimium Detoils plus appllcable Manjtobe and Ontario Retail Sales Tax
2012 = 2013 Prarium based an 83,112,000 ;

Affiliated PM Engmaering Fea |
2013 — 2014 Premium based on 95,587,000 < -
Affiliated FM Enginporing Fee <
Motes
+  Sum Insured has fisen 2.6% and pteamium has ncreased by 1.5%. Rates have reduced marginaity. V\

As in the past thero are charges bulll into the insurers raling for flood exposure at Fort McMumay ad
Richmond kecations and Earthquake risk in Cttawa and B.C.,

. Fiood deductible has Increased from $100,000 lo 250,000 as the municipal jlood protection in 4 A\
Richmond does meet with Affiliated FM's minimum requirements

= Discuss Securicor agreement. Copy of Contracl #45-258-717 file expived Oct 31, 2012,

+  Business Imemuption
Discuss adequacy of sum insured of $26,002,000 and cuirent year estimate of $27,335,775.

. When the March 2013 Flnancials bave been finalized please complete the Profits Insurance Worksheet
{emailed May 17, 2013} s0 the ascuracy of the cument Business Imeruption coverage can be confimmed
Or reassessed,

. Claim Port Coquitiam Date of Lass July 6, 2012~ Claim finalized
Amounts paid are;
- $49,456 Property Damage / Business intarruption
- $25.000 Less Daductible
- 524,456 Total pald

T report}s preddad 29 3 bried sUmman o your Inranc @ coverages kor quick misrence porposea. Any questions relabng (o e
nlpreta ton of the oxverage or &mits of protection madt be refempd 1o the pokicy documents themsehes.

TPORTANT: This repoil conkeing propriatery and oAl snatedil which, il neisind, Gk bb hanmdd to thi compolBmg podibon of kor
Popd 5 rtonusp i, Aocordngly, i cocume it ey 1ot bo Copied of reksised Lo Lhird pirDes witholt ADf's ¢ oNsenl

wimaet cheni Bestben mess jeweleniad & ad2013-2014 tearh201 32014 renewnl raport toe
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BEN MOSS JEWELLERS WESTERN CANADA LTD.

Statement of Values as at May 27, 2013

Jegsehold Improvements,
Fixtures & Eauiemen)

300-201) Portage Avenue, Winnipeg, MB R3B 3K6 5 £,425,000,00
*Docy Not Inciude Compuler Equipment ’
Shoppers Mall, #68, 1570 - 18ih Sireet, Brandon, MB R7A 5C5 . 400,000.00
Polo Park Shopping Centre, #)64AL ~ 1485 Portage Avenue, Winnlpeg,  $ 475,000.00
MB R3G 0W4
S1; Vital Cenwre, #38— 1225 SL Mary's Raad, Winnipeg, MB R2M SES s 425 000,00 )
Carden City Shopping Centre, #31 |~ 2305 McFhillips Skzst, Wimipl:g_b 5 325,000.60
MB R2V 3E}
Kikdonan Place, fT65 - 1555 Regent Avenue W, Winnipeg, MBR2C 42 5 425,000.00
Prosrie Mall, A1 14 A~ 1801 — 100™ Strect, Grande Praitic, ABTRY 3Y2  § 400,000.00
Medicine Hai Mall, ﬂ154’319'2 Dunmere Road S E.. Medicine Hat, AB, 5 40,600 00
TIB 2R4
Bower Place, H184.~ 4500 Molly Barmister Drive, Red Deer, AB TR § 400,000.00
N9
Prrklond Moll, #300— 4747~ 67" Streer,. Red Drer, AR T4N 6H3 5 360,000.00
Londonderry Majl, #230~ 137* Avenue & 66" Strees, Edmonton, AB. 5 375,000.00
T5C 308 )
Kingsway Mall, #12] = 109 Strect & Princess Elizabeth Avenie, 5 430,000.00
Edmenton AB
Wes1 Edmonton Mall, #3902~ 8882 — 170™ Streel, Edmonton, AB. TST 8§ 600,000,00
kirg
Southgete Centre, #931 .- 5015 « F1]1 Street & 55 Avenue, Edmonton, AB. § 500,000.00 |
T6H M6
Sunridge Mall, #2525 - 36° Street N8, Calgary, AB. TIY 5T4 5 400,000.00
Chinook Centes, #02[ 8A ~ 6455 MocLeod Treil §.W,, Calgary, AB T2H  § 450,000,00
0K3
Southeentre Mall, B155 ~ 100 Anderson Road, Calgary, AB T2} 3V s 425,000.00
Morke Mol #G=5 -- 3625 Shagamanpi TraH N.W., Colpary, AB, TIAOE2 5§ 45000020
Weodgrove Centre, #107 - 6631 lsiand Highway M, Nanalme, BC. V9T § 410,000.00
4F9
Orchard Park Shopping Centre, U855 - 227] Harvey Avenug, Kelowm,  § 435,000 00
BC VLY 6H2
Sevenoaks Shapping Centre, #128 —~ 32900 South Frascr Way, Abbotsford, $ 375,000.00
B.C, V25 5At
Mayfuir Shopping Ceatre, 270 « 3147 Douglas Streel, Vidorlz, BC, 5 375,000.00
V8Z 6E3
Pine Cente, B4A ~ 3055 Massey Drive, Pringe George, B.C. YN 259 s 150,000.00

Slock fIn

6,000,000,00

500.000.00

£00,000.00

S00,000,00

£20,600,00
500,000,00

636,000.00

525,000,00
525,000,00

'475,000.00

47500000
600,000,00
700,000.00
00,000 00

475,000.00

650,000.00

§30,00000
575,000.00

456,000.00
500,000.00
475,000.00
500,000.00

420,000.06

AMENDED

CaDocuments and Setingsimenmil.oca! SettingsiTemporary Intemet FilesiContent OuliooliL DKQEUQHSOV 2013-2014.54s
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BEN MOSS JEWELLERS WESTERN CANADA LTD,

Statemant of Valuas as at May 27, 2013

Merzopolis ot Medrotown, #225-- 4800 Kingswiry Avenue; Bumaby, BC
WEH 422

Richmand Centre, #1910 ~ 6351 No. 3 Road, Richmend, B.C. V&Y 2B

Coquitiam Cenbre, #2214 — 2923 Barnma Highway, Port Coquillam, B.C.
V3B 5RS

Guildford Tewn Cantre, #2394 -, 10355 152nd Street, Surpey, BC VIR
7¢I

Willowbeook Shoppring Cenire, #449 - 19705 Fraser Highway, Langley,
B.C. V3A TE9

Southland Mall, M1 1A~ 2955 Gordon Rowxd, Regina, SK: S48 5H7
Northgate Mall, 827 489 Albert Streel, Regina SK. S4R 103

Midiawn Pleza, TO $3 .- 21 Stret E & | Avenne 8., Saskatoon, SK, 57K
HE '

Galeway Mal, 1403 Central Aveaue, Prince Alben 8K, 56V 114
Corlingweod Malt, 71~ 2121 Carling Avenve, Oltawa, ON X2A 1H2

51, Lawrenes Shopping Centre, #232 - | 200 St Laurent Blwd , Otiawa,
ON KIK3B8

Intercity Shopping Cente, ¥D22— 1000 FL William Road, Thunder Bay,
ON F/B 6B9

New Sudiry Centre, #57. 1349 Losalle Blvd,, Sudbury, ON P3A 122

Quinte Mall, #P4 - 390 Front Streel, Belleviile, ON K3P IE]
Comragui Centre, BL-060~ 245 Gordiners Road, Kingston, ON K7M TH4

Pickering Town Centre, #2103~ 1355 Kingston Rozd, Pickering, ON LIV
iB&

Masenviile Place, #U43A - §680 Richmond Streel N., London, ON N6G
Yo

Erin Mills Town Centre, #8137 5100 Erin Mifls Perlowny, Missismuga,
ON LfMaZ% '

Feirvicw Park Mal, ¥hi012 — 2960 Kingsway Drive, Kischener, ONN2C
iX1

Pen Cenire, Unil 8126~ 221 Gkndale Avenus, 51 Catharines, ON L2T
Fid )

Geargman Moail, Unit FECGS -~ 509 Bay fick Strove, Barrie, ON L4M 42.8
Drevonshire Mali, ¥ H2B — 3100 Howard Avenue, Windsor, 04 NEX 3Y8

Upper Conoda Mall, #G10- 17600 Yonge Streel, Hewmarkes, ON L3Y
421

Patk Place, KGO2 - 501 - 17 Avenue S, Lethbridge, AB, T134L9

Oshawa Cenire, $2175~ 115 King Street W, Oshawa, ONL1J 2KS

Leasehold improvemnents,

Fixdures & Eatiament
3 43500000
H 425,600,00
3 410,000.00
s 42500000
s 375,000.00
s 75.000.,00
s 400,000.00
3 350.000.00
s 375,000.00
H 350,000.00
3 425,000,060
H 375,000.00
s Q000,00
§ 400,000,00
s 206,000.00
5 42550000
¥ 450, 000, 00
s 400,000.00
s 375,000.00
s 490,000.00
s 385,000,00
s 150,000.00
s 365,000,00
s 37500000
5 42500000

Stock f Inventory
G00,000.00

$25,000,00

550,000.00
500,000.00
475,000,060

475,000,00
475,000.00

500,000.00

450,000.00
450,000,00

500,000,00
485,000.00
500,000,00

500,000.00
600,000,00

500,000.00
500,000,00
450,000.00
500,000 00
£50,000,00

475,000,00
475,000.00

500,000.00

430,000.00

580,000.00,

AM

EWDED

C:\Documents and Sellingsimervmiocal Saiﬂngs\Tempm Intemet FRlos\Content Oullook\LDXQEUGHISOV 2013-2014.:d8
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BEN MQSS JEWELLERS WESTERN CANADA LTD.
Statement of Valves as & Mey 27, 2013

