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Court File No. CV-14-10659-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT
INVOLVING BOMBAY & CO. INC. , BOWRING & CO INC. AND BENIX & CO. INC.

NOTICE OF MOTION
(returnable March 26, 2015)

RICHTER ADVISORY GROUP INC. ("Richter") in its capacity as court-

appointed monitor ("Monitor") of 2151456 Ontario Inc. formerly known as Bombay &

Co. Inc. ("215"), 1677711 Ontario Inc. formerly known as Bowring & Co. Inc. ("167") and

1115926 Ontario Inc. formerly known as Benix & Co. Inc. ("111" together with 215 and

167, the "Applicants"), will make a motion to a judge presiding over the Commercial

List on Thursday, March 26, 2015 at 10:00 a.m. or as soon after that time as the motion

can be heard at 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR AN ORDER:

(i) approving the activities of the Monitor as set out in the fourth report to the

Court of the Monitor dated March 18, 2015 (the "Fourth Report"),

(ii) approving the fees and disbursements of the Monitor as set out in the

affidavit of Gilles Benchaya sworn March 18, 2015 (the "Benchaya

Affidavit"),

(iii) approving the fees and disbursements of Cassels Brock &Blackwell LLP

("Cassels"), in its capacity as counsel to the Monitor, as set out in the

Legal*13733217.3
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affidavit of R. Shayne Kukulowicz sworn March 17, 2015 (the

"Kukulowicz Affidavit"),

(iv) lifting the stay of proceedings (the "Stay of Proceedings") established by

the Order of Mr. Justice Penny made in these proceedings on August 6,

2014 (the "Initial Order") to the extent necessary, for the limited purpose

of permitting each of the Applicants to make an assignment into

bankruptcy pursuant to the provisions of the Bankruptcy and Insolvency

Act (the "Bankruptcy Assignments"), authorizing the Applicants to make

such Bankruptcy Assignments, and naming Richter as Trustee in

bankruptcy of each bankruptcy estate (respectively, the "Trustee");

(v) authorizing Cassels and the Applicants' legal counsel, Fasken Martineau

DuMoulin LLP ("Faskens"), to pay any unused retainer amounts to the

Monitor;

(vi) authorizing the Monitor to transfer to the Trustee, from the balance of the

proceeds of sale in its accounts (the "Escrowed Funds") the amount of

$30,000 (plus H.S.T.) to each of the bankruptcy estates of 215, 167 and

111, to provide funding for the respective professional costs incurred by

the Trustee for each bankruptcy estate as third party funds ("Third Party

Funds") and directing the Trustee to remit any remaining amounts of such

Third Party Funds to the Purchaser (as defined below);

(vii) authorizing the Monitor, after payment of the amounts set out in

paragraphs (v) and (vi) above and payment of the fees and expenses set

out in the Benchaya Affidavit and the Kukulowicz Affidavit, including the

estimated costs to complete the administration set out therein, and any

outstanding invoices to Faskens to transfer any remaining Escrowed

Funds to Fluid Brand Inc. (the "Purchaser") in accordance with the

agreement of purchase and sale among the Applicants as vendors and

2383029 Ontario Inc., 2437533 Ontario Inc. and the Purchaser as

Legal`13733217.3
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purchasers dated December 31, 2014, as previously approved by this

Court by Order dated January 12, 2015 (the "Sale Agreement");

(viii) following the making of the Bankruptcy Assignments and payment of

monies set out in paragraphs (v), (vi) and (viii) above and the filing of the

certificate attached as Schedule "A" to the Draft Order (the "Monitor's

Certificate"), (a) terminating the within CCAA proceedings of the

Applicants (the "CCAA Proceedings"), (b) terminating the Charges as

defined by the Initial Order (being the Administration Charge, the

Directors' Charge and the DIP Lender's Charge), and (c) discharging

Richter as Monitor of the Applicants and releasing Richter from any and all

liability that Richter now has or may hereafter have by reason of, or in any

way arising out of, the acts or omissions of Richter while acting in its

capacity as Monitor herein, save and except for any gross negligence or

wilful misconduct on the Monitor's part; and

(ix) such other relief as may be requested by counsel and deemed appropriate

by the Court.

THE GROUNDS FOR THE MOTION ARE:

1. The Applicants were granted an initial order (the "Initial Order") under the

Companies' Creditors Arrangement Act, RSC 1985, c. C-36 ("CCAA") pursuant

to an Order of this Honourable Court dated August 6, 2014;

2. The Initial Order appointed Richter as Monitor over the property and assets of the

Applicants;

3. On August 22, 2014, Justice Hainey granted an order which among other things

permitted the Applicants to commence a sale and investment solicitation process

for the business and assets of the Applicants ("SISP");

4, As a result of the SISP, on December 31, 2014 the Applicants, as vendors, and

2383029 Ontario Inc., 2437533 Ontario Inc. and the Purchaser as purchasers

Legal*13733217.3
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entered into the Sale Agreement, pursuant to which the Applicants sold the Sale

Assets, as defined in the Sale Agreement (the "Sale Transaction");

5. On January 12, 2015 by Orders of Justice Pattillo the Sale Agreement was

approved by the Court (the "Sale Approval Order") and the Stay of Proceedings

was extended until March 27, 2015. The Sale Transaction closed on January 19,

2015 and the Monitor filed a certificate to that affect on January 20, 2015;

6. As discussed in the Fourth Report, pursuant to the Sale Approval Order, the

Applicants filed articles of reorganization changing their names to their number

company names. In accordance with the Sale Approval Order, the Monitor

through its counsel, Cassels, sent a copy of the Sale Approval Order together

with the articles of reorganization of the applicable Applicants) to all known

parties who were registered as secured parties against one or more of the

Applicants under any of the applicable personal property security statutes.

7. The Applicants have advised the Monitor that they wish to now file assignments

into bankruptcy as an efficient means of finalizing their estates. The motion

requests a lifting of the Stay of Proceedings for the limited purpose of permitting

the Bankruptcy Assignments and authorizing the Applicants to make such

Bankruptcy Assignments. The Bankruptcy Assignments and appointment of the

Trustee of the bankruptcy estates of the Applicants will provide a structured

forum for dealing with creditor enquiries following the termination of the CCAA

Proceeding which is reasonable in the circumstances.

8. Further, authorizing the Monitor to make the payments as listed in paragraphs

(v), (vi) and (vii) above and in accordance with the previously Court-approved

agreement.

9. As detailed above and in the Fourth Report, with the exception of minimal

administrative matters including the transfer of the Escrowed Funds as discussed

above, the Monitor has substantially completed all of its obligations in the CCAA

Proceedings pursuant to the Initial Order and any subsequent order of this Court.

Therefore, terminating the CCAA Proceedings, terminating the Charges,

Legal'13733217.3
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releasing and discharging the Monitor upon the filing of the Monitor's Certificate

and the payments discussed above, as well as approving the reasonable fees of

the Monitor and Cassels are, in the circumstances of the CCAA Proceedings,

appropriate and reasonable and ought to be approved.

General

10. the facts and circumstances set out in the Fourth Report;

11. Section 11 and other provisions of the CCAA and the inherent and equitable

jurisdiction of this Court;

12. Rules 2.03, 3.02 and 37 of the Ontario Rules of Civil Procedure, R.R.O. 1990,

Reg. 194, as amended; and

13. such further and other grounds as counsel may advise and this Court may
permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of

the motion:

1. the Fourth Report of the Monitor;

2. the Affidavit of Gilles Benchaya, sworn March 18, 2015;

3. the Affidavit of R. Shayne Kukulowicz, sworn March 17, 2015; and

4. such further and other materials as counsel may advise and this Court may

permit.

March 18, 2015

CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza
40 King Street West
Toronto, ON M5H 3C2
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Court File No. CV-1410659.00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

1N THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACE,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATI"ER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
BOMBAY 8~ C0.1NC., BOWRING & CO. INC. AND BENIX & CO. INC.

FOURTH REPORT OF RICHTER ADVISORY GROUP INC.
In its capacity as Monitor of 2151456 Ontario Inc. formerly known as Bombay & Co. Inc., 1677711 Ontario
Inc. formerly known as Bowring & Co. Inc. and 1115926 Ontario Inc. formerly known as Benix & Co. Inc

March 18, 2015

lntraduction

On August 6, 2014 (the "Filing date"), the Ontario Superior Court of Justice (Commercial List) (the

"Court") issued an order (the "Initial Order"j granting 2151456 Ontario inc. formerly known as

Bombay & Co. Inc. ("215"), 1677711 Ontario Inc. formerly known as Bowring & Co. lnc. (°167") and

1115926 Ontario lnc. formerly known as Benix & Co. lnc. ("111" and together with 215 and 167, the

"B+C Entities") protection pursuant to the Companies' Credrfors Arrangement Act, R.S.C. 1985, c, C-

38, as amended (the "CCAA"). Richter Advisory Group Inc. ("Richter") was appointed as monitor

(the "Monitor"). The initial Order provided the B+C Entities with, interalia, astay of proceedings until

September 5, 2074 (the "Stay Period"j. The proceedings commenced by the B+C Entities under the

CCAA are herein referred to as the "CCAA Proceedings", The Initial Order also granted the B+C

Entities the authority to enter into an agreement {the "DIP Forbearance Agreement") with their first-

ranking secured Lender, Canadian Impena! Bank of Commerce {"CiBC" ar the "DIP Lender"},

pursuant to which the B+C Entities were able to secure interim financing and forbearance terms. A

copy of the Initial Order is attached hereto as Appendix "A".

2. The principal purpose of the CCAA Proceedings was to create a stabilized environment to carry out a

sale and investment solicitation process to identify investors, strategic parfiers or purchasers for the

B+C Entities' business and assets.



On August 22, 2014, the Court issued an order (the "August 22 Order") which, among other things,

authorized the 8+C Entities to enter into an inventory liquidation consulting agreement (the

"Liquidation Consulting Agreement") with Merchant Retail Solutions, ULC, an affiliate of Hilco

Merchant Resources, LLC and Gordon Brothers Retail Partners, LLC (collectively, the "Consultant"),

approved the sale and investment solicitation process proposed by the B+C Entities ("SISP"), and

extended the Stay Period to November 2$, 2014. A copy of the August 22 Order is attached hereto as

Appendix "B",

On November 27, 2014, the Court issued an order (the "November 27 Order") which, among other

things, e~ended the Stay Period to January 2D, 2015. A copy of the November 27 Order is attached

hereto as Appendix "C".

On January 12, 2015, the Caurt issued two (2J orders {the "January 12 Orders") which, among other

things, approved the sale of substantially all of the B+C Entities' business and assets (the

"Transaction"} to 2383Q29 Ontario Inc. ("238"} and 2437533 Ontario Inc. ("243" and together with

238 the "Buyers"} pursuant to a sale agreement between the B+C Entities, the Buyers, Fluid Brands

Inc. (the shareholder of the buyers) ("Fluid") dated December 31, 2014, as amended (the "Sale

Agreement"}, and extended the Stay Period to March 27, 2015. Copies of the January 12 Orders are

attached hereto as Appendix "D".

Purpose of this Report

6. The purpose of this report, the Monitor's fourth report (the "Fourth Report" } is to provide information

to the Courtin respect of the following;

(i) the Transaction;

(ii) the activities of the B+C Entities and the Monitor since January 5, 2075 (the date of the

Moni#or's Third Report) to the date of this Fourth Report;

(iii) the basis upon which the Monitor is recommending that the CCAA Proceedings be terminated

and the Monitor discharged of its duties and obligations in these proceedings; and



(iv) the Monitor's recommendation that this Court make an Orciec

(a) lifting the stay of proceedings to permit each of the B+C Entities to make an

assignment in bankruptcy pursuant to the provisions of the Bankrupfcy and

1nsalvencyAcf {the "Bankruptcy Assignments") and naming Richter as the Trustee

in Bankruptcy (the "Trustee");

(b) authorizing the Monitor to trans#er to the Trustee, the amount of $30,000 plus HST

for each of the 215,167 and 111 bankruptcy estates, to provide the necessary

funding for the respective professional and other costs incurred by the Trustee in its

administration of each bankruptcy and directing the Trustee to pay any surplus

amounts to Fluid;

(c) approving this Fourth Report, and the activities, actions and conduct of the Monitor

set out therein;

(d) approving the Monitor's fees and disbursements for the period from November 1,

2014 to March 10, 2015 and those of the Monitor's counsel, Cassels Brock &

Blackwell LLP ("Cassels") for the period from November 15, 2014 to March 13,

2015, plus estimated amounts to complete the administration of the CCAA

Proceedings;

(e) authorizing Cassels and Fasken Martineau DuMoulin LLP, legal counsel for the

Applicants, to pay any unused retainer amounts to the Monitor;

(f} authorizing the Monitor, after payment of the amounts set out in (b) and (d) above, to

pay any further monies in the Monitor's possession to Fluid in accordance with the

terms of the Sale Agreement previously approved by this Court by the January 12

Orders; and

(g) terminating the CCAA Proceedings and the charges created pursuant to the Initial

Order (the "Charges"), being the Administration Charge, the Directors' Charge and

the DIP Lender's Charge as defined in the Initial Order, and discharging the Monitor

upon the Monitor filing a certificate (the "Monitor's Discharge Certificate"},

confirming the making of the Bankruptcy Assignments and the payments set out in

(b) and {d) above.



Terms of Reference

In preparing this Fourth Report, the Monitor has relied on unaudited financial infoRnation prepared by

the representatives of the B+C Entities, the B+C Entities' books and records, discussions with the B+C

Entities' management ("Management") and discussions with the B+C Entities' advisors. The Monitor

has not conducted an audit or other verification of such information.

8. Unless otherwise stated, all monetary amounts noted herein are expressed in Canadian dollars.

The Transaction

9. one of the primary purposes of the CCAA Proceedings was to allow the B+C Entities to complete the

SISP as a means of testing the market, gauging interest in the B+C Entities' business and/or assets

and determining whether a transaction that would result in greater than forced liquidation value was

available. The purpose of the SISP was to identify one ar more parties interested in purchasing and/or

investing in the B+C Entities' business or assets.

10. The SISP resulted in the Transaction, through which the Buyers acquired substantially all of the B+C

Entities' business and assets. The Buyers are corporations related to one of the shareholders of the

B+C Entities, The Transaction, which was approved by this Court pursuant to the January 12 Orders

(see Appendix "D"j, was completed on January 19, 2015 {the "Closing Date")and the Monitor's

Certificate as contemplated by the January 12 Orders was delivered to the Purchaser that day and filed

with Court on January 20, 2015.

11, The consideration for the Transaction included the assumption, by Fluid and the Buyers, of certain

secured amounts owed by the B+C Entities and certain other obligations of the B+C Entities, including

liabilities related to the period subsequent to the Filing Date, as well as a cash payment by Fluid (the

"Cash Consideration") to satisfy certain other liabilities of the B+C Entities, including professional

fees, sales taxes and other priority amounts (collectively, the "Conslderatlon").

12. The Consideration included an assumption by Fluid of the amounts owed to the DIP Lender and upon

Closing the DIP Lender released the B+C Entities from all liability with respect to such amounts. The

Consideration, however, is insufficient to support a distribution to the B+C Entities' unsecured creditors.



13. Specifically, with respect to the Cash Consideration, section 2.1(d) of the Sale Agreement provides that

a cash payment to the Monitor was required on Closing equal to the total of:

(i) All pre and post filing sales taxes collected by the B+C Entities or any of them, but not remitted to

the appropriate governmental authority, whether federal, provincial or haRnonized;

(ii) Secured arrears of rental payments in respect of the B+C Entities locations located in the

Province of Quebec, if any;

(iii) All amounts owing to Non-Retained Employees (as defined in the Sale Agreement) on account of

wages, unpaid expenses and vacation pay, if any (but for clarity, not including severance or

termina~on payments);

(iv) Professional Fees (as defined in the Sale Agreement); and

(vj Any other liens over the assets of the B+C Entities, or any one or more of them, having priority

over the liens in favour of Isaac Bennet Sales Agencies, inc. ("IBSA") or F.B.l. Inc. ("FBI") (both

of which are secured parties related to the shareholders of the B+C Entities).

A copy of the Sale Agreement, as amended is attached hereto as Appendix "E".

14. The amount of the Cash Consideration received by the Monitor on Closing was $500,000.

15. With respect to items (i) and viii) in paragraph 13 above, the Monitor is advised by the B+C Entities that (i)

al! pre and post filing sales taxes collected by the B+C Entities have been remitted; (iii all amounts owing to

Non Retained Employees (other than severance and termination payments) have been paid.

T 6. With respect to items (ii) and (v) in paragraph 13 above, attached hereto as Appendix "F" is a summary of

registrations made pursuant to the Personal Property Security Act (Ontario) or similar provincial statutes

(the "Personal Property Security Statutes"} in British Columbia, Alberta, Saskatchewan, Manitoba,

Ontario, Quebec, New Brunswick, Nova Scotia and Newfoundland &Labrador (being the provinces in

which the B+C Entities operated stores) against the B+C Entities, with the currency dates noted in Appendix
„F~



17. Appendix "G" hereto is a consolidated listing of the registrations made against the B+C Entities, not

including CIBC, FBI and IBSA along a column with the heading "Status" which provides additional

information with respect to each registration noted therein. As noted in Appendix F, based on information

provided to the Monitor by the Buyers and the B~-C Entities, a(I registrations either (i) pertained to collateral

which had been returned to the secured party; (ii) related to agreements assigned to the Buyers; or (iii)

related to leases in Quebec which were not part of the Transaction and where the relevant locations had

been exited by the applicable B+G Entity prior to the Filing Date.

18. As previously reported in the Third Report (as defined below}, the Monitor had received an opinion from

Cassels, that subject to the qualifications and assumptions noted therein, the security granted by the B+C

Entities in favour of each of CIBC, IBSA and FBI was valid and enforceable.

19. As well, pursuant to the January 12 C?~ie~s, the B+C Entities filed articles of reorganization an January, 22

2015 changing their names back to their numbered company names. In accordance with the January 12

Orders, the Monitor, through its counsel, sent a copy of the applicable January 12 Order and a copy of tha

applicable articles of reorganization to all parties who were registered as secured parties under the

Personal Property Security Statues. Such notices were sent out on or about January 23, 2015.

20. Searches under the Personal Property Security Statutes as of March 11, 2015 against the numbered

company names of the B+C Entities only show registrations in favour of ClBC in On#ario and Quebec.

21. As a result, the Monitor is not aware of any amounts which need to be satisfied from the Cash

Consideration as secured arrears of rental payments in the province of Quebec or in respect of any other

liens over the assets of the B+C Entities, or any one or more of them having priority over the liens in favour

of IBSA and FBI.

22. With respect to payment of Professional Fees, the Cash Consideration was to be in an amount sufficienk to

satisfy amounts owing to counsel to the B+C Entities, the Monitor and Cassels. Subject to the requested

authority to pay the Monitor and Cassels, the Monitor understands that no additional amounts are owing to

the Monitor and Cassels. With respect to the payment of amounts owing to counsel #o the B+C Entities the

Monitor understands that a sufficient retainer is held by Faskens to satisfy such amounts.



23. As such, the Monitor is of the view that the properly adjusted amount of the Cash Consideration should be
$278,097.74, asset out in the following table:

Sales Tax nil
Secured Arrears of Rental Payments nil

Amount owing to Non-Retained Employees
(other than severance and termination} nil
Professional Fees 278,097.74
Priority Liens nil

278, 097.74

24. Based on the above information, the total amount of Cash Consideraation which was properly payable by

Fluid was $278,097.74. Accordingly, the Monitor requests the Court's authority to ~etum the amount of

$229,9Q2.26 (subject to the payments to the Trustee outiEned below) to Fluid as an overpayment in the

Cash Consideration in accordance with sec#inn 2.1 of the Sale Agreement.

25. The Monitor also Hates that in accorciance with the Sale Agreement, as amended, Assumed Liabilities

(which includes all obligations of the B+C Entities incurred but not satisfied, between the Filing Date and the

Closing other than those solely related to the disclaimer ar termination of agreements during the CCAA

Proceedings or severance or termination amounts owing to Non-Retained Employees) were assumed by

the respective Buyers on Closing.

The B+C Entities' Activities

26. The activi~es of the B+C Entities since the commencement of the CCAA Proceedings to January 5,

2015 are detailed in the Monitors First Report (the "First Report"), the Monitors Second Report (the

"Second Report") and the Monitor's Third Report (the "Third Report")dated August 19, 2014,

November 27, 2014 and January 5, 2Q15, respectively. Subsequent to the filing of the Monitor's Third

Report, the B+C Entities' activities have included:

(i) preparing weekly financial reports for the DIP Lender (up to the Closing Date);

(ii) communicating with key suppliers to secure goods and services during the CCAA

Proceedings and to address payment terms;

(iii) responding to calls and enquiries from creditors and other stakeholders regarding the CCAA

Proceedings;



(iv} reporting receipts and disbursements;

(v) making payments to suppliers for goods and senrices received following the issuance of the

Initial Order,

(vi) consulting with the Monitor regarding the B+C Entities' proposed disclaimer of certain retail

leases for unprofitable stores for which no offers were received in the SISP and which the

Buyers did not assume;

(vii) communicating with the landiards for certain of the B+C Entities' stores to attempt to negotiate

the foRn and terms of an agreement to assign the B+C Entities' rights and obligations under

its retail leases to the Buyers;

(viii) settling ciasing documents and attending to other matters relating to Closing of the

Transaction;

(ix) filing articles of reorganization, as noted above, in accordance wi#h the January 12 Orders and

attending to other post-closing matters; and

(x} consulting with the Monitor and its counsel on various matters in connection with the CCAA

Proceedings,

The Monitor's Activities

27. The ac~vi6es of the Monitor from the commencement of the CCAA Proceedings to January 5, 2015 are

detailed in the First Report, the Second Report and the Third Report. Subsequent to the filing of the

Thircf Report, the Monitor's activities have included:

(i~ monitoring the B+C Entities' cash flaws, including the reposing of variances to the B+C

Entities' cash flow forecast;

(ii) assisting khe B+C Entities with the preparation of their weekly report to CIBC in accordance

with the terms of the DIP Forbearance Agreement (up to the Closing Date);

(iii) coResponding and communicating extensively with the B+C Entities, IBSA, FBI and their

respective legal counsel;



(iv) corresponding and communicating with CiBC and its advisors;

(v} responding to calls and enquiries from creditors and other stakeholders regarding the CCAA

Proceedings;

(vi) consulting with Management and, ultimately, approving the B+C Entities' disclaimer of certain

retail leases;

(vii) working with the Buyers and Fluid to assist in its review and assessment of the conditions

precedent to closing the Transaction, asset out in the Purchase Agreement;

(viii) reviewing and commenting on documents and agreements pertaining to the Transaction;

(ix) facilitating the completion of the Transaction, including post-closing matters;

(x) sending a copy of the applicable January 12 Order and a copy of the applicable articles of

reorganization to all parties who had filed as secured pa~ies under the Personal Property

Security Statues against the B+C Entities;

(xi) preparing this Fourth Report; and

(xii) other matters pertaining to the administration of the B+C Entities' CCAA Proceedings.

Termination of the CCAA Proceedings and the Charges and the Discharge of the Monitor

28. The CCAA Proceedings have facilitated an orderly sale of substantially ali of the B+C Entities' business

and assets. Subsequent to the Closing Date, the B+C Entities have no material assets and insufficient

funding for the continuation of the CCAA Proceedings. As a result, the B+C Entities will nat be seeking an

extension to the Stay Period. However, in the Monitor's view, it wauid be beneficial not to terminate these

proceedings until the few remaining administrative matters, including the distribution of the residual sale

proceeds in the possession of the Monitor have been completed,

29. The Monitor has been advised that on March 46, 2015 Isaac Benitah resigned as director of each of the

B+C Entities, leaving only Freddy Benitah as director of each of the B+C Entities.



30. The Monitor has been advised by the B+C Entities that in order to facilitate an orderly completion of the

administration of the S+C Entities estates, each B+C Entity is prepared to assign itself into bankruptcy and

appoint Richter as Trustee. Richter has agreed to act as Trustee, provided that it receives funding (as

there are no material assets remaining in the estates). Fluid has agreed, in order to fund the bankruptcies,

to the transfer of $30,000 plus HST for each of the 215, 167 and 111 estates to the Trustee to fund the

bankruptcy administration process.

31. The Initial Order, granted three separate court-ordered Chaves over the Property of the B+C Entities, the

Administration Charge, the Directors' Charge and the DIP Lender's Charge (as those terms are defined in

the Initial Order). Should the relief requested be granted, the Monitor is not aware of any amounts that

would be secu~d by the Charges, specifically:

(i) Administration Charge: As previously noted, should the relief requested be granted provision has

been made for payment of all amounts owing to the Monitor, the Monitor's counsel and Faskens;

(ii) Director's Charge; The Monitor is not aware of any amounts relating to past-filing liabilities which

would be secured by the Director's Charge; and

(iii) DIP Lender's Charge: As noted, upon Closing of the Transaction, the amounts owing to the DIP

Lender were assumed by Fluid end the DIP Lender released the B+C entities from any liability with

respect to such amounts.

32. As well, given that substantially all of the assets of the B+C Entities were subject to the Sale Agreement,

other than the Cash Consideration, there are no assets to which, to the Monitor's knowledge, such

Charges would attach. As a result, in the Monitor's view, it is appropriate that the Charges be terminated.

33. In the Monitor's view, it is appropriate that the CCAA Proceedings be terminated and the Monitor

discharged of its du#ies and obligations in these proceedings upon the filing of the Discharge Certificate, fior

the following reasons:

(i) pursuant to the Transaction, substantially all of the B+C Entities' business and assets have been

sold;

(ii) the 8+C Entities' operations have been discontinued;

10



(iii) there is nn prospect that the B+C Entities will file a plan of compromise or aRangement;

(iv} the only outstanding matters in the B+C Entities' CCAA Proceedings are certain sundry

administrative issues, as set out herein; and

(v} the further administration of the B+C Entities' estates (including the administration of a claims

process for unsecured creditors} will be more efficiently and expeditiously completed in bankruptcy

proceedings than through the CCAA Proceedings. In addition, Fluid has agreed to fund each of the

B+C Entities bankruptcy estates as set out above.

Request for Approval of the Monitor's Activities and the FeeslExpenses of the Monitor and its Counsel

34. The Monitor has reported on the status of the CCAA Proceedings antl its actions antl activities thereto,

from time to time, in multiple Reports to this Court during the CCAA Proceedings. Copies of the

Reports are available orgy the Monitor's website at www, www.richter.ca/enrnsalvency-cases/blbombay-

and-co-inc-bowring-and-co-inc-benix-and-co-inc, As detailed in the Reports, to the best of the

Monitor's knowledge, the Monitor has carved out its duties, as set out in the Initial Order and in

subsequent Orders.

35. The Monitor and Cassels have maintained detailed records of their professional time and costs. The

Monitor's fees and disbursements for the period ending October 31, 2014 and Cassels' fees and

disbursements for the period ending November 14, 2014 were previously approved by this Court

pursuant to the November 27 Order (see Appendix "C"). The Monitor is seeking approval of its fees

and disbursements for the period from Novemt~er 1, 2014 to March 10, 2015 and those of Cassels for

the period from November 15, 2014 to March 13, 207 5 (the "Periods"), as well as the estimated fees

and disbursements to complete the administration, in connection with the performance of their duties in

these CCAA Proceedings.

36. Pursuant to paragraphs 29, 30 and 31 of the Initial Order, any expenditure or liability properly made ar

incurred by the Monitor, including the fees and disbursements of the Monitor and the fees and

disbursements of its legal counsel, were authorized to be paid an a periodic basis subject to any final

assessment or taxation as may be ordered by the Court, In addition, an Administration Charge, in the

amount of $750,000, was granted as security for the professional fees and disbursements of the

Monitor, the Monitor's counsel and the B+C Entities' counsel in respect of these CCAA Proceedings.

11



37. The total fees of the Monitor during the Periods amoun# to $298,487.5Q, together with expenses and

disbursements in the amount of $1,186.18 (both excluding GST i HST) (collectively, the "Monitor's

Fees and Disbursements"}, The time spent by the Monitor's personnel during the Periods is mare

particularly described in the A~davit of G. Bencha~a, swam on March 18, 2015 in support hereof and

attached as Appendix "F" to this report (the "Benchaya A~davft"). The Benchaya Affidavit includes

a summary of the personnel, hours, and hourly rates charged by the Monitor in respect of the within

proceedings fnr the Periods.

38. The total fees for services provided by Cassels during the Periods amount to $109,022.04, including

expenses and disbursements (excluding GST /HST) (collectively, the "Cassels' Fees and

Disbursements"). The time spent by Cassels personnel during the Periods is more particularly

described in the Affidavit of R. S. Kukulowicz, sworn March 17, 2015 in support hereof and attached as

Appendix "G" to this report (the "Kukufowicz Affidavit"j. Included in the Kukulowicz Affidavit is a

summary of the personnel, hours, and hourly rates charged by Cassels in respect of the within

proceedings for the Periods.

39. As at the date of this Fourth Report, the Monitor estimates that, barring unforeseen circumstances, the

fees and disbursements of the Monitor far the period from March 10, 2015 and Cassels for the period

from March 73, 2015 up and including the effective date of the Monitor's discharge will not exceed

$50,OOQ (excluding GST /HST) on an aggregate basis for the Monitor and Cassels (the "Completion

Fee Estimate"}. As per the Sale Agreement, any monies remaining after payment of the fees and

disbursements of the Monitor and its counsel will be transferred to the Fluid.