Lesehold Impipyements.
" - Stpek / Inventory
ixiy ui
Peter Posrd Shopping Centre, KL - 9713 Hardip Strect, Fort McMurmay, 3 475000:00 5 660,000,00
4% AR, THMIL2
50 Lambion Malk #10= 1380 London Rd. , Samia, ON 3 350000000 s 475,000.00
51 Mic Mac Mall, #2390 -21 Micmee Boulevard, Dortmouth, NS B3A 4K7 3 37520000 s szs_,mo.m
52  Chomgliein Place, HCGD2 - 477 Peul Steel, Dieppe, NB E1A AXS s 350,000.00 3 450,000,080
MeAllistes Fizoe, HEDZ] 2 518 Westmoreland Roed, Soin fohn, NBE2) 3 380,000.00 < 45000000
53 3we .
54 White Ouks Mall, #17[ — 1105 WeRington Road, London, ONNSEIVE  § 425000.00 $ 630,000,060
Halifax Shopping Centre, #1344 ~ 7001 Mumford Wead, Hallisx NS B3L  § 375 00000 $ 450,000,00
55 4N
Norihgate Shopping Centre, ¥ 143A = 1500 Fisher Strtet, Norlh Bay, ON § 350000,00 s 460,000:00
6 PIBH
37 The Genlre Mall, H630 - 3310 Eighth Streer E, Saskatoon, SKE STHOWS 5 40000000 5 475,000,00
Fairvicw Mall, #2024 ~ 1800 Sheppard Ave, Fairview, Toronto, ON M))
58 SA7 ¥ 475,000.00 s 630,000.00
Scurboreugh Town Cenre, #212-- 300 Borowgh Drive, Scuborough, ON
59 MIPAPS 5 425,000,002 4 SE0.000.00
Cross Iron Mills, # 103 ~ 268055 Croaziron Bovlevard, Rocky \"Rw! AB
60 T4G GG s 45{3,000,00 5 630,000.00
AT Sherwond Park Mall, 428~ 2020 Sherwood Park Drive, Sherwood Park,
> e 6t AB TBA3HS 3 425,000.00 5 550,000,00
Maple view Shopping Centre, # AAZ] A ~ 200 Mapte Avenoe, Burlingion, :
@ ON MLSW& _ s £225,000.00 5 525 000,00
3 Conestogn Mall, #HIOA ~ 550 King Street, N, Weterloo, ON N2L5WE  § 410,000.00 H #00,000.60
Sherway Gardens, #1859.-25 The West Mall, Etobicoke, ON MOC tBS % 460,000,00 $ 580,000.00
6  Cambridge Centre, K214 ~ 355 Hespeler Read, Cambridge, ON MIR 683 § §25,600.00 H 00,000.00
. Leaschokd Furtores & 3 23467500000
Totals Epilpment
EDP Eguipment $ 1,000,000.00
Sofpevore 5 1,600,000.50
Invenlory: 5 39,600,000,00
Profils: ] 27,335, 775.00

GRAND TOTAL: 5 97.210,775.00

bed1 of our knowledge and Bellet, the schu cach valus of
or cosl ol repla of the property {nsrd, 110

Dnted,

. 'Sig(awn:‘of!nsmﬂ -

Policy No. RW746

C:\Documents and Setlings\mesvmiLocal SettingstTemporary Intemet Fios\Conlent OullcoX\L DKQEUGHISOV 2013-20 4.1



Ben Moss Jawellers Westorn Canada Ltd,
2013 ~2014 Renewal Proposal

AoN

L/M/)h"rf / Lmbrelia L/[Lé//}?tf

insurer Royal and Sun Alliance Insuranee Gompany of Ganada
Policy Number RAP3200624 )
Policy Period May 27, 2013 —May 27, 2014

Commercial General Liability

Limits of Liabifity
Bodily Injury & Property Damage - Each Octurance
Personal and Advertising Injury Liability
Medical Expensas
General Aggregate Limi
Annual Aggregate, Products and Compleled Cperabions
Tenam's Legal Liability — 300-201 Portage Ave, Wpg
Tenant's Legat Liability - Other Locations
Ror-Ovmed Automobile Liabiity
Legal Gability for Damage io Hired Automobiles
Empioyee Benefits Liability / Annual Aggregate

Deductiblos
Property Damage ~ Each Qccumsnce
Legal Lability for Damage o Hired Automodile — Each Occumence
Tenant's Logal Liabifity - Al Risks
Employee Benefits Liability — Each Clalm

Emndorsemunts | Exclusions
General Aggregate Endorsement
Asbeslos Exclusion
Fungi and Fungal Derivalives Exclusion
Long Term Leased Vehkcles

Umbrella Liabifity
Limits of Liabllity
Each Occurrence

Saif-Inzured Rotention
Each Occurtence

Thia reped 13 provicked as o brief sunmary of youl eurance ooverages loe Quick eticenta purposes. Ary quastions rdeling 10 tha
desprataibon of 1he coveags of RTES of pridecion st bo reakered 1o e poly Boeumants thmsadves.

NWPORTANY: THs repart contsins propoeiary and otginel rsleral which, if released, could be harrhd o the compedlve postion of Aon
Pesd Slerhouss [ne Accordngly, e dotrmerd may ool D8 copted or reloased (o 1hird partes wihout Aon's consert.

wmasior clent [estben mosa watiensian & amtoD13-2014 termA2013-2014 renewl report dot

1
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Edn Moss Jewellers Westerm Canada Lid. i
2013 - 2014 Renewal Proposat | JCHON

Schadule of Uriderlying Insurance
Commercial General Liability {Pollcy # RAP3200624)
Tenants Legal L lability at 300-201 Portage Ave, Wpg

Umbrella Endorsomants
Advertising Injury Liabilty — Follow Form
Employers Bodily Injury Liabity — Follow Fomm
Carg, Custedy or Contiot - Real Propeity — Follow Form
Contractuel Liability - Folow Form
Standard Excess Autoenebile — Thind Party Liability only

Premium Details plus applicalie Monilaba nnd Ontaric Rotail Sakes Tax . Y
20122013 based on 64 locations : 204
2013~ 2014 based on 65 locations

Notes
+  RAanawal pramlum has bean based oh 65 locations {64 Stores plus Corporate Office at Portage Avenuea).
Premium has increased marginalty.

This fepert lg paowded a5 8 baof simmacy of yow Imerance coverapes for quick refaroncs purpeapa. Any Guashions relatag to the
kdomnraton of T8 covarage of Emits of protsciion Mot be relored to the policy documents thersshwas. 12

IMPORTANT: This repor conkalns presristacy and ohgial matedqal which, if meiessed, could be hermiu! ko he sompetthve posltion af Aon
Aot Serhouts Inc. Aseordingty, 280 tosUmont may nol Do coplad of reieasad to Third parfies witholt Acn's consar,

wirarsier chant Mes\bon mossjewellerstaz & 502513 2014 termi2013-2014 renews] report doc
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Ben Moss Jewellers Wastorn Canada Lid. |~ 4
2013 - 2014 Rénawal Proposal | SAON

Crime

insurer Chartis insurance Compary of Canada
Policy Number 01-880-77-05
Policy Pariod May 27, 2013 - May 27, 2014

LimHs of LinbRity »
Employee Dishonesty — 300-201Portage Avenue, Winnipeg R N
Employes Dishonesty — Al Other Locations '
Depeeltors Forgery — 300-201 Portage Avenue, Winnipeg
Dopositors Forgery — AR Other Localions
Third Party Computer & Funds Transier Forgery — all localions

- Thelt of Insured’s propesty by compuler fraud

- Thefi of the Insured's funds Irem the Transfer Account at a fnancial institution .~
through fraudulent transter instnictions ¢ommunicated to such financial :
inetitution

Endorsentonts
Ex-omgloyees covered alter termination — 90 days
Authorized Representative Wamanty Endorsement
Audlt Expanses increased to 100,000
MNofice of Cancellation extended to 60 days
Disoavery pefiod — 12 Months
Empioyes Welfare, Pension or Profit Sharing Plan included as Insured
Prior Dishonesty — 25,000 {(Amended wording)
Definltion of Employee amended 10 include non-compensated directors or trustees

Exchusions
Trading Loss Exclusion
Protected Information Exclusion (New)
Indirect or Consequential Loss Exclusion {New)

Daductiblea . . e
Employes Dishonesty Form A - -, 28,000
Depositors Forgery Fe 25,000

Promtum Datalls plus applicable Manitoba and Ontario Aelail Sales Tax o
2012 —2013 Premium !
2013 - 2014 Premivm | -

THa report i provided a3 & bried summary of your s urance coverageds fo5 guick reforancd purpasis. Ay quealiont TNy 16 tha
WROMHELI of the £5verace oF I of protection Iust be mobomed 10 1he polty GOCUmonLY 2aTxahis,

IMPORTANT; Ths teptrt cotlaes profriady and eAginol midadal which, |f releesed, could be amiul 10 the: compeatifive pcsibon of Aon
Aee Stechouss e Accoriingly, 134 dogunom may rol be coplod o7 rekeased to Lhird farfes withouw, Aon's cormant

wiynastes cend Fesiben moes lawellershan B re\2013-2014 enmh20 33-2014 renewal report dog
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Ben Moss Jewellers Western Canada Ltd. '
2013 - 2014 Fonairal Propocel | JLYON

R N

Hotes
+  Renewal premium has besn based on 65 kecations {64 Stores plus Corporate Oftice at Pordaga Avenue),

+  The above mentioned new exclusions am being added to darify that the intent of 1hls crime policy Is not to
provide coverage for any employse loss of confidential information or indirect / consequentiat loss. Tha
policy doas continue {o cover loss of monay, securities and other property through employee dishonasty.
Thesé exclusions am being added to al of the Chartis Grime accounts, 1 should be noted that there no
other Crime Insurers in the marketplace who are offering this exposure under a cime policy. Although we
beliave that these exclusions wou!d not Imgact your cperations we are working on softening thern and # we
are successiul wo will advise.

Mmﬁhmmnammdmksmmoﬂwmmammu Ay quaslions relaling 1o 1he
‘Wespratnon ol T Saverage of Emits of piotecion MUEL ba retertad ko 1he polcy documonts. emestves.

IMPORTANT. m.mmmuqmmmmumm cowd ba harrrdul b0 e compe kitve positon of Aon
Roed Stanhousa [ne. Ascowdingly, This dactent may 0ol bo copied or czieased 4o tind parties witholt A0rs comsent.

wimaster chient [To¥ban moss fwoborsa & 6620 13-2014 120132004 el reporLdoc

14

412



Ben Moss Jowellers Wesgtern Canado Ltd. .
2013 2014 Renewal Proposat | JEYON

Automobile

Insurer Manitoba Public Insurance
Policy Number AM100Q410777
Policy Period May 27, 2013 — May 27, 2014

Vehiclex Insurad
2011 Aud TTS Coupe, SN TRUB1AFK1B1008714
2012 Marcedes Benz S550, S/N WDDNFSEBXCA450214
2013 Kia Sportags, St KNDPCCAB807442211

Limits of Liability
Loss of or damage to msured automobile
Third Party Liability

Accidernt Benefils

Endorsements
MSEF 20 = Loss of Use
Limi per day
Limit par Ocourrence
MSEF 218~ Bl 1 Basit Fleat
Scheduled Basls

Deductibles i
All Perils Co R

Promiwm Detalis 7 ‘
2012 - 2013 Premium basodon B units . - )
2013~ 2014 Premium based on 3 units

Note
+ Blanke! Basis Adustment for the 2012 — 2013 tenn amounted to 605 00 Relum Premijum, Credit inveice
1o follow for this refund.

* Due o the reduction in the number of vehicles Insured, MP! have changed this coverage going forward o a
scheduled policy. After May 27, 2013, #t a vehicle chianges throughout the year Ben Moss must advise Aon /
MPI of tha change or the rew vehicle will not be insured for the Extension coverage.

Thas reeot 1s provided 83 B brel summary of your rSwianoe covaapes for Quick rafonanca pupeeoa. Ay quis Tons. félazng 1o the
nterpiedeson of the coversgs & Kmisd of prolecton must bo rokined 10 the polcy Soctamionts thamealvea 15

IMPORTANT: This repon contiing propriobury and orghnal makpial which 3 rdoased, coukd bo b o e compatOve poalion of Acr
Feod Senhouse Inc. Accordagly, Ha doauma il may ied bo copkad o feloasad 1o tH perios withoot Ah'e corse’d.

WA cOont R\ moss Jewearsian & BN H-2014 tinl2013- 2014 rerwl repori e
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Ben Moss Jawallers Weastern Canada [1d.
2013 — 2014 Renawal Proposal AON

Fremitiom Ovepvierd

Policy

Property
Affifiated FM Engineering Fee

L All,pdi'ic,iaq {except Automabile) will be subject 1o paymant of the rigw Manitoba Retail Sales Tax, efiective
July 15,2012, (7%) which higve ot been intltded in.above stated premiums.

Thummbumdmnbndammwoimimmmmmqu&mfmmwmm:mmbme
rd by elaton of e covenags of kil of protocion must ba redermed 10 the polcy ¢ocumants Ihamsohwers,

MPOHTANT: msWmemmmm:lmm,mmmnmmmmmdm
Reod 5ienhoisa fnc. Accorogy, this docirnect may nat bo copiod or rifsesad 16 Sind parbes withcil AL s Concont

whimasky £hent Mestben moes wetershas & 262013-2014 Jnmh2) 13- 2014 renesd teporl doc
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Bén Moas Jewellers Weasiern Canada Lid.
5013 - 2014 Renewal Proposal | AN

ﬁa&adfedgmenf and Aoproval of Tasuped

We hereby dcknowledge receipt and review of the information presanied in the Renewal Proposal Report. We
hereby instruct Aon Reed Stenhouse [nc. to bind the nsurance program(s) selected by us and understand that
our nstruction fo bind constilites an acceplence of the terms and ceaditions and payments described in this
Proposal.

We elso acknowledge that Aon has provided information about its contraciual agreements and ownership
interesi(s), if any, in the nsurers listed in this Proposal through Aon's website at:
SN, 5O tela ips

Date:

On behalf of Ben Mass Jawellors Westem Canada Lid,

Thre rppon i provdod o 8 brief Summany of your IFrwans o eovonages for quick mfarence purposes. Any quastions rlafing ko the
naprdtaiion ol the coverage Of Imids of protacion mist ba elermad o tha poficy dotuaments. {hemicatees.

IMPORTANT: This mpor corlars proprictory and orfigion! meterdal whish, H misasad, coud be hamiu 1o e compotifivo posikon of Aoa
Reed Stonhouso Inc. Aocordwgly, this dodumant may nol ta tophed or releesdd 1o tHrd parles mithoct AGTTE cirsanl.

winash! clenl Pes\ben moss et arslaa & 302018-2011d tem\2013-2014 renowal reperldec
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Ban Moss Jewallers Western Canada Lid. |
2012 - 2013 Renewal Repott

AoH

Table of Contents

Table of Conterts S 2

B

14

15

. 16

“Tie Aeon MM@
A f

e

£ Thia reparn i provided 53 b brisd summiny of yaur Inourance coveregs) for quick mdeeno purposat, Any cossions miketng o e
[ Inlaepry ol of Ty Cowprag o Bmits of protacon mud ba nrdeTed K Tt pollcy documists romestae.

WIPDRTANT: This mpon contsng prepentacy and orlgings metrdal which, I relessed, coukd be heriu K 1he eom pedive poslkon of
AonRnad Slenhousa Ine. Azcodingly, this decurant may rot bo copled O tolsassd 1D 20 paries without Acry's eonsent,

Wimasier chrt Pesiben moss Jiskebersaa & a2 22012 ter012.2013 reveresl report toc
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Bon Moss Jewellers Western Cahada Lid,
2012 ~ 2013 Renowal Proposal AoN

At Aon, we tailor our chient service teams to suijt the needs and preferences of our clients.

Qur account leams have 2 thorough understanding of the Ganadien business marketplace. Thay
ara cognizant of the trerds and issues affgcting numerous industry sectors in Canada and arourd
the wotld. The strength of Aon's bro e onables us to serve you with spedalist accoun
teams that have a detailed kn ;‘:!a tall business sewtor.

N

rork o ﬂngtokmwyou and your organization, as wefl

Your account team will

L R ET XYL

T, d Ji
@(@ AR CT et Eee e L QMg

QO OV Ve

et

o Thits regorl I provricied 2 o briof samesy of your FaarBnos cxvensges for GuIck, rrkarence pUrposes, Ay QuesSons reieing io the
L Intepxptalon of the covorans Oc Nt of prolecion st be mfered 0 T poliey doouments themaehios.

BPORTANT: Fhis mport contaims propnotery pnd crighnat mierial which, If reasad. Could e haamfod 10 the tompsblve position of Aba
Ryt Stanhoyse Inc. Accoringly, thix dorument may not D covhed o rolowsed 30 1hird parbes without Aon's consant

iy chend i exben mests frwslervian & sc012- 207 oA 2-2013 nenewal porldos



Bon Meoss Jewellers Wostorn Canada Ltd. |
2012 - 2013 Renowa! Propasal | ° M

Property / Business Titepruption

insurer Affiliated FM Insurance Company

Poltcy Number RW512
Palicy Poriod May 27,2012~ Ma&'Z? 2013

Perils Insured %\ﬁ\/
"All Risks” of direct physicat on@v

ity owred, operated controied le leasaholds,
c!udlng Ioss by theR or burglary of lewels, Jaweky, goid, sliver,
precious metals situata at o] retall locations, axcept as stated befow

ipag
@ profits - Govers [oss of income as a rasult of damage to

Extra Ememe pa ual Business .’
intamuption valua :

[a%

Businoss Inteauption Sub-limlto (__) "

Indemnity Period

Days of Ordinary Payroll Da

Off Premises Sendca Interruption

Ingress / Egress (doas not have to be crdered by Govt)

Tax Trostment

Supply Crain

Attraction Property

Crisls Management

This rwpart fa provided ax p brnd nummary of your Tnrancs covaaoas or Quick raranta purpotes, Any guoalicns rikaking i the
Tizvpradahion of Pw coversge of Smiby 0f proteciion o, be nefemed 1o e poicy documeola thamsastres.

NPCRTANT: mxmmmmmmmammmmﬂhmmm of Aon
Rped Stonhcuss ke, Accordegly, N5 Socument My fot be cophed of rikeated 1 Tird paries wihout A’ oMt

scrasiew clail e Vuen mods jewedieryide & 320 2 2013 enrd 20122012 ranewinl réport e

ol

419



Ben Moss Jewellers Westerm Canada Ltd.
2012 — 2013 Renawal Proposa)

Aon

Logistics Extra Cost
Ramaoval and Rostocking Exponses

Duthictibles
Earthquake 5% Min,

Instatiation Floatar

Newly acquired
Unnamed Lacations

o
Fino Arts \@
Accounts Rece % o
Valuabla @
EDP Equi : @@

Demoltian & intrease

Erroes & Omisslons wi

Property In Transit
(Excent of 500,0000 LOVERAGE PROVIOED BY 8

Terrotism Covarago @0

Soft costs Tor Property in thaw&% sgudlon
Maonay and securities

Locks and Keys

Off Pram|sas Service Inmmuptbon — Proparty Damage
Change in Temperaium

Warehauseman Logal Uigbility

Thiz report o prow'cded o3 2 briel lummary of your Fauancs coversnes k' Guick rebareocs pUTBEAE. Aly GUE4Sors HHBNg 0 s
Toeprotaiion of tha tovarsge of Imits ¢ protocion musd be alered B Tha palltcy documenis e mmbre.

IMPORTANT: Thi reporl contains progrietary and origieal medartal which, § relsased, could be harm bl w $w compekive popibon of Aon
Radd Sistihenctas e Acrachgly, Hila docaminl rusy ned bt Copimd or 10M8304 K il parbos wihous Act s consent.

wmasier clent Ritben mos Joanlierya & 00122013 kA2l 1 2-213 roveal portdoe
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Ben Moss Jewellers Wastorn Canada Lid,
2012 — 2013 Ronewn! Proposal AoN

Enﬁors-anenm or Restrictions
Parmission for vacant / unoccupied focations

‘Exclusion
Bollar and Machinery Breakdown
{ quotation provided May 2011 - B4 doclded 1 uninsured}

—_——

Promium Datalls é\u&‘fﬁ‘/
) - 2012 ium based 07 89,999,000 &
w ted FM Engineering Fee
O@ 2@ lum based on 93,112,000
%\0 @ Affiflated FM Enginearing Fso
) '

N

A5

e sbove pramium and is charged in direct proportion to the

rce Aon was appointed in 2006, to
J76032 Again this year we
ffilraied FM inciude in the anpual
’667}

dua 10 increased reinsurance

COM Insurance Worksheet
can ed of reassessed,

Thia taport le provided &3 & Bof sumenary o Your 1nsaroncs £over gges Jor Guick rfarenca purposns. ATy uesiony raleting 1o e
SdefpreEtion of the covarsga of imits of protacon must bk repmed 1 The paicy documonks theme lves.