40. The Monitor respectfully submits that the Monitor's Fees and Disbursements and the Cassels' Fees

and Disbursements are reasonable in the circumstances and have been validly incurred in accordance

with the provisions of the Initial Order. Accordingly, the Monitor now seeks the approval of the

Monitor's Fees and Disbursements and Cassels' Fees and Disbursements as well as the Completion

Fee Estimate.

12



Monitor's Conclusions and Recommendations

41. Based on the foregoing, the Monitor respectfully recommends that this Honourable Court issue an

Order granting the relief detailed in paragraph 6(iv) of this Fourth Report.

All of which is respectfully submitted this 18th day of March, 2015.

Richter Advisory Group Inc.
in its capacity as Monitor of
2151456 Ontario inc. formerly known as Bombay & Co. Ins.
1677711 Ontario Inc. formerly known as Bowring & Co. lnc. and
1115926 Ontario Inc. formerly known as Benix & Co. Inc.

Per:

Gilles Benchaya, CPA, CA, CIRP

~` ~

Adam Sherman, MBA, CIRP
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Court File No. ~U(~ -~1~s-1 ̀  d~CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE

JUSTICE PENNY

WEDNESDAY, THE 6Tx

DAY OF AUGUST, 2014

IN THE MATTER OF THE COMPANl'ES' CREDITORS
ARIZANGEMENTACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF BOMBAY & CO. INC., BOWRING &
CO. INC. AND BENIX & CO. INC. (the "Applicants")

INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies' Creditors

Ar~angementAct, R.S.C. 1985, c. C-36, as aanended (the "CCAA") was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of Freddy Benitah sworn August 6, 2014 and the Exhibits

thereto (the "Benitah Affidavit"), and the Pre-filing Report of the proposed Monitor, Richter

Advisory Group Inc. ("Richter") dated August 6, 2014 (the "Pre-filing Report") and on being

advised that the secured creditors who are likely to be affected by the charges created herein

were given notice, and on hearing the submissions of counsel for the Applicants, Ca~ladian

Imperial Bank of Commerce ("CIBC") and Richter, and on reading the consent of Richter to act

as the Monitor,
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S~RVIC~

L THIS COURT ORDERS that the time for service of the Notice of Application and the

Application Record is hereby abridged and validated so that this Application is properly

returnable today alid hereby dispenses with fiirthez• service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that each Applicant is a company to which

the CCAA applies.

PLAN OF AItItANGEMENT

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may,

subject to further order of this Court, file with this Court a plan of compromise or arraYigement

(hereinafl:er referred to as the "Plan").

POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicants shall remain in possession and control of

their current and future assets, undertakings and properties of every nature and kind whatsoever,

and wherever situate including all proceeds thereof (collectively, the "Property"). Subject to

further Order of this Coiut, the Applicants shall continue to cazry on business in a manner

consistent with the preservation of their business (collectively, the "Business") and Property.

The Applicants are authorized and empowered to continue to retai7z and employ the employees,

consultants, agents, experts, accotu7tants, counsel and such other persons (collectively

"Assistants") currently retained or employed by them, with liberty to retain such further

Assistants as they deem reasonably necessary or desirable in the ordinary course of business or

for the carrying out of the teams of this Order.

5. THIS COURT ORDERS that the Applicant shall be entitled to continue to utilize the

central cash management system currently in place as described in the Benitah Affidavit and

replace it with the blocked account and central cash management system contemplated in the

Facility Agreement (as defined below) and the Definitive Doclunents (as defined below) (the

"Cash Management System") and that any present ox future bank providing the Cash
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Management System shall not be i.ulder any obligation whatsoever to izlquire into the propriety,

validity or legality of any transfer, payment, collection or other action taken under the Cash

Management System, or as to the use or application by the Applicant of fields transferred, paid,

collected or otherwise dealt with in the Cash Management System, shall be entitled to provide

the Cash Management System without any liability in respect thereof to any Person (as

hereinaftez• defined) other than the Applicant, puz•suant to the tei7ns of the documentation

applicable to the Cash Management System, and shall be, in its capacity as provider of the Cash

Managen-~ent System, an unaffected creditor under the Plan with regard to any claims ox

expenses it xnay suffer ox incur in coruiection with the provision of the Cash Management

System.

6. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the

following expenses whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee benefits, vacation pay and

expenses (incl~.iding expenses incurred by employees on behalf of the Applicants on

company or employee credit cards for which the employee is personally liable)

payable on or afl:er tl7e date of this Order, in each case incurred in the ordinary col~rse

of business a11d consistent with existing compensation policies and arrangements

including any and all cheques for such employee obligations which have been issued,

but not cleared prioz~ to the date of this Order;

(b) the fees and disbursements of any Assistants retained or employed by the Applicants

in respect of these proceedings, at their standard rates and charges;

(c) amounts owing to vendors (including, without limitation, foreign sales agents,

suppliers, transportation providers and customs brokers) determined by the

Applicants to be necessary in ordez• to ensure an uninten•upted supply of goods and

services to the Applicants and material to t11e continued operation of the Business,

provided that such payments are approved in advance by the Monitor or by further

Order of the Court; and

(d) amounts payable in respect of customs and duties;
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a~7d to cozltinue to honour or comply with existing wai7ai~ty and retuzn policies, customez•

deposits, customer layaways and pre-payments, gift cards and similar programs offered by the

Applicant.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the

Applicants shall be entitled but not required to pay all reasonable expenses inctuxed by the

Applicants in carrying on the Busiiaess in the ordinary course after this Order, and in carrying out

the provisions of this Order, which expenses shall include, without limitation;

(a) all expenses and capital expenditures reasonably necessary for the preservation of the

Property or the Business including, without lunitation, payments on account of

izlsurazlce, maintenance and security services; and

(b) payment for goods ot• services actually supplied to the Applicants following the date

of this Order.

8. THIS COURT ORDERS that each Applicant shall remit, in accordance with legal

requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of

any Pzovince thereof or any other taxation authority which are required to be

deducted from employees' wages, including, without limitation, amounts ui respect of

(i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and

(iv) income taxes;

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes")

required to be remitted by the Applicant in connection with the sale of goods and

sez•vices by it, but only where such Sales Taxes are accrued or collected after the date

of this Order, or where such Sales Taxes were accrued or collected prior to the date of

this Order but not required to be remitted until on or after the date of this Ordex, and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or

any political subdivision thereof ox any other taxation authority in respect of

municipal realty, municipal business or other taxes, assessments or levies of any

nature or kind which are entitled at law to be paid in priority to claims of secured
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creditors and which are attributable to or in respect of the carrying on of t11e Business

by Applicant.

9. THIS COURT ORDERS that until a real property Lease is disclaimed ox resiliated in

accordance with the CCAA, each Applicant shall pay all amounts constituting rent or payable by

it as rent under real property leases (including, for gxeater certainty, common area maintenance

charges, utilities and realty taxes and any other amounts payable to the landlord under the lease)

or as otherwise may be negotiated between the Applicant and the landlord from time to time

("Rent"), fox the period corrunencing from and including the date of this Order, twice-monthly in

equal payments on the first and fifteenth day of each month, in advance (but not in arrears). On

the date of the first of such payments, any Rent relating to the period commencing from and

including the date of this Order shall also be paid.

10. THIS COURT ORDERS i:hat, except as specifically permuted herein, i:he Applicants are

hexeby directed, until fiu-ther Order of this Court: (a) to make no payments of principal, interest

thereon or othez-wise on account of amoiurts owing by the Applicants to any of their creditors as

of this elate; (b) to grant no secuz~ity interests, trust, liens, charges or encumUrances upon or in

respect of any of its Property; and (c) to not grant credit or inctu• liabilities except in the ordinary

course of the Business.

RESTRUCTURING

11. THIS COURT ORDERS that the Applicant shall, subject to such requirements as are

imposed by the CCAA and such covenants as may be contained in the Definitive Docun~.ents (as

hereinafter defined), have the right to:

(a) permanently oz• temporarily cease, downsize or shut down any of their business or

operations,

(b) terminate the employment o C such of their employees or temporarily lay off such of

their employees as they deem appropriate; and

(c) pursue all avenues of refinancing of their Business or Property, in whole or part,

subject to prior approval of this Cotu~t being obtained before any material refinancing,
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all of the foregoing to permit the Applicants to pz~oceed with an orderly restructuring of the

Business (the "Restructuring").

12. THIS COURT ORDERS that each Applicant shall provide each of the relevant landlords

with notice of its intention to remove any fixtures from any leased premises at least seven (7)

days prior to the date of the intended removal. The relevant landlord shall be entitled to have a

representative present in the leased premises to observe such removal and, if the landlord

disputes an Applicant's entitlement to remove any such fixture under the provisions of the lease,

such fixture shall remain on the premises and shall be dealt with as agreed between any

applicable secured creditors, such landlord and the relevant Applicant, or by further Order of this

Court upon application by the xelevant Applicant on at least two (2) days' notice to such landlord

and any such secured creditors. If an Applicant disclaims or resiliates the lease governing such

leased premises in accordance with Section ~2 of the CCAA, it shall not be required to pay Rent

under such lease pending resolution of any such dispute (other than Rent payable for the notice

period provided for in Section 32(5) of the CCAA), and the disclaimer or resiliation of the lease

shall be without prejudice to the Applicant's claim to the fixtures in dispute.

13. THIS COURT ORDERS that if a notice of disclaimer or resiliation is delivered piusuant

to Section 32 of the CCAA, then (a) during the notice period prior to the effective time of'the

disclaimer or resiliation, the landlord may show the affected leased premises to prospective

tenants during no7•mal business hours, on giving the relevant Applicant anal the Monitox 24 hours'

prior written notice, and (b) at 1:I~e effective time of the disclaimer or resiliation, the relevant

landlord shall be entitled to take possession of any such leased premises without waiver of or

prejudice to any claims or rights such landlord may have against the relevant Applicant in

respect of such lease or leased premises, provided that nothing herein shall relieve such landlord

of its obligation to mitigate any dan7ages claimed in connection therewith.

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

14. THIS COURT ORDERS that until and including September 5, 2014, or such later date as

this Court may order (the "Stay Period"), no proceeding or enforcement process in any court or

tribunal (each, a "Proceeding") shall be commenced or continued against ox in respect at~.y of the

Applicants or the Monitor, ox affecting the Business or the Property, except with the written

consent of the Applicants and the Monitor, ox with leave of this Court, and any and all
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Proceedings currently under way against or in ~•espect of any of the Applicants oz• affecting the

Business o~~ the Property are hereby stayed and suspended pending fiu-ther Order of this Court.

NO EXERCISE OF RIGHTS OR 12EMEDIES

15. THIS COURT ORDERS that during the Stay Period, all rights and z•eiz~edies of any

individual, firm, corporation, goveriunental body or agency, or aaiy other entities (all of tl~e

foregoing, collectively being "Persons" and each being a "Person") against or in respect of any of

the Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and

suspended except with the written consezzt of the Applicants and the Monitor, or leave of this

Cotut, provided that nothing in this Order shall (i) empower airy Applicant to carry oi~ aiay

business which such Applicant is not lawfully entitled to carry on, (ii) afFect such investigations,

actions, suifs or proceedings by a regulatoz•y body as are permitted by Section 11.1 of the CCAA,

(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERI+ER~NC~ WITH RIGHTS

16. THIS COURT ORDERS that during the Stay Period, no Person shall discozltinue, fail to

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,

contract, agreement, licence or permit in favour of or held by any of the Applicants, except with

the written consent of the Applicants and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

17. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written

agreements with any of the Applicants or statutory or z•egulatoi~y mandates for the supply of

goods and/or services, including without limitation all computer soFtware, communication and

other data services, centralized banking services, payroll services, insurance, transportation

services, utility or other services to the Business or any of the Applicants, are hereby z~esri•ained

u~itil further Order of this Court from discontinuing, altering, interfering with or terminating the

supply of such goods oi~ services as may be required by the relevant Applicants, and that the

Applicants shall be entitled to the continued use of their current premises, telephone numbers,

facsimile numbers, Internet addresses and domain names, provided in each case that the izormal

prices oz' charges far all such goods or services received after the date of this Order are paid by
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the relevant Applicant in accordance with normal payment practices of such Applicant or such

other practices as may be agreed upon by the supplier or service provider and each of the

relevant Applicants and the Monitor, or as may be ordered by this Court.

NON-DEROGATION OF RIGHTS

18. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person

shall be prohibited fiom requiring immediate payment For goods, services, use of lease or

licensed property or other valuable consideration provided on or after the date of this Order, nor

shall any Person be undez• az~y obligation on or after the date of this Order to advance or re-

advai~ce any monies or otherwise extend any credit to any of the Applicvits. Nothilig in this

Order shall derogate from the rights conferred and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

19. THIS COURT ORDERS that during the Stay Period, and except: as pezmitted by

subsection 11.03(2) of the CCAA, no Proceeding maybe commenced or continued against any

of the former, current or future directors or officers of any of the Applicants with respect to any

claim against the directors or officers that arose before tale date hereof and that relates to any

obligations of the Applicants whereby the directors or officexs are alleged under any law to be

liable in their capacity as directors or officers for the payment or per~or7nance of such

obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is

sanctioned by this Court or is refused by the creditors oFthe Applicants or this Court.

DIRECTORS' AND OFFICERS' INDENINTFICATION AND CHARGE

20. THIS COURT ORDERS that each Applicant shall indemnify its directors and ofrcers

against obligations and liabilities that they may inctu• as directors or officers of the Applicant

after the commencement of the withizi proceedings, except to the extent that, with respect to any

officer or director, the obligation or liability was incurred as a result of the director's ox officer's

gz~oss negligence or wilful misconduct,

21. THIS COURT ORDERS that the directors and officers of the Applicants shall be entitled

to the benefit of and are Hereby granted a charge (the "Directors' Charge") on the Property,

which charge shall be allocated such that the Property of each Applicant shall stand as security
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for the indeiru7ity of such Applicant in favour of its officers and directors, and shall not exceed

an aggregate amount of $1 million in respect of the Property of Bombay & Co. Inc., $600,000 in

respect of the Property of Bowring & Co. Inc., and $100,000 in respect of the Pxoperty of Benix

& Co. Inc., as security for the indez~~~iities p~~ovided in paragraph 20 of this Order. The

Directors' Charge shall have the priority set out in paragraphs 39 and 41 herein.

22. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance

policy to the contrary, (a) no insurer sha11 be entitled to be subrogated to or claim the benefit of

the Directors' Charge, and (b) the Applicants' directors and officers shall only be entitled to the

benefit of the Directors' Charge to the extent that they do not have coverage under any directors'

and officers' insurance policy, or to the extent that such coverage is insufficient to pay amounts

indemnified in accordance with paragraph 20 of this Order.

APPOINTMENT OF MONITOR

23. THIS COURT ORDERS that Richter is hereby appointed pursuant to the CCAA as the

Moiaitor, an officer of this Court, to monitor the business and 'fniancial affairs of the Applicants

with tl~e powers alid obligations set out iza the CCAA or set forth herein and that the Applicants

and their shareholders, officers, directors, and Assistants shall advise the Monitor oI' all material

steps taken by the Applicants pursuant to this Order, and shall co-operate fully with the Monitor

izz the exercise of its powers and discharge of its obligations and provide the Monitor with the

assistance that is necessary to enable the Monitor to adequately carry out the Monitor's functions.

24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby dit•ected and empowered to:

(a) monitor• the Applicants' receipts a11d disbursements;

(U) report to this Court at such trines and intervals as the Monitor may deem appropriate

with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the pz•oceedings herein;

(c) assist the Applicants, to the extent required by the Applicants, in its dissemination, to

the DIP Lender and its counsel on a weekly basis of financial and other information
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as agreed to between the Applicants and the DIP Lender which may be used in these

proceedings including z•eporting ot~ a basis to be a~•eed with the DIP Lender;

(d) advise the Applicants in the preparation of their cash flow statements and repotting

required by the DIP Lender, which information shall be reviewed with the Monitor

and delivered to the DIP Lender and its counsel on a periodic basis, but not less than

weekly, or as otherwise agreed to by the DIP Lendez•;

(e) advise the Applicants in their development of the flan and any amendments to the

Plan;

(~ assist the Applicants, to the extent required by the Applicants, with the holding and

administering of credito~•s' or shareholders' meetings for voting on tl~e Plan;

(g) have full and complete access to the Property, including the premises, books, records,

data, including data in electronic foi7n, and other financial documents of the

Applicants, to the extent that is necessary to adequately assess the Applicants'

business and financial affairs or to perform its duties arising under this Order;

(h) be at liberty to engage independent legal counsel or such other persons as the Monitor

deems necessary or advisable respecting the exercise of its powers and performance

of its obligations under this Order; and

(i) pei~Form such other duties as are required by this Order or by this Court from time to

time.

25. THIS COURT ORDERS that the Monitor shall not take possession o~the Property and

shall take no part whatsoever in the management or supervision of the management of the

Busiizess aid shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or a1ry part thereof.

26, THIS COURT ORDERS that nothing herein contained shall require the Monitor to

occupy oi- to take control, care, charge, possession or management (separately and/or

collectively, "Possession") of any of the Property That might be enviroiunentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
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or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or ofihex contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

WateN Resources Act, or the Ontario Occupational Health and Safety Act and xegulations

thereunder (the "Enviromnental Legislation"), provided however that nothing herein sl~ail

exempt the Monitor from any duty to report or make disclosure imposed by applicable

Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in

pursuance of the Monitor's duties and powers under this Order, be deemed to be in Possession of

any of the Property within the n~.eaning of any Environmental Legislation, unless it is actually in

possession.

27. THIS COURT ORDERS that that the Monitor shall provide any creditor of the

Applicants and the DTP Lender with information provided by the Applicants in response to

reasonable requests for information made in writing by such creditor addressed to the Monitor.

The Monitor• shall not have any responsibility or liability with respect to the information

disseminated by it pursuant to this paragraph. In the case of information that the Monitor has

been advised by the Applicants is confidential, the Monitor shall not provide such information to

creditors unless otherwise directed by this Court or on such terms as the Monitor and the

Applicants may agree.

28. THIS COURT ORDERS that, in addition to the rights and protections afforded the

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or

obligation as a result of its appointment or t11e carrying out of the provisions of this Order, save

and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

29. THIS COURT OR.D~RS that the Monitor, counsel to the Monitor and counsel to the

Applicants shall be paid their reasonable fees and disbursements, in each case at their standard

rates and charges, by the Applicants as part of the costs of these proceedings. The Applicants are

hereby authorized and di~•ected to pay the accounts of the Monitor, counsel for the Monitor and

counsel for the Applicants on a bi-weekly basis and, in addition, the Applicants are hereby

authorized to pay to the Monitor, counsel to the Monitor, and counsel to the Applicants, retainexs
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in the amounts of $75,000, $35,000 and $35,000, respectively, to be held by them as security for

payment of their respective fees and disbursements outstanding from time to time

30. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts

fioin time to time, and for this purpose the accounts of the Monitor and its legal counsel are

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

31. THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, and the

Applicants' counsel shall be entitled to the benefit of and are hereby granted a charge (the

"Administration Charge") oz1 the Property, which charge shall not exceed an aggregate amount of

$750,000, as security for their professional fees and disbursements incurred at the standard rates

and charges of the Monitor and such counsel, both before and after the making of this Order in

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

paxagraphs 39 and 41 hereof.

DIP FINANCING

32. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to

obtain and borrow under their existing credit facilities from CIBC (the "DTP Lender") in order to

finance the Applicants' working capital requirements and other general corporate purposes and

capital expenditures, pxovided that aggregate borrowings under such credit facilities shall not

exceed $20 million unless permitted by fiu-ther Order of this Court.

33. THIS COURT ORDERS THAT such credit facilities shall be on the terms and subject to

the conditions set forth in the Amended, Restated and Consolidated Credit Agreement between

CIBC and the Applicants dated as of Decembex 13, 2010 (as amended, the "Existing Credit

Agreement"), as amended by the First Amended and Restated Forbearance Agreement between

CIBC and the Applicants dated as of August 5, 2014 (the "DIP Forbearance Agreement") (the

Existing Credit Agreement acid the DIP Forbearance Agreeme~at, being together the "Facility

Agreement"), filed.

34. THIS COURT ORDERS that the Applicants axe hereby authorized and empowered to

execute and deliver such additional credit agreements, mortgages, charges, hypothecs and

security documents, guarantees, blocked account and othex contxol agreements and other

definitive docunnents (together with all such definitive documents previously executed and
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delivered by the Applicants and presently in force and effect, the "Definitive Documents"), as are

contemplated by the Facility Ab Bement or as may be reasonably required by the DIP Lender

pursuant to the terms thereof, and the Applicants are hereby authorized and directed to pay and

perform all indebtedness, interest, fees, liabilities and obligations to the DTP Lender under and

pursuant to the Facility Agreement and the Definitive Documents as and when the same become

due and are to be performed, notwithstanding any other provision of this Order.

35. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is

hereby granted a charge (the "DIP Lender's Charge") on the Property, which DIP Lender's

Charge shall not secure an obligation that exists before this Order is made. The DIP Lender's

Charge shall have the priority set out in paragraphs 39 and 41 hereof.

36. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP Lender may take such steps from time to time as it may deem necessary or

appropriate to file, register, record or perfect the DIP Lender's Charge or any of the

Definitive Documents;

(b) upon the occurrence of an event of default under the Facility Agreement, the

Definitive Doctunei~ts or the DTP Lender's Charge, a Terminating Event (as defined

in tl~e Facility Ab Bement), oi• following the Termination Date (as defined i~~. the

Facility Agieement), the DIP Lender may exercise any of its rights and remedies

against the Applicants or the Property under or pursuant to the Facility Agreement,

Definitive Documents and the DIP Lender's Chaxge, subject to the following:

(i) the DIP Lender shall give the Applicants and the Monitor not less than
three (3) business days' notice of its i~1te11tion to enforce its rights and
remedies against the Applicants and the Property (other than rights and
remedies under the DIP Charge or other security) under the Facility
Agreement and the Definitive Documents, including to cease making
advances to the Applicants, to set off and/or consolidate any amounts
owing by the DIP Lendez• to the Applicants against the obligations of the
Applicants to the DIP Lendez• tuzder the Facility Agreement, the Definitive
Documents and the DIP Lender's Charge, to accelerate payments aid give
other notices;

(ii) any exercise by the DIP Lender of its rights and remedies against the
Applicants or the Property under the DIP Charge or other security shall be

DM_TOR/299978.00001 /735291 G.3 A



by application to the Court far the appointment of a receiver made on at
least three (3) business days' notice to the Applicants and the Monitor; and

(iii) during the notice periods referred to in subparagraphs (i) and (ii) above,
which notice periods may run concurrently, the DIP Lender shall continue
to fund only the payment by the Applicazits of employee wages, Priority
Payables (as defined in the Facility Agreement) ai~.d, provided there is
sufficient availability, such expendiiuxes as are contemplated in the then
current Approved CCAA Cash Flows (as defined in the Facility
Agreement) and reasonably requested by the Applicants and as agreed by
the Lender acting in its sole and unfettered discxetiozl;

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any

trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

Applicants or the Property.

37. THIS COURT ORDERS AND DECLARES that the DIP Lender, with respect to the

Facility Agreement and the Definitive Documents shall be treated as unaffected in any plan of

arrangement or compromise filed by the Applicants under the CCAA, or ally proposal filed by

the Applica~lts under the Bankruptcy and Insolvency Act of Canada (the "BIA"), or any plan of

arrangement filed under the Canada Business Corporations Act or equivalent provincial

legislation, with respect to any advances made under the Facility Agreement or the Definitive

Documents and in furtherance thereof the DIP Lender, in its capacity as pre-filing lender and

DTP Lender under the Facility Agreement shall be unaffected by the stay of proceedings

provided for in pa~•agraphs 14 through 17 hereof, but subject to the conditions as set out in

paragraph 36(b) (i) through (iii).

38. THIS COURT ORDERS that the Applicants are hereby authorized to pay to the DIP

Lender, in accordance with the terms of the Facility Agreement and the Definitive Documents,

from fiends on hand, or fronn fiords generated by post-filing sales of inventory or otherwise, any

and all amounts owing by the Applicants on account of their pre-filing indebtedness.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

39. THIS COURT ORDERS that the priorities of the Directors' Charge, the Administration

Charge and the DIP Lender's Charge, as among them, shall be as follows:

First —Administration Charge;
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Second —Directors' Charge; and

Third —DIP Lender's Charge.

40. THIS COURT ORDERS that the filing, registration or perfection of the Directors'

Charge, the Administration Charge or tl~e DTP Lender's Charge (collectively, the "Charges")

shall not be required, and that the Charges shall be valid and enforceable foz• all puzposes,

including as against any right, title ox interest filed, registered, recorded or perfected subsequent

to the Charges coming into existence, notwithstanding any such failure to file, registez•, record or

perfect.

41, THIS COURT ORDERS that each of the Directors' Charge, the Administration Charge

and the DIP Lender's Charge (all as constituted and defined herezn) shall constitute a charge on

the Property and such Charges shall rank in priority to all other security interests, trusts, liens,

charges and encumbrances, claims of secured creditors, statutory or otherwise (collectively,

"Encumbrances") in favour of any Person, with the exception, pending further Order of this

Court, of:

(a) subject to paragrap1145 hereof, those secured creditors with validly perfected security

against the Property who have not been served with the materials tiled in support of

this Order, axzd

(b) validly perfected purchase money security interests and statutory claims for sales

taxes or employment related liabilities that have priority over t11e Existing Security

(as defined in the Facility Agreement).

42. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as

may be appz~oved by this Court, the Applicants shall iaot grant a~~y E~Zcuxn.brances over any

Property that rank in priority to, ox pari passu with, any of the Directors' Charge, the

Administration Charge the DIP Lender's Charge, or the Existing Security unless the Applicants

also obtains the prior written consent of the Monitor, the DIP Lender and the beneficiaries of the

Directors' Charge and the Administration Charge, or fiixtlzer Order of this Court.

43. THIS COURT ORDERS that the Directors' Charge, the Administration Charge, the

Facility Agz~eeznent, the Definitive Documents and the DIP Lender's Charge shall not be
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rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the

benefit of the Charges (collectively, the "Chargees") andlor the DIP Lender thereunder shall not

otherwise be limited or impaired in any way by (a) the pendency of these proceedings and the

declarations of insolvency made herein; (b) any applicatiozz(s) for bankruptcy orders) issued

pursuant to BIA, or airy bankruptcy order made pursuant to such applications; (c) the filing of

airy assigmnents for the general benefit of creditors made pursuant to the BTA; (d) the provisions

of any federal or provincial statutes; oz• (e) any negative covenants, pz~oliibitions or other similar

provisions with respect to bon~owit~gs, incurring debt or the creation of Encumbrances, contained

in any existing loan documents, lease, sublease, offer to lease oz other agreement (collectively,

an "Agreement") which binds any of the Applicants, and notwithstanding any provision to the

contrary in any Agreement:

(a) neither the creation of the Charges nor tl~e executiozl, delivery, perfection, registration

or performance of the Facility Agreement or the Definitive Documents shall create or

be deemed to constitute a breach by any of the Applicants of any Agreement to which

it is a party;

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

any breach of any Agreement caused by or resulting from the Applicants entering into

the Facility Agreement, the creation of the Charges, or the execution, delivery or

perfoi7nance of the Definitive Documents; and

(c) the payments made by the Applicants pursuant to this Order, the Facility Agreement

or the Defiziitive Documents, and the granting of the Charges, do not and will ~~ot

constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive

conduct, or other challengeable or voidable transactions under any applicable law.

44. THIS COURT ORDERS that asiy Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Applicants' interest in such real property leases.

45. THIS COURT ORDERS that the Monitor shall send by courier or registered mail a copy

of this Order, with a cover leiler referencing this paragraph and directing the recipient to the

materials filed in support of this motion as posted on the Monitor's website, to all parties who

have registered financing statements in accordance with the Personal Property Security Act
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(Ontaz•io) or similar provincial statzztes in Canada (other than those described in paragraph 41(b)

hereof (eac11 a "Secured Party" and collectively the "Secured P~s-ties") to the addresses noted for

such party noted therein within 2 business days of the date of this Order. Any Secured Party

who wishes to oppose oz• challenge the terms of this Order including the priority of the Charges

granted herein must do so by delivering responding material to the Applicants, the Monitor, and

the DTP Lender no later than AL~gust 19, 2014 and a motion to hear such objection will be

scheduled no later than August 22, 2014. The security interest of all Secured Creditors who do

not deliver• responding materials as aforesaid will be subordinate to the Charges effective August

19, 2014.

SERVICE AND NOTICE

46. THIS COURT ORDERS that the Monitoz• shall (i) without delay, publish in the Globe

and Mail a notice containing the information prescribed udder the CCAA, (ii) within five days

after the date of this Order, (A) snake this Order publicly available in the manner prescribed

under t11e CCAA, (B) send, in the prescribed manner, a notice to every known creditor who has a

claim against the Applicants of more than $1000, and (C) prepare a list showing the names and

addresses of those creditors and the estimated amounts of those claims, and make it publicly

available in the prescribed manner•, all in accordance with Section 23(1)(a) of the CCAA and the

regulations made thereunder.