DAPORTANT: This ewpan contedns propriwiany and ocigh R Ml sbich, I rolixsid, Coukd ba havrrful & e tomparifive posibon f Aon
Road Stanhinuss G, Accomingly, thid doument may Hot e copied of rasassd 1 hird parkes wilhoul Acr s conasnt, '

wimgtier lant Bey'ben mom jrwefienian b sb 201207 20122013 renewsl nport doc
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Ben Mats Jewellers Western Canada Lid
2012 - 2013 Renewal Proposal

AoN

IMPORTANT: This mapoit contarm mrooretery and ariginal malsdal which, ¥ rifsased, coukd be harmmiul b e compaits pasilen of Aon

Rivtd Stonhovas ine, Accordergly, 13 Socumant maey niot b cogsed of fol kksed 1o thind pvties withou Al torsent.
wimasier chent thes¥oen o joweRerviag & BOZH 22 S taami2f 22003 renewd report doc

Y

Statement of Vialues
Jesashokh Tmuees & Inventory
1 300201 Portage Avenve, Winnipeg, MB R3B 3K.6 3 1.425,000,00 5,600,000.00

*Docs ot lnclude Computer Equipment
2 Sk, |50 [8th Street, PBndan, % 5 75,000,000 500,000.00
3 164~ 1455 Porage Avenug Wi ﬁ s A75,000,00 600,000.00
4 #38, 1225 81 Mapy® @ s m,omml 500,000.00
5 83 x 325,000.00 420,000.00
i& 400,000.00 500,000.00
@ 14, 1120 400,000,00 630,000,00
@ @ 400,000.00 STE000.00
900 Mol 400,000,00 525,000.00
400, 4747 & 340,500.00 475,000.00
P
) Lt #230, 137" Aveoue & 350,000.00 475,000.00
12 124 109 Simet & Prncess 450,000.00 500,000,00
3 #1902, 8882 170" 00000 700,000.0¢
14 Unit# 5] Avc 00000 700,000.00
15 Zi’mt N 375,000.00 475,000.00
i6 Uit D41, 1436-6455 Mo 450,000.00 £, 0000
17 Unit 156, 100 Anderson Road, Calgary, AB. T2J, 42500000 £30,000.00
8 O, W25 Shaganappt TmEN.W O'EA 5 450,600.00 575,000.00
19 #107, 8631 lslend Highway N, Nanimk), B.C. V9T 4T9 5 350,000.00 450,000.00
20 HORYS, 227 Harvey Avenue, Kelownu, B.C. VIV 6HZ 3 375,000.00 00,000.00
21 H128 3200 South Fraser Way, Abdotsford, B.C, VIS SA | 5 37500000 £75,000.00
2 4270,3147 Douglas Strecy, Vietoria, BLC. VBZ 683 s 375,000,00 500,000,00
23 Uni 192, 3055 Mpsscy Drive, Prince George, BC. V2N 259 5 350.000.00 450,000.00
20 M9-H2IS - 4800 Kingeway Avenue, Bamaby, DG VSH 412 I3 435, 000,00 600,000.00
- Fisraegion f P Soverg o b of probacios Tk ba o P Pk Somrtn parmapimes, | TR B ;
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Ben Moss Jewelkirs Weslem Canada Ltd,
2012 - 2013 Renswat Proposal | JAON

2% Unit 1910, 655} No. 3 Rand, Richmond, B.C, V6V 286 L 425,000.00 s 25,000.00
26 Unk2214 2929 Bamot Highwey, Port Coquilsm, B.C. V3B SRS L] 410,000.00 s 550,000.00
27 2393w 104% Avenue & 152 Strees, Suscy, B.C, VAR 7CT s 400,000.00 5 500,000.00
I8 Unin 449, 19708 Fraser Highway, Lang ey, B.C. V3A s 350,000.00 3 475,000.00
29 KA, 2965 Gordon Road, Regioe, SK. & ] 375,000.00 $ 475,000.00
3 #27,489 Albent Street, Reging, v s 400,000.00 s 475,000,00

M TO3-2ISuect£ 350,00000 3 500,000.00
32 103 175,000,00 $ 475,000,00
n ¥ 35000000 s 450,000
@@ 3500000 3 500,000.00
@ D1, } 9@ 375,000.00 5 4R5,000.00
6 @@m;m Blv 400,000.00 s 500,000.00
, 390 Front 400,000.00 s 500,000 00

8 LD6GMS

@ K7M @ %K 00000 % 500,000,00
35 #203, 1355 Kingston m@ @ 425,000.00 s 525,000.00
e

40 KU4IA, 1680 m;monden@u N Yo 450,000.00 s 475,000,00
4] BI37, 5100 Ern PMiag N% 000,00 3 460,000.00
42 Unh M% way Drj @ s b 00 % 300,000,00
0 Usht 4126, 21 Glow K ke ﬂ H 330,000.00 1 47500000
44 Unil ¥E005, 509 Bayfiekl Sireet, B, M o% 3 353,000.00 s 475000.00
45 U2R,3100 Howard Avn, Windser; Gt NBX % ° 3 B0,00000 P £75,000.00
46 GI0, 17600 Yonge Stmot, NewmniYh ) t 365,000.00 s 500,000.00
a7 Unit (02,501 - 1 Avenma 5, u&ge,aa T 4L9 3 375,000.00 3 450,000,00)
48 Unil 2175« 419 King Street W, Oshawa, ON L1 ZKS 3 425 000.00 s 583,000.00
4 Unk#1- 9713 Hardin Statet, Fart Mchfurmy, AB. T9H 112 s 474,000.00 H 660,000.00
$)  Uni #10- 1380 London Rd. , Ssmie, ON ] 350,000.00 H 47500000
R e A e .

mm;‘mmmmwmmmimm#uwwmmmum
Rt S100hciine I Agco:dingly, Wi gooumand moy ok be coped of neeasid o Hed parfes withaed Aor's consent,

wempdier Clerd Fiisitban mest fostbasiea § 0030922013 e 122083 renewal rrporL ik
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Ben Mess Jewsllers Westen Canada Ltd,
2012 2013 Renewal Proposal | JENCAN

31 23021 Micrme Boulevard, Danmouth, NS B3A 4K7 5 375,000.00 3 580,000.00
52 Unk8C002- Champlkin Place, 477 Paul Street, Dicppe, NB ELA 4X5 s 350,000.00 s £75,000.00

Unit BO21 < McAfsier Plce, 519 Weatmoreland Road, Sajot John, NB § . 350.000,00 S 475,000 00
53 BE33we

Unit ¥ 171 White Oake Mall, 1105 Welington Ro ndon, ONN6E 5§ A25,000.00 5 £30,000.00
54 1v4 t
: Untit 8)34A, Halitx Shoppng Co ' ol Kbad, HalizxN§  § 375,000.00 H 525,000,060
5 BILAND &

Unit 141 A, Norh %%rw. s 350,000.00 H 450,000.00
36 Nenh Bay.

hih Strect £, - 400,000.00 3 47500000
Sa OWrS
s 475.000,00 H 630,0100

@@‘u
59 L&%ﬂw R Samaronsh 4500000 8 580000.00
@ > :1:3&‘5@@ ®©’ %\XQ

3 450,000.00 s 630,000.00
Sherwood Park MxfL nhﬂ@x«w@o i\\,&
61 Park, AR THA IHD 425,000.00 5 550,000.00

Mapkyicw Ciptre, Unlt ﬁ:\A vmu c. Q

£ MaL5WE 425,000,00 s 525,000.00
$3  Concstogs Mnn.g s 500,000.00
it 1BE9,
&4 b3 580,000.00
Leaschold Fiaures & T3 %A
Eguipment;
EDPF Equipment 3 1,000.000,00
SoRware . B § 1,660,000.00
Inventory: 3 38.060,000.00
Profia: 3 oo
GRAND TOTAL: S 93117200809
) nhnpﬂﬂkptmﬁednabddmwdyul COvaQas K Glick mmwmnmbn
* Ivpratetion of the ceverage or Bmikt of prokclion macst b rebared o the poicy doarmenes themmeiek, g

IMPORTANT: This repect coniains propriotaty a0d orchnad malatsl which, ¥ relesssd, tocid b bt 10 the tompeliys postlon of Aan
Roed Sionhouns InG, Accordngly, This docmend may niot ba cogrcd o reisiond 1o Shird pacSe s whhout Acn's conment,

woiTaaie! et Recs\bah Mos jreekeryies & pel2012-201 5 201 2- 2013 recweell neport dog:



Ben Moss Jewellars Westem Canoda Ltd,
2012 -~ 2013 Renewal Propossl h

Ligbility 1 Uonbrelin. Linbiity .

Insurer Royal and Sun Alitance tnsurance Comparny of Canada
Poliey Numbor RAPAZ00524

Policy Poriod May 27, 2012 — May 27, 2013

Commercial General Liahili \> =
Limits of Llabllky

PQ

G e

- Employes B Llab'htyl regata S‘\\b

Property Demage — Each (3]

“Deductibles \%‘ ggf\f\u \b“’

Legal Liabllity for Dagrags

Tenants Legal Liak SRS Aum‘@i

Employes
Endorsements | Exc
General Aggregate E ment %)
Asbastos Exclusion N‘

Fungl and Fungal Derivatives Exclusi
Long Tesn Leased Vehicles E )

sy mwbmuunhﬂwndwmwummmmmmmh
I Ineprataion of he coverage o mits of proincbon Mt be refemt 1 e pokcy doaynant Bemathe

WP TANT, Thit report conlabe propriciany mnd origicsd makarisl which, f relsesed, could be hermiud 1 e comperire posion of Aon 10
Rei) Sleohcuss e, Accordnghy, Ihis docment may not b Sopied or redeessd 10 i pasdes weihoud Acefs consrt.

wirrmine chart Fratben mocs o iarrion 5 a2 2013 erROOTA2073 rorneved ppor di
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Ben Moss Jewellors Western Canada Lid,
2042 - 2013 Renewal Proposal | SO

Umbrella Llability
Umlts of Liability
Each Coeusmance

Salf-Insured Hetentdon
Each Qcctrrence K\Kbk

. Schedule of Undcﬂyinp i

Gommorclal Ganeral L i P-3 %
Tenants Legal Lig ﬁ% 1 Ponai&

/ﬁ\\ QD
&)

e
\g N ;m@ |
ofs,
We haje, thel & & %‘
P
> Umbrel =70 ﬂ
. Onlarto Retall Sales TexIs in a %\ and in May 2011 was charged on 32.47% of
premium jg Ontario sales 26,777,734/ T 975,454 ~ updale required for May 2012
S ﬂhrlpaﬂhpmﬂdodauhﬂelwmaryd VIS Xl Covereged Hr QUICK Fodersncs DURCas iy Quesikons eading 12 e
P ndemreaton of the coverage of Rmits dmmh”ﬁbhpdqwm

1
BEPORTANT: MWWWMMMNM‘IMIM ooukd ba hormiul ko the competifee paaidon of Aon 1
Raed Strdrmssn In. AsSeactingly, Bis docmind may' il bo tosied or robeodd bo Tind porttes wilhou] Aon's consent.

w e clord Des'ben mots pranlorsiad & pe0012-20) 3o 20422013 renewel report.doc
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Bop Mogs Jewsllors Western Canada Lid.
2012 - 2013 Rénewai Proposal | 0N

Insurer ‘Chartls insurance Company of Canada
Policy Number 01-879-56-06
Policy Period HMay 27, 2012 « May 27, 2013

Limits of Liakility
Employee Dishonesty

Audit Exmma%

Notics of Cancellatlon /50 da %%
Discovery pariad - 12

Employoo Welfars, Parig
Pﬂor Dishonesty ~

Treding Loss Exal

Deductiblan
Emplayse Dishonesty Form A
Depostiors Forgery

Promlum Dotalls
Renewa Pramium

Notes

+ Updated Ontario Retall Sales Tax percaniage required — 32.47% used for 2011 /2012
based on Ontaro Sales 28,777,734 / Tal Sales 82,475,454

mmhwwﬂlwmdmmmbmwunmmmmhh
Yricarpe g of WD of Prolecikan rosl e 1o fared 10 T pokcy docimets

TP ORTANT: Tres rart contsicn progrity 3nd erginal medisd which, ¥ malesasd, sout ba harrnkd 1o 1ha compsiivo porion of Aon 12
Fepad Sorhouss ke, Accortingly, T docunont may nol be tobied or reisased o Bied parties whhaout Aords conseit,

Wit cSar Beyben Mot pweieiim § st 11201 loeA20i 22013 ronewast repcrLdoe

427



o

Ben Mass Joweliors Western Canada Ltd.
2012 - 2013 Renewsi Proposa | SO

v ipcreasad Limit of Liability of Employea Dishonesty & Depasitors Forgary for Head Office Only
> From 500,000 fo 1,000,000 Limit — 24, 250 ennual premivm
> From 500,000 to 2,000,000 Limit ~ 33,250 annuat premium
Subject lo 50,000 Deductbla
The reteil locations would rematn insured for Limil of 500,000

s Weapproached two other markels ths ¥s3 - gl response was:
~ ACE -INA Insurmnce — We approh n“‘r curently wiite the DO poficy and also write
Crime Insurancer, Prami : s +20,000 foyr Limsts over 1.000,000, but with a Predlous Melsls
Exclusion, se not aces e orrmal wora nol pursued.
[+

mmhmmnﬁﬂqummwhmmmAﬂymeh

Trsbeprodation of 1 CoOvDrDoe of IWTHE of privecicn mutsl b rafertad t B policy dormaniy lhomsshes 13
DAPORTANT: This mport containg progrisbary snd osginal matarlsl which, ¥ reaassd, touk] be Temaful to e comoetise poation of Aon

Rarird Slocicise inr. Aocordingly, this documsnt triby nol ba copled or relasad b0 thind parties whitout Acn's coneant.

wimshl chenl Res'Bon moms frwelersias & 220122013 it 2-2013 reneial report e
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Ben Moss Jowsllers Wastern Canada Lid.
2012 - 2013 Renewal Prososal | S0CNRT

Automabile

insuner Manitoba Public Insurance
FPolcy Number AMTOCD4I07T7
Policy Period May 27, 2012 — May 2&013

Vahicles Inzured ' ' (AN
All Automoblles owned byortm?\ﬁ he lns:vm

AR
N \‘""‘

Deductibies o W . “ N
All Periis %@0 KD\\

e Iy
Fromium Botiiny s > &,
@ S SV
@ % m on B units
Rato
«  Blanket Basls Adlustment {or the 2011-2% unte:! to 39.00 Addlional Premium, Invoice to
follow for this charge.

AQ-

mwayvms;w%dmmmn G MASNCE [apoti. ATty Quenlions Mdeling D i
Fueimre@lon of e covrape o Bnils ol prolecton mutt Do releired 't the policy documendy. thaems oives,

BAPORTANT: This report contains propriedary and ocigerl makersl which, it released, coukd by harmiul 1o Iha compedtiva potson of Aon
Reod Senhouss nc. Accordingly, This coctment may ned D fopied of hakased ks tird pactes wilhout Aon'a consect

weimathy chenl FOvDen i ewobersinn 3 201 12013 ermia! 2-200 3 reviewal repor dog
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Ben Moss Jowellers Waestern Canada Ltd,
2012 - 2013 Renewa! Proposal

Ao

Premium vepview

Poli
& 28 ‘\

Property 4&\\5’
Affillated FM Engine-en/‘y:

Gommercial

L QUERN iy & U

SOV ANEIV
02N

Ve O\

e

3::4::1

N4

This ropord Js prondced 2 4 bried summary of yout eeurancs

for quick, roferance pupoksd, ANy Quachong rsaing b the
dooumants thammaalver

Tndwprataiion of o Cwrarage or Wb of proaschon musl be rafamd o te poilcy

MPCRTANT. THa fwpon comtmlng progrigiay and

el sl which, ¥ redeed, coud bs harmid 1o The compad tve positon of Aon

Roed Swenhouss It Accordngly, Eis cocumivt My not be aonied of cubsacad 1 thind parBies whitxoul AT £ Conmel,
w'maer thort N maiben moxs prwekeratog b med2012- 20013 jarmAXH 22X 3 fenovar repixc doc.

15
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Bon Moss Jewellers Wostern Canada Ltd. q : | |

2012 - 2013 Renewal Proposal
*\

Ackradledgment and Approvel of Thsuped

¥e hersby acknowledge recelpt and review of the information presented in the Renewal Proposal

Report. We hereby instruct Aon Reed Stenhouse Inc. o bind the insurance program{s) selected by us
and undersland that our instruclion to bird constitules an accaptance of the terms and condiions and
payments described in this Proposal.

We alsa acknowledge that Aon h
ownership interest(s), Fany,

¢

ey Tris repord ke provided £ 2 bried summany of your Noeanck CovernQes Jor quick, referenos pposes. Any quasior rebving to
A kapreiatian of ihe czrecage o Bimits of prowciion musl be relerred 1o the polley doasments Bemasived.

B
MPORTANT: This oot conbirs propaatary and oriinal macsal which, ¥ relesend, couid be Farmii Lo ¥ compeliive posiion of Aon 1
Foed Sertouss Ine Acrrxdingly, T docme! mey not be copied o released 10 I pated without AR consant,

wirrptster ciont e \ban o el b & s T082- 211 i1 2-20H 3 rofewl report doc
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Ben Moss Jewallers Western Canada Ltd.
2012 - 2013 Renewal Proposal | JEBON

The Aon ﬁo(VMd-?e

Aon Reed Stenhouse

Aon Reed Stenhouse is Canada’s leading insurance broker and risk management consulting
company. Far more than 150 years, Canadiaps have benefited from our broad practice and extensive
knowledge of the business risks and Ins s unique {o their specific industry and region of
operation.

We work closely with our clien @ trong, lofg-term relationships with each of them. With our

expertise, experience f'; %;\dm st @sm industry, we'll help you find the right

balance betwesn so nd adeduateNns 8 coverage. Through Aon's global network, you'll
: winE sccass ur. arfd consulting specialists with the Integraled

oot yo s, wharever you aperate around the world.

ss@ 15
'M%yw partne @ave the once o seize 1he opportunilies that will bulid your
(O
8

o range of ot wvalop G

Corpol 1.0, ) ng provider of fisk management services, insurance and

ins kirage, hu@ pfiagement if@hand specially insurance
n ; There g1 iy in AON's \affices in more than 120 countries,
@1 by bro ERAPANT) e Hise, Aan professionals help a

w%ice productivily sofutions.

Thbs raport B prorAced as @ beled sUMmecy of yur krswairics Eviages for quicc misrance pumcase, Ay cuestors rislng 10 T
intorseetation of P coversge or krmita of protodion must be rolaTed 30 T poicy Socurmahis Tkl 47

MPORTANT; This repon contwry proprsieny and criginal mmlerisl which, K releessd, coukd be harmiul 1 T compitene pesiton of Ao
Ragd Stanfanang e Acoordagly, this documond mary rot be copked o meegsad 3o thind palies wiihout Aor's comsant.

wliTuter dhet Septhin moes praclersiag X wel2012-20 ermh22-201 3 hetwad reporl oot
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Ben Moss Jewollers Western Canatla Ltd,
2012 - 2013 Renewal Proposal

433

AoN

Aon Mapket Secupriyy.

Aon Group

1o perform in {oday's economi

@z@mﬁ

employees
s Recent events %
Indusiry news incl

*« Delails of upcomng client ca

trarseripts of eanier calls

Ny %\ﬂ&\‘@ﬂ

fing this goal, Aon Corporation and its
ation conceming an underwriter's finandial

Market Sacurity Policy \?
Aon's goal is fo procure lnsurau%% rpiients with underwriters possessing the financial strenglh
tin
va

of financial ratios established by the Naticnal
{NAIC) for US undenyriters and Standard & Poor’s for

n&b\!‘ this monitoring process one step

THt roport & provided as a brief mummary of yourinarence covarages [or glick ralerance pumotes, Aty quasions refaing ko Lha
ineorpraietion o tha covixaga of Imida of ceoleckon must be retenes Yo bhe policy docaments themmssbris.