47. THIS COURT ORDERS that the E-Service Protocol of the Corrunercial List (the

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Cormnercial List

website at htt~://www.ontariocourts.ca/scLpractice/practice-directions/toronfio/e-sexvice-

pz•otocol/) shall be valid and effective service. Subject to Rule 17.05 this Order sha11 constitute

an ordez• for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of

documents in accoz•dance with the Protocol will be effective on transmission. This Court further

orders that a Case Website shall be established in accordance with the Protocol with the

following URL "www.z•ichter.calen/insolvency-cases/b/bombay-and-co-inc-bowring-and-co-ine-

benix-and-co-inc".
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48. THIS COURT ORDERS that if the service or distribution of documents ixi accordance

with the Protocol is not practicable, the Applzcaz~ts and the Monitor are at liberty to serve or

distribute this Order, any other materials and orders in these proceedings, any notices or other

coi7•espondence, by forwarding true copies thereof by prepaid ordinary mail, cotuier, personal

delivery or facsimile transmission to the Applicants' creditors oz• other interested parties at theiz•

respective addresses as last shown on the records of the Applicants and that any such service or

distribution by courier, personal delivery or facsimile transmission shall be deemed to be

received on tl~e zaext business day following the date of forwaxding thez•eof, or if sent by ordinaxy

snail, on the third business day after mailing.

GENERAL

49. THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply

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

S0. THIS COURT ORDERS that nothing zn this Order shall prevent the Monitor from acting

as an interim receivez•, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Applicants, the Business or the Property.

S 1. THIS COURT HEREBY REQUESTS the aid and recogiution of any court, tribwial,

regulatory or administrative body having jurisdiction in Canada or in the Uiuted States, to give

effect to this Order and to assist the Applicants, the Monitor and their respective agents in

cai~~ying out the terms of this Order. All cotu-ts, tribunals, regulato~•y ai d adinzz~.istrative bodies

are hereby respectfiilly requested to make such orders and to provide such assistance to the

Applicants a~~d to the Monitor, as an officer of this Court, as may be necessary or desirable to

give effect to this Order, to grant representative status to the Monitor in any foreign proceeding,

ox to assist tl~e Applicants and the Monitor and their respective agents iii cai7ying out the terms

of this Order.

52. THIS COURT ORDERS that each of tl~e Applicants and tl~e Mozutor be at liberty and is

hereby authorized and ez~ipowered to apply to any court, tribunal, regulatory ox administrative

body, wherever located, for the recognition of this Order and for assistance in can•ying out the

terms of this Order, az~d that the Monitor is authorized and empowered to act as a representative
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in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

53. THIS COURT ORDERS that any interested party (including the Applicants and the

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days'

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

notice, if any, as this Court may order.

53A. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.
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Court File No. CV-14-10659-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

[COMMERCIAL LIST]

THE HONOURABLE /~ ~ , FRIDAY , TI-IE 22"d

NSTICE ~I ~ /t1~ ~ ~ DAY OI' AUGUST, 2014

IN TIIE MATTER OF THE COMPANIES' CREDXTORS
ARI2ANGEMENTACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT
INVOLVING BOMBAY & CO. INC. , BOWRING & CO INC. AND BENIX & CO. INC.

APPROVAL AND STAY EXTENSION ORDER

(Re Approval of Inventory Liquidation Consulting Agreement, SISP and stay extension)

THIS MOTION, made by Bombay & Co. Inc. ("Bombay"), Bowring & Co. Inc.

("Bowring") and Benix & Co. Tnc. ("Beaux", and together with Bombay and Bowring, the "B&C

entities"), puxsuant to the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as

amended (the "CCAA") was heard this day at 330 University Avenue, Toronto, Onta7~io.

ON READING the affidavit olFreddy Benitah affirmed August 15, 2014 and the

Exhibits thereto (the "Benitah Affidavit"), and the first report of the monitor, Richter Advisory

Group Inc. (the "Monitoz") dated August 19, 2014 (the "First Report") and on hearing the

submissions of counsel for the B&C Entities, counsel for the Canadian Imperial Bank of

Corrunerce (the "DIP Lender"), counsel for the Monitor, and such other parties as were present,

no one else appearilig although duly served as appeals from the affidavits of service of Taslla

Boyd swoz~n August 18, 2014 and August 20, 2014,
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion

Record is hereby abridged and validated so that this Motion is properly xetttrnable today and

hereby dispenses with fiirtl~er service thereof.

APPROVAL OF INVENTORY LIQUIDATION CONSULTING AGIt~EMENT

2. THIS COURT ORDERS AND DECLARES that the inventory liquidation consulting

agreeine~~t dated August 15, 2014 (the "Inventory Liquidation Consulting Agreement") described

iii the affidavit of Freddy Benitah affirmed on August 15, 2014 (the ̀ Benitah Affidavit") and

attached thereto as Exhibit "C" (subject to such non-material amendments as may be agreed to

by the B&C Entities and approved by the Monitor, after consultation with tlZe DIP Lender)

among the B&C Entities and a joint venture comprised of Merchant Retail Solutions, ULC, an

affiliate of T-Tilco Merchant Resources, LLC, and Gordon Brothers Canada ULC, an affiliate of

Gordon Brothers Retail Partners LLP (collectively, the "Consultant") be and is hereby approved

and the B&C Entities and the Monitor, after consultation with the DIP Lender, are hereby

authorized and directed to take such steps as they deem necessary or advisable to carry out the

Inventory Liquidation ConstYlting Agreement.

3. THIS COURT ORDERS that the Sale Guidelines attached 1lereto as Schedule "A be and

are hereby approved and that the liquidation of the inventory and FF&E in tl~.e Stores (as defined

izz the Tnveiltory Liquidation Consulting Agreement) shall be conducted in accordance with such

Sale Guidelines. In the event of a conflict as between the terms of the Inventory Liquidation

Consulting Agreeinei~t and the teams of the Sale Guidelines, the terms of the Sale Guidelines

shall prevail.

SALE AND INVESTMENT SOLICITATION PROCESS

4. THIS COURT ORDERS that the sale and investznei~.t solicitation process (the "SISP")

attached hereto as Schedule "B" (subject to such non-material amendments as may be agreed to

by the B&C Entities and approved by the Monitor, after consultation with the DIP Lender) is

hereby approved and the B&C Ei~.tities and the Monitor, after consultation with the DIP Lender,

are hereby authorized and directed to take such steps as they deem necessary or advisable to
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carry out the SISP, subject to prior approval of this Court being obtained before completion of

any such sale or financing under the SISP.

STAY EXTENSION

5. THIS COURT ORDERS that the Stay Period (as defined in paragraph 14 of the Initial

Order be and is hereby extended until and including November 28, 2014.

L

ON / ~n~~~.; 
r.~~,~.

AUG 2 2 201b

~~
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SALE GUIDELINES

The following procedures shall apply to any sale of inventory ordinarily sold in the Stores (as
derned below) and located in the Stores, warehouse or distribution centres, and assets or other

property owned by the B&C Entities (as defined by the Oxder to which these Sale Guidelines are
appended —the "Order" which B&C Entities axe referred to as tkze "Merchant" herein), other
than real property leases, (collectively, the "Merchandise") and any fixtures, furniture and
equipment (collectively, the "FF&E") owned by the Merchant in connection with a sale (the
"Sale") to be held by the Merchant with the assistance of the Consultants (as such term is
defined in the Order) in the Merchant's retail stores (individLtally a "Store" and, collectively,
the "Stores"), such Sale to end by no later than November 24, 2014:

Except as otherwise expressly set• out herein, and subject to: (i) an Order of the Ontario
Superior Court of Justice (Commercial List) (the "Court") approving the Inventory
Liquidation Consulting Agreement; or (ii) any written agreement between the Merchant

and the applicable lan.dlord(s) (individually, a "Landlord" and, collectively, the

"Landlords"), or (iii) as otheivvise set forth herein, the Sale shall be conducted in
accordance with the terms of the applicable leases/or other occupancy agreements for

each of the affected Stores (individually, a "Lease" and, collectively, the "Leases").

2. The Sale shall be conducted so t11at the Stores remain open during the nornnal hours of
operation provided for in the respective Leases for t11e Stoxes. Rent payable under the
respective Leases shall be paid as provided in the Initial CCAA Order dated August 6,
2014.

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

4. All display and hanging signs used by the Merchant in consultation with the Consultant
in connection with the Sale shall be professionally produced and all hanging signs shall
Ue Bung in a professional manner. The Merchant may advertise the Sale at the Stores as a
"sale on everything", "store closing" or similar theme sale at the Stores (save that no
signs shall advertise the Sale as "bankruptcy", "a liquidation" or a "going out of business
sale"). Forthwith upon request, fihe Merchant shall pxovide the proposed signage
packages by e-mail or facsimile to the applicable Landlords or to their counsel of record
and the applicable Landlord shall notify the Merchant of any requirement for such
signage to otherwise comply with the terms of the Lease and/or the Sale Guidelines and
where the provisions of the Lease conflicts with these Sale Guidelines, these Sale
Guidelines shall govern. The Merchant shall not use neon or day-glo or handwritten
signage, other t11an "you pay" and "topper" signs. If a Landlord is concen~ed with "Store
Closing" signs being placed in the front window of a Store or with the number or size of
the signs in the front window, the Merchant and the Landlord will discuss the Landlord's
concerns and work to resolve the dispute. Furthermore, with respect to enclosed ma11
Store locations without a separate entrance from the exterior of the enclosed mall, no
exterior signs or signs in common areas of a mall shall be used unless permitted by the
applicable Lease. Nothing contained herein shall be construed to create or impose upon
the Merchant any additional restrictions not contained in the applicable Leases. 7n
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addition, the Merchant shall be permitted to utilize exterior banners/signs only at stand

alone or strip mall Stores or enclosed mall Stores with a separate entrance fronn. the
exterior of the enclosed mall; provided, however, that where such banners are not
permitted by the applicable Lease and the Landlord requests in writing that the baiuzers
are not to be used, no banners shall be used. .Any banners permitted to be used shall be
located or hung so as to make clear that the Sale is being conducted only at .the affected
Store and shall not be wider than the prerz~ises occupied by the affected Store. All
exteriox banners shall be professionally hung and to the extent that there is any damage to
the facade of the premises of a Stoxe as a result of the hanging or removal of the exterior
banner, such damage shall be professionally repaired at the expense of the Mexchant,

The Merchant shall be pez7x~.itted fio utilize sign walkers and street sigiiage; provided,
however, such sign walkexs and street signage shall not be located on the shopping centre
or mall premises.

6. Conspicuous signs shall be posted in the cash xegister areas of each Store to the effect
that all sales are "final" and that customers with any questions or complaints subsequent
to the conclusion of the Sale inay contact a named representative of the Merchant or the
Consultant at a specified telephone number.

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

At the conclusion of the Sale, the Merchant shall arrange that the premises fox each Store
are in "broom-swept" and clean condition, and shall otherwise leave the Stores in the
same conditio~z as on the conunencement of the Sale, ordinary wear and tear excepted.
No fixtures nrxay be removed without complying with the provisions of the Initial Order
of the Court, dated August 6, 2014. In any event, no property of any la~ndloxd of a Store
shall be removed ox sold during the Sale.

9. Subject to paragraph 8 above, the Merchant in consultation with the Cozlsultant may sell
furniture, fixtures and equipment ("FF&E") owned by the Merchant and located in the
Stores during the Sale. The Merchant may advertise the sale of FF&E consistent with the
guidelines provided i11 paragxapl~s 4 aa~d 6 hereof oil the understanding that the Laizdlord
may require such signs to be placed in discreet locations within the Store reasonably
acceptable to the Landlord. Additionally, the purchasers of any FF&E sold dluing the
Sale shall only be permitted to remove the ~'F'&E either through the back shipping areas
designated by the Landlord or through other areas after regular store business hours ox
through the front door of the Store during Store business hours if the FF&E tail fit in a
shopping bag with Landlord's supervision as required by the Landlord. The Merchant
shall repair any damage to the Stores resulting from the removal of any FF&E.

10. The Merchant shall not make any alterations to interior or exterior Store lighting. No
property of any landlord of a Store shall be removed or sold dtu~ing the Sale. The
hanging of exterior banners or other signage shall not constitute an alteration to a Store.
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11. The Consultant and its representatives shall have the same access rights to the Stoxes as

the Merchant under the terms of the applicable leases, and the landlords shall have the

rights of access to the Stores during the Sale provided fox in the applicable leases
(subject, for greater certainty, to the stay of proceedings set out in the Initial Order of the

Court, dated August 6, 2014).

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

Stores. Subject to an agreement between the Merchant and the Landlords, the Merchant
sha11 not augment the Merchandise included in the Sale except that they shall be entitled
to include in the Sale, Merchandise to be located in the Merchant's distribution centre
provided that it had been ordered by the Merchant prior to August 6, 2014 but has not yet
been delivered.

13. Except with xespect to FF&E that can fit in a shopping bag, removal of other furniture,
xnovable fixtures and equipment sha11 take place before ox after the regular hours of the
Store or shopping center and through service of the exits and cozridors designated by the

landlord. The Merchant may abandon any of the FF&E not sold in the Sale at the Store
premises at the conclusion of the Sale; provided however the landlord for the subject
Store shall have the right to remove and dzspose of such property without liability to the
Merchant.

14. The Consultant shall designate a party to be contacted by landlords should a dispute arise
concernung the conduct of the Sale. The initial contact person for Consultant shall be Ian
Fredericks who may be reached by phone at (847) 418-2075 or email at
ifredericks@hilcoglobal.coin. If the parties are unable to resolve the dispute between

themselves, the Landlord or Merchant shall have the right to schedule a "status hearing"

before the Court on no less than two (2) days written notice to the othex paxly or parties,

during which time the Merchant shall cease all activity in dispute other than activity
expressly permitted herein, pending the determination of the matter by the Court.

15. Nothing herein or in the Inventory Liquidation Consulting Agreement is, or shall be

deemed to be a consent by any landlord to the sale, assignment or transfer of any leases
or grant to the landlord any greater xights than already exist under the teams of any
applicable leases.

16. For greatex certainty, the Consultant is acting as the Merchant's consultant in accordance
with the terms of the Inventory Liquidation Consulting Agreement. The Consultant shall
have no different rights than the Mexchant in the conduct of the liquidation shall acid shall
be bound by the same terms as the Merchant with respect thereto.

17. These Guidelines can be amended by written agreement between the Merchant and the

applicable Landlord.
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SALE AND INVESTOR SOLICITATION PROCESS
("SISP")

Overview

Benix & Co. Inc., Bombay & Co. Inc. and Bowring & Co. Inc. (collectively
the "Applicants") are three (3) separate legal entities:

(i) Bombay & Co. Ltd., which currently operates fifty-five (55) stores
across Canada and offers large furniture, small occasional
furniture, wall decor and home accessories;

(ii) Bowring & Co. Ltd., which currently operates fifty-seven (57) stores
across Canada and offers giftware, fashion tableware, and
decorative home accessories; and

(iii) Benix & Co. Ltd., which closed its final store in June, 2014, and
prior to closing operated a chain of stores specializing in
housewares, with a focus on cooking, home entertaining and
giftware.

2. As a result of sustained losses and insufficient liquidity to finance
operations, the Applicants, on August 6, 2014, obtained an order (the
"Initial Order") for protection, pursuant to the Companies' Creditors
Arrangement Act, R.S.C. 1985, c.0-36, as amended ("CCAA"). Richter
Advisory Group Inc. was appointed as the monitor of the Applicants (the
"Monitor").

3. The Applicants and the Monitor believe that prospective buyers and/or
investors will be interested in purchasing or investing in the Applicants'
business for the following reasons:

(i) the Applicants have developed a restructuring plan, which includes
the closure of underperforming store locations, significant cost
cutting measures including headcount reductions and rent
reductions, and an overall focus on profitable stores;

(ii) the Applicants have strong, established brand names, which are
considered to be a staple in the home furniture and housewares
industry in Canada;

(iii) the Applicants have a widespread national retail presence,
including desirable store locations across Canada;

(iv) the Applicants have well established distribution channels; and

(v) the Applicants have an experienced management team capable of
delivering on the Applicants' restructuring plan.
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4. The Applicants, with the assistance of the Monitor, will be conducting a
liquidation process concurrent with the SISP. The purpose of the
concurrent process will be to effect the closure of those stores that are
cash negative stores or otherwise have a net negative effect on the
Applicants' overall business. References made to the "Applicants
business" in this SISP refer only to those stores and operations that the
Applicants, in consultation with the Monitor, intend to continue operating
and exclude those stores that will be closed.

Objectives

5. The Objective of the SISP are to:

(i) solicit offers from the market from those parties that are interested
in refinancing the Applicants' business in an amount at least
sufficient to repay all indebtedness owing to secured creditors of
the Applicants and to provide sufficient working capital for the
Applicants' ongoing business (the "Investment Proposal");

(ii) solicit offers from the market from those parties that are interested
in purchasing the Applicants' business or a portion thereof (the
"Sale Proposal");

(iii) ensure that the SISP is fair and effective for all parties, and is
undertaken in acost-effective manner;

(iv) preserve the continuity of the Applicants' operations during the
SISP; and

(v) maximize value for the Applicants' stakeholders.

(collectively the "SISP Objectives")

Role of the Monitor

6. The Monitor, will be responsible for managing all aspects of the SISP,
while consulting with the Applicants' management ("Management") on
how best to achieve the S1SP Objectives. The Monitor's primary
responsibilities will include:

(i) preparing a list of potential buyers and investors;

(ii) drafting of an initial offering summary ("Teaser Letter");

(iii) assisting legal counsel with the preparation of a confidentiality
agreement ("CA");

(iv) populating and managing an electronic data room ("Data Room");
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(v) assisting legal counsel with the preparation of a template offer;

(vi) managing all communications with prospective buyers or investors
and negotiating transactional documentation; and

(vii) consulting with the Canadian Imperial Bank of Commerce, in its
capacity as "DIP Lender", throughout the process as the Monitor
determines is appropriate and in accordance with the First
Amended and Restated Forbearance Agreement among the
Applicants, as borrowers and guarantors, and the DIP Lender, as
lender, dated as of August 5, 2014 (as amended, revised, restated
and/or replaced, from time to time to time, referred to as the
"FARFA") and the Credit Agreement (as the term "Credit
Agreement" is defined in the FARFA).

The Monitor, in consultation with Management, will have responsibility for
managing ali communications with prospective purchasers prior to and
after receipt of binding offers. These communications include, but are not
limited to, facilitating the delivery of all communications, contacting
prospective purchasers/investors and providing them with the Teaser
Letter, coordinating the execution of CAs, soliciting and tracking ali
expressions of interest, facilitating any requests for tours of the Applicants'
facilities, managing the process of answering afl inquiries from
purchasers/investors, coordinating any presentations that may be
requested by purchasers/investors, soliciting and tracking all offers and
reviewing and negotiating transactional documentation.

Role of Management

8. Management shall assist the Monitor with the preparation of all of the
material listed above and generally cooperate with the Monitor with all
actions necessary to achieve the SISP Objectives.

Management has advised the Monitor that it, or a related party or parties,
may submit a bid for the purchase of the Applicants' business. Any such
party or parties who is/are interested to do so must advise the Monitor in
writing of such intention on or before August 29, 2014 (the "Participation
Notice"). Upon receipt of a Participation Notice, Management will be
excluded from any participation in the SlSP that might create an unfair
advantage or jeopardize the integrity of the S1SP. For greater certainty any
such party or parties delivering a Participation Notice will be subject to the
SISP procedures as an Interested Party.

identification of Potential Interested Parties

10. The Monitor, after consultation with Management and the DIP Lender, will
develop a list of strategic and financial parties who may be interested in
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investing in the Applicants and/or acquiring the Applicants' business (the
"Potential Bidders").

11. The Applicants will obtain a Court order approving, inter alia, the SISP on
or before August 22, 2014 (the "SISP Approval Order").

Sale and Investor Solicitation Process

12. The Monitor will, on or before August 27, 2014, distribute the Teaser
Letter to all Potential Bidders and any other party who requests same.

13. Potential Bidders who wish to commence due diligence will be required to
sign a CA, in a form acceptable to the Monitor.

14. Upon execution of a CA, the Monitor will provide each Potential Bidder
(now an "Interested Party") with:

(i) a copy of the SISP; and

(ii) access to the Data Room, where information in connection with the
Applicants' business will be available.

(coflective(y the "Data Room information")

15. The Monitor will work with Management to complete the population of the
Data Room with the Data Room Information on or before August 29, 2014.
The Applicants, in consultation with the Monitor, reserve the right to limit
any Interested Party's access to the Data Room Information where, in the
Applicants' discretion, to do so could negatively impact the Applicants'
business operations.

16. The Monitor will provide each Interested Party with the form of template
offer ("Template Offer") on or before August 29, 2014. Each Interested
Party who wishes to advance an Investment Proposal may do so in any
form provided it meets the requirements set out in Section 18(ii) hereof.

17, Requests from Interested Parties for additional information will be made to
the Monitor. Subject to Section 9 of the SISP, the Monitor, where
necessary, will coordinate its responses to requests for additional
information with Management.

18. Each Interested Party will be required to submit an irrevocable offer to the
Monitor on or before 12:00 noon (EST) on September 26, 2014 (the
"Offer Deadline"), which offer, shall set out to the extent applicable,
among other things:

(i) in the case of a Sale Proposal, an executed offer containing the
following terms and information: (i) the purchase price (including
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the liabilities to be assumed by the Interested Party); (ii) any of the
Applicants' assets and liabilities to be excluded; (iii) the structure
and financing of the transaction (including, but not limited to, the
sources of financing for the purchase price, evidence of the
availability of such financing and the steps necessary and
associated timing to obtain the financing and consummate the
transaction and any related contingencies, as applicable); (iv) the
treatment of employees of the Applicants; and; (vi) any regulatory
approvals required to close the transaction and the anticipated time
frame and any anticipated impediments for obtaining such
approvals; (vii) an allocation of the purchase price between the
Applicants' assets; and a blackline of the Template Offer to the
offer; or

(ii) in the case of an Investment Proposal, an executed Investment
Proposal containing the following terms and information: (i) the
aggregate amount of the equity and debt financing with an
allocation between each Applicant (including, the sources of such
financing, evidence of the availability of such financing and the
steps necessary and associated timing to obtain the financing and
consummate the transaction and any related contingencies, as
applicable); (ii) the underlying assumptions regarding the
anticipated debt levels, debt service fees, interest and
amortization); (iii) any amount to be allocated to the Applicants'
unsecured creditors and employees; (iv) confirmation that any
anticipated corporate, shareholder or internal approvals required to
close the transaction have been obtained; (v) any anticipated
regulatory approvals required to close the transaction and the
anticipated time frame and any anticipated impediments for
obtaining such approvals; and

(iii) such other information reasonably requested by the Monitor.

Offer Recommendation, Acceptance and Negotiation Process

19. The Monitor, after consultation with the Applicants and the DIP Lender,
may seek clarifications with respect to the offers and may, after
consultation with the DIP Lender, negotiate any and all aspects of the
offers or bids at any time prior to the completion of the Auction or No
Auction process. The Monitor is not obligated to consult the Applicants in
circumstances where a Participation Notice pursuant to paragraph 9
hereof has been delivered.

20. All offers must be capable of acceptance and must be irrevocable until
11:59 pm EST on November 6, 2014. All Offers must be accompanied by
a deposit in the form of a wire transfer (to a bank account specified by the
Monitor), or such other form of immediately available funds acceptable to
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the Monitor, payable to the order of the Monitor, in trust, in an amount
equal to 70% of the total financing or purchase consideration to be held
and dealt with in accordance with the terms of the offer (the "Deposits").

21. Deposits received from Interested Parties shall be held in an interest
bearing account. Deposits, other than the Deposit of the Successful
Bidder, shall be returned to such Interested Parties two business days
after the selection of the Successful Bidder as set out in paragraph 27(v)
ar paragraph 30. The Deposit received from the Successful Bidder shall
be applied to the purchase price of such transaction at closing or
otherwise dealt with in accordance with the definitive documentation
entered into with the Applicants.

Auction Trigger

22, Immediately after the Offer Deadline, the Monitor shall, where necessary,
and after consulting with the DIP Lender, take such steps as are required
to clarify values and information set out in any offer and/or negotiate the
terms of any offer. Once all offers are clarified the Monitor shall:

summarize the values set out in each offer;

(ii) after consulting with the DIP Lender, determine which offers
provide for the indefeasible cash payment in full by the bidder to the
DIP Lender, of ail amounts owing to the DIP Lender under the
FARFA, the Credit Agreement and the other Loan Documents (as
defined in the FARFA) including, without limitation, all of the
Outstanding Obligations (defined in the Credit Agreement) upon the
successful closing thereof which closing is completed prior to the
expiry or termination of the Forbearance Period (as defined in the
FARFA), (such payment within such timeframes being referred to
as "Lender Paymenf in Full"); and

(iii) determine which offer provides the greatest value to the Applicants'
stakeholders.

The Monitor shall provide a copy of such summary to the DIP Lender as
soon as practicable. ff such an offer is an Investment Proposal, the
Applicants and/or the Monitor may return to Court for directions, as
appropriate. If such an offer is a Sale Proposal for the purposes of this
Auction section the Interested Party that the Monitor has determined,
submitted the greatest value bid and provided for Lender Payment in Fuil
shall be referred to as the "Threshold Bidder". Thy determination of
greatest value bid shall be made by the Monitor considering the following
factors (a) the amount and nature of the consideration, including the ability
to pay the Lender Payment in Full; (b) the proposed assumption of any
liabilities, if any; (c) the ability of the bidder to close the transaction, within
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the time period contemplated fora Lender Payment in Full; (d) the impact
of the contemplated transaction on any actual or potential litigation; (e)
any purchase price adjustments; (f) the proposed closing date and the
likelihood, extent and impact of any potential delays in closing; (g) the net
economic effect of any changes from the Template Offer; (h) the net after-
tax consideration to be received by the Applicants; and (i) such other
considerations as the Monitor deems relevant in their reasonable business
judgment, after consulting with the DIP Lender, (collectively the "Bid
Assessment Criteria").

23. The Monitor shall identify any other offers that are within CDN $5 million of
the Threshold Bidder's offer. For the purposes of this Auction section any
Interested Party that submits an offer that is within CDN $5 million of the
Threshold Bidder's offer and satisfied the Bid Assessment Criteria shall be
referred to as a "Qualified Bidder".

24, In the event the Monitor, after consulting with the DIP Lender, identifies
Qualified Bidders the Monitor shall send written notice to any Qualified
Bidders, on or before noon on October 3, 2014, advising the Qualified
Bidders that they are Qualified Bidders (the "Auction Notice"). The
Auction Notice shall also include:

(i) the date, time and location of the proposed auction;

(ii) the terms of the Opening Bid (as defined below);

(iii) the minimum first bid required in order to exceed the Threshold
Bidder's offer; and

(iv) the procedures pursuant to which the auction will be conducted.

25. Qualified Bidders must notify the Monitor, in writing, by no later than noon
on October 6, 2014, of their intention to participate in the auction (the
"Auction Notice Response"). Where fhe Monitor does not receive an
Auction Notice Response it shall be deemed that the applicable Interested
Partied declined to participate.

26. In circumstances where no Qualified Bidder elects to participate in the
auction process the Applicants and the Monitor, after consultation with the
DIP Lender, shall proceed to consummate the sale transaction in
accordance with the "No Auction" section of the SISP. If the only Qualified
Bidder electing to participate in the Auction process is the Threshold
Bidder, fhe Threshold Bidder shall be deemed to be the Successful
Bidder, subject to court approval.

27. In circumstances where a Qualified Bidder elects to participate an auction
shall be conducted on or before October 8, 2014, according to the
following procedures:
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(i) Participation at _the Auction. Only the Threshold Bidder and
Qualified Bidders (collectively the "Auction Participants") are
eligible to participate at the auction. Only the authorized
representatives (including counsel and other advisors) of each
Auction Participant and the DIP Lender shall be permitted to attend
the auction. The bidding shall begin with the Threshold Bidder's
offer (the "Opening Bid") and each subsequent round of bidding
shall continue in minimum increments of at least the Minimum
Overbid Increment (as defined below).

(ii) Monitor Shall Conduct the Auction. The Monitor shall direct and
preside over the auction. At the start of the auction the Monitor shall
confirm the terms of the Opening Bid to all Auction Participants. All
bids made after the Opening Bid shall be Overbids (as defined
below), and shall be made and received on an open basis, and all
material terms of each Overbid shall be fully disclosed to all other
Auction participants. The Monitor shall maintain a transcript of the
Opening Bid and all Overbids made and announced at the auction.

(iii} Terms of Overbids. An "Overbid" is any bid made of the auction
subsequent to the announcement of the Opening Bid. To submit an
Overbid, in any round of the auction, an Auction Participant must
comply with the following requirements:

a. Minimum Overbid Increment

Any Overbid shall be made in increments of at least $150,000.

Announcing Overbids

At the end of each round of bidding, the Monitor shall announce the
material terms of the then highest and/or best Overbid, the basis for
the calculating the total consideration offered in such Overbid, and
the resulting benefit to the Applicants based on, among other
things, the Bid Assessment Criteria.

Failure to Bid

If at the end of any round of bidding an Auction Participant fails to
submit an Overbid, then such Auction Participant shall not be
entitled to continue to participate in the next round of the Auction.

(iv) Additional Procedures. The Monitor may, after consultation with the
Auction Participants and its advisors and the DIP Lender and its
advisors, adopt rules for the auction at or prior to the auction that
will better promote the goals of the auction and that are not
inconsistent with any of the provisions of these bidding procedures,
provided that no such rules may change the requirement that all
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Overbids shall be made and received in one room, within a defined
period, on an open basis, and ali other Auction Participants shall be
entitled to be present for all bidding with the understanding that the
true identity of each Auction Participant submitting a bid shall be
fully disclosed to all other Auction Participants and that all material
terms of the then highest and/or best Overbid at the end of each
round of bidding will be fully disclosed to all other Auction
Participants.

(v) Closing the Auction. Upon conclusion of the bidding, the auction
shall be closed, and the Monitor shall immediately review the final
Overbid of each Auction Parfiicipant on the basis of the Bid
Assessment Criteria and after consultation with the DIP Lender,
notify the Auction Participants as to the winner of the auction
process subject to Court Approval (the "Successful Bidder" and
the Successful Bid being the "Successful Bid").

The bidders shall bid in inverse order according to the ranking of their offers or
previous bids, as determined by the Monitor; the terms and conditions of all bids
shall be open to afl other Qualified Bidders at such time as they are made; and
the Auction process shall continue until there are only two Qualified Bidders,
each of which has submitted its final bid or the lowest ranking of which does not
wish to make a further bid.

28. The Applicants shall complete the sale transaction or transactions with the
Successful Bidder following approval of the Successful Bid by the Court.
The Applicants will be deemed to have accepted the Successful Bid only
when this bid is approved by the Courf.

29. The Applicants shall file a motion with the Court to approve the Successful
Bid by no later than October 15, 2014 (the "Auction Approval Hearing"),
The Applicants and the Successful Bidder will make best efforts to have
the Auction Approval Hearing scheduled prior to October 31, 2014.

No Auction

30. In circumstances where no auction is required and Management has not
delivered a Participation Notice, the Monitor will summarize the terms of
all offers received from Interested Parties and provide its recommendation
to Management and the DIP Lender, as with respect to selecting the offer
to consummate the transactions (the "Accepted Offer"). The Monitor's
recommendation shall be subject to the same criteria as enumerated in
paragraph 22. Any proposed Accepted Offer that does not provide for
Lender Payment in Full shall be subject to the consent of the D)P Lender
prior to being designated as the Accepted Offer. If, under these
circumstances, Management selects the Accepted Offer, the Monitor, after
consulting with the DIP Lender, shall promptly notify the Successful
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Bidder that its offer has been accepted (the "Acceptance Notice"),
subject to the terms of the SISP and subject to the approval by the Onfario
Superior Court of Justice (Commercial List) (the "Court"). The Applicants
shall file a motion with the Court for the approval of the Accepted Offer on
or before October 8, 2014. Management shall however, have the
discretion to accept the Monitor's recommendation, select an alternative to
the Monitor's suggestion or to refuse all offers received and if
Management chooses to do the latter, the Applicants shall immediately
bring a motion to the Court for directions regarding same. Nothing
whatsoever in this SISP precludes the DIP Lender from objecting to and
opposing the approval of the Accepted Offer where the DIP Lender has
not consented to the Accepted Offer whether or not such offer provides for
Lender Payment in Fufl.

31, Subject to paragraph 26 and to the prior consent of the DIP Lender where
the Accepted Offer does not provide for Lender Payment in Fuli, in
circumstances where no auction is required and where Management has
submitted a Participation Notice, the Monitor shall have the sole discretion
to accept an offer or to refuse all offers received. If, under these
circumstances, the Monitor, after consulting with the DIP Lender, selects
an offer, the Monitor shall promptly provide the Successful Bidder with the
Acceptance Notice, which shall be subject to the terms of the SISP and
subject to the Court's approval. The Monitor shall file a motion with the
Court for the approval of fhe Accepted Offer on or before October 8, 2014.

32. If the Applicants in the first instance or the Monitor in the second instance,
after consulting with the DIP Lender, determine that no offer should be
accepted, the SISP process shall be terminated and the Applicants shall
immediately bring a motion seeking directions from the Court.

Court Approval and Closing

33. The Accepted Offer or the Successful Bid, as the case may be, shall be
subject to approval by the DiP Lender where such Accepted Offer or
Successful Bid does not provide for the Lender Payment in Full and shall
be subject only to the conditions contained in the Accepted Offier or
Successful Bid.

34. Any Accepted Offer or Successful Bid shall be conditional upon the
Applicants obtaining Court approval of the Accepted Offer or Successful
Bid.

35. Following the selection of the Accepted Offer or the Successful Bid and
after receipt of the foregoing approvals, the Monitor shall take such steps
as may be necessary to facilitate a closing of each transaction by no later
than November 6, 2014.
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36. The Monitor, after consulting with the Applicants and the DIP Lender, may
amend the SISP, including as it relates to any time limits as may be
necessary to achieve the above objectives, or as may be amended by
further Order of the Court.

37. Neither the Applicants nor the Monitor shall be liable for any claim for a
brokerage commission, finder's fee or like payment in respect of the
consummation of any of the transactions contemplated under the SISP
Procedures arising out of any agreement or arrangement entered into by
the party that submitted the Accepted Offer or Successful Bid. Any such
claim shall be the sole liability of the party that submitted such Accepted
Offer or Successful Bid.

1'OR LAW\ 85030513
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~~ ~~, Court File No. CV-14-10659-OOCL

n - m

W ONTARIO
\p ~ ~ ~~' SUPERIOR COURT OF JUSTICE

EURE a~,v 
[COMMERCIAL LIST]

THE HONOUR.A.BLE ) THURSDAY, THE 27t~'

NSTICE tJC—~~vuL ~ ~ DAY OF NOVEMBER, 2014

IN THE MATTER OF THE COMPANIES' CREDITORS
A.RRANGEMENTACT, R.S.C. X985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF CONIl'ROMISE AND Al2RANGEMENT
INVOLVING BOMBAY & CO. INC. , BOWRING & CO INC. AND BENIX & CO. INC.

Applicants

STAY EXTENSION ORDER

THIS MOTION, made by Bombay & Co. Inc. ("Bombay"), Bowring & Co. Inc.

("Bowring") and Benix & Co. Inc. ("Benix", and together with Bombay and Bowring, the "B+C

Entities"), pursuant to the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as

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

ON READING the affidavit of Freddy Benitah affirmed Novembex 20, 2014 and the

Exhibits thereto, the pre-filing report of Richter Advisory Gxoup Inc. (the "Monitor"), in its

capacity as proposed monitor of the B+C Entities, dated August 6, 2014 (the "Pre-Filing

Report"), the first report of the Monitor dated August 19, 2014 (the "First Report") and the

second report of the Monitor dated November 21, 2014 (the "Second Report", and together with

the Pre-Fzling Report and the First Report, the "Monitor's Reports"), and on hearing the

submissions of counsel fox the B+C Entities, counsel for the Canadian Imperial Bank of

Commerce, counsel for the Monitor, and such other parties as were present, no one else

appearing although duly served as appears from the affidavit of service of Julie Alexander swoni

November 20, 2014, filed:

DM_TOR/29997 8.000 D 1/7559031.2



-2-

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion

Record is hereby abridged and validated so that this Motion is properly returnable today and

hereby dispenses with further service thereof.

STAY EXTENSION

2. THIS COURT ORDERS that the Stay Period (as defined in paragraph 14 of the Initial

Order) be and is hereby extended until and including January 20, 201 S.

APPROVAL OF THE MONITOR'S REPORTS

3. THIS COURT ORDERS that the Monitor's Reports and the activities of the Monitor

referred to therein be and are hereby approved.

4. THIS COURT ORDERS that the fees and disbursements of the Monitor for the period

June 27, 2014 to October 31, 2014, as described in the affidavit of Gilles Benchaya sworn

November 21, 2014, be and are hereby approved.

5. THIS COURT ORDERS that the fees and disbursements of the Monitor's legal counsel

for the period July 4, 2014 to November 14, 2014, as described in the affidavit of Larry Ellis

sworn November 20, 2014, be and are hereby approved.

LCD. J^--~/ ~

N~V 2 9 2014

~~
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Court File No. CV-14-10659-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE ti"~ r~ , ) MONDAY, THE 12TH

JUSTICE '~<i..`~~1'~ ~~ ~ J DAY OF JANUARY, 2015

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND 1N :THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT
INVOLVING BOMBAY & CO. INC. , BOWRING & CO INC. AND BENIX & CO. INC.

APPROVAL AND VESTING
ORDER

THIS MOTION, made by RICHTER ADVISORY SERVICES INC, in its capacity

as court-appointed monitor ("Monitor") of the property and assets of Bombay & Co. Inc.

("Bombay"), Bowring & Co. Inc. (°Bowring") and Benix & Co. Inc. ("Benix") (Bombay

together with Bowring and Benix, the "B&C Entities"), for an order inter alias (i)

declaring that the timing and method of service and filing of the Notice of Motion and the

Monitor's motion record is abridged and validated such that the motion is properly

returnable today; (ii) approving the third report to the Court of the Monitor dated January

5, 2015 (the "Third Report") of the Monitor, and the activities of the Monitor as set out

therein, (iii} approving the sale transaction (the "Transaction") contemplated by an

agreement of purchase and sale among B&C Entities, as vendors, (the "Debtors"), and

2383029 Ontario Inc. (the "Bombay Purchaser") and 2437533 Ontario Inc. (the
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"Bowring Purchaser") (collectively, the "Purchasers") and Fluid Brands Inc. ("Fluid")

as sale shareholder of the Purchasers dated December 31, 2Q14 (the "Sale

Agreement"), and appended to the Third Report, and vesting all of Bombay's right, title

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

Bombay Purchaser free and clear of all claims and encumbrances other than Permitted

Encumbrances as defined in and set out in tine Sale Agreement and vesting all of Benix

and Bowring's right, title and interest in and to the Sale Assets in the Bawring Purchaser

free and clear of all claims and encumbrances afiher than Perr~nitted Encumbrances as

defined in and set out in the Sale Agreement; (iv) authorizing and directing Bombay to

file articles of reorganization pursuant to s.18G of the Business Corpor~atians Act

(Ontarir~) ("OBCA") to change the name of Bombay & Co. Inc. to 2151456 Ontario Inc.,

(v) authorizing and directing Bowring to file articles of reorganization pursuant to s.~86

of the OBCA to change the name of Bowring and Co. Inc. to 1677711 Gntaria Inc, (vi)

aufihoriziny and directing Benix to file arkicles ~f rearg~nization pursuant to s.186 of the

4BCA to change the name of Benix & Co. Inc. to 1115926 antario Inc.; (vii) sealing

Confidential Appendices "1" and "2" to the Third Report, was heard this day at 330

University Avenue, Toronto, Ontario.

c~N READING the Notice of Motion dated January 5, 2Q15, the Third Report, and

upon hearing the submissions of the counsel for the Monitor, Canadian Imperial Bank of
x54.): i ~...(1 '~,.

Commerce ("CIBC"), the Purchasers, Fluid, Isaac Bennet Sales Agencies, Inc. ("IBSA") ~~~-sal''"'Y'~:̀
~~

and Q.B.I. Inc. "FBI" , no other ark attendin althou h du) served as a ears from
c'~t~~~~

the Affidavits of Service of Stephanie Waugh and Mary Carreiro sworn January 6, 2015, ~~ti~- ~~~

and filled.
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~. THIS COURT ORDERS AND DECLARES that the timing and method of service

and filing of the Notice of Motion and the Monitor's motion record, are hereby abridged

and validated such that this motion is proper4y returnable today.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby

approved, and the execution of the Sale Agreement by the Debtors is hereby authorized

and approved r~unc pro tunc, and the Debtors are hereby authorized to make such

minor amendments as the Monitor may deem necessary with the consent of CIBC,

IBSA and FBI. The Monitor and the Debtors are hereby authorized and directed to take

such additional steps and execute such additional documents as may be necessary or

desirable for the carnpletion of the Trar7saction and for the conveyance of the Sale

Assets to the Bombay Purchaser anti the Bowring Purchaser, in each case

notwithstanding any requirement for shareholder approval.

3. THIS CQURT ORDERS AND DECLARES that upon the delivery of a Monitor's

certificate to the Purchasers and Fluid substantially in the form attached as Schedule A

hereto (the "Monitor's Certificate"), which Monitor's Certificate shall not be delivered

unless and until each of CIBC, IBSA and FBI have confirmed to the Monitor in writing

that all conditions required to be satisfied by the relevant operative documents between

it and any of the Bombay Purchaser, the Bowring Purchaser and Fluid have been

satisfied in an acceptable manner, all of Bombay's right, title and interest in and to the

Sale Assets described in the Sale Agreement, shall vest absolutely in the Bombay

Purchaser and all of Benix and Bawring's right, title and interest in and to the Sale

Assets described in the Sale Agreement, shall vest absolutely in the Bowring

Purchaser, all free and clear of and from any and all security interests (whether

Legal"12612749.Ft
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contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts

(whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other

financial ar monetary claims, whether or not they have attached or been perfected,

registered ar filed and whether secured, unsecured or otherwise other than those set

out in Schedule B hereto (collectively, the "Claims"), including, without limiting the

generality of the foregoing: (i) any encumbrances or charges created by the Initial Order

granted by the Honourable Justice Penny on August G, 2014; (ii) all charges, security

interests or' claims evidenced key registrations pursuant to the Personal Property

Security Act (Ontario) or any other personal property registry system, all of which are

collectively referred to as the "Encumbrances", which term shall not include the

Permitted Encumbrances listed on Schedule B. For greater certainty, this Court orders

that all of the encumbrances affecting or relating to the Sale Assets are hereby

expunged and discharged as against the Sale Assets provided however that nothing

herein shall affect the rights and remecJies of the applicable landlord against the

Purchasers that may exist or arise under or in respect of any real property lease that is

assigned to the Purchasers in connection with the Transaction, except as may

otherwise be agreed to by the landlord and the Purchasers or further order of the Court.

4. THIS COURT ORDERS that: (~) nofihing in this Order shall amend or vary, or be

deemed to amend or vary the terms of a real property lease; (b) where any real property

leases are not, in accordance with their terms, transferrable or assignable to the

Purchasers without first obtaining the consent of the applicable landlord, none of the

real property leases shall be transferred conveyed, assigned or vested in the

Purchasers by operation of this Order save and except to the extent that the respective

Legal`12612749.8
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consents have been, or are in the future, obtained from the respective landlords or

further order of the Court.

5. THIS COURT ORDERS that for the purposes of determining the nature and

priority of Claims, the net cash proceeds from the sale of the Sale Assets shall stand in

the place and stead of the Sale Assets, and that from and after the delivery of the

Monitor's Certificate all Claims and Encumbrances shall attach to the net cash proceeds

from the sale of the Sale Assets with the same priority as they had with respect to the

Sale Assets immediately prior to the sale, as if the Sale Assets had not been sold and

remained in the possession ar control of the person having that possession or control

immediately prior to the sale.

6. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy

of the Monitor's Certificate, forthwith after delivery thereof.

7. THIS COURT ORQERS that, pursuant to clause 7(3)(c) of the Canada Person/

Information Protection ~i7d Electronic Documents Act, the Monitor and the Debtors are

authorized and permitted to disclose and transfer to the Bombay Purchaser and

Bowring Purchhaser all human resources and payroll information in the Debtors' records

pertaining to the Debtors' past and current employees. The Purchasers shall maintain

and protect the privacy of such information and shall be entitled to use the personal

information provided to it in a manner which is in all material respects identical to the

prior use of such information by the Debtors.

8. THIS COURT ORDERS that, notwithstanding:

Legal*1?_61274.8
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(a) fihe pendency of these proceedings;

(b) any applications fora bankruptcy order now or hereafter issued

pursuant to the Bankruptcy and Insolvency Act (Canada) in respect of

any of the Debtors and any bankruptcy order issued pursuant to any

such applications; and

(c) any assignment in bankruptcy made in respect of any of the Debtors;

the vesting of the Sale Assets in the Bombay Purchaser and the Bowring Purchaser

pursuant to this Order shall be binding on any trustee in bankruptcy that may be

appointed in respect of any of the Debtors and shall not be void or voidable by creditors

of any of the Debtors, nor shall it constitute nor be deemed to be a fraudulent

preference, assignment, fra~.idulent conveyance, transfer at undervalue, or other

reviewable transaction under the Bankruptcy and Insolvency ACt (Canada) or any other

applicable federal ar provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.

9. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from

the application of the Bulk Sales Act (Ontario).

10. THIS COURT HEREBY REQUESTS the yid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United

States to give effect to this Order and to assist the Monitor and its agents in carrying out

the terms of this order. All courts, tribunals, regulatory and administrative bodies are

hereby respectfully requested to make such orders and to provide such assistance to

Legal`12612749.$
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the Monitor, as may be necessary or desirable to give effect to this Order or to assist

the Monitor and their agents in carrying out the terms of this Qrder,

11. THIS COURT ORDERS that in accordance with tl7e terms of the Sale

Agreement, Bor-nbay is hereby authorized and directed upon filing the Monitor's

Certificate to file articles of reorganization substantially in fihe form attached hereto as

Schedule C with the director appointed under the Business Corporatiar~s Act (Ontario)

and pursuant to section 186 changing its name from Bombay & Ca. Inc. to 2151456

Ontario Inc.

12. THE COURT ORDERS the Monitor to a send a copy of this Order together with a

copy of the articles of reorganization of Bombay when filed to all parties have filed as

secured parties under the Personal Property Security Act (Ontario) or similar provincial

legislation against Bombay & Ca. Inc.

13. TH15 GQURT QRDERS that in accordance with the terms of the Sale

Agreement, Bowring is hereby authorized and directed upon filing the Monitor's

Certificate to file articles of reorganization substantially in tl7e form attached hereto as

Schedule D with the director appointed under the Business Corporations Act (Ontario)

end pursuant to section 186 changing its name from Bowring & Ca. Inc, to 1677711

Untarin Inc.

14. Tf-IE COURT ORDERS the Monitor tc~ a ser7d a copy of this Order together with a

copy of the articles of reorganization of Qowring when filed to ail parties have filed as

secured parties under the Perso~~al Property Security Acf (CJntario) or similar provincial

legislation against Bowring & Co. Inc.

Legal`12612749.t3



15. THIS COURT ORDERS that in accordance with the terms of the Sale

Agreement, Benix is hereby authorized and directed upon filing the Monitor's Certificate

to file articles of reorganization substantially in the form attached hereto as Schedule E

with the director appointed under the Business Corporations Act (Ontario) and pursuant

to section 186 changing its name from Benix & Co. Inc to 1115926 Ontario Inc.

16. THE COURT ORDERS the Monitor to a send a copy of this Order together with a

copy of the articles of reorganization of Benix when filed to all parties have filed as=

secured parties under the Personal Property Security Act (Ontario) or similar provincial

legislation against Benix & Co. Inc.

17. THIS COURT ORDERS AND DECLARES that the Third Report and the activities

of the Monitor as set out therein, be and hereby are approved.

18. THIS COURT ORDERS AND DECLARES that Confidential Appendices "1"and

"2" to the Third Report be sealed until filing of the Monitor's Certificate with the Court, or

further order of this Court.

;~~~~
~~
1 ,

_,

. ~

Q~1%~,,,~,C~d .

Legal'12612749.8



Schedule A —Form of Monitor's Certificate

Court File No. CV-14-10659-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN QF GOMPh~OMISE AND ARRANGEMENT
INVOLVING BOMBAY & CO. INC. , BOWRING ~ CO INC, AND BENIX & CO. INC.

Monitor's Certificate

RECITALS

A Pursuant to an Order of the Honourable Justice ~ of fihe Ontario Superior Court

of Justice (the "Court") dated January 12, 2015, the Court approved the agreement of

purchase and safe among Bombay & Co. Inc., Bowring & Go, Inc. and Benix & Co. Inc.

(collectively, as vendors, the "Debtors"), and 2383029 Ontario Inc. (the "Bombay

Purchaser") end 2437533 Ontario Inc. (the "Bawring Purchaser") (collectively, the

"Purchasers") and Fluid Brands Inc. ("Fluid") as sole shareholder of the Purchasers

dated December 31, 2Q14 (the °Sate Agreement") and the transaction contemplated by

the Sale Agreement and provided for the vesting of Bombay's right, title and interest in

and to the Sale Assets (as defined in the Sale Agreement) in the Bombay Purchaser

free and clear of all claims and encumbrances other than Permitted Encumbrances as

Legel`12612749.t3
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defined in and set out in the Sale Agreement and vesting all of Benix and Bowring's

right, title and interest in and to the Sale Assets in the Bowring Purchaser free and clear

of ali claims and encumbrances other than Permitted Encumbrances as defined in and

set out in the Sale Agreement which vesting is to be effective with respect to the Sale

Assets upon the delivery by the Monitor to the Purchasers and Fluid of a certificate

confirming (i) the payment by the Purchasers and Fluid of the Total Consideration for

the Sale Assets; (ii) that each of CIBC, IBSA and FBI have confirmed to the Manitar in

writing that ali conditions required to be satisfied by the relevant operative documents

between it .and any of the Bombay Purchaser, the Bowring Purchaser and fluid have

been satisfied in an acceptable manner; (iii) that the conditions to Closing of the Sale

Agreement have been satisfied ar waived by the Debtors and the Purchasers and Fluid

in accordance with the Sale Agreement; and (iv) the Transactionn has been completed to

the satisfaction of the Monitor.

B Unless otherwise indicated herein, terms with initial capitals have the meanings

set out in the Sale Agreement.

THE MONITOR CERTIFIES the following:

1. The Purchasers and Fluid have paid and the Sellers and the Monitor have

received the Tot~i Consideration far the Sale Assets payable on the date of Closing

pursuant to the dale Agreement;

2. Each of IBC, IBSA and FBI have confirmed to the Monitor in writing that all

conditions required to be satisfied by the relevant operative documents between it and

Legal`12612749.II
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any of the Bombay Purchaser, the Bawring Purchaser and Fluid have been satisfied in

an acceptable manner';

3. The conditions to Closing sit aut in the Sale Agreement have been satisfied or

waived by the Sellers and the Purchasers and Fluid in accordance with the Sale

Agreement; and

4, The Transaction has been completed to the satisfaction of the Monitor.

Legal"12612749.8
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5. This Certificate was delivered by the Mai7itor at _ [TIME] on

[DATE].

RICHTER ADVISC?RY GROUP INC IN ITS
CAPACITY AS COURT APPOINTED
MONITOR OF BOMBAY & CO. INC.,
Bc~WRiNG & CO. INC. AND BENIX & CO.
INC.

Zvi
Name:

Title:

Legal*12612719.8



Schedule B

Permitted Encumbrances

a) all liens or encumbrances with respect to Bombay, Bowring or Benix in favour of
Canadian Imperial Bank of Commerce;

b) ail liens ar enc~~mbrances wifih respecfi fio Bawring or Bombay in favour of Isaac
Bennet Saps Agencies, Inc.; and

c) all liens or encumbrances with respect to Bowring Qr Bombay in favour of F.B.I. Inc.

Legal"12612749. f3
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Fnr Ministry Use Only
A I iisac~e exclusildu mfnist~r~r

Form 9
Business

Corporations
Act

Formula 9
Lo! sur les
sacietGs par

actions

Ontario CorporatioaNumtier
Numero da la societB an Onfano

21S14S6

ARTICLES OF REORGANIZATION
S7ATUTS DE REORGANlSATlON

1. The name of the corporatlon is: (Set oul in BLOCK CAPITAL LETTERS)
Denomination sociale de /a societB : (Ecrire en L.ETTRES MAJUSCULES SEo M ~_ l_A

_~_l____1_~.1~T ~-1--(-~ 1N l~l~--f

2. The new name of the corporation if changed by the reor~anizatian: (Set out in BLOCK CAPITAL LETTERS}
Nouvelle denomination sociale de la society si elle est modifiee par suite de la reorganisation ; (~crire en LETTRES