IMEORTANT: MWMWMIWMMMM!M condd be harmid o the competitve posison of Ao
Rt Stanhouss . Ascontiesply, it document rry nol bo copled ot feieasad 15 15rd porfes Wit AT Consent.

weoraer client Eetiben moss jewed inwie & aeiXn 22013 lamiA 3 X 3 mowreed répart.doc
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Ben Mass Jewellers Western Canada Ltd,
2012 2013 Renswal Proposal | JEUON

Deotasls of Covernge / Policty Term. / Fremibum

Premium Taxes

In some instances, insurance placements mads by Aon on your behalf may require the payment
of premium laxes andfor fees in addit} the premium ilself. Aon makas

every affort to idenltify any such iaxa advance, but in all instances the payment of
thess taxes andfor fees witl eaff@i ate réspmsibility of you, the Chant,

Lommission $ mo
Unless e by a@i’ﬂ ragulafion or by contractual agresment

atv. mission shall be deemed fully samed as of the effactive
escribad in this proposal. Any midlerm program or coverage

um baan dorssmant will ba negoatiated at no more than the
iinal

that r&suli

X@’

du K

ms M to mum%@am refunds and claim payments

1d 1o Aon Cli deposited into fiduciary accounts
0 he

an accord to be pald to the insurance
I company uch ppllca rance company’s consent, where
T required, Aon will mEe en whils such funds are on deposit

in such accounts

%O @Q(@\ﬂ \@‘%ﬂ %@
@

S Ths repord s pepvided e o beiad sumaany of your mmhmmmwmmbh
: mmdmmumdwwd!mmuhmnhpﬁq 19
BAPOATANT: This nion condping proprictary wmﬂmwmnmmﬂummmmwmdm

Red Stanhouse nc. Accardogly, Ihis document may not ba Cophed of reledd b Ihid pocks wihosd Aan's consecd,
voymasler Clert Sertbin Mods pwstersiad & oe'2092-2013 vl 2012204 rerewal reporLdec.
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ACE INA Insurance
1400 - 25 York Street ACE EXPRESS Private Company
Toronto, Ontario, M5J 2V5 Management Indemnity Package
Canada

Declarations

This Policy Is issuad by the stock Instirance company listed above {“Insurer™),

THE EMPLOYMENT PRAGCTICES, DIRECTORS & OFFICERS AND COMPANY, AND FIDUCJARY COVERAGE
SECTIONS OF THIS POLICY, WHICHEVER ARE APPLICABLE, COVER ONLY CLAIMS FIRST MADE
AGAINST THE INSURED DURING THE FOLICY PERIOD OR, iF ELECTED, THE EXTENDED PERIOD AND
REPORTED TO THE INSURER PURSUANT TO THE TERMS OF THE REL EVANT COVERAGE SECTION. THE
CRIME COVERAGE SECTION, IF APPLICABLE, JES ONLY TO LOSS DISCOVERED DURING THE
POLICY PERIOD. PLEASE READ THIS POLICY LY.

THE LIMITS OF LIABILITY AVAILAB SURED LOSS SHALL BE REDUCED BY AMOUNTS
INCURRED FOR COSTS, CHA$

S

LD

O
D PEN UNLESS OTHERWISE PROVIDED HEREIN.
AMOUNTS INCURRED FOR £S5 E SES AND LOSS SHALL ALSD BE APPLIED
AGAINST THE RETENTIO CTIBLE A .
TERMS THAT 0O HAVE SPECIAL MEANING. PLEASE REFER TO THE
S SE

APPROPRIATE THIS POLICY,
Pjﬁ@ 2530 Renewal of:
It an @ osd ey
@ @’g\ RN
Wt 30 i’
 ltem B, Policy Perod:

12:01 a.m. iocal

ltem C. Coveraga SB(%
EMPLO
b
: ” elo
immediately beiow, (@
¢. $ 11.000,000 maximum a% fSr this Coverage Section

o)
2. Retentlon: 10 ach Employment Practices Claim
each Third Party Claim
W

3. Continulty Date:  01/12/2042

\S

to b and ¢ immediately below,
t3, Charges and Expenses, subjeciio 1c

4. Third Party Coverage: Yes [ No
DIRECTORS & OFFICERS AND COMPANY

1. Limit of Liabllity

a. $ 10,000,000 aggragate for all Loss, subject lo 1b and 1c immadiately below,

b. § 1,000,000 additiond aggregate for all Loss upder insuring Clausa A1, subject to 1c
— immedialaly below,
i c. $ 11,000,000 maxdimurm aggregate for this Coverage Section

PF-15190 (12/08) Copyright © 2008 L Page 1 of 45
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2. Retentions:
$ 0 each Claim under Insuring Clause 1
$ 10.000 each Clalm under Insuring Clause 2

N $ 10,000 each Clalm under Insuring Clause 3
e 3. Continufty Date: D1/12/2012
FIDUCIARY
1. Limit of Liability $ maximum aggragate for thls Coverage Section
2. Retention: Chaim
3. Continuity Date: k

CRIME @
1. Lsz@S %@%\ aggregate far this Coverage Section

iy
Qcoﬁ@ o *g"?é
- Q@@@' x@@ \\©

T 1, Ona {1) year 1 m %
’ 2, Two {2) ysars
3. Three {3} years

°
As prov;ded n H of fal T tichs, only one of the above
Dlscovel @‘&%
ftem F, 1@
1. Ona(1)year
2. Two (2} years oft
3. Threa {3) years
4. Four (4) years 135 '2@ mium
5. Five (5} years FENA premium
6. Six (6) years \ H0% 1he premium

As provided in subsection I of the General Terms and Conditions, only ohe of the above Run-Off
Perlod optiohs may be elected and purchased.

tem G Notice under this Policy shall be given to:

A. Natice of Claim or' Wronglul Act
Attention: Speciatty Products Claims
ACE INA Insurance
1400 - 25 York Street
Toronto, Ontang

MBJ 2v5
™ Canada.Claimg@acearoun.com

PF-15130 {12/08} Copysight © 2008 LG Page 2 of 49
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B. Al Other Noticas:
Attention: Chie{ Underwriting Officer
ACE INA Insurance
1400 - 25 York Streat
Toronte, Ontaric
M5J 2v5

ltem H. Forms attached at Pollcy issuance:
« PF-15180 (12-08}) - ACE EXPRESS Private Company Management indemnily Package-
Declarations
CC-1K11e{02-08) - Dave Brosnan slgnatures document
Can P Express D&O (6/10) - ACE EXPFRESS Private Company Managemsnt Indemnity
Package - Directors and erage Section
{ XPRESS Privata Company Management {ndemnity

R ctices Coyerage Section

XPRESS Private Company Managsment Indemnity

itions
Servicas Exclusion-Securities Holder Exceptlon

T\

ems@ce of Foreign Assats Control COFAC®)

aiion Pagae

d by its Presidant and Secretary, and

IN WITNESS WHEREOF, the Insty, d thi&-Polleyito
countersigned by a duly aithol ‘%@entat'g@e
K o

DATE: oﬁ%z.@?z @i©x ﬁ& \@ U

Authorized nt
gl Bt
o
o\
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: SIGNATURES
s Named hrstaad Endorsaimant Number
-, | Ban Moss Jewellors Western Canada Lid 1
Pollcy Symbot Policy Humber Policy Fariod ENfettiva Dats of Entorsament
PNCP 525302333 01 0111272012 t0 DVI2/2013 011212012

Hsued By (e of INSUrance Gampany)
ACE INA Insurance

THE ONLY SIGNATURES APPLICABLE TO THIS POLICY ARE THOSE REPRESENTING THE COMPANY
NAMED ON THE FIRST PAGE OF THE DECLARATIQNS.

By signing and delivering p% , we state thal i is a valid conlract.
[+
C rancsd
The Td@@ «2h \K?rk t, {pronto, Ontario, MsJ 2v5, Canada
@° el

© o

CC-1K11p {D2/O5}
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aEE LIFE, SpolT JEth
o Lone TEEL
DALY

m FINANCIAL

GROUP

Group
Insurence

LIFE JNSURANCE COMPANY INC.

HEAZY OFFICE : QUEBEC (QUE
{hereinafter G%

%@ E@LERS WESTERN CANADA LTD.
%@p Pofrqb%@

3
o
@:gﬁ 3 eﬁ thga éfiod of this policy shall

bove a'qg effective date up to
(
%\ .

f 12 months or any other term
- grou_p Policyholder and the

em ct may be renewed at the end

e
r itions:  This policy is lssued in consideration of the
appfrcauon for insurance and of the payment of the premium
computed according to the conditions hereinafter provided. All the
conditions, stipulations, provisions and priviteges set forth on the
following pages herewith shall form part and parcel of the contract.

Signed in Quebec, the May 20, 2008

i

i

l ' % Countersigned by
l Pl dah
i

i

Richard Gell
President and Chief Executive Officer Authorized signature




/ (ENERAL DNSLRANCE SOFTULE IN FORCE: 2008-(4-01
WHITH TS AN TNTESRAL PART OF THE APPLICATION FIR POLICY MMEER 3560

FOLICY HLDER : BN MBS JEAELLERS WESTERN CAWOA LTD.

GROLP WMEERES) WHICH IS (AREY SIBXECT 70 THIS SHEDUE: 33480

CATHTRIES OF ELIGIBLE PERSONS : Al permanent. fur)1-time menagenent employess workirg a minimm of 24 hoers
per wack for Ben Moss Jewel Terd, Hestern Caneda {tdl

S s %@%
------ bR AG @cmeeoav----------
V) - rdivi
r@@ \© %@@

; ¢ %@@@ EVIDENE OF TSURBILITY: $386 000
m@%@* ke

I
TERTANH A AT
AT THE
’”Eﬁo}zg Eﬁ e
i

SFOWSE'S OPTICNAL LIFE %\ S}, MMM, 3 INSRASCE. FROOF REQUTRED,
O AGE: 65 YEARS: AT RETIRE'BHT DATE
AT THE FIRST DATE
SHORT TERM DISARILTTY INDME 66,67 £ OF WEBKLY SALARY WITHOUT EVIDENCE OF INSUVBILITY:  $750
BEREFIT AT THE CRBET OF DISMBILYTY MAX[HM PER PARTICIFNT: 210

REFERBHE WERK.: (AL BDAR DAYS
TEROMATION AGE: 70 YEARS: AT RETIREMENT DATE
AT THE FIRST DATE

P 1 PREFARED (N: 2003-04-30 T&A : 17766

e Py Uy S WL

s

» o
ot




GENERAL TMSURANCE SCHEDLRE IN FORCE: 2008-04-0
WHICH IS A INTEGRAL PART OF THE APPLICATION FOR POLICY NLMBER 35620

FOLICY HIDER @ EEN MBS JBMBUERS WESTERH CANADA £TD.