L_

~~~~~~~00~0~000~

3. 4ate of Incorporation/amalgamation: /Date de la constitution au de la fusion

Year,. Month, Day ! annee, rnois, jour

4, The reorgan(zation was orcferec! by the court on ! La cvur a ordonne la reorganisation le 

_..__ .............--------......_...._......_--~ 2015ftJ1/T2.,__.
Year, Monih, Day! annee, mots, jour

and a certified copy of {he Order of the court is attached to these articlos as Exhibit "A". l une cople certifree eonforme de
Ibrdonnance de la cour constitue !'annexe rcA».

6. In accordance with the Order far reorgan(zation the articles of the corporation are amended as follnws:
Conformoment a I'ordonnance de reorganisation, les sfatuts de la socicte sont modifies de fa fagon suivante

The ~rficles of the Cor~~aration arc. l~ercUy amended t~ change the name of the CorpUrati~n From 13uit~bay &
Co. Inc. to 2IS I~SG C)nturio Inc.

o~iia {osrzoosj



6. The terms and conditions to which the reorganization is made subject by the Order have been complied with.
Les conditions que Pocdonnance impose ~ la reorganisation ont ete respect~es.

These articles ere submitted under seciian 186 of tho Business Corporations Act and are signed in duplicate.
Les presents statues sont deposes en vertu de Particle 186 rte la Loi sur les soci~t~s par actions. lls sont s)gnes en double
exemplaire,

I3emUzty & Co. lnc.

Name of Corporation !Denomination soclale de la society

By/
Par:

Director
Signature / Slynature Description of Office f Fonclion

Freddy 13enitah

U71'14 (03/2006)



_~_

Schedule D
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For Ministry Use Only
~ !'usage oxdusif du minislore

Form ~J
8usinass

Corporations
Acl

Formule 9
Lo! sur les

societes par
aeliuns

OnlArio Corporation Number
Numero de la soci~f~ en Onlnrio

1677711

Af~TICLES OF REQRGANI~ATION
STATUTE LDE REORGANISAT/ON

1. The name of the corporation is: (Set oul in BLOCK CAPITAL LETTERS)
D~nominationsociAle de la societe : (~crire en LETTRES MAJUSCULES SEULEMENT)

[3 O W R 1 N G & C Q l N C

~. The new name of the corporation iPchanc~ed by the reorganization: (Eel out in BLOCK CAPITAL LETTERS)
Nouvelle denomination sociale de la soeiete si elle est modifiee par suite de la reorganisation : (~crire en LETTRES

Year, Month,-Day I annEe, mots, jour
4. The reorganization Was ordered by the court on (La courA ordonne la reorc~anisatianle

Year, Month, Day I annee, mots. %our

and a certified copy of the Order of the court is attached to these articles as.Exhibit"A", /one cople certifi~e conforme de
1'ordonnance cle la cour constitue 1'flnnexe «A~.

5. In accordance with the Order Eor reorgenizatian the articles of the corporation are amended as follows:
Canformement a 1'ordonnance de reorganisation, lee sfatufs de la socials sont modifies de la fagon suivante

The artielcs <~f the Cc~~po►~ation are hereby an~encled to change the nnnie o1'the C;or7a~rahion from Bowring &
Co. tnc. to 167771 !Ontario lnc.

07114 (0312006}

3. Date of incorporation/amalgamation, /Date de !a constitution ou de la fusion ;



6. The terms and conditions is which the reorganization is made subject by the Order have been complied with.
1es conditions que i'ordonnance impose a fa reorganisatro~~ ont ~fc respeet~es.

These articles are submitted under section 186 of the Business Corporatlans Act and are signed in duplicate..
Les presents statuts sont deposes en uertu de 1'artide 186 de Ia Loi sur les societes par actions. lls sont signes en double
exemplaire.

t3owring d'c Co. Inu.

Name of Corporation / D~nominatfo~ soclale de !a soci~td

By/
Par:

Director
Sic~~alure / S(c~nature DescripUpn of Office / Foncfion

Freddy Benitlh

07114 (03/20Q6)



~~

Schedule E
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For Ministry Use Only
b !'usage exclusildu ministere

Form 9
Business

rorporal7ons
Act

Formule 9
Loisurles

societes par
actions

Ontario Corporation Number
Numero de la societc~ en Ontailo

1115926

ARTICLES OF REClRGANIZATION
STATUTS DE REORGAN1SATi(3N

1. Thy name of the corporation is: (Set out in BLOCK CAPITAL LE'T7ERS)
Denomination socials de la societ8 : (Ecrire en LETTRES MAJUSCULES SEULEMENT)_~ ~ _ N ~ ~ ~-___1~_ C___ ~ ~Ta l . ~ N C_~_~_ _~.--~----1~._l__._l 

_.~1_ l_T1~1=__ 
l

2. The new name of the rorporation if chanced by the reorganization: (Set outin BLOCK CAPITAL LETTERS)
Nouvelle denominatlat sociale de la societe si elle est modifiee par suite de la reorganisation : j~crire en LE7TRES

3. Date of Incorporation/amalgamation: /Date de la constitution ou de la lesion ;

Yaar, Month, Day l annee, mois, jour
4. The reorganization was ordered by the -court on / La cour a ordonnc !a rearganisatlon le

Year, Month, Day / annee, mois, jour

and a certified copy of the Order of the court is attached to these articles as Exhibit "A". / une copie certifies wnforme de
1'vrdonnance de la cour corastitue 1'annexe ~rA».

5. In accordance with the Order for reorgan(zation the articles of the corporation are amended as fgllows:
Con/ormcment a l'ordonnance da reorganisation, les stattris deJa soclete sont modifies de la fa~on suivante

Tlie urticlvs ~f the Cor~or~iion ire he~•eby amended to change thc; name of the Corporei[iot7 from l3enix & C;o.
Inc. to 1 11592C Ontario Fnc.

07114 (03/2006)



6. The terms and conditions to which the reorganization is made subject by the Order have been complied with.
tes conditions que 1'ordonnance imi~ose a!a r~organlsafion vnt cte respectees.

These articles are sut~mitted under section ?86 of the Husiness CorpbrAtions Actand are signed in duplicate.
Les presents statuts sort deposes en vertu da I article 186 de la Loi sur les societes par actions. lls sort signs en double
exemplaire.

Benix & Co. Inc.

Name of Corporation l D~nominatlon sociale de la soci~ld

By!
Par:

Director
Signature ! Slgnaturo Description of Office / Fonction

Freddy F3enital~

07114 (03/2006)



Co
ur

t 
Fi

le
 N
c~
. 
C
V
-
1
4
-
1
0
6
5
9
-
O
O
C
L

IN
 T
H
E
 M
A
T
T
E
R
 O
F
 T
H
E
 C
O
M
P
A
I
~
I
I
F
S
'
 C
R
E
D
I
T
O
R
S
 A
R
R
A
(
U
G
E
N
f
E
N
T
 A
C
T
,
 R
.S
.C
. 
1
9
8
5;
 c
. 
G-

36
, 
A
S
 A
M
E
N
D
E
D

A
N
D
 I
N 
T
H
E
 M
A
T
T
E
R
 O
F
 A
 P
L
A
N
 O
F
 G
~
M
P
R
O
M
I
S
E
 A
N
D
 A
R
R
A
N
G
E
M
E
N
T
 I
N
V
O
L
V
I
N
G
 B
O
M
B
A
Y
 &
 C
O
.
 I
NC
. 
, 
B
Q
W
R
I
N
G
 &
 C
O
.
 I
N
C
.

A
N
D
 B
E
N
l
X
 &
 C
O
.
 I
~l

C.
O
N
T
A
R
I
U

S
U
P
E
R
I
O
R
 C
O
U
R
T
 O
F
 J
U
S
T
I
C
E

P
R
O
C
E
E
D
I
N
G
 C
O
M
M
E
N
C
E
D
 A
T
 T
O
R
O
N
T
O

O
R
D
E
R

(
J
a
n
u
a
r
y
 1
2,

 2
0
1
5
}

C
A
S
S
E
L
S
 B
R
O
C
K
 &
 B
L
A
C
K
W
E
L
L
 L
L
P

2
1
 Q
O
 S
co

ti
a 
P(

az
a

4
0
 K
in
g 
St
re
et
 W
e
s
t

To
ro

nt
o,

 O
N
 
M
5
H
 3
C
2

S
H
A
Y
N
E
 K
U
K
U
L
O
W
I
C
Z
 L
S
U
C
 #
:
3
0
7
2
9
S

Te
l:
 

41
6.

86
0.

64
63

Fa
x:
 
41

6.
64

0.
31

76
sk
uk
u 
la

wi
cz

@c
as

se
ls

br
oc

k.
co

m

J
A
N
E
 D
l
E
T
R
I
C
H
 L
S
U
G
 #
:
4
9
3
0
2
0

Te
i:

 
41

6.
86

0.
52

23
Fa

x:
 
41

6.
64

0.
31

44
jd
ie
tr
ic
h@
ca
ss
el
sb
ro
ck
. c
o
m

L
A
R
R
Y
 E
L
L
I
S
 L
S
U
C
 #
4
9
3
1
3
K

Te
l:
 

41
6.

86
9.

54
06

Fa
x:

 
41

6.
64

0.
30

Q4
le

li
is

@c
as

se
ls

br
oc

k.
co

m

L
a
w
y
e
r
s
 f
or
 R
ic
ht
er
 A
dv

is
or

y 
G
r
o
u
p
 !
nc
_,
 r
n 
it
s 
Ca

pa
ci

ty
 a
s

Mo
ni

to
r

Le
ga

l'
12

61
27

49
_S



•

•



Court File No. CV-14-10659-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

[COMMERCIAL LIST]

THE HONOURABLE ) MONDAY, THE 12t~'

JUSTICE ~c,, C~ ~ ~ ~ b ~ DAY OF JANUARY, 2015

TN THE MATTER OF THE COMPANIES' CREDITORS
ACT, R.S.C. 1985, c. C-36, AS AMENDED

~ PLAN OF COMPROIVIISE AND ARRANGElY1ENT
INC. , BOWRING & CO INC. AND B~NTX & CO. INC.

Applicants

STAY EXTENSION ORDER

THIS MOTION, made by Bonnbay & Co. Inc. ("Bombay"), Bowring & Co. Inc.

("Bowring") and Benix & Co. Inc. ("Benix", and together with Bombay and Bovn~inb, the "B+C

E~~tities"), ptusuant to the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as

amended, was heard together with a motion by Richter Advisory Group Tnc., in its capacity as

Cotu-t-appointed monitor of the B+C Entities (the "Monitor"), this day at 330 University

Avenue, Toronto, Ontario.

ON READING the affidavit of. Freddy Beruiah, affirmed January 5, 2015, and the

Exhibits thereto, the third report of the Monitor, dated Jaz~.uary 5, 2015 (the "Third Report"),

and on hearing the submissions of counsel for the B+C Entities, counsel for the Canadian

Imperial Bank of Commerce, counsel for the Monitor, and such other parties as were present, no

one else appearing although duly served as appears f7•om tl~e affidavit of service of Dylan

Chochla sworn January 6, 2015, filed:

DM_TOR/299978.00001/7630099.1 A
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion

Record is hereby abridged and validated so that this Motion is properly returnable today and

hereby dispenses with further service thereof.

STAY EXTENSYON

2. THIS COURT ORDERS that the Stay Period (as defined in paragraph 14 of the Initial

Order) be and is hereby extended until and including March 27, 2015.

c.

L.L. i t- 
..

~~p J :u,'~~~iN ~

DM_TOR/299978.00001(7630099. l A
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OFFER TO PURCHASE

To: BOMBAY & CO. INC.. ("Bombay"), BOWRING & CO. INC. ("Bowring") AND
BENIX & CO. INC. ("Benix") (collectively, the "Sellers")

A. WHEREAS Sellers have commenced proceedings (the "CCAA Proceeding") under the
Companies' Creditors Arrangement Act (the "CCAA"} in the Ontario Superior Court of
Justice (the "Court'); and

B. WHEREAS 2383029 Ontario Inc. and 2437533 Ontario Inc. (collectively or individually,
the "Offeror" or "Buyer") wish to acquire from Sellers in accordance with the CCAA
Approval and Vesting Order (as hereinafter defined), all of the Sale Assets (as hereinafter
defined) upon and subject to the terms and conditions of this offer ("this Offer", and if
accepted, "this Agreement").

C. AND WHEREAS Fluid Brands Inc. ("Fluid") has agreed to sign this Offer for the
purpose of consenting to the provisions hereof in its capacity as the sole shareholder of
each Buyer and as obligor of the obligations of Fluid and each Buyer to Canadian
Imperial Bank of Commerce ("CIBC"), F.B.I. Inc. ("FBI") and Isaac Bennet Sales
Agencies, Inc. ("IBSA").

The Offeror hereby offers to purchase from the Sellers the Sale Assets (as hereinafter defined),
upon and subject to the following terms and conditions, such offer to be irrevocable until
11:59 p.m. (Toronto time} on December 31, 2014.

ARTICLE 1
PURCHASE AND SALE OF ASSETS

1.1 Purchase and Sale. At Closing, the Sellers shall sell, transfer, convey and assign to each
Buyer, as set forth in Section 2.4 hereof, free and clear of all Liens, and the Buyer shall
purchase and acquire from the Sellers, all of the Sellers' right, title and interest in and to
all assets of the Sellers other then the Excluded Assets (the "Sale Assets"). For greater
certainty, the Sale Assets, shall include, without limitation, the Business and the
goodwill associated therewith, all real or personal, tangible or intangible, used or held for
use by the Sellers in the Business at Closing including the following:

(1) all rights and benefits of the Sellers from and after Closing under the Assumed
Agreements

(2) the Inventory;

(3) the FF&E;

(4) the Intellectual Property;

(5J all Cash and Cash Equivalents;
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(6) the proceeds of all sales of Inventory by the Sellers made prior to the C{osing
Date;

(7) to the extent assignable, all insurance policies of the Sellers and all claims to
proceeds or refunds thereunder;

(8) to the extent assignable, all refunds, credits and claims relating to Taxes and ail
other Accounts Receivable;

(9) the Prepaids;

(10) any websites or other Internet-based branding or marketing owned by the Sellers
that are related to the Stores in any way;

(11) all personal information, within the meaning of applicable privacy legislation, to
the extent such information can be transferred to the Buyer without the consent of
any individual which has not been obtained (it being agreed that the Sellers have
no obligation to seek such consent)

(12) all customer lists of the Business and a copy of other Business Records; and

(13) to the extent assignable, the Licenses and all rights to use existing telephone
numbers at the Stores.

1.2 Excluded Assets. Notwithstanding any other provision of this Agreement, the following
assets (collectively, the "Excluded Assets") are expressly excluded from the Sale Assets:

(1) all of the Sellers' rights under this Agreement, the Ancillary Agreements or any
other instruments delivered in connection herewith or therewith;

(2) all claims, rights or causes of action that the Sellers or their Affiliates may have
from or against any person or entity relating to any of the Excluded Assets or
arising in the CCAA Proceeding; and

(3) originals of all Business Records and minute books, stock ledgers, stock
certificates and capital stock of the Sellers.

ARTICLE 2
PURCHASE PRICE AND PAYMENT

2.1 Total Consideration. The total consideration (the ~~Total Consideration") for the Sa(e
Assets shat! be the approximate aggregate amount, as of the date hereof, of Forty-Eight
Million, Five Hundred Thousand Dollars ($48,500,000), subject to adjustment as of the
date of Closing to reflect such adjustments as may be agreed between the secured
creditors of the Sellers (or any of them), each Buyer and Fluid, paid in the following
manner:

(a) the assumption by Fluid of all amounts owed by the Sellers (or any of
them) to Canadian Imperial Bank of Commerce (including, without
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limitation, the secured indebtedness, interest, fees and expenses, including
legal and professional fees with respect to the Amended, Restated and
Consolidated Credit Agreement dated December 13, 2010, as amended,
the First Amended and Restated Forbearance Agreement dated as of
August 5, 2014, and any Loan Documents, including letter of credit
facilities as referred to therein, the Commitment Letter dated October 15,
2014 as agreed between Canadian Imperial Bank of Commerce, Fluid and
the Sellers, as such may be amended, supplemented, extended or
otherwise modified, and the credit agreement and other loan documents
with Canadian Imperial Bank of Commerce in connection therewith) at the
time of closing;

(b) the assumption by the Buyers of the secured indebtedness owed by
Bowring and Bombay in favour of IBSA in the amount of Twenty Million
Dollars ($20,000,000) in aggregate;

(c) the assumption by the Buyers of the secured indebtedness owed by
Bowring and Bombay in favour of FBI estimated as of the date hereof to
be Eight Million, One Hundred Thousand Dollars ($8,100,000) in
aggregate or other evidence, satisfactory to the Seller acting reasonably
that FBI will not look to Bowring or Bombay for repayment of such
amounts;

(d) a cash payment by Fluid to the Monitor, payable by certified funds, bank
draft or electronic transfer, on Closing, in an amount estimated, as of the
date hereof, to be One Million Dollars ($1,000,000), equal to the total of;

(A) all pre- and post-filing sales taxes collected by the Sellers or any of
them, but not remitted to the appropriate governmental authority,
whether federal, provincial or harmonized;

(B) secured arrears of rental payments in respect of Sellers' locations
located in the Province of Quebec, if any;

(C) all amounts owing to the Non-Retained Employees on account of
wages, unpaid expenses and vacation pay, if any (for greater
certainty, the foregoing amounts do not include severance or
termination payments);

(D) Professional Fees; and

(E) any other Liens over the assets of the Sellers, or any one or more
having priority over the liens in favour of FBI and TBSA;

To the extent that the amount of the above-noted cash payment exceeds the total
amount required to satisfy items (A} through (E) above, such excess will be
returned to the Buyer forthwith after closing;
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(e) the assumption of the Assamed Agreements; and

(fl the assumption of the Assumed Liabilities;

2.2 Each Buyer and Fluid each confirms that it has received a financing commitment from
CIBC in the form of a signed commitment letter dated October 15, 2014 as extended by
way of a commitment letter extension agreement dated December 31, 2Q14 (copies of
which have been provided to the Sellers separately on a canfidentia) basis) (collectively,
the "Financing Commitment"} and that Fluid may assume all indebtedness owing by the
Sellers to CIBC in accordance with this offer to purchase on the condition that such
indebtedness is repaid in full immediately upon such assumption using the proceeds of a
loan drawn down by the Buyer or its subsidiaries pursuant to the- terms and conditions of
a new credit agreement to be entered into in accordance with the requirements set forth in
the Financing Commitment. Closing of the transactions contemplated by this Agreement
will occur only once all documents, agreements and other instruments as may be required
by CIBC in respect of the Financing Commitment have been finalized, executed and
delivered in escrow on escrow terms agreed between Fluid, the Buyer and CIBC.

2.3 Allocation of Purchase Price. The Purchase Price shall be allocated between assets as
set out on Schedule 23 hereto.

2.4 Title to Purchased Assets. All rights, title and interests of Bombay in and to the Sale
Assets shall be conveyed directly to 2383029 Ontario Inc. (the "Bombay Purchaser").
All rights, title and interests of Bowring and Benix in and to the Sale Assets shall be
conveyed directly to 2437533 Ontario Inc. (the "Bowring Purchaser").

2.5 Excluded Liabilities. Except as otherwise expressly provided in this Agreement, neither
Fluid nor any Buyer shall assume or be liable for, any liabilities or obligations, absolute,
contingent, accrued, known or unknown, of the Sellers.

2.6 Allocation of Transfer Taxes and Fees; Tax Returns. Fluid and each Buyer shall pay
to the Sellers or as otherwise required by Applicable Law ail HST, GST, sales and
transfer Taxes and atl filing fees and documentary fees or Taxes related to the recording
of all lease assignments or payable in connection with the parchase and sale of the Sale
Assets to the Buyer pursuant to this Agreement. Fluid, each Buyer and the Sellers shall
use commercially reasonable efforts to minimize the amount of the foregoing Taxes and
for this purpose shall reasonably cooperate in making available elections or providing any
available resale exemption certificate or other similar documentation. Notwithstanding
Fluid's or the Buyers' liability therefor, the party that is required by Applicable Law to
make the filings, reports or returns and to handle any audits or controversies with respect
to any of the foregoing Taxes shall do so, and the other party shatI reasonably cooperate
with respect thereto as necessary.

2.7 Assumption and Assienment of Contracts; Adjustments

(1) T'he Sellers and each Buyer shall use all reasonable commercial efforts to obtain
any required consent of landlords and other counterparties to the assignment to
the Buyer of the Assumed Agreements, including the Real Property Leases, and
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including a provision that the Sellers are released from all obligations thereunder
relating to any period or matter following Closing. In the event that consent to the
assignment to the Buyer of any such agreement cannot be obtained, upon terms
satisfactory to the parties acting reasonably, the Sellers shall apply in the CCAA
Proceeding for an order of the Court assigning the Sellers' rights and obligations
under such agreement to the Buyer as of Closing notwithstanding such lack of
consent, upon terms satisfactory to the Sellers and Buyer acting reasonably. Fluid
and each Buyer shall be responsible for the payment of any required cure costs of
any Assumed Agreement, including the Real Properly Leases.

(2) For greater certainty, alt adjustments referred to in Articles 3.2(1)(e) and 3.3(2)
shall be adjusted in cash based on the period to which they relate. Accordingly,
all amounts, other than cash amounts payable referred to in Article 2.1, which
relate to any period prior to the Closing Date shall be payable by the Sellers to the
Fluid or any Buyer and all amounts, other than Prepaids, which relate to any
period from and after the Ckosing Date shall be payable by Fluid or any Buyer to
the Sellers.

(3) Nothing in this Agreement shall prevent the Buyer from negotiating such terms of
assignment with any landlords of the Stores required in its sole determination to
secure the consent of any such landlords to the assignment of any Real Property
Leases, including, without limitation, extended payment terms over time relating
to rental arrears owed by the Sellers as of the date of Closing.

ARTICLE 3
CLOSING

3.1 ClosinE. Consummation of the transactions contemplated by this Agreement shall occur
at 11:59 p.m, on or before January l9, 2015 (the "Closing Date"), at the offices of Torkin
Manes LLP in Toronto, Ontario, or at such time and place as the Buyer and the Sellers
may otherwise agree.

3.2 Deliveries by the Sellers at Closing. At Closing, the Sellers shall:

(1} execute, acknowledge, make and deliver to Fluid and each Buyer, as applicable,
the following:

(a) a Bill of Sale in form and in substance satisfactory to the parties acting
reasonably (the "Bill of Salc");

(b) an Assignment and Assumption Agreement pursuant to which the Buyer
shall be assigned and shall assume the Assumed Agreements and Fluid or
the Buyer (as applicable) shall assume the Assumed liabilities, in form
and in substance satisfactory to the Sellers, Fluid and each Buyer (as
applicable) acting reasonably (the "Assignment and Assumption
Agreement');

(c) a copy of the CCAA Approval and Vesting Order;
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(d) evidence of termination of the employment of the Non-Retained
Employees pursuant to Article 7.2 hereof;

(e) an undertaking to make the usual adjustments after Closing; and

(fl such certificates, statutory declarations, consents, acknowledgements and
other documents as are required to give effect to the Sellers' o6figations
hereunder and under the Ancillary Agreements and Sellers' irrevocable
consent to each Buyer or its assigns sourcing from any third party products
embodying the designs included in the Intellectual Property;

(2) deliver possession of the Stores to the extent that the applicable Real Property
Lease has been assumed by each applicable Buyer and tangible Sale Assets at the
respective locations thereof; and

(3) deliver to the Monitor a certificate acknowledging that al! conditions to closing
have been satisfied or waived and the Total Consideration has been received.

3.3 Deliveries by each Buver at Closing. At Closing, each Buyer and Fluid {to the extent
applicable) shall execute, acknowledge, make and deliver to the Sellers the following:

(1) duly executed Assignment and Assumption Agreements (the "Assignment and
Assumption Agreements") between Fluid, each Buyer and each of CIBC, IBSA
and FBI in form and substance reasonably acceptable to the Monitor;

(2) an undertaking to make the usual adjustments after Closing;

(3) the certificate required under Article 8.1(1);

(4) such certificates, statutory declarations, consents, acknowledgments and other
documents as are required to give effect to Fluid's and each Buyer's obligations
hereunder and under the Ancillary Agreements; and

(5) deliver to the Monitor a certificate acknowledging that all of Fluid's and each
Buyer's conditions to closing have been satisfied or waived and the Total
Consideration has been paid or otherwise satisfied.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

The Sellers represents and warrants to Fluid and each Buyer as follows:

4.1 Organization and Power. The Sellers are validly existing corporations under the laws
of its jurisdiction of organization.

4.2 Authority. Subject to the entry of the CCAA Approval and Vesting Order, the Sellers
have the authority to enter into and consummate this Agreement and the Ancillary
Agreements, and to complete the transactions contemplated hereby and thereby.
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43 Execution and Delivery. The execution and delivery of this Agreement and the
completion of the transactions contemplated hereby by the Sellers have been duly
authorized by all necessary corporate action, and the execution, delivery and performance
of the Ancillary Agreements by the Sellers have been or will be authorized by all
necessary corporate action prior to the Closing Date. Subject to the entry of the CCAA
Approval and Vesting Order, this Agreement constitutes, and upon execution and
delivery of each of the Ancillary Agreements such agreements will constitute, valid and
binding obligations of the Sellers, enforceable against the Sellers in accordance with their
respective terms.

4.4 °'As Is", "Where Ys". Notwithstanding anything in this Agreement to the contrary, all
Sale Assets used in the operation of the Business, whether owned, leased or licensed, are
being transferred to each applicable Buyer "as is", "where is" without representation,
warranty or condition.

4.5 Disclaimer of Representations and Warranties. NEITHER THE MONITOR, THE

SELLERS NOR ANY EMPLOYEES, DIRECTORS, OFFICERS, SHAREHOLDERS

OR REPRESENTATIVES OF THE MONITOR OR SELLERS HAVE MADE ANY,

AND THERE ARE NO, REPRESENTATIONS, WARRANTIES OR CONDITIONS,

WHETHER EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, RELATING TO THE
SALE ASSETS OR THE BUSINESS OR ITS PROSPECTS, INCLUDING, WITHOUT
LIMITATION, WITH RESPECT TO TITLE, DESCRIPTION, QUANTITY,
CONDITION, QUALITY, MERCHANTABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE, AND ANY AND ALL CONDITIONS AND
WARRANTIES EXPRESSED OR IMPLIED BY ANY SALE OF GOODS
LEGISLATION DO NOT APPLY TO THE SALE OF THE SALE ASSETS AND ARE
HEREBY WAIVED BY THE BUYER. WITHOUT LIMITING THE GENERALITY
OF' THE FOREGOING, NEITHER THE MONITOR, THE SELLERS NOR ANY
EMPLOYEES, DIRECTORS, OFFICERS, SHAREHOLDERS OR
REPRESENTATIVES OF THE MONITOR OR THE SELLERS HAVE MADE, OR
SHALL BE DEEMED TO HAVE MADE, ANY REPRESENTATIONS OR
WARRANTIES IN ANY PRESENTATION RESPECTING THE BUSINESS IN
CONNECTION WITH THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT, AND NO STATEMENT MADE iN ANY SUCH PRESENTATION
SHALL BE DEEMED A REPRESENTATION OR WARRANTY HEREUNDER OR
OTHERWISE. IT IS EXPRESSLY UNDERSTOOD THAT ANY ESTIMATES,
PRC?7ECTIONS, PREDICTIONS OR FORWARD-LOOKING STATEMENTS
CONTAINED IN ANY DATA, FINANCIAL INFORMATION, MEMORANDA OR
OFFERING MATERIALS OR PRESENTATIONS ARE NOT AND SHALL NOT BE
DEEMED TO BE OR INCLUDE REPRESENTATIONS OR WARRANTIES OF THE
SELLERS OR OF ANY EMPLOYEE, DIRECTOR, OFFICER, SHAREHOLDER OR
REPRESENTATNE OF THE SELLERS.

4.6 Termination of Representations and Warranties Unon Closing. The representations
and warranties of the Sellers in this Agreement and each Ancillary Agreement, and the
Setters' covenants in Articles b.2 and 6.3, shall terminate at Closing and thereafter shall
be of no further force or effect. The sole remedy that shall be available to Fluid and the
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Buyer as a result of a material breach by the Sellers of such representations, warranties or
covenants shall be termination pursuant to Article 10.1(2).

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF THE BUYER

Each Buyer and Fluid represents and warrants to the Sellers as follows:

5.1 Or~anizatron and Power. Each Buyer and Fluid: (i) is a corporation validly existing
under the laws of its jurisdiction of incorporation, and (ii) has the requisite power and
authority to acquire, own, lease, operate or hold the Sale Assets.

5.2 Authority. Each Buyer and Fluid has the requisite power and authority to execute this
Agreement and the Ancillary Agreements and to complete the transactions contemplated
hereby and thereby.

5.3 Execation and Delivery. The execution and delivery of this Agreement and the
completion of the transactions contemplated hereby by the Buyer and Fluid, as
applicable, has been duly authorized by all necessazy corporate action, and the execution,
delivery and performance of the Ancillary Agreements by the Buyer and Fluid has been
or will be authorized by all necessary corporate action prior to the Closing Date. This
Agreement constitutes, and upon execution and delivery of each of the Ancillary
Agreements such agreements will constitute, valid and binding obligations of the Buyer
and Fluid, enforceable against the Buyer and Fluid in accordance with their respective
terms.

5.4 Sale Procedures, The Buyer and Fluid shall perform their obligations hereunder in
accordance with the terms and conditions of the sale procedures for the sale of the Sale
Assets approved by the Court and any other order of the Court.

5.5 Termination of Representations and Warranties Upon Ciosin~. The representations
and warranties of the Buyer and Fluid in this Agreement and each Ancillary Agreement
shall terminate at Closing and thereafter shall be of no further force or effect. The sole
remedy that shall be available to the Sellers as a result of a material breach by the Buyer
or Fluid of such representations and warranties shall be termination pursuant to Article
10.1(3).

ARTICLE 6
COVENANTS OF THE SELLERS

The Sellers covenant and agree with each Buyer and Fluid that:

6.1 Commercially Reasonable Efforts. The Sellers shall use their commercially reasonable
efforts to cause, to the extent within the Sellers' reasonable control, the conditions set
forth in Article 8 to be satisfied and to facilitate and cause the consummation of the
transactions contemplated hereby.
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6.2 New Commitments. Without the prior written consent of each Buyer and Fluid, the
Sellers shall not prior to the Closing (i) enter into any new agreement or commitment
outside of the Sellers' ordinary course of business with respect to the Sale Assets, (ii)
modify or terminate any existing agreements relating to the Sale Assets outside of the
Sellers' ordinary course of business, or (iii) encumber, sell or otherwise dispose of any of

the Sale Assets other than personal property that is sold or consumed in the ordinary
course operation of the Business subject to the CCAA proceedings and the Liquidation.

6.3 Maintenance of Business. Subject to the CCAA Proceeding and the Liquidation, the

Sellers will prior to Closing use commercially reasonable efforts to maintain and operate
the Business in a reasonable and prudent manner, in material compliance with Applicable

Laws, to maintain insurance now in force with respect to the Sale Assets, and to pay
when due all costs and expenses not stayed by the CCAA Proceeding coming due and
payable in connection with the normal maintenance and operation of the Business. Risk

of loss of or damage to the Sale Assets shall remain with Sellers until Closing.

6.4 Basiness Records. The Sellers shall afford each Buyer and Fluid with reasonable access
prior to Closing to all Business Records (and copies of sufficient information to permit
the Buyer and Fluid to order merchandise in time for its takeover of the Stores and to
operate the Business from and after Closing in the ordinary course of Business), and
reasonable access prior to Closing to employees, directors and officers of the Sellers for
the same purposes, in each case subject to the supervision of the Monitor.

ARTICLE 7
COVENANTS OF THE BUYER

Each Buyer and Fluid covenants and agrees with the Sellers that:

7.1 Commerciatly Reasonable Efforts. Each Buyer and Fluid shall use its commercially
reasonable efforts (i) to cause, to the extent within such Buyer's or Fluid's reasonable
control, the conditions set forth in Article 8 to be satisfied, (ii) to facilitate and cause the
consummation of tha transactions contemplated hereby, and (iii) to assist and cooperate
with the Sellers in obtaining any consents or approvals required in connection with the
transactions contemplated hereby, including the approval of the Court.

7.2 Emalovees. Each Buyer shall offer employment on such terms as such Buyer may
determine to all employees of the Sellers other than the Non-Retained Employees as of
the date of Closing. For greater certainty, unless an employee of the Sellers accepts an
offer of Employment from each Buyer, such Buyer is not assuming any liability in
respect of that employee. Twenty-four hours prior to closing, each Buyer shall provide a
final list ofNon-Retained Employees and a list of any Employees of the Sellers who have
not accepted an offer of employment from such Buyer.

ARTICLE 8
CONDITIONS TO CLOSING

8.1 Sellers' Conditions to Closing. The obligations of the Sellers at Closing are subject to
the satisfaction at Closing of the following conditions, which may be waived, except for
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subsection (4) below, in whole or in part by the Sellers by written notice to Fluid and the
Buyer prior to Closing:

(1) all representations and warranties of each Buyer and Fluid contained in this
Agreement shall be true in all material respects at and as of Closing and each
Buyer and Fluid shall have performed and satisfied in all material respects (other
than payment of any amount payable at Closing and satisfaction of the Total
Consideration, which shall be paid in full) all material obligations required by this
Agreement to be performed and satisfied by the Buyer and Fluid at or prior to
Closing. Each Buyer and Fluid shall have provided the Sellers with a certificate
executed by a responsible officer of each Buyer and Fluid to such effect;

{2) no material suit or other material proceeding initiated by any Person other than
the Sellers or a person acting as the Sellers' agent shall be pending before any
court or governmental authority seeking to restrain or prohibit or declare illegal,
or seeking damages from the Sellers in connection with, the purchase and sale
contemplated by this Agreement;

(3) the entry by the Court of the CCAA Approval and Vesting Order and the CCAA
Approval and Vesting Order has not been set aside, varied, stayed, and no appeal
of the Approval and Vesting Order has been commenced;

(4) execution and delivery of the Assignment and Assumption Agreements; and

(5) the Monitor shall have delivered to the Sellers the Monitor's Certificate;

(6) the assignment to each Buyer of each applicable Assumed Agreement shall not
require any consent at Closing which has not been obtained upon terms
satisfactory to the Seders acting reasonably or ordered by the Court in accordance
with Article 2.4(1); and

(7} satisfactory confirmation from IBSA that, notwithstanding that $6,500,000 of the
secured indebtedness owing by Bowring and Bombay to IBSA will not be
assumed by either Buyer or Fluid, effective prior to, the assumption by the Buyer
of $20,000,000 of the secured indebtedness owing- by Bowring and Bombay to
IBSA, IBSA will have no recourse against they Sellers with respect to the
remaining $6,500,000 of the secured indebtedness owing by Bowring and
Bombay to IBSA.

8.2 Each Buver's and Fluid Conditions to Closins. The obligations of each Buyer and
Fluid at Closing are subject to the satisfaction at Closing of the following conditions,
which may be waived in whole or in part by the Buyer and Fluid by written notice to the
Sellers prior to Closing:

(1) all representations and warranties of the Sellers contained in this Agreement shall
be true in all material respects at and as of Closing and the Sellers shall have
performed and satisfied in all material respects (other than payment of any
amount payable at Closing, which shall be paid in full) all material obligations
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required by this Agreement to be performed and satisfied by the Sellers at or prior
to Closing;

(2) no material suit or other material proceeding initiated by any Person other than
the Buyer or Fluid or a person acting as the Buyers' or Fluid's agent shall be
pending before any court or governmental authority seeking to restrain or prohibit
or declare illegal the purchase and sale contemplated by this Agreement;

(3) the entry by the Court of the CCAA Approval and Vesting Order and the CCAA
Approval and Vesting Order has not been set aside, varied or stayed, and no
appeal of the CCAA Approval and Vesting Order has been commenced;

(4) the Monitor shall have delivered to each Buyer and Fluid the Monitor's
Certificate;

(5) each of the Sellers shall have changed their names to a name which does not
include the words "Bombay", "Benix" or "Bowring".

ARTICLE 9
OBLIGATIONS AFTER CLOSING

The parties shall have the following obligations after Closing:

9.1 Execution and Delivery of Instruments. The Sellers, each Buyer and Fluid shall each
execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered,
such instruments and take such other actions as may be necessary or advisable to carry
out their obligations under this Agreement, the Ancillary Agreements or any document,
certificate or other instrument delivered pursuant hereto or thereto or required by
Applicable Law.

ARTICLE 10
TERNIINATION

10.1 Termination. This Agreement may be terminated as follows:

(1) jointly by the Buyer and Fluid or the Sellers, at its option, if Closing shall not
have occurred on or prior to 11:59pm on January 19, 2015 unless Closing is
extended by mutual agreement of the parties and consent of the Monitor, ar with
the approval of the Court; provided, that the Buyer and Fluid or the Sellers, as the
case may be, shall not be entitled to terminate this Agreement pursuant to this
Article 10.1(1} if the failure of the Closing to occur on or prior to such date results
primarily from such party itself breaching any representation, warranty or
covenant contained in this Agreement;

(2) by the Buyer and Fluid, jointly, by written notice given to the Sellers at or before
Closing, if there has been (i) a material breach by any of the Sellers of any of their
representations and warranties herein or (ii) a material failure on the part of any of
the Sellers to comply with their obligations herein; provided, that in each case
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such breach or failure to comply is not cured within ten (10) days after written
notice thereof and, in any event, prior to Closing;

(3) by the Sellers, by written notice given to the Buyer and Fluid at or before Closing,
if there has been (i) a material breach by the Buyer or Fluid of any of their
representations and warranties herein or (ii) a material failure on the part of the
Buyer or Fluid to comply with their obligations herein; provided, that in each case
such breach or failure to comply is not cured within ten (10) days after written
notice thereof and, in any event, prior to Closing;

(4) by either the Sellers, or Buyer and Fluid if there shall be in effect a final order
restraining, enjoining or otherwise prohibiting the consummation of the
transactions contemplated hereby; or

(5) by the Buyer and Fluid, pursuant to and in accordance with Article 11.4.

Y 0.2 Effect of Termination. Upon the termination of this Agreement in accordance with
Artic{e 10.1 or Article 11.4, the Parties shall be relieved of any further obligations or
liability under this Agreement other than (i) any obligations for breaches of this
Agreement occurring prior to such termination, and (ii) any other obligations which by
their terms survive or are to be performed after such termination. If this Agreement is
terminated by the Sellers pursuant to Article 10.1(3), the Deposit and all interest earned
thereon shall be paid to the Sellers as liquidated damages and not as a penalty. If this
Agreement is terminated pursuant to any other provision of this Agreement, the Deposit
shall be repaid to the Buyer and Fluid, as directed by them, together with all interest
earned thereon.
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ARTICLE 11
CCAA PROCEEDINGS

11.1 CCAA Approval and Vesting Order. Upon the execution of this Agreement, the
Sellers shall use all reasonable efforts to obtain a final order or orders of the Court in a
form and substance reasonably acceptable to counsel for the Buyer (the "CCAA
Approval and Vesting Order") including without limitation the following: (i) approving
this Agreement and the transactions contemplated by this Agreement; (ii) exempting the
transactions contemplated by this Agreement from the application of the Butk Sales Act
(Ontario); and (iii) vesting in the Buyer a!! right, title and interest of the Sellers in and to
the Sale Assets free and clear of all Liens or claims of any nature against the Setters
including actions and causes of action existing at the time of Closing or arising in the
future, except, for greater certainty liens in favour of Canadian Imperial Bank of
Commerce, IBSA or FBT, such vesting to occur upon the delivery to the Buyer of a
certificate of the Monitor confirming that all conditions required for Closing have been
satisfied or waived (the "Monitor's Certificate").

11.2 The Buyer and Fluid shall cooperate with the Sellers in its efforts to obtain the CCA.A
Approval and Vesting Order and shall use reasonable commercial efforts to provide or
cause to be provided to the Sellers at the Sellers' request and cost all certificates,
affidavits or other documents and instruments reasonably required by the Setters to obtain
the CCAA Approval and Vesting Order.

11.3 The Sellers shall promptly deliver to the Buyer and Fluid a copy of any objections filed to
this Agreement, the transfer of any or all of the Sale Assets as provided for herein or the
relief sought in tt~e motion for the CCAA Approval and Vesting Order.

CASUALTY LOSS

11.4 I~ prior to Closing, any or all of the Sale Assets or Stores are damaged, lost, or taken or
threatened to be taken by any lawful authority, and such damage, loss or taking would
substantially impair the ability of the Buyer to operate the Business after Closing in the
ordinary course, the Buyer and Fluid may elect by written notice given to the Sellers at or
before Closing to (i) terminate this Agreement, or (ii) to complete the purchase of the
Sale Assets (without adjustment to the Purchase Price), in which case the Sellers shall, at
Closing, pay to the Buyer and Fluid all sums paid to the Sellers, and shall assign, transfer
and set over unto the Buyer and Fluid all right, title and interest of the Sellers in and to all
unpaid awards or other amounts payable, by reason of such damage, loss or taking of
such Sale Assets. The Sellers shall not voluntarily compromise, settle or adjust any such
amounts payable without first obtaining the written consent of the Buyer and Fluid.

ARTICLE 12
GENERAL PROVISIONS

12.1 Notice. All notices hereunder shall be in writing, dated and signed by the party giving
the same. Each notice shall be either (i) delivered in person to the address of the party for
whom it is intended at the address of such party as shown below, or (ii) sent by e-mail or
fax. The effective date of such notice shall be the date of delivery thereo f or if such date
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is not a business day, on the next business day following. The addresses of the Parties,
until changed by notice in accordance with the foregoing, are:

(1) Sellers:
Bombay & Co. Inc., Bowring & Co. Inc. & Benix & Co. Inc.

98 Orfus Road
Toronto, ON M6A 1L9
Phone: (416) 784-0732
Fax: (416) 781-1084
Attention: Margaret Morrison

With a copy to:
Fasken Martineau DuMoulin LLP
333 Bay Street, Suite 2300
Bay Adelaide Centre, Box 20
Toronto, ON MSH 2T6
Fax: (416)364-7813
Attention: Stuart Brotman

(2) in the case of any notice given at or before Closing, with a copy to the
Monitor:

Richter Advisory Group Inc.
181 Bay Street, Suite 3320
Toronto, ON MSJ 2T3
Attention: Gilles Benchaya &Paul van Eyk
Fax: (416) 488-3765

With a copy to:
Cassels Brock &Blackwell LLI'
40 King Street West
Suite 2100, Scotia Plaza
Toronto, ON M5H 3C2
Attention: Shayne Kukulowicz &Jane Dietrich

(3) Buyer and Fluid:
c/o Fluid Brands Inc.
98 Orfus Road
Toronto, ON M6A 1 L9

Attention: Fred Benitah

W ith a copy to:
Torkin Manes LLP
151 Yonge Street, Suite 1500
Toronto, ON MSC 2W7
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Attention:. S. Fay Sulley &Jeffrey J. Simpson
Fax: 416-863-0305

12.2 Amendment. No amendment of this Agreement shall be effective unless In writing

executed by the parties, and no waiver of this Agreement shall be effective unless in
writing executed by the parties.

12.3 Payment of Costs. Each party shall pay its own costs incurred in negotiating this
Agreement and in consummating the transactions contemplated hereby, including any
fees or commission payable to any third party pursuant to any agreement or arrangement
relating to this Agreement or the transactions contemplated hereby.

12.4 Headines. The headings of the Articles of this Agreement are for convenience of
reference only and shall not affect the interpretation of any of the provisions of this
Agreement.

12.5 References. References made in this Agreement, including use of a pronoun, shall be
deemed to include, where applicable, masculine, feminine, singular or plural, individuals,
partnerships or corporations.

12.6 Annlicable Law. This Agreement and the transactions contemplated hereby shall be
governed by and construed in accordance with the laws of the Province of Ontario and
the federal laws of Canada applicable therein, without giving effect to rules of conflict of
laws. The parties agree and attorn to the non-exclusive jurisdiction of the courts in the
Province of Ontario with respect to any matter arising out of or in respect of this
Agreement or the transactions contemplated hereby.

12.7 Entirc A¢reexnent. This Agreement and any other agreements referred to herein
constitute the entire agreement and understanding of the parties, and supersede any and
all prior agreements, arrangements and understandings, whether oral or written, between
the parties, with respect to the subject matter hereof or thereof.

12.8 Binding Effect. This Agreement shall enure to the benefit of and be binding upon the
respective successors and permitted assigns of the parties. Nothing contained in this
Agreement, or implied herefrom, is intended to confer upon any other Person any
benefits, rights, or remedies.

12.9 Assienment. Neither the Buyer nor Fluid nor the Sellers may assign this Agreement or
any rights hereunder without (i) the approval of the Court and (ii) the written consent of
the other party.

12.10 Severability. If a court of competent jurisdiction determines that any provision of this
Agreement is void, illegal or unenforceable, the other provisions of this Agreement shall
remain in full force and effect.

12.11 Execution. It is understood and agreed that this Agreement may be executed by the
parties in separate counterparts, which together shall constitute one and the same
agreement. Delivery of an executed counterpart by facsimile or in PDF format shall have
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the same effect as delivery of an original.

12.12 French Lan~uase. The parties have expressly required that this Agreement and all
documents and notices relating thereto be dra$ed in English. Les parties aux presentes

ont express~ment exige que la pr~sente convention et tous les documents et avis qui y
sont afferents soient rediges en anglais.

ARTICLE 13
DEFINITIONS

13.1 In this Agreement, the following terms have the following meanings:

"Accoants Receivable" means all accounts and other amounts receivable of the Sellers.

"Affiliate" of any Person means any affiliate within the present meaning of the Business
Corporations Act (Ontario).

"Ancillary Agreements" means any agreements between the parties required by this Agreement
to be entered into at Closing.

"Applicable Law" means, with respect to any Person, any federal, provincial or local law,
statute, code, ordinance, rule, regulation, or other lawful requirement applicable to such Person
or its business, properties or assets, and includes any requirement at common law.

"Assumed Agreements" means: all agreements and contracts to which any of the Sellers is a

party, including, without limitation, (a) all Real Property Leases; (b) any equipment leases,
software licenses and other executory contracts listed on Schedule 14A; (c) all domain name
registration agreements, websites, and all domain names and Internet-based branding owned by
the Sellers; and (d) all orders and other purchase and sale commitments of the Sellers, and the
Sellers' liabilities and obligations in respect of letters of credit outstanding in respect of such
orders, but specifically does not include any lease agreements relating to any stores operated by
any of the Sellers, whether appearing on schedule 14D or not, for which a Notice of Disclaimer
has been delivered by Seller, but for which the effective date of the Notice of Disclaimer has not
yet occurred.

"Assumed Liabilities" means (a) all obligations of the Sellers to honour gift certificates, gift
cards and retail credits issued by the Sellers prior to Closing; (b) all obligations of the Sellers in
respect of lay-away sales made prior to Closing; and (c) all other liabilities of the Sellers
incurred, but not satisfied, between the date of the initial filing of the CCAA Proceeding and the
date of Closing.

"Artwork" means any product construction design blueprints and blueprints for the Stores, in
each case in the possession or control of the Sellers.

"Business" means the Seliers' business in Canada as currently conducted under the name and
brand "Bombay" and "Bowring".

"Business Records" means documents that are reasonable and necessary for the Buyers'
operation of the Stores, including profit and loss history for each Store for the past two years,
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merchandise SKUs for each Store, the Sellers' files regarding the leases for the Stores and
similar information, in the possession or control of the Sellers.

"Cash and Cash Equivalents" means the following assets of the Sellers: (a) cash, cash on hand,
and cash equivalents, including accounts at any bank or financial institution, (b) securities
(whether stock or debt) of or held by the Sellers; (c) retainers paid by the Sellers for legal,
accounting or other professional services other than for the Professional Fees; and (d) any letters
of credit or similar financial accommodations issued to any third party(ies) for the account of the
Sellers except to the extent included in Assumed Agreements, but for greater certainty shall not
include the cash portion of the Total Consideration .

"Closing" means the time for completion of the transactions completed by this Agreement to be
completed at Closing, or the completion of such transactions, as the context requires.

"FF&E" means the furniture, fixtures and equipment owned by the Sellers and located in the
Stores, head office and distribution centres or warehouses of the Sellers at Closing, including:
tables; bookshelves; marketing materials; packaging materials; signage; racking; forklifts; any
equipment ar machines used in connection with the Sellers' retail operations and the head office,
warehousing and distribution operations of the Sellers in connection therewith; supplies;
shelving and armoires used for the purpose of display; tables and chairs; cash registers; computer
equipment; printers; display cases; artwork; removable trade fixtures; and Sellers' right title and
interest, to the extent assignable, in and to leasehold improvements at the Stores.

"Intellectual Property" shall mean all intellectual property or other intangible property of any
nature whatsoever owned by the Sellers or any of them, including, without limitation, all
trademarks, trade names, service marks, trade dress, designs, Artwork and copyrights and
applications for registration of any of the foregoing, and to the extent assignable, the databases,
data collections and source code, and the URL's and domain names, and all goodwill associated
with any of the foregoing and includes, without limitation, the Intellectual Property listed or
described in Schedule 14B.

"Inventory" shall mean the Sellers' inventory of finished goods, packaging and consumables at
Closing held in the Stores or any of the Sellers' distribution centers, including any goods in
transit to the Stores, head office, distribution or warehouse centres of the Sellers on the date of
Closing.

"Licenses" shall mean all licenses, permits, certifications ar other authorizations issued by any
governmental authority held by the Sellers at Closing related to the Business, to the extent
assignable.

"Liens" shall mean any liens, executions, hypothecs, mortgages, security interests, trusts or
deemed trusts, levies, charges or other financial charges or claims of any nature, other than in
respect of Permitted Encumbrances.

"Liquidation" means the sale, whether or not in the ordinary course of the Business, of Sellers'
inventory at retail locations other than the Stores, and the closure of such locations, as
contemplated in the CCAA Proceeding.
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"Monitor" means Richter Advisory Group Inc. in its capacity as court-appointed Monitor of the
Sellers in the CCAA Proceedings.

"Non-Retained Employees" means the employees of the Sellers listed on Schedule 14C and any

other employees of the Sellers who do not accept offers of employment made by the Buyer. For

greater certainty, in accordance with section 7.2 hereof, a final list of Non-Retained Employees

will be provided by the Buyer to Seller, which shall include any additional employees who have

not accepted employment with the Buyer.

"Professional Fees" shall mean all professional fees incurred by the Sellers in respect of the

CCAA proceedings, including the legal fees of the Sellers and the fees and disbursements of the

Monitor and its counsel and sha11 include any necessary and/or reasonably-incurred

disbursements in connection with same, that are outstanding as of the date of Closing, together

the amount estimated by the Monitor to complete the CCAA Proceeding and obtain its discharge,

for a total estimate of $900,0001ess any amounts paid between the date of this agreement and the

date of Closing. Provided however if the amount paid hereunder exceeds the Professional Fees,
the balance of the amount paid, if any, shall be returned to the Buyer and if the amount paid

hereunder is not sufficient to fully satisfy the Professional Fees the Buyer will pay such

additional required amount to the Sellers.

"Permitted Encumbrances" means all encumbrances, charges or security interests held by any

of Canadian Imperial Bank of Commerce, FBT or IBSA and any other encumbrances, charges,
liens or leases agreed to by the Buyer and CIBC prior to Closing.

"Person" shall mean any individual, corporation, partnership, joint venture, trust, limited

liability company, business association, governmental entity or other entity.

"Prepaids" means all prepaid rentals, deposits, advances and prepaid expenses of the Setters
relating to other Sale Assets (other than Prepaids).

"Real Property Leases" shall mean all leases and other agreements relating to the Sellers' use
and occupancy of the Stores.

"Stores" means all of the Sellers' retail stores listed in Schedule 14D.

"Tax" or "Taxes" shall mean all taxes, charges, fees, levies, penalties or other assessments of
any kind whatsoever imposed by an federal, provincial, Local or foreign taxing authority,
including, but not limited to, income, excise, property, sales, transfer, franchise, payroll,
withholding, social security or other taxes, including any interest, penalties or additions relating
thereto.

REST OFPAGE INTENTIONALLYLEFT BLANK
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Dated December 3~ 2014.

2383029 ONTARIO C

Per: ~' ~~---

Name: FRED BENITAH

Title: Chief Executive Officer and Secretary

I have the authority to bind the corporation

2437533 ONTARIO INC.

Per: C---

Name: ~'~D BENITAH

Title: Chief Executive Officer and Secretary

I have the authority to bind the corporation

FLUID BRANDS INC.

Per:

Name: ~D BENITAH

T1tle: Chief Executive Officer and Secretary
I have the authority to bind the corporation

Buyer /Fluid Signature Page to Offer and Acceptance

REST OF PAGE INTENTIONALLYLEFT BLANK
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The undersigned hereby accepts the foregoing Offer.

Dated December J ~ , 2014.

BOMBAY & CO. INC.

Per:

N~~; FRED BENITAH

Title: Chief Executive Officer and Secretary

BOWRING & CO. INC.

Per:

Name: FRED BENITAH

Title: Chief Executive Officer and Secretary

BENIX & CO. INC.

Per:

Name: FRED BENITAH

Title Chief Executive Officer and Secretary

SeCCers Signature Page to Offer and Acceptance
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Schedule 2.3

Allocation of Purchase Price

Bombay Bowring Ben ix

Inventory including $21,000,000.00 $21,000,000.00 $0
layaway inventory

Cash/Credit Card/ $SQ0,000.00 $499,997.00 $0
Receivables

Capital Assets $2,000,000.00 $3,500,000.00 $0

Intellectual Property $1.00 $1.00 $1.00
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Schedule 14A

Assumed Executory Contracts for each Buyer

TD Bank Merchant Services Credit Agreement.

2. TD Bank Merchant Services Private Label Credit Card Agreement.

3. All existing contracts of the Sellers utilized in connection with the business of the Sellers

with the following parties:

(a) Be(l Canada;

(b) Rogers Wireless;

(c) Wincor;

(d) CMA; and

(e) Hyundai.

4. All utility, shipping and transportation contracts used in connection with the Sellers'

business.
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Schedule 14B

Intellectual Property

A, Benix & Co, inc.

1 Registered trade-marks

WARES &WARES

BENIX & CO.

Joshua Maxwell Studio

TABLE Essentials

Lynns

LYN NS

TOPCERAM

CUISIINE INTERNA710NAL

BARNES &CASTLE

2 Unregistered trade-marks

Benix

Basil &Cook

B&C

B&Clmports

GO &Design

Domain Names

Domain Name Expiration

Bcimports.ca 19-Apr-13

Benixandco.com 27-Sep-15

thebcgroup.ca 17-Mar-11

Benixinc.com 21-May-15
Bandcgroup.ca 17-Mar-15
Bcgroupinc.ca 04-Apr-15
Bcgroupitd.ca 15-Apr-15
Benix.ca 26-Sep-13

Registration number

TMA628,528

TMA640,416

TMA621,993

TMA646,728

TMA506,956

TMA506, 955

TMA475,241

7M A487,197

TMA448360
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B. Bombay & Co. inc.

No. Trade-marks Application number Registration number

1 BOMBAY 782,065 TMA470,982

2 BOMBAY &PALM TREE DESIGN 870,209 TMA520,885

3 BOMBAY KIDS 1,110,283 TMA597,623

4 BOMBAY KIDS &Design 1,110,284 TMA597,698

5 BOMBAY MANNEQUIN 792,025 TMA469,764
COLLECTION COQUILLE REIGNE

6 ANNE 796,911 7MA474,659

7 KEDDLESTON HALL 843,853 TMA501,868

8 LA COLLEC710N METROPOLE 796,906 TMA474,537

LA COMPAGNIE BOMBAY &

9 DESIGN 657,826 TMA426,813

LA COMPAGNIE BOMBAY &

10 DESIGN 658,576 TMA425,951

11 LA COMPAGNIE BOMBAYE 752,297 7MA442,385

l.A COMPAGNIE BOMBAY &

12 DESIGN (SHIELD) 755,825 TMA456,250

13 LA SERIE ENTERPRISE 773,962 TMA457,095

14 LA SERIE TRELLIS DORE 773,964 TMA456,668

15 LE COFFRET A SOUVENIRS 774,094 TMA456,670

16 LA COLLECTION VIGNOBLE 805,731 TMA482,002

17 LE MANNEQUIN BOMBAY 796,907 TMA470,073

18 LOGGIA 840,419 TMA530,952

19 ORANGERIE 796,909 7MA501,871

20 PALM TREE DESIGN 660,102 TMA442,429

21 PEMBROKE 843,281 7MA502,663
22 gUEEN ANNE SHELL COLLECTION 796,908 TMA474,302
23 SAVOYE 840,709 TMA489,699
24 57ATE ROOM 843,280 TMA542,278
25 THE BOMBAY COMPANY &DESIGN 451,370 TMA264,811
26 THE BOMBAY COMPANY 651,471 TMA402,190

THE BOMBAY COMPANY &DESIGN
27 (SHIELD) 754,654 TMA456,976
28 THE EfVTERPRISE 774,095 TMA470,398
29 THE GILDED TRELLIS SERIES 773,963 TMA475,528
30 THE MEMORY BOX 760,835 7MA445,455
31 THE VINEYARD COLLECTION 800,841 TMA477,220

WHAT PART OF YOU LIVES IN
32 BOMBAY 1,193,210 TMA623,365
33 BOMBAYBATH and Design 1,255,758 Pending
34 BOMBAYBA7H and Design 1,256,041 Pending
35 VALMONT 1,298,858 Pending
36 BOMBAY CLASSICS 1,503,644 Pending



- 25 -

Domain Names

Domain Name Expiration

bombay.ca 01-Dec-14

bombayco.ca 01-Dec-14

bombaycompany.ca 01-Dec-14

thebombaycompany.ca 01-Dec-14

bombaycanada.ca 19-Oct-14

Bombaykids.ca 02-Jul-14

Bombayoutlet.ca 02-Jul-14

bombaycompany.com 02-Jan-12

bombayco.com 26-Apr-11

thebombaycompany.com 30-Sep-13

C. Bowrin~ & Co. Inc.

1 Registered trade-marks

Bowring TMA311,800

Bowring TMA320,211

Bowring Brothers TMA319,908

Bowring Borthers of

Newfoundland TMA316,706

Bowrings TMA311,801

Bowrings TMA319,907

Bowrings of Newfoundland TMA316,890

Bowrings of Newfoundland TMA325,467

"Ship" Design TMA311,690

"Ship" Design TMA311,691

"Ship" Design TMA152,951

2 Unregistered trade-marks

B&C Imports

Domain Names

Domain Name Expiration

Bowring.com 29-Apr-12

Bowring.ca 06-Jun-14

bowringflowers.com 26-Oct-15

bowringhome.com 27-Oct-15



SCHEDULE 14 C 
Non-Retained Employees

97 employees for Bowring / 
67 employees for Bombay

(names not disclosed)



Schedule 14D

Stores

1 135 78 WYSE STREET, UNIT 100,MONCTON,

2 170 56BABERDEEN AVENUE ST. JOHN'S,

3 199 212-0 CHAIN LAKE DRIVE,HALIFAX

4 231 9500 LEDUC BROSSARD,

5 232 Faubour h Boisbriand, 3320 Ave. Des Grand Tourelles„BOISBRIAND,

8 280 7325 - 7337 DECARIE BLVD„MON7REAL

7 297 3268 RUE JEAN YVES,KtRKLAND,

8 311 100 BAYSHORE DRIVE,NEPEAN

9 317 1965 HYDE PARK ROAD,LQNDOfV,

10 319 101 IRA NEEDLES BLVD.,WATERLOO,

11 320 18126 YONGE STREET,NEWMARKE'T',

12 362 100 TRAIN YARDS DRIVE,OTfAWA,

13 371 509 BAYFIELD ST. BARRIE,

14 373 4331 WALKER ROAD,WINDSOR,

15 375 221 GI.ENDALE AVENUE, HWY 406,ST CATHARINES,

16 376 3100 HOWARD AVENUE WINDSOR,

17 398 616 GARDNER ROAD KINGSTON,

18 551 170TH STREET EDMONTON

19 561 5979 SIGNAL HILL,CALGARY

20 583 99TH STREET N. W.,EDMONTON,

21 596 1585 KENASTOfV BLVD.,WINNIPEG

22 652 7&1644 HILLSIDE AVENUE,VICTORIA,

23 662 6551-3 ROAD,RICHMOND

24 677 2526 & 2536 GRA(VVILLE ST.,VANCOUVER,

25 687 3122 Mt. Lehman Road Abboisford,ABBOTSFORD,

26 695 20070 LANGLEY, BY-PASS LANGLEY,

2~ 920 20 KINGSTON ROAD WEST,AJ

28 921 5000 HIGHWAY 7,MARKHAM,

2s 922 5100 ERIN MILLS PARKWAY,MISSISSAUGA
30 928 2501 HYDE PARK GATE BLVD.,OAKVILLE

31 929 295 HIGH TECH ROAD RICHMOND HILL

32 930 419 KING ST. WEST,OSHAWA,

33 936 171 NORTH QUEEN ST,ETOBICOKE

34 956 3487 WYECROF7 ROAD,OAKVILLE,

35 957 Va han Mills, 1 Bass Pros Nills Drive„CONCORD,

38 959 1397 Harmon Rd North,OSHAWA
37 976 410 PROGRESS AVENUE SCARBOROUGH,
38 990 70 GREAT LAKES DRIVE BRAMP70N
3s 991 16 FAMOUS AVENUE,WOODBRIDGE,
40 892 6075 MAVIS ROAD MISSISSAUGA,
41 325 Limerid e MaII,HAMIL70N,
42 913 95 Ortus Road ,Toronto
43 926 Ma leview Mall, Burlin ton
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as 560 Market Mall, Cal ar

a~ 285 Galeries D'An'ou, Montreal

as 286 Le Carrefour Laval, Laval

a~ 288 Place Ste Fo ,Quebec

E' " "~ ~~ ~. },~,~.v ~ + . ~~` ; B'O~lll ING ,,gin '` ~4..~.=~ 
'' t > ~ =:rF

"rsfore~~ Location" -, °

1 308 Toronto Dominion Centre,TORONTO,

2 322 Erin Mills Town Centre,MISSISSAUGA,

3 325 Mississa a Home & Desi n,MISSISSAUGA,

A 326 Heartland Town Cenire,MISSISSAUGA,

5 327 Trinit Common BRAMPTON,

6 328 Rio Can Centre Qurham,AJ/VC,

7 329 Co{ossus Centre.WOODBRIDGE,

8 330 First Markham Place MARKHAM,

8 335 Oshawa Power Centre,OSHAWA,

10 336 Green Lane,NEWMARKET,

11 337 Queenswa Toronto,ETOBICOKE,

12 338 Bowri Outlei,NORTH YORK,

13 339 Villa eat Vau han Mills CONCORD

1a 351 Aurora North AURORA,

15 368 1800 She and Avenue East„NORTH YORK,

16 369 900 Dufferin Street TORONTO

17 602 Buriin ton MaII,BURLING70N,

18 603 Devonshire MaII,WINDSOR,

19 605 Limerid e MaII,HAMILTON

20 625 WindsorCrossi ,WINDSOR,

21 627 Pen Glendale,ST CATHARINES,

22 628 1965 HYDE PARK, UN17#104,LONQON,

23 630 Sunrise Centre,KITCHENER,

24 636 Burloak,OAKVILLE

25 681 Ancaster 821 Golf Links Rd„ANCASTER,

26 703 Si nal Nill Centre,CALGARY,

27 705 South Edmonton Common,EDMONTON,

28 719 Lindenwoods WINNIPEG,

29 730 Re ina East,REGINA,
3122 Mt. Lehman Road,

30 803 Abbotsford ABBOTSFORD „BC ABBOTSFORD,

31 817 La le Power Centre,LANGLEY,

3z 818 Schoolhouse Street,COQUI7LAM,

33 917 Stave er, St. John's ST. JOHN'S,

34 920 RioCan Centre Kirkland KIRKI.AND

35 923 South Ke s,GLOUCESTER,

38 925 Quartier Dix-30 BROSSARQ,

37 926 Ottawa Train arils OTTAWA,

38 718 Polo Park Wnni e

se 802 Metrotown, Burnab



-30-

40 820 Central Paris, Keiowna

41 939 Com !ex Des'ardin Montreal

42 616 Bramalea Cit Centre, Gram ton

43 619 Stone Road Mall Guel h



AMA+:NUIN£: AC;~tk~I?,M~;N'~'

'.~'~l~ .t~.GI~:~;EMFN'1:` is zx~~c~~ as oC the 1 ~`~s clay c~~Jdncr~~~y, ~Ul ~.

A CVi (~ ~('•1 ~~:
[3t~mbay ~ C'o..Inc , ~i cc~tpor~tic~n iX~c~r~l~rat~d ~ua~~u~.nt to thy: l~~ws c~i'ih
pt~ovitic;e t~f ()niar.'tp

{hereinafter called" Bombay")

w~nd4
E3r~wrrti~ ~ t:;z~, :[nc., a ec~x-~o~~aiio~ it~cc~rporate ~ pt~rstraxat to tlxc~ ltzws t~f film
pr~vizicE n~' C~nr~xc~

(her~ir~~ft~c called "Bowrin~"}