---------- COVERAGE PER CATEGORY (W'D ------- - -
CATEIRY: Eligible individutls %&
BEREFTTS \ o MM CONERAGE
L TE4 DISABELTTY - ¥ o NITHUT EVIGENE (F DIRBETTY: 46 500
BEMFIT PUIMM PR PAINICTPNT:  $10 D00

SR .
o 5@@(%@{%@&\@“ ..........

? TERH.R- - - - -
B IMIETION PE!I(D» ’@@@ ¢ %&
C

AF. OF TERMINATION OF BOMEFITS 70 YEARS OLD; UFCH REFIREHENT
WHICHEVER (ODFES FIRST
BNFITS TAXRELE
THTERATICN
DOE AD INBRITIES THAT FIRST REDUCE (CGIERD RE
THE WAGE BENEFTT
WRIR'S {IPOEATION ACT 1000 BEFIRE TAX

PE 2 PREPARET ON: 2008-04-30 TR : 17155
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/ GMERAL TNSRAE SCHEDLLE IH AORCE: 2008-04-01
WHICH IS AH IHTESRAL PART OF THE APRLICATION FOR POLICY NUMBER 3320

FOLICY HILDER : BEN MIGS JEWELLERS HESTERN CANADA LTD.

.......... DISABILITY INCOME BENEFTT(ONI) v vvvvv-vn-
------- SHORT - TERHmfrm

AMHSLLE DSRALE AT 100008 BEFIRE TAX :

. (EBEC PENGICH PLAN (D158 100.00% BEFORE TAX
CAVDA PESKH LAY tDIS‘B 160.00% BEFTRE TAX
PARENTAL BEEFTTS PAY) 100.00% BEFCRE TAX

it i "
A Lo e e R T

T F 24 HIRS ;

amE- :

3

PXTMM DURATICH OF BENEFTT PA

sy e v

BENEFTTS @ :
INTESRATION gs \‘ :
INOOME AD T FIRST REDWE (ONSIDERED AT
THE WAE BEONEFTT
WORKER'S CCHPENSATION ACT 100.00% BEFORE WX
AITHBILE JSSUPALE ACT 100.00% BEFOFE. TAX
CLEREC FENSTCN PLAN (DIBILTTY PRGICN 100.00% BEFORE T
CAVDA FESION PUW (DI/BILITY BEVEFITS) 100, 00% BEFCRE. TAX .
PARENTAL. BENEFITS PAYPELE UNCER ANY LEGISUATION 100,00% BEFCRE TAX q

A 3 FREPRRED O: 2008-04-20 TRA @ 17765

o

P
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$SQ

\

GERERAL THIRACE SHEMLE D FORCE: 2008-04-01
WHICH JS A INTERRAL PART OF THE APPLICATION R POLICY NUMBER 3200

POLICY HOLDER = BEN MES JBELLERS WESTERY CAVDA LTD,

4 the ri mypmmunratslz“mt}s

W end of the rate period if the rumer of
Cpars cverad under the participant’s basic 1ife insurance
t o 2009-03-(0 5 loser than 266,

Cuaranteed Rates
Lite insurence amd Long Term disability berefit rates are quaranteed
until  20:0-07-01.

Rotroactive Reintirsament of Premiums
Wen the participart becomes eligible for Lorg-Term Disabiltty
payments, a1l UID pramiums pafd will be reirbirsed retroactively to
the date of disability,

ME 4 PREPARED (N: 2008-04-30 TGA : 17766
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/ ' COERY. INGRAE SHEIIRE IN FORCE; 2008-D4-01

YHICH IS A THTERAL PART (F THE APRLICATICN R POLICY RMER X320
FOLICY HDIDER @ BEN HOSS JEWELLERS WESTERN CRVMDA LTD.

Scurces Limitation

Al soorces Timitation §s B85 met. »

The Tollowirg ) 'ﬁ @
i) o@&k\i\& &{’é\

007- DEFEDANT CHILD IS PROTECTED INTIL AGE 22 PROVIDED HE IS NOT FULL TIME STUDENT.

013~ THE WORTS "THE FIRGT 24 MINTIG F THE SAE DISSBILETY FERIOD"
UNER THE POLICY DEFINITION HR “DISABLLITY™ ARE CECLARED WL A
VOID AD HE REPLACETD BY THE WORDS "THE ELDHINATION PERICE OF THE
LONG-TERM DISABILTY INDDME TMGLRANCE (OVERASE AND THE
FCLLOTHG 24 MONTHG OF DISSGILTTY™,

RCEE 5 FREPARED ON: 2008-D4-30 TRA : 17766
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NG DNSRANCE SCHEDULE TH ARCE: 2008-04-01
HIICH IS AN INTERAL PART OF THE APPLICATHIN KRR POLICY HMEER 320D

FEICY HOLOER ; BEM WSS JSRIEERS WESTERN CAWDA LTD.

PAE 6 FREPARED (N 2008-04-30 TOA : 17785
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K EENERAL THIRAWCE, SCHEDALE TH FORCE: 2008-D4-01

nﬂm.mmnmwwnfmcmmmmcvmm
POLICY HILDER @ EEN MBS JOHELLERS WESTERN TAWDA LTD.

GROUP HMBER(S) WHITH IS (AREY SBJECT TD THIS SCHEULE: 3321

CATEIRIFS OF ELIGIA E PERSOES ; AY] other permanent ful)-time enployees warking a rrivimum of 24 h:urs per
Hestern Canada [td.

CIMERACE

@%\\ _______________ .
@%gi o p: S

o]

INSLRANCE PROCF RECHIRED.

5 000
TERIHATION #6E: 65 YORS: AT RETIRBENT DATE
AT THE FIRST DATE

T
SPOUSE'S, DPTIONAL LIFE % 1 INIT(S), HXIHM: 30 INTTS THEIRALE PROOF REIIRED,
n‘..

LONG TERM DISABILITY INIHE €0.00 2 OF MINTHLY SALARY WITHOUT EVIDENCE OF DSURABILITY:  $5 500
BENEFIT AT THE CNSET OF DISABILITY HXBLM FER PARTICIPANT: $7 500
TERMMTION #6E: 66 YEARS; AT RETIREMENT DAIE
AT THE FIRST DATE

HAH IOWIDWL (R FALY

PE 1 PREPARED (N: 20(B-4-30 TBA : 17756
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$SQ

CENRN. INSRANE SOECULE M HRCE: 2008-04-
WHICH 1S A INTEERAL PART OF THE APPLICATION FR PCRICY NOMEER 34

FOLICY HOLDER : BN HISS JSHELLERS HESTERN CAWADA LTD.

TERANATION AGE: 70 YEARS
---------- DISABILITY INCOKE BENEFIT «-vevvoc--

\ T
I
\@%%m@a@ 19 AY(S)

NY@ TTATZATION 119 DeY(S)
A1 S AMISSICN TO A HISPITAL FOR A HINIMM PERION OF 24 HISG

)

LE INSURMNCE AT 100.00% BEFCRE TAX
(LEBEC FEMSICH FLAN (DISABILITY PENSIIN} 100,008 BEFCRE TAX
CR¥CA PENSION FLAY (DISABILTTY BBAEFITS) 100. 008 BEFORE TAX
BARENTAL BEEFIIS PAYABLE INCER ANY LERISLATIN 100.00% BEFORE TAX

e HEALTH 1HSURAKCE ---rvnv---

BNEFITS (LARE DEDCTIELE  REFLMOMLE  MAXIMM  TREATMENT
0 EFOPS RERMG./E.EP. HVIHMH
il ND ND

PE 2 PREPARED (H: 2008-04-30 TGA : 7766
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EENERA. INGRAEE SCHELLE. TN FORCE: 2008-4-01
WHICH IS A INTERAL PART OF THE APPLICATIIN FR FOLICY NOMEIR N0

FOLICY HIDER @ BEN MBS JBELLERS WESTERH CHv0A LTD.

---------- HEALTH IHSURANCE (QNTD) - ~--vnv -+
BENEFITS CLME DEDCTIBE ROIMMEE  WYXIMM  TREADENT
............... W DPOSE  RENB./EL.EXP. MAXIHM
o it 0
MEDICAL 4D RiA 100.0) % A N/A
l HEPITALIZRION DPOSES

= P\ g |
S ol
e
o @“’”@ | ®©\© &

— R

gl of
Life irsrane sabi ity benefit mi are qusranteed s‘
il 2010-07-0F ' i

Retroactive Refnbursarent of Preniuts
When the participart baoomes @igible for Long-Term Disability
pavrrts, ay) LD premiums paid will be reftursed retroactvely to
the date of disability.

Sources Himdtation
AlY sorces Timtation s 858 ret.

LTSI

ME 3 PREPARED ON: 2008-04-30 TBA : 17766
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e

COERAL BERANE SCHELE TH FORCE: 2008-04.1
WHICH IS M INTEERAL PART OF THE APPLICATION ROR POLICY NUMBER 3R

POLTCY HOIDER : BEN MOSS JEHELLERS WESTERN CANADA LTD.

00 Referral Berwfit

Medical ad ] es Tor pre-antorizd care
recetved ] e of <qu;idan:e.
e it 15 $10.000 per calendar year.
@ ““‘@@

@WEBUMMW.

"IHE FIRST 24 MITIE OF THE SAE DISMBILITY PERI(CM

& POLIGY DEFINITION FOR “DISFSILITY™ ARE DECLARED ML AD
WID AD ARE REFLACED BY THE WRDS ™THE ELIMIMATI(N PERICD (F THE
LOG-TERY DISBILTY IHODME INGLRANCE OOVERAGE AND THE

FOLOING 24 HONTHS OF DISABILIGY.

DISABILITY THODME BEMEFIT

- A

NATVER (F FREMILES

THE WAIVER OF FREHILMS FROVIDED UNDER- THE DISABILITY INSLRANCE BREFITS
APRLIES STATTING (N THE FIRST PAYMINT (F THE IHDDHITY UHDER THE LONG-TERH
DISBILITY [INTME BEMEFIT JRSTEAD OF 6 MONTHS.