~~~~

fienix & ~`~. Islc,, a co~•poratzan ~~~rpc~rated pursuant to the laws cif the..
province ~f t~nt~:ric~

(l ereinaftcr caviled "13e~~i~" one#, r~~~~ectively with B~tnbay end ~iowr cl~,
the "S.ellers'")

-az7ci-

2383029 Ox~t~ric~ C~c~., a ~~cparation inc;arporateti pirrsuaxit tc~ thy: laws+
C?t~.ta~~ics

-azyd-

2437 33 i;)c~t~ric~ ~~c., ~ coi~oiatzon incorl~c~rat4cl pursuat7t to the laws cif'
Ut~t~x~

(c~llec;t v~ly car ~~dividi~~l(y with ~:~R0~9 C).nt~tr~ {~ ~i~.~c;, tl~~ "(~ffcrc~r"' ter
"kiuy+er")

-~~tacl~
1~:[uic~. ~x~nds Inc.,. ~ er~r~~ratic~~ ncc~r~ic}~~;atezt ~~xs~ia~at to tl~.~ laws r,~'
~:}nt~~ric~

(}.~er~ nafter, "Fluid")



_~_.

'W~I~+~T~E~►~a ~.hc ~~;IIez~~ ~a~~re rri~n~ec~ ~~c~c~~cin~~; {t~a~ "~;~'Ai,:r~ :['rac:~c~~ia~~,s")
~i~a~~z ~h~: C^'c~rnpaz~x~~' ~reciitc~rs ~z~zy~in~e~~~nt Ac.~. (thy s`+Ct;'~.~i"~ in ~~c f.~nt~i~ c~ ~lap4~z=i~~r C.caurt
c~f',fu~#:icy: ~C ~m~nercial Li;~t) (the 44~nur~t"),

AN D '4~VV~CFR~~ t1~~ R~tye~~, tie ~ell~~s a~~d ~~t~id e~ecrit~d. ~n c~t`~'er ter pu~•~:li~s~ tJ'at .d
~c:c~rribc~z: 37, x(314. the "Clf~c~ #~ P`~r ~~~~") ~a~~ ~~pr~v~cl ley fi e C'~~~t-t by3 ~.~i~~~r c~~' t ie

`[-~c~~i~ural~ t4r~r, )~:1~tice Pattillc~ ~t~~t~€: ~~ ~i~nua:~y ~2, 2f;~1S (t~~~ "ApPrnval aai+~~ '~estir~~
t~rcler");

A.NU Vi~~~:~,k~r~5 t~~t; I'~►~~iz~o~~~ ~~~il 4~e~t;in~ ~)~ic~~Y° ~~x~~v~~ t~a~ Off~r to Yurclaa~~ ~vath
su~:l~ :miner ~.met~c~r~~en1:~ r~s T~z~l~t~x A:~i~c~i:y~.ry~ `+~rvic`:~ I~~c:. a:za. it:~ Ga~ae ty its ~c~urt a~s~~~~~~~tec~
~nonitc-~t~ ~~~c~y cle~~x~ :n~c~:;~;~ry ~~rtl~ fl~~ ~.c~~~s~~~t c~~' t ~~~c~z~i~~ Iz-~~ieriat ~3~n~C ~,° Coz~~~x•G~, ~~a~c
E~~n~net ~aie~ A~enc~;s Inc. anc~ Ii.I3,I, I~~e.;

,r~1V) WN~R~A xhe I3cty~~~~, f~lt~ SE~~I~SS dllC~ ~~lllf~ E~YI,"5I1 ~l) 171~L~G ~t1•taiil az1a~~lcl~~e~ts t
t~~ 4~f~`~~r tt~ i'urc~s~

~+tQ '~'~IICR~F~~ t1~i;~ ~r~rn~nt ~~itn~~seth that in s~~n~ic~~ratt~n t~(' ih~ xx~~tLral
c+~~ct~at~t~ ~ic.Y•~in ~~z~t~irx~c~, end f~€jr a~I~er ~;c3c~cl ~~d v~lu l~le cc~x~s~tlGr~~it~n (t~~e r,~a~ pt and
s~,~.f~~c; e ~~cy ref ~v~xich are hereby ~ck~~~c~rlecl~ed)> the ~7ar~~~~ agree: ~s fo1~c»n~s

~~~~ ~f ~:h~ ~uyzy~, tlae ell~~~.~ ~.nc~ F~~ici, jr~ini~I~j aald ~~ve,r~lly, ~c~~o~vie~~~ ~it~1 ~~,r~e
that:

~~} ~;ll t~:z~~~ cc~~~~itic~n~: ~i~~ c~v°~n~:nt:, c~~r~nl:r~ine~1. i~~ thc~ O~Cer tc~ 1~'uz-~~t~~e sh~l,
except l~er~i~a ~€~ cnc~a:cl, ~~nt ~u~ an fut~ fi~~~e a ct c~~"~'e~t ;~:tacl ~r~ deerr~~c-i
incrpc~rat~d e:r~in {~~c~pt ~~ a~nc1~c11~r~1~y}; atad

(bj x~ 1a~t~ set gut i~1 fh~: roc tali tc~ i~ A~;rccnl~nG ire; ~,ru~ ~t~.it ~;~»°tact ~t~cl sire
i~~c.;c~~~<zz~i~:dl~~rci~ b~n~ ~`c~x ~ar~ integral part o~'tlx%s .~,g~•t~r~r~~~~t,

(')f~J~r trs ~'r~r°c~~r~4•~.p ,~rr~er~zlrrt~ ~1~r~~~~r~e~t



~~

l . ~.rticle 8.x(5:) of it~~ (~~t~er to }'r~r~h~~s~ s~scl.l l~~ ~C~1ct~cl. Ct its ~I~i4~, tlx~ f~ l~~wita~ 5h~l:~ ~~
i~~~~•t~d ~~ a ~e~~~ t~.~~i~l~'~.2 that re~td~ ~s i'ol~c~ws.

"~i~me ~Chai~ ~~. 1~~~e~z of the ~~ti~rs a~~all eEh~n~;~ their nan~c:~ tt~ ~ n~un~ ~+r:t~ich
cl~e~s rt~~~t nc,(u~e; the v~ards "I~~nzl~ay'', "I:3~ nix" nr °`13c~~vvrizag" <i~; ~~:~~7n a~; reaso~~ably
~rac.kic:~ly~~ follow°i~x~ the; C'lv~in~."

2. Tt~~ ~e l ~ ti~~~ oaf;`1~.~~~.~~r~eci I:.i~~iliti~~" ~ ill k~c i~~let~d and re~lac~ 1~y 1~ie ~'c~allc~~t~t

~`,A~~u~aa~~ Li~~ilit`res" n~can~ (a) all ot~li~atao~s c~fi the ~11c;z°s to livnc~ur lift c~rci("~~;ates,
~;if't c;~~•cl~ and retail c~er~its issu~r~ by t}~e 5elle~~s ~~ car tci ~'1<~s n~; (b} atl cal~li~ at or~~ nfille
~~Il~z°~ ~c~ respect of ley- away sales zr~ac~c~ prick tc~ C'lr~~ rah, an<l (c} al'I ~thc~r 1iat~il ~ie~ of
the ~ It~r~ iia~;urr~~, dir t not sati~~i~d, bet~reen t ie ~~iat~. off` tl~c initial filing? cif iht~ C'.~AA
~'c-c~c~~di~~ at~td the date ~f~ Clusizx~ , 1~ar r~<~ter c;~~~t~~ t~t~, ~,ssuin~cl ~.; ali lit ~.s ~c~~ ~ nit
i.nclu~~ ~~~n~unts :solely r~lat~c~ tc~ t~~e ~isGt~ n~~r ~r to ainat an ref a~ ~~~ e:~~ts inclu~ai~~;
r~if~~~zt li~~i tatic~n ~z~y l~~ses ref' the. ell~r~ ~~thich ~aave l~eeri c~ascl~irr~~c~ car tc~~a~~n~tec~,
purs~~rzt tt~ ~I~e ~.'~~~1~ ezr, its c~~rt ~n~~ ~v c~~ ~ecti~n ,l(~)~t`%), se~crer~nc~ ~x iez~n~inatic~t~
~aymc~~ts for any ~1r~a~-Itet~~inecl Ir~~~~l~~yec~~,

~. ~che~lu~~ ~~~3 ; l~~~Il bc~ cicic~l~ci ~ic~m 113 C_)i ~~r icy cuc~~st~ ~~c~ sl~a~~ be re~alacecl ~tu tli thy;
~~~~ ~~a.~c~ral~ l ~I3 .. ~n~:~llc~ct~r~l l~rc~p~rty att~ck~~~ I~~rc~c~.

~. S~I~~~t~l~ 1'4I:~ s~l~rall be ~ elctccl f"rc~i~ tine t.7~ter to Purchase and s1~~~] lie z~e~t~te~~ with tlx
~~e~v ~ic~e~Yle ~ ~1~ _- ~tc~r~s ~tt~c~ed: l~c~•~tc~,

~. `l`hc erc~ss~r~f'er~n~~ iii ~~~~i~~n 8.1.(x} t~ "Artic:lc~ 2.4~I~" stall 1~~ ~~l~ted ~.~~r~ ~•~~Iaced
with ~ ~ras~-~ef~re~a~~ to "Artie,l~ 2,7(9.)'>

~. ":Che r~fernce z~ ~~ctxo~~ '?.~{~} ~~ ~`~ls(Jf1CI,t~C~~}" ~;I~~11 !~e ~~l.et~d and. re~lacec~ with
46

JiJtl~~tltl~~..

IN 'WI`[~N~+.S5 'V~'~~1~R1C+(;~~ Awl) I''~J~2: V.~LI.IAK[:~~+ l.:C~~~"~x~~±al~A.'~~IC~►~+1, tl'1is
~.~;zc~ ~e~it his ~e~z~ ~xe;~uC~d., ~~~lec~: ~~zc~ ci~l v~r~~ by the p~i-tie:s h~r~tc~,

.1~~'S':t~ " 1~',r1+C';~' .ltvdl'~".1V ~''Il'V,~I I .~' ~~,~ 'X' ,Z~~1t~1 t~`

~:3f~er t~ .~'ur~c~~c~se Arn~iar.~"in~ ~~r~enr~~ni
:~-1.s,')2:iJttC111(5=1"It~i,r ,~~



e~,.

x~~t~sd,~~~~u~~~y f)x:~.

x~~~az~ ~~~~~~~ ~ ~~

~w. , _~. .~ _._~......,___...__..._...__~.w._...._~~

l~~zn~, t?J~.~~~ ~~T'1''AH

'1"Itile: Chief ~xe~c~~tive Ufi'iesr end ~aer~:tary

X have thn nythnri~y In bind {15~s cnrpnrntin~Y

X137 ►3~ C)T~TTA12rCJ ~I~t~'.

~~r

11T~rz'~e: ~`l~~ll ~}~NT'7CAkl

`~'itli~: Ciit~f ~x~~wlive C)tTics~~ end ~v~r~t~try

tit+vG ~~Sc ntttt~c~rit~ ~t~ ~ihd tkas: ~b~pe~r~lia~

L'~xt

d~Wd3l~ii l'11,;,ik:+IJ~iY!}A~~~l

'I`~'~~: ~~)tiat' f~:x~:etiliv~ <:)#'fices~• ~~ld ~ec~~t~~~
C huv4 tt~~ niii#i+~rtiy to bt~si tie n,~r~+~~rnti~r~ }

~~a,~~t~ITX[r~tX S'~~,>ra~t~tr~ ~`'t~~'~ to ~f,1°et~ nx~rX.,~ece,~t~ttt~~e

~t}';'4" ~" ().T° ~,~ ~rlr .~'tV~'"~'IV ~~t~1Vi~#X.;~; ~'' L~"s'~'`~" ~Lt~ l'ti~!`
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~'hu uz~d~~~sigrz~;ci hc:a~utsy tic;~c~its tlac ~'~s~e~~n~, (~f~'ex.

X7Sl~k~~ i i7G Cr~Ti.Ji lJ:'1.Vi

.0 feY`.

~~m.~; T~It~T~ F3~NI'T,AI~

Ti°Cl~ : Chief ~xoeuti~ua CJ~oer and 5ecre;tt~ry

~~''VVRII~CtY csk C:+C~, I1~TC:

i

A Yl ~
f.. ... ~....,.:..: _.......... .~ ...........
4

AY+.-/A.4d~ix 2`IZJ a~A/ TJ!?.lV~1L1 kid

"1`itl: ~.tzior~xscu~iv~ a#~xaor ~nd'ScuatiarY
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Title tiltoP~xecuti~~ ~Pf~ccr ~pnd ~~e~ntaiy

aS'c~1C~a~~° b~"r~~rt~tt~~t~~,1'(r~e t~ ~f,~"e~ ~trzc~.9:cce~atcxr~c~



Thy undersigned h~r~by cox~seni to tie a~av~ a~~ndm~nt ~sn ~ccc►rd~zre~ with ~~r~;~r~~~a 2 of ~t~e
.0.pprnva~ and ~e5tin~~ C3rd~r as vf'ttae date t~~t wi°itt~r~ at~~ .

CATER ADVISt~R'~` Glt~'J~JI'' Il"~+~ ~S~t
:ITS ~APACIT"f~" AS ~C} ~`
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+~ Cfl. ANC., RC>VVRING & ~CC~. INS.

Fero ~~ ^~."~ ~. .__...;..~...
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~itl~; F~artner

~:A~dA.T~~~T~' I~ItX1~,I;. BANK UF'
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Per:

~'~r~a~:

"~'itl~:
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~~,

d`f~i.

t?f,~er ~a Pu~ch~se Am~n,~rn~ ~~,~~~rr~~'at
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'Chi unc1~~~;~i~;n~~i 2aerc~by conisent xfl the ~hovo ~~ericlnnc;nC i~a accordat~ae wxC~. ~t~r:~gr~ph ~ c~~ the
Ap{~rriv<~I t~z~d 'V~stn~ Orri~r ~s c~ 'the ~i~tc first written nbovc.

~2.TG,H'TTJt .AI7►'Vl~{.~I2.'3C C~TtCfTIT~ 11VC IN:
~7' CAPA~~"l"Y .t~S G~UR`~'
API'{~IN`TLI~ MQI~IYT~R Q~` I~C)MBA°Y
c~k, Gt?, INC., 13tlVVTtYi`+1Cir Si C~, .~~~'.
r~Nll T3~t~T7~ ~ ~O, INS,

I'cr:

TN~rrn e;

~'itle;

GANAD~AN T]YIEPL~:~:A~:. I3;Al~X~ C1~+
G~MM~R!

~~~:

Tine:

~~~~~~ a~cr~~vr~~ ~~x,r~ ~c~~~rcr ~~

t'~~~:

~tr~tes;

1'atilc;

r.~.~to ~~c.
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A. Q{e'i11X ~t i.`t7. ~1'pjG.

~ Registered trade-tr~arks RegiStr~ti~n number

1NARES & WAF2ES TlUlA6Z$,~~8

BCNIX & ~Cj. TMA640,416

,J~shua. Maxwell studio 7MA62~,993

TABU Essentials 7MA64G,72$

Q & t~esign TM1~~494~6

T(~P~:E~AM TMA475,~41

CUISIIN~ INTRNAT4QNAL TMA487,"197

BARNES & C/a7'l..E ~'IVIA4~F3360

2 llnregistemed tr~d~~mark~

Lyrtns

l..YNN

Benix
basil &Cook
BC

B~ Im~carts
8cimpotts,~~
Benxancict~.cnr~
fhep~grou~.c~r
Benixinccorrl
B~ndcroup.~~
~cgra~p'tn~.ca
~cyroupltd.ca

~ I~oain'Mames

pomair~ Nate x~ir~tian

~cimpart~.c~i 1 ~µApr~1

~enx~ndca.cam 27rep-15

th~k~egrt~up,~a 9 7-1Vi~r-1'1

~enixnc.com 2~-~iil~y-9 a

Band~gr~u~. ca 17-M~rw~ 5

Bcgroupin~;c~ (}4-Apr-1 v

Bcgrsa~apltd:e~ 15~A~pr~~

~ciir~~pr~s.ca 19-~pr~~ 3
B~nixand~~.~orrrn 27MS~p-15

f~f fer try ~'trr~c~c~sE~ An7etzr,~tn~,8 ~l~Jrccrrt2~nt



,~

E3. ~c~mba ~ tom an Ins..

Regit+~ced ~r~d~-marks A~pli~atit~n numkr~r R~ istrato►~ r~umb~r
BOMBAY 782,t~55 TMA470,962

B(~M~AI' ~ PAL.M TR~~ f~~S1CyN 87(~,~09 TMA5~0,8~5

~QME~AY tC(b ~,1'{Lt,~83 TMA5J7,623

Bt~PVIBA`( 4CIaS & C}esigr~ 1,110,24 TMA597,~~8

BUM~AY NIANI~~Qt.1lN 792,025 l'Ma469,7~i4
~~}LL,~C'~ICJh~ ~~QkJIL~;~ REIGN
I~NNE 796.;911 TNlA~74;659

LA ~C)LLEC1'IUN MTR~JP'C1L~ 796,9Ct6 "i`fViAA~7~,5~7
LA Ct~MPAC3Nl 6(Ji~tl~:~,~t &
C3 IGN 657,~~6 T'MA42G,813
LA ~C~MPA~NIE ~UMAY 8~
C~~~IGhd 658, X76 1"MA4~5, 951

L.A ~C;~MPAGhlf~ B~MBAI'E 7~~,297 °i'MA4~6~,385
LA GC7MPAGNIE Bt~MBAY
C►ESI~N {HfEL~) 755,825 T'MA4~6,5Q

t..A S~RI~ ENTERPf~iS 77"3,62 TNiA4~7,Ct~5

LA ~~RIE TREL~,(5 QUF~~ 773,9~i4 TMA456,668

LE ~C1~~I~T A St~~1~l~NlR 774~Q9~# TMA456,67Q

C~fi CC3LLE~Tf~}N ViGN~B'l~l 805,731 TN1A482,D02

L~ MA~lf~~C~UIN BCafViBA'Y 79,9t77' TMA47{~,t773

LCJ~~ fA 840,4'E 9 T`MA53t~, 95

PALM TREE C~~SI~IV 66t~,1q~ 'CIViA4A~2,4~9

QUEEN AN(V~ SHELL CC~LL CTIc~N 79~,9~8 TMA474,3D2

S~1V~Y ~4Q,7t~9 TM/14$9,Ca9~J

~l'f~T RO(`3M' 84~,2~0 TMA542;278
7'M Bt~ME3A~' CQMPANY
i~~~I~~V' 451,~7{~ TMA2~i4,~11

fiHE BOMBAY Ct?NIPA~i°~ ~5~ ,471 `TMA4n2,1 ~~t

pE sfC;N (~HIEI.D~ °54,654 ~M~45C,~7~

"t"H ~NTR'Pt~l 774,095 TMA~7(1,398

THE- t~IL.I~p TRi:.Ll ~Ri~ 773,963 TMA4~5,52

TNT M~MC►RY BC? 76 ,835 TMA445,4~5

T(-1 V1N~1'ARC7 CQLL~GTI~(V 800,84'1 1`MA~77.~~.~J
WHAM' ~'~~T t~F YC3U LIV~~ tiV
~c~NfSAY 1,1~3,~1ti 1`MA~i23,3 ~

~3~KViBAY~AT'H and gesic~n 1,255,7.58 T'MA751 ~4~

S01VI~AY~A'~1~9 end C3~si n 1,~~~,~4~ TMA75~55C~

~IA~,M~fV`f1,298,857 TMA757°147
B~JPVtF3AY GLA~~:I~ 1,503,44 TMA~5329r

l~nr~~p~ter~d 7°r~d~m~r~s

(.~f~er try 1'ur~hca.~~~ An~crt~ n,~r A~,Xr'~>era~~ent



_~ T

t~~~C3L~ T(~hi HALL

t~RA1VG~'RI.

I~~MBRt~l~
bambay.ca
bombaycc~.c
barr~bayaompany,ca
thebombaycotr~pany. ca
k~amb~ycan~da.c~
Bambaykids.ca
E3ombayouti~t.ca
bombaycompany,com
bom~ayco.:com
thebambayc~mp~ny.com
Benix.ca

Domain Flames

barria n Name expiration
bambay,~a D1-Dec-~ 4

bombaycc~.c~ ~ 1-Dec-~ 4

bombaycampany:~a ~D1-aec-14

thebombaycompany.c~ 49 -C7ec-~ 4

bombaycanada.ca 19-Uct-14

Bnmbaykids,ca 02-Jul-14

Bambay~utl~t.ca ~~-JuV-14

b~rnb~~com~~ny.~c~m 02-Jan~1
barnbayco.ctrm ~6-Apr-11
thebambay~amp~ny.carn ~0-SepT13

Benix.ca 26-Sep-13
C, Bowrina 8~ C+~mpanrr tnc.

Registered trade-marks

Bnwr~ng

~3owring
Bt~wrng Br~th~r~
Bowring ~orkhers of Newfaundi~nd

~owrirrgs
Bawrings
Sowings of Newfoundland
Bawrings of Newfnundlanc~
"Ship" design
"Ship" C~esign
~~Shi~,~ t~esign
Bowrings ~~~'urity Products", Linr►s
and Cralraur Design

~'MA311,$00

TMA~2Q,~1 ~
"TM,~,319,9g8
~'MA3'f6~7g6
TMA31 "V , 801

T'MA31 x,907

TMA~1-6,$90
TMA~25,467

1"MA311,6~p

TMA~ "i 1,69'1

T'MA'~ 52,951

NFLC~1843

l~ff~r rc3 ~'~~rcl~crse Antc~~artirrx~r A~~•eerrrer~l



.,, ;~ „

~l~wl~nr~, Map ~~d C~e~i~n

~9ttr~~i~t~r~d ~ra~i~-r~a~rks

B&G 4rrtparts
Bpwrng.~~rn

~owring,ca

br~wrir~gflawers:cerm.

b~wringhc~me.c~m

3 13at~a n Names

C~om~'in Rt~r~te

'Bowrng.~orn

Bc~wring.
bowrri ngffawers, ccarrt
bowringhome.~tam

Ex i
29-Apr~1
06'wJu~nti14
26-t)c~-15
~7-4ct-1

~,7,~, fey to':1'ur~~ t~s~ Arrr~erx~in~ ,~,~~~arrre~tt



i

C1f fer tv ~'urch~rsc ~met~c~in~;x ~4~eenre~~



S~HE~UL~ 14(D}

attire # TENANT t~~►hiD~.C~RIJ .~.~._...._. ..~1"f'Y!T'OVYN 
_.._..._._ 

RR.

.....:... .
~3~285 k3~imb~y 8~ Lis ~aleriss ViLI.E ~'ANJt7U QC 

_._ .

Company D'Anjou L~~sehoi~s
Ine. ine. Cadillac)

BB286 Sombay & Le Carrefaur t~avai L.AVa~.. GtC
Carnpany Leasholds lne.
~t1G. (G~C~tllc~~~

..~~~60.rv. ~._.B~nnbay & Market ̀Mail ~~ CALGARY _ v...._J . Ag
Comp~n:y Leasholds InG.
Inc. (C~dill~cj

...___._ __. __
86288 Br~rnt~ay & Piac~ St. boy JSl' FbY Q

~ampany Limited Partnership
Inc, ('ivanho

G~mbridge)

~W6~6 Brawring & Morguard Bramalea City bN
~ampany Cor~toration end Centre,
Inc.. Bramalea City BRflI11lPTON

C~t~tr~ equities ink.

BV1!'7'~t~ Bowran~ ~ 4ntrea Inc. J_~ WI~JCVIP~~ _ MC
G~mpany (C~dill~p)
ins,

~Vt/308..~ _Eiowring & Torc~nfo Dorriinan TC?RONT~ CJN
~orrtpany Centre. L~asehalds
Ine. Limited ~C~~ili~~)

~W32~ Brawring: & C~P~ Realty Ine. (2~ Erin Mills Town aN
company VIC) ' .~erttre,
ire. NIISSISSAI.l~A

~,W~~D Bawring ~__ Kelowna Central K~L4INNA ~C
Company Park Properties Ltd,.
ins. and Kel~wn~

Central Park
Prapsr~ie~ phase it
.Ltd, ~it1IL:}

._...~_..W..~W . _ ..... _ : _. _ . _ _____....:~_ ~....__,_
~~WS'(9 ~c~wring & ~ Sfiane F~oad Mall tong Road West; ~N

C~rnpany H+~idings (roc,. CU~LPH
tnc. (F'r'tmarls}

BW~15 Bc~wrirtg & Calloway R~(T HALIFAX 1~
~~rmpany {Haiif~x) Ltd.

L~f~r bra .F'ut~c<k~~ra~ ~m~n~'~rt,~~t~re~»t~n



'~

.................................. _.........._.....~_...A...._. ...~. __~._ .................. ......~......................
lnc:

°~~~97 ~3~mk~ay & C; estrus f~ropert►e~ ~entr~ Ri~~an, ;CSC
Ccsmpany {Kirkland) Ir~~, KiRKLAINt~
Inc:

..
~8~~~ ~~mbay & M~pieton Hc~idngs ~ M~p(~fc~n~C'ower N~

Company Inc. Centre, MC~N~~'t~N
I~t~.

BB170 E~ombay & Cailc~way R~IT .:: ~'. Jt~HN'S RIB
Company (Stick Fond} Ine.
{n~.

E36199 Bombay & Calfaway ~t~l~'._..,.~. HALIFA]C 
~...._.

Company (Haiif~x} Ltd.
l n~.

._ ~_ .: Q~ .... _...,
BB~33` Bombay & ~G24~073 Ganarl~ t~u~tr~ bix30

`~o,~pariy Ine:, 924=~96~t B~Qs~I~Ra
ins. Quebec inc. and

9'1.71-9922 Quek~~
Inc. (RiaCan
C~c~diri~~ (G2ueF~~c))

~C~~~2 Bc~nnb~y & Centre~arp~ . Boisbrian.d Q
~nmpany Manager~~nti
Ins;

BB2~t~ Bombay Imm~dubie~ IVEc- L~~~arf Warehouse t~C
Carr7par~y Mice 1rre. Qufil~t, Mt~N7f~EAL
inc.

~B3'# ~ 8ornba & ~a shore ShQ 
. __

Y Y ~K~in~ N~p~~n CAN
~omp~i~y Centre Limited end
{roc. KS Bayshor~ lrtc:.

,..._
X8377 ~camb~y Can~diai property ' 

LC~hI~pN___ .......... ..... __._ 
~h1

C~mparry Holdings {Ontario).
Sr~~. Ins., Calloway R iT

(L:t~ndQn'N) Ins: end
~~Ilraw~y K~t'1'
(I~c+ndon SW} Inc.

BB3'I ~~rnb~y $~ l"h~ tncc Corp. VL'ATERL.t~U ~N
Ce~mpany
ln~,_

......... ... ....._.._.,.~.._ 
~:,._~N _BB3~p ~amb~y & Ft afrin Pr~p~rk~es: green lane Centre,.

~prnpany Newmarket) Irtc.. f~ewm~rk~fi
Ise.:

8~~~5 Beamt~~y & GF f Realty Holdings HA~IIL"f'C~Ri ~...._...~. ~ dN
~am~s~~y Ir~c.

C.~fjcr~ ~c.~ ~'~trc~~aFs~Amendi~r~.A.~;rr~~~rrterxt



_ ~ .,.

tnc.

~B~7C _ Bor~b~y ~ i~~vc~nsl~ir~ M~It C~evarrsl7ir~ M~It,
Crartlpny ~.imt~d `uttENf~~JC
tree,

__ ...._..~::.__.r_.
83687 ~amb~y &. Ht~~F~ ~~Ity #n~, }-1igh tr~~:t _ , C

Camp~ny (~Y~~pe ~'rap~rties happin~ +~~rttr~,
Inc. Ct~rp.) A~~~}"t'SFQRC~

~: ~3~~~ ~C31'llb~~ +~s ~~'B ~~`'~~jt ~C'I~ {~{~ ...._.~Ylt~ ~11~1)~S ~b1A/Cl, ; {~~

c~m~~ny v~cy n~is~~~~
Inc.

E3B~~ Bctrrb~y $~ ~~n~pen {H~Itan;} BURLINt~"~~N ,.~ti Q~3
Car~n~ar~y L.irrtik~Ci end #v~nha~
one: Cambridge Il lne.