PRE 4 PREPAFED (H: 2008-04-30 TBA - 17766
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( CENRAL INSRALE SCHEDULE TH FORCE: 2008-04-01
MHICH IS A INTECRAL PART [F THE APPALICATICH FOR POLICY NMERR 324Y)

FOLICY HOLDER : Bl MOSS JEWFLLERS WESTERN CAHADA LTD,

PERCENTAGE OF LIMITATION - (OCRBINATI
VARIOS SORCES IS 854,

(®)
® @Q:%@}
@
3

PE 5 PREPAFSD (H: 200B-D4-30 TRA @ 17766




452

SSQ

/ CERERAL DEPALE SGEDILE IH FORCE; 2008-03-01
HHICH IS AN INTEGRAL PART OF THE APPLICATION FCR POLICY NOMEER 3AD0

POLICY HXDER : BEN MES SEWELLERS WESTERN (AR LTD.

CROP HMBER(S) WHICH 15 (AE) SUBECT TO THIS SCHDILE: 32

ol

CATEXRIES oF ELIGIALE PERSGHS : A1l permarert Rill-time seniq mensgament smplopess working a mirimam of 24 0
hors per week for Ben X\@mmmm |

P

TWTE OF ALIGIBILITY: 6 ¥NTHS AFTER [WUE CF w@ . e
FEGISTRATION OF CEPODMTS; KBTIV o HE

b

;@@% ________
MBS 0O R

3 @ EVIDENCE OF RSURABILTTY: $386 000
”*”%@@@@W g

A

N

CTH ". _. N DﬁE
. K i o
PARTICIPANTS OPTIONAL LIFE Mm@ ﬁ%%.ms INSLRACE' FROCF REUIRED,
11K |
o AT

SASE™S CFTICNAL LTRE TS, WYIHM: 30 NS TNSURANCE PICDF REQUIRED,
1 $5 000
fGE: 65 YEARS: AT RETIRBFENT DATE
AT THE FIRST ATE :
I
SHRT TERY DISABTLTTY INOGE 66.67 X OF WEEKLY SALARY WITHIUY EVIDENCE OF ENSLRABILITY:  $750
BENEFTT AT THE CHSET OF DISABELITY HXTHM PR PRTICIFT: 32 1M (

REFERENCE WERK: CALENDAR DAYS
TERMINATION AGE: 70 YEARS; AT FETIREMENT DATE
AT TE FIRST DATE

PE 1 PREPARED (N: 2008-04-30 TOA @ 17647
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EBRAL INGRALE STHEDEE TN FORCE: 2008-D4-01
WHICH 15 A INTERRAL PART OF THE APPLICATION RR POLICY NUMEER 3380

POLICY HODER : BEM MBS JEWELLERS MWESTERN CAYYOA LTD.

WITHUT EYIDOKE OF INSIRABILITY: 35 50(
HUMM PR PATIICTPANT:  $14 000

(R FAILY

MO
R
NN e

s s
S\\@K @ﬁm %moanrfnamfmmmm@mm
iy

)

Tg@@mm g 17 WEK(S)
£6E OF-SERIMTION OF SOEFTTS 70 YEARS OLD; UPCH RETIFEHRNT

WHICHEVER COMES FIRST
BEMEFTTS TAMRLE
INTERATION
INTME A0 TEEPHITIES THAT FIRST REUCE CONS TDERETY AT
THE WAGE BENEFIT
WRER'S (MPREATION AT 100. 0 BEFIRE TAX

PE 2 PREPARED ON: 2008-04-30 TBA : 17767
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/ EHERA. THIRME SCHELE TH FIRCE: 2008-04-(1
WHICH IS AN INTEGRAL PART OF THE APPLICATION FOR ROLICY NHEER 2281}

FOLICY HOLDER :  BEN MOSS JEWELLERS WESTERE CARADA LTD.

---------- DISABILITY INCOHWE BENEFIT(ENI'D}«vrovvvn--
------- SHORT - TERH (ONT'D} = - - - - - - ‘

AMMBILE TNGURANCE ACT 100, 00% BEFRE Tax
QUEBEC PASION PLAN (01548 100,008 BERFE TaX
TAMADA PORION PLAH (DISARIL 3 <o 100.00% BERRE TAX
PARENTAL : 'm\! o 100,008 BERRE TAX

HRXIMM DLURATION OF
N THE EVENT
M @&
PEE OF TERINAHON OF

- \\@

%%%@
Bt

N AD TTIES THAT FIRST REDVEE COSIOERED AT

THE WAE BENEFTT

WRKER'S (IHPERGATIR ACT 100.00% BERRE TAX
AUTDHBILE DEIRANE ACT 100,008 BEARE TAX
QUEBEC PERION PLAW (DISABILITY PENSIIN) 100,005 BEFIRE TAX
CAADA PBIBION PLA (DISABTLTTY BENEFITS) : 100.00% BEORE TAX
PHRENTAL BENEFITS PAYARLE LMOER ANY LEGISLATICH 100,002 BEARE TR

FE 3 PREPARED OH: 2008-04-3 TGA : 17767
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GENERA. INGRANE SOEDULE TN FORCE: 2008-04-0
SHICH IS AN INTEERAL PART OF THE APRLICATICN HOR POLICY WUMEER 3282

POLICY FOLDER » EZN MBS JEWELLERS WESTERN CARADA LTD.

BENEFTTS (LALSE CEDICTIBLE HYBIH TREATHERT

............... REDD./EL.EP, WATHH
. HE D
/ Y@%%F © N/A /A

X 1Eipats covered eder the participant’s basic 1ife inurance
benefit o 2008-03-01 {5 Tower than 266,

: %wprﬂmmtﬁﬂnmﬂs
@Q j ad of the rate periad if the mmber of

Guarartead Rates
Life inerace ad Long Term disshility banefit rates are guaranteed
wtil 2010-07-01.

LING-TERY DISABTLTTY INOOME BENEFIT

Ratroackive Redrbursament of Pramiuns
Wen the participatt becares eligible for Long-Term Disability
paments, a3 LTD premums paid witl be reirtursed retroactively 1o
the date of dlsabilfty.

PEE 4 PREPARED (N: 2008-04-20 TRA @ 17764
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/ ENERAL INSURANCE SCHEDILE TH FORCE: 2008-04-01
WM IS A INTERAL PART OF THE APPLICATION FOR POUICY NMBER 3220

FCLICY HIDR ; BN MBS JBELLERS WESTERY CARA LTD,

Sourees Limitation
K17 squrces Timitation is 85% ret.

i o o] 1o the defimtion “disability”-
If the partitipgt refuses 1o participate in good faith in a
rebabititat ion Progran propesed by the insurer wiich, in the
Tattes's opinion, 5 1ikely to help him retum to the Jaoor
mrket in his reqrlar apiofmet o aother splgmet related
o wis field of professional activities ad with ramreration
camparable to that of his reqular eploment, the Indamities
payable under the Short or bong Term Tnoame Replacetent. Insurance
Berefit, as the case, may be suspended upen motice by the insurer
uttil the participent effectively participates in good faith in
such & program,

P 5 FREPARED ON: 2008-04-30 TGA : 107
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EENGNL. INSIPANCE SCHETIRE TN FORCE: 2006-D4-01
WHIH IS AN INTEGRAL PART (F THE APPLICATION FOR POLICY MMER 3820

FOLICY HALER : BN MISS JBWELLERS WESTERN CRDA LTD.

O07- DEPCDANT CHILE 1S PROTECTED LNTIL AGE 22 PROVICED HE 1S MOT RAL TIME STUDENT.
613~ THE CEFINITION CF "DiSABT

R A5 PROVIDED LNDER 'BE FOLICY 1S DEQLARED

PHPLDYENT RELATED TO HIS FIELD

1ES A POSITICN (R PERFORS WORK FRCH
MY SALARY (R FROFIT., DDEYNITIES PATD,
ISURACE BEMEFTT STIAULATED
\TED BUT ARE, REDUCHD IN PROPCRTION TO

Py
ko]
o N
%G‘B&E—Tﬁ
TDI\ AD INEMNTTIES RECETVED FRN

PET&% LIHITATICN ~ COCRDTNATICN OF BNEFITS

THE PERCENTASE OF LIMITATICN AFPLICABLE TD INOIME A0 INEMWITIES RECEIVED FRCH
VARTOUS SORCES IS &S,

PEE 6 FREPARED ON: Z00B-D4-30 TBA ; 17767




458

‘ f. "lz:Mahaéément‘Erﬁplwees.and:'S?D
T Egeof T, L




459

Policy. Number BSC 511668
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PAGE 3 of22
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{ Section 8 CONTINUARCE OF COVERAGE

Sectlon 9 CONVER

¥ section 10 BENEFICIARY-DESIGNATIC

5 NOT: IN LIE'; OF WORKMENS GOMPENSATION.,
COLLECTIVE AGREEMENTAND rms CONTRACT:

ooy Number BSC 918685 o  PAGEAct2z
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- :%The Entire Sight of
<. " Both Eyes such'that c

- ‘vision. must be less than: twent

- “Opfithalmolegy must clinically
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oyes; has cohabited | .
gar and. s publicty
onmunity.in which

. “Table of Losses” means the 1at

| Policy Nuimber BSC 9116685
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DEFIMITION AND |




g Para p egla (total; paraiys o

is ofﬁ) "

Two-Thlrds of The'_ nnmpaE'Sumf o i
.hrae-Quarters‘of The ?nnupa] Sum '
.C.:)ne-Thtr-d‘ole'lB Pnnenpél sum
- One-Eighth of The Principal Sim

PAGETtofzz .
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chair acesssible specially madified vehicle,
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d Policy n_umpergas,c 81 1;35;5 SR
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: -: . SECTION S
- WAIVER OF PREMIUM
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e "SECTION 1
- BENEFICIARY D
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 Policy NumberBSG 911668
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SECTION 2.
GENEP‘\L P‘?OVISIONS

; The Company sha :
. unless Ihe waiver [s cPea g

] 'yholder or the Company pursuant fo. thas _':;"‘
2 lvenﬁ sent by. prepaid registered mailtothe .-
' R t facsmre number i

; !n the case ofthe Policyholder -

P -Ben Moss Jewel.’efs jf- -
© 201 Portage Avenue, Suite 300
- Wintilpeg,” MamtOba

- 'RSB 2K6 P

th : case of the Company
Amewcan HomeAssuranca Company

145 Wellinglon Stroet West
: .Toromo On!ano M5J 1H8

KOS x b o
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¥
I ury cavsed iﬁere: S
fwmalegalty_q Alidd motc

hedate on wh:ch the Loas Dc::urr

F Policy Number BSC:9136685 -+ -