~iW O Bc~v~tr[rt~ & i~e~ranshice nll~il CJ~~ron hire Mall, CAN
~~mp~rty Limif~;d': ViIIi~C~~}R
free,

~_~ ~.
~W8f33 Bowring HC~t'~P Realty Ins. align vt~~~t ~3~

C~rnp ny { ki~p~ Prop~~#i s hipping C~rttre,
ins; Carp.) ; ABBCC~ FC7RCJ

1/~12f~ Sc~wrin & t~ics-i'rin Prz~p~rki~s ~entr~ Rit~~~h Q~
C~tt~pany (E<irkl~n~}.Inc,. Kirki~r~~#. ~fRK[.At~[~
! n~.

w._.: ._.~_~_ _ ...._...~: 
i~t~8~3G2 e~mbay 9631 Cjn#~rira ln~ 1"ri Y~rd~,

Corrtparry ~ ~14~(461~ C}r~f~ario C~TTAiNA
Ins. Inc.

BB71 ~Eic~mb~y 8~ Rt~~~r7 Nt~l+~in inc. F~ir~c~n ~ec~rgi~n t~N
~c~ party Mail, Af~i~l
rte.

BB~7 ~cmk~y Hud~an'_~~y
... 

v'v►~lC~t~ t~h~
~et~F71j~~C't~1 ~CC~C3tT1~}c'~E"ljf

irtc, ~ u~si~ndlord~ end
~~taadan €~r~ipe~ty
Hc~Ic~i~~ {t~nt~r~+~)
Inc. (Heed Ean~lt~rd~

~~~7` 
....~_ 

~3 mb y_ .__ ..t3~'~ ~ lty ins. 
{~Q__ 

~'er~ ~entr~, T. 
C~t~, ..

tam ~t~y z,1t } GPI f" i~tR(P~i a
its ,

BB398 ~ 8ci~nb~y FtiriTr~n ~'rc~p~rt 'E~iac~in Centre QN
~c~r~~~ny ~t~r~~~ton} tnc. ~in~s~on,
Cnc E~i(~"i"C7!

885'1 Brarnbay $~ 1~1'~s~t Edmt~ntan M~II 1/Vest dm~ntgn A
~i~mp~n

~)ffc~r tc~ 1'~arcX~c~sc~ ~1~tcrar~zr~~~~r~erra~rzt



Ine. .~__ Properly ins. Mali,.. ~i~MC~~Tt~N

8~~61 B~rr~~ay ~ R o'Trin Pr+~p~tti~s Riocan Sigrr~l Hill, AB
~or~s~~rty in~> ~A~~,4RY
tnc.

BB~83 Bombay & Rokim Nai~ir~g~ ~auth ~dm~nton AB
~omp~ny (Alberta} Inc. CQmm~n,
Inc. ~MONTC3N

BB596 Borr►k~ay & Calit~way REIT .~... W1NNlPEG ~.. M
~~mpany (Winnipeg ~1lV) Inc:
nc:

.~.._~W ..:.._..__ _ __....
BB65 Bnrnbay & Fiillsde Cer~tre Hissfcli~: Centre; BC

~orr~p~ny Holdingsln~, VICTbRIA
Inc. (Bentatl}

__
8~~6 Bt~mbay & Qntr-ea lnc. end` RI~HiVEC~NC7,_BC ' ~

Company Ivanhoe Cambridge
Inc. flln~<

BB~95 Bc~mb~y~.& RioKim H~rldings Riocan Langley ' ~#C
Ct~mp~ny {Langley Pt~w~r ~~n#re, LANGL~Y
Inc.. ~~r~kre) Ine:

8~91~ Bamb~y~~ ~33"~19 ~?ntario T'oront~ ~~!
Cnm~any (Fred)
Inc.

B~~ ~ Bgn~►b~y & "l 'I~'[~ ~~n~d~ fns. Ric~can Dunham `~ ~~J .:~.
~~mpariy {R~~an) Centre f11, AJAX
Inc.

X8921 Bombay& i~r7trea (n~. 
_~_,.._.,.. ._.

.MA~KMAM t~PV
~nmpany (CA~{LkAC}
Inc.

_ ,___....._._ __~. ___.~:..~ __ __...__. _ _ _:r____..._ __ . .. ...._.~._
X8928 8~mbay & Purp4~ ~n~ght~ Hyde ~~rk date, Qf~

Company C)ev~loper3~nCs ins. C~~tK1/ILL
Inc. {:First ~u(f}

~8~~ Br mb~y ~ B~ quip Properties ayvi~w ~le~ C~fV
~csmpany Inc. Shopping centre,
tt~c. RI~HMt~ND HILL

~8~30 ~3omb~y & Gtsha~ra Centre ~J~HA NA CAN ~._
Company Hr~idings ln~.
ins.

BB93'~ Bc~trtb~y & G.If~aw~y 
RI~C"___ ._._~ 

~TOICJ}4~ {~3iV
~c~mpanY (Etok~i~a4~~-Ir~cl~~j
nC. I.nC.

C)~~r t,~ ~'urchas•~ ~r~zr~rrc~rt~; A~r~~er~t~rit



..~~

_lB~6 ~amb~y 8~ I~R~, Buria~k It~c.; Ri~c~r~ C~ntr ~PJ'
~amp~ny ~~ ~'1 X49 C;~nC~rit~ Burla~fs, ~~;t~'JIk.L
I'rta. Lr~nt~d

_ W~_~. ~. _..~... ,.......__._....__.
9; 7` Bombay & lnv~t~hc~ ~1'A ~l~~t~ C"~P~

~~rr°~pany ~rnbr~i~e !1 irr~.
tn~;

F3~9~ Bombay~~„~.. G~llow~y t~~it ~SMAWA C7N .~
~e~mpany {#~~rmany} lnc.
rte,

B~7'6 ~ar~b~ay & ~c rborough Tt~wn Scarborough "own ~~t
Company ~entr~ t-~Idings ~entr,
lnc. {Twc~~ 1r~c, {C3xf~ed) SCAR~C}~2t~t~~1.

~89~ ~ocr~b~y F~iatrin i~rr~~erties 7"r~nity C~rrnon£ t~h6.
~~rnp~ny (rat~ptc~r~} ins. BRA~111~'~"C~~I
-Inc,

E3B9~1 Bombay & Ftic~trin Properties F2ioa~r~ Cvic~ssus ... ~CQN
Ccamp~rty (Va~agh~n 3} Ir~c. ~~ntre, VAUGMAhi
tne..

~3~~ ~ Bc~mb~y ~ ~lrtartct~ Gorp~r€ica~ N~~tl~nd 7c~wn ~ihi
~c~rr~pany Gerrtr~,.
inc, 111ii~t5~AC3A

~3x11t~~~ Bowring & ~36~8~9 Qnt~rt~ Niississa~ug~ f~~arrte t~R6
~i:QCCI~}c~ft~ ~,.:tlll~~'CI' ~'x C}~3S(~h~rEl'~1'@,

E~V~13~6 ~awring ~rian~3~a carp~r~ti~~ ' Heati~nd fic~wn - C~I~ ~...
Company ~~ntr~,
Mt~~. 1V11S1SI~U~A

C~W3~'7 ~4~v~rrir~~ ~ Ri~atrin F`r~r~erfi~~ Trinity ~a~rtrrtcra, ~3N
~orrr~s~ny ~~r~r~ tnn) Ins, ~2/~1V1~"~"~t
ir~c„

~iN~~ owr't~i~ C3urhan~ Hc~ldin~~ fiti~ac~n ~ctrh~rn ~f~
~c~rrrp~any Limit~~. {Ri+aa~n} C~ntee ll, A,I~AX
I r►~,

~3~13 9 ~ninrrin~ & t~i~strir~ flrc+~~r~i ~ I~inr n ~t~it~ssu CAN
~~rrr~~ny ~~,/ ug ~n ~) Ins. G ~t~~, ~fAt1C~ AN
Ise,

..._ ..,_.._w.~.._. __ __ _.._ .___ _._..~.~ ........:
~1N3~C~ t~vvring & IUi~ada ~, 'Hc~lding~ First ~t1~a~kh~r~r 4~iV

~nr~p~ny Inc: ~'l~~e, fUIP►RK~IAM
tnc.

..B~C~ owrinc~ & ~~all~~a~a~ R~IVi'i° ~~HA~V1~A QA~
.

~~arnp~ny ~arm~ny)1rrc.

~, ffe~ t`v ~'ur~°~~~ .~na~~~r~~~ ~,~r~~raaer~



:.~_

ITiC:

BW3~6.__ ~owrtri~ ~ ~ RicatrinProperties Green L,~n~ Csrrtre, (3N
Company {Newrn~rket} tnc. 'NEINMARK~T
Ine.

.~~....v.~r .._... :M
~~~31t113~'7` ~owrin ~ Calloway R~1~' TOBICQK t3N

Cprrtpany (~tabicokej fnc,
tt~~.

BW3~8 Bowr~ng..& ~10~6983 CJN`~ARIf~ 7'C}RcJNTCJ t~N
~arrEpany L1MtTD {tsaa~j
lnc.

BW351 ~ B~wring & Calloway REtT' AURt~RA ~...~..W..~': ~yt~
Company (Aurora Norfh) lrrc.
ln~. ~ir~ti 111!#tifw~ll

Deveic~pments
Lirr~it~ct

BW36~ ~ ~awrinc~ 8~ ~'~rimaii Le~sh~iids Fairview Mali t~N
~campany Ins. (Gadiliac} Nt~R'TW "~t~RK
(n~.

E3W~69 Bt~wring::&' t~uffe~in M~II Dt~f~erin Mali, '+CAN
Cam~any F~u[dings Ins. YC3R~3~lTG
tnc. {Ptim~ris}

._ .~.__ .,......_. ....~......w...
BW6t~~ ~ E3owrng RK (Suringtoriy.Msll) ~3urlingtcan M~If, ~tN

C~`rrtpany Crtc. BURL,IN~~`C~hi
f r~~.

B1N6t~5 ~ E3aivi~ng..& C!F Beatty Hcstd'►rtgs ~ HAM1(»Tt~N C}N~
Gem~any tr~~.
I~~.

:_BVtl~i25 Bowring ~ t~ptrusf Retail (,:~1SALLE t~f~
~'orrtp~ny (B~nt~ll~ {ttUiNC?~aC?I~}
Inc;

~W6~ E3awrng- & C)PB ~~atty (2Q ViC) Pen Cen~r~, T --~ C~IV.~.
~~mpany ~ATHARINES
Ind.

.. .:
BV1~~~8W_' ~wring & ~~nad~~n Property LQNC3t~N JN. '.. .

C~irnpany Hat~ings (t~nkario}
1n~. inc., C:afic~way R~lT

{~;andt~n N} Inc. and
~all~way (~EIT ~~V1!
bntaric~~ inc:

_ _.,,
~Vll ~() pc~~vrirtg ~ Voisin ~unri~e ~h~sppin~ CAN

Cr~rr~pany D~v~lapments den#r~,
tnc. Limited 4tfT'~H~N~R

C1~~er.tc~ ~'u~~ha~~ ~mertclin~ ~~reerne~t



~~~

_._... .~. .v_.,.~. .~.._,~. ~~ --
~3~}`~`3~ t7WPtfl~ '~~.. ~Ut'l~lr~k ~CtG:., ~IC~G~il ~~'t"i~CE',

~~rn~any ~1~1~~4~3 t~nt~ricr Burl~ak, t~~KV1LL.
it~~: ~.imitec~

1N~6E~1 ~ ~v+ari+~c~`~~ P(rr~c~u~ Anc~st~r iVle~d~awianr~s ` ~~`__~

~t~mp~t~y Ine: ntert~inm~nt
ln~, ~~ntr~; AN~AT

1t1t7Q~ Bc~~vrin~ ~c~trn Proper#e Riacan ign~I Hi11, ~.~ .~~~3
~or~pr~~ kt~c. ' ~A~.t~AR'(
Inc.

.. ..._..~.,....,.~..._.~. _...~w.... ,..._...__ .._..
~t/V7~5 ~~rw'rin~ & F~ oktm WNai~~ngs South clrrtontort AB

~~rrt~~n~ (Af~ertaj lne, C~ar~t►~on,
Ins. C}IUiQi~1TUh!

~Vtt~'i9 ~~awring 8~ C~liavV~y R~I`t' 11~iR1~IIP ' MB
Company {Winnipeg: ~V~J) lrtic.
tne;

~- .,....
BW7~4~ Bc~vvrin ~ F'r~t Willc~wr ~tE~IPd~_,....M~_ A

~c~rrtpany G~;u~el~prrrent~
(tiC.. ~„it'T11~Et~ 

-~.~......~.w._. _.._..~..._..._...__v~_._ ~.. .~..___~_.._..,.~>.,...4.~.. _
~~$~7 ~CiWE"It1C~ ~c R"tf)~i~"E ~(~~dIC1C~,jS ~It~C~il ~:.~CI~E@~ ~:

t'sC7i~7~+~Ct~l (~.c`31C1t~~~'}f ~f~WBC ~w~I1~C~ ~i~C~~sL~Y

4ne> ~en~re}Ins:
.....~.,M...,~»,.,.,~.~.__._ _.......

W~9~ ~rawrit~g l,augl~e~;ci 5up~r Thy ~hc~ccalhause, ~3
~~mp~ny ~~n~r ~imi~~ci ~C)C~U~~`~.AM
tn~.

BW~~:7 ~s~wr~ng C~Ila~nr~y t~Ei'T ...._. ~T. JOHN'S N
~ompar~y (tick Pond) Ins.
I~,

'+~J~~~ ~~ wring & ~~nk tr~~# Mews autY~ Kegs t~~l
~omp~any Lrnit~ci Partrrer~hip ~~ntrtat~rr, UT`T,4WA
tne,

~`~~,~ ~?L~~Jt1C1}1C,) <~t ~~~}~}„~ ,y}~✓~~"f~t~e3 ~~LSc`Ift~3T' ~!{df ",~~i Q~'

tidL+111~~iYi3~ ~~~V.f~ ̀~ry^`/"~~.°iyR~"~/~~~7~~' 
T,.3 t~'~1..+• f"t1~.V

11fL.e. `~ri~~M+~+x/ ~ i l\A. bif f~ "

~17'`~-~~22 Qu~be~
Irse. {~ta~~t~:
l-lal~ling~ ~C~usb~c))

811V82~ Bcswring: 18~~1 ~nt~rir~ & '~~~inyard~; ~t
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 C
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 C
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 C
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 C
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 D
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'S
ec
te
ur
 O
u
e
s
t

',
(o

) L
ot
 T
R
O
T
S
 M
I
L
L
I
O
N
S
 S
E
P
T
 C
E
N
T
 S
O
I
X
A
N
T
E
 M
I
L
L
E
 N
E
U
F
 C
E
N
T
 O
N
Z
E
 (
3
 7
6
0
 9
1
1
)
 d
u
 C
ad
as
tr
e 
d
u
 Q
u
e
b
e
c
,
 c
ir
co
ns
cr
ip
ti
on
 f
on
ci
er
e 
d
e
 L
ap
ra
ir
ie
;

(p
) 
Lo
t 
Q
U
A
T
R
E
 M
I
L
L
I
O
N
S
 Q
U
A
R
A
N
T
E
-
S
I
X
 M
I
L
L
E
 T
R
O
T
S
 C
E
N
T
 Q
U
A
R
A
N
T
E
-
H
U
I
T
 (
4
 0
4
6
 3
4
8
)
 d
u
 C
ad

as
tr

e 
d
u
 Q
u
e
b
e
c
,
 c
ir

co
ns

cr
ip

ti
on

 f
on
ci
er
e 
d
e

',
La
pr
ai
ri
e;
 

`

(q
) 
Lo
t 
Q
U
A
T
R
E
 M
I
L
L
I
O
N
S
 Q
U
A
R
A
N
T
E
-
S
I
X
 M
I
L
L
E
 T
R
O
T
S
 C
E
N
T
 Q
U
A
R
A
N
T
E
-
N
E
U
F
 (
4
 0
4
6
 3
4
9
)
 d
u
 C
ad
as
tr
e 
d
u
 Q
u
e
b
e
c
,
 c
ir
co
ns
cr
ip
ti
on
 f
on
ci
er
e 
d
e

',
La
pr
ai
ri
e;

(r
) 
Lo
t 
T
R
O
T
S
 M
I
L
L
I
O
N
S
 S
E
P
T
 C
E
N
T
 S
O
I
X
A
N
T
E
-
S
E
I
Z
E
 M
I
L
L
E
 T
R
O
T
S
 C
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 C
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 d
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 C
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 d
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 C
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 C
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 d
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R
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 C
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 C
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 d
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 c
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R
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 C
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 C
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 d
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 c
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R
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 C
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 C
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 d
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 C
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 C
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 C
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 C
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 C
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 C
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R
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 C
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 C
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 C
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 d
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 C
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Court File No..CV74-10659-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
BOMBAY 8 CO. INC., BOWRING & CO. INC. AND BENIX 8~ CO. INC.

AFFIDAVIT OF GILLES BENCHAYA

I, Gilles Benchaya, of the City of Montreal, in the Province of Quebec, MAKE OATH AND SAY that:

1. I am a Partner of Richter Advisory Group Inc. ("'Richter") and, as such, I have knowledge of the

matters hereinafter deposed to except where stated to be on information and belief, and where so

stated, I verily believe it #o be true.

2. On August 6, 2014, the Ontario Superior Court of Justice (Commercial List) issued an order (the

"Initial Order") granting 2151456 Ontario lnc. formerly known as Bombay & Co. lnc., 167771'!

Ontario Inc. formerly known as ~owring & Co. Inc. and 1115926 Ontario Inc. formerly known as

Benix 8~ Co. Inc. {collectively, the "B+C Entitles"} protection pursuant to the Companies' Creditors

Arrangement Act, R.S.C. 1985, c C-36, ~s amended. Pursuant to the Initial Order, Richter was

appointed as Monitor of the B+C Entities (the "Monitot~').

3. Pursuant to an order of the Court dated November 27, 2014 (the "Interim Fee Approval Order"),

the fees and disbursements of the Monitor for the period from June 27, 2014 to October 31, 2p14

were approved by the Court, in the amount of $936,285.83 (exotuding harmonized sales tax

("HS7")y. Attached hereto as Exhibit "A" to this my Affidavit is a copy of the interim Fee Approval

Order.

4. During the CCAA proceedings, the Monitor has provided services and incurred disbursements, in

the amounts of $298,487.50 and $1,186.18 respectively (excluding HST) during the period from

November 1, 2014 to March 10, 2Q15 (the "Period") with respect to services provided to the B+C

entities. Attached hereto and marked as Exhibit "B" to this my A~davit is a summary of all invoices

rendered by the Monitor on a periodic basis during the Period (the "Accounts").



2

5. True copies of the Accounts, which include a fair and accurate description of ttte services provided
along with the hours and applicable rates claimed by the Monitor, are attached as Exhibit "C" to
this my Affidavit.

6. The Monitor has previously filed three reports with the Court with respect its conduct and the CCAA
proceedings in addition to apre-petition report which was filed by Richter in its capacity as Proposed
Monitor (the "Previous Reports"). Contemporaneous with the filing of this Affidavit, the Monitor is
filing its fourth report to the Court with respect to the CCAA proceedings (the "Fourth RepoK").
Details of the acctivitles undertaken and services provided by the Monitor in connection with the
adminlstration of the CCAA proceedings are described in the Previous Reports and the Fourth
Report.

7. In the course of pertorming its duties pursuant to the provisions of the InlUal Qrder, the Monitor's
staff has expended a total of 699.7 hours during the Period. Attached as Exhibit "D" to this my
Affidavit is a schedule set~ng out a summary of the individual staff involved in the administration of
the CCAA proceedings and the hours and applicable rates claimed by the Monitor for the Period.
The average hourly rate billed by the Monitor during the Period is $426.69.

8. The total amount of professional fees and disbursemen#s being claimed for work pertormed by the
Monitor during the Period is $299,673.88 (excluding HST).

9. The Monitor's fees and disbursements for the period from March 11, 2015 to completion of all work

relating to the CCAA proceedings will be calculated and billed at the standard rates currently in

effect Barring unforeseen circumstances, I estimate that those fees and disbursements will not

exceed $25,000.00 excluding the fees and disbursements of legal counsel.

10. The Monitor requests that this Honourable Court approve its Accounts for the Period, in the total

amount of $299,673.68 (excluding HST') for services rendered and recorded during the Period, as

well as the estimate to completion detailed in paragraph 9 of this Affidavit

11. Cassels Brock & Blackwell LL.P ("Cassels"), as Independent counsel to the Monitor, has provided

legal services to the Monitor throughout the CCAA proceedings in a manner consistent with the

instructions of the Monitor and have prepared an affidavit with respect to the services rendered

during the period November 75, 2014 to March 13, 2015. The Monitor has reviewed the invoices

rendered by Cossets during the period November 15, 2014 to March 13, 2015.

12. To the best of my knowledge, the rates charged by the Monitor and Cassels are comparable to the

rates charged for the provision of similar services by other large accounting and legal flmns in the

Toronto market.



13. 1 verily helie~e that the fees and disbursements incurred by the Monitor and Cassels including the

estimated costs to complete are fair and reasonable in the circumstances.

14. This Affidavit is sworn in connection with a motion for an Order of this Honourable Court to, among

other things, approve the fees and disbursements of the Monitor and those of its legal counsel and

for no improper purpose.

Dated at Montreal, Province of Quebec, this 18'x' day of March, 2015

Richter Advisory Group tnc.
in its capacity as Monitor of
Bombay 8~ Co. Inc., Bowring ~& Co. Inc, and Benix 8 Co. lnc.

.~G'~~
Gilles Benchaya, CPA, CA, CIRP

SWORN BEFORE ME at the City of
Montreal, in the Province of Quebec 

pM~N]ATrO,
this 18~' day of March, 2015. ,, ~~ `

t

f~` ,' ~;~ ~ ~ Vicky Coupalf , ' f~ 3 ~_..-^__.._, 
~~ 205380

,~ °u

Commissioner o~ aths`~'""""~ ̀  ~ W ~ry
Y



Exhibit "A"

Court Fils Na.: CV14106S9-OOCL

ot+rr~io
SUPERIOR COURT OF JUSTICE

COMMERCIAL UST

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF

BOMBAY S CO. INC. BOWRING 8 CO. INC. AND BENIX CO. INC.

Intthm Fee Approval Order



o~ ~0 iS R F ~~, .

~~\ ✓G~~ Court File Nc~. CV-1410659-OOCL
n ~m

o~r.~xro
~~T y~~ 3YJPERYOR COURT OF JCJSTIC'E~r

~~rAFglFUf4~. ~~' ~J [COMMERCIAL LLST]

THE HONOURABLE ) THURSDAY, THE 27~'

NSTICE l.~E~~R,c~.~ ~ DAY OF NOVEMBER, 2014

ll~T THE MATTER 4F THE COMPANIES' CREDITORS
ARRANGEMENTACT, RS.C.1985, c. C-36, A9 AMENDED

AND IN TIIE MATTER OF A PLAN OF COMPRONIISE AND ARRANGEMENT
INVOL'VIlV'G BOMBAY ~ CO. INC. , BOWRING & CO INC. AIYD BEI~JIX & CO. Il~TC.

Applicants

STAY EXTENSION ORDER

THIS MOTION, made by Bombaq & Co. Inc. (`Bombay', Bowri~ag & Co. Inc.

("Bawring"} end Benix 8c Co. Inc. {"Benix", snd together with Etombay and Bowring, the "B+C

Enfities'~, pursuant to the Companies' Creditors Arrangement Act, RS.C. 1985, c. C-36, as

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

ON READING the affidavit of Freddy Benitah af5zmed November 20, 2014 and the

Exhibits thereto, the pzc-filing report of Richter Advisory Group Ina (the "Monitor"), in its

rapacity as proposed monitor of the B+C Entities, dated August 6, 2014 (the "Pre-Fling

RepprN'), the first report of the Monitor dated August 19, 2014 (the "First Report") a~ad the

second report of the Monitor dated November 2X, zOl4 (the "Second Repnrt", and together with

the Pre-Filing Report and the First Report, the "Monitor's Reports"}, and on hearing the

submissions of cowisel for the B+C Entities, cow~sel for the Canadian Imperial Bank of

Commerce, counset for the Monitor, and such othez parties as were present, no one else

appearing although duly served as appears from the affidavit of service of rube Alexander sworn

November 20, 2014, filed:

AM TOR/199978.00001/7359031.2

--~-- ...
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion

Record is hereby abridged and validated so that this Motion is properly retumabla today snd

hereby dispenses with further service thereof.

STAY EX'fENSYON

2. THIS COURT ORDERS that the Stay Peziod (as defined in paragraph 14 of the Initial

Order) be ead is hereby extended until and including January 20.201 S.

APPROVAL OF THE MONITOR'S REPORTS

3. THIS COURT ORDERS that the Monitor's Reports and the activities of tha Monitor

referred to therein be and are hereby approved.

4. THIS COURT ORDERS that the fees and disbursements of the Mozutor for the period

June 27, 2014 to October 31, 2014, as described in the affidavit of Galles Bencbaya sworn

November 21, 2014, Ue and aze hereby approved.

5. THIS COURT ORDERS that the fees and disbursements of the Monitor's legal counsel

for the period July 4, 2014 to November 14, 2014, as described in the affidavit of Larry Ellis

sworn November 20, 2014, be and are hereby approved.

oN ~ .a.~~~; h,~,

~iQV Z 8 2014

rn~ rowz~7a.0000inss9o3~.s
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Exhibit "B"

Court Filo Na.: CV1410669-OOCI.

ONTARIO

SUPERIOR COURT C1F JUSTICE

COMMERCIAL US7'

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF

BOMBAY 8 CO. INC., BOWRING 8 CG. INC. AND XENIX CO. INC.

StatameM of Fees Summary



E~chibit ••B••

Richter Advisory Group Ina.
IN THE MATTER OF THE COMPANIES CRED{TORS ARRAGNGEMENT ACT ("CCAA)

Re: Bombay 8 Co Inc., Bowring 8 Co fnc. and Benix 8 Co Inc.
Statement of Fees Sunnmary

For the Period from November 1, 2014 to March 10, 2015

Invoice Date of invoice Fees HS7 Sub-Total Disbursements Total
RC200140 November 18, 2014 59,487.50 7,733.38 67,220.88 67,220.88
RC200145 December 8, 2014 59,350.00 7,715.50 67,065.50 67,Q65.50
RC200148 December 17, 2014 19,342.50 2,514.53 21,857.03 21,857.03
RC200152 January 6, 2015 59,806.25 7,774.81 67,581.06 67,581.Q6
RC2Q015S Janaury 16, 2015 67,961.25 8,834.96 76,796.21 1,1$6.18 77,982.89
RC200164 March 13, 2Q15 32,540.00 4,230.20 36,770.20 36,770.24

298,487.50 38,803.38 337,290.88 1,186.18 338,477.06

This is Exhibit "B" referred to in the
Affidiavit of Gilles Benchaya sworn before
Me this 1 ~ day of March 2015 ~~aMEar~r~o4

'~ ~ ~' `'l ~~ Vicky Caupal
~~,., '~~,..,.~? ~ 205380

A Commis~o r, - g



Eychitsit "C"

Court Piles No.: CV1410669-GOCL

ONT"AFl10

SUpEFtWR COURT OF JUSTICE

COMMERCIAL. LIST

IN THE MATTER OF A PLAN OF COAAPROMISE OR ARRANGEMENT O!~

BOMBAY 8 CO. INC., BOWR1Nt,~ 8 CO. INC. AND BENIX CO. INC.

Copies 4t invokes of the Monitor



RICHTCR

November 18, 2014

va Emaii
margare~.morrison(S,~thebcgroup.ca

Ms. Margaret Morrison
Bombay 8 Co Inc.
98 Orfus Road
ToraMo (Orrtario) M6A 1L9

Re: Bombay b Co Ino., Benix 8 Co loa and Bowring 8 Co Ina.
("Bombay Group"' a~ the "Companies"y

Dear Ms. Morrison,

Please ftnd enclosed our invoice for professional services rendered.

For your cornenience, please find below ww~e payment instructions:

Acxount number.

Bank Address:

swig coax:

3?2396 Transit # 4160

Toronto Daninion aank
Commercial Banking Centre
500 St-Jacques
Montreal, Quebec
H2Y 1S1
TDO MCC ATT

Yours very truly,

Richter Advtsary Group Inc.

;~~
Per. Gilles Benchaya

Ends.

1981 McOiil CoNeg~
Mtl (Cc) H3A Qt3!
www.richLsr.ca
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Bombay 8 Co Inc.
98 Orfus Road
Toronto (Ontario) M6A 1 L9

Attention: Ms. MaRison

Re: Bombay 8 Co Inc., Benix 8 Cn Ina and Bowring b Co Inc.
t"Bombay t3roup" or the "Companies")

Oats: 11/18/2014

Invoice #' F7C200140
Fila #: 036822-001

Dire Date: Upon Receipt

To: Far professional services rendered for the period ended November 14, 2014.

• Numerous meetings with senior management and personnel to review business opera~ons, cash
flow, and revised F2015H6 financial forecast;

• D(scussions and calls with lawyers, Company management and lenders to discuss on-going
progress, approach and strategy;

Discussions with lender and them adv(sor regarding B8C availability, DIP cash flow and other
elements of monitoring report

• Analysis of ctaims and other matters in connections with the CCAA proceedmgs;

• Preparation and issuance of a monitoring report for the weeks ended November 1 and November 8
2014;

• Analysis and discussions wikh Company, lenders and they advisor regarding offer submitted by Fluid
Brands, and its impac# nn the fcxecasted isusiness plan;

Preparatlon of an updated business plan and supplemental financial information as requested by
CIBC regarding the proposed Exit Facility/ABl. Loan with an extended t~melMe untN 2016, reflectMg a
December B, 2014 transaction cbsing date, and aSeptember Y/E in (Vewco;

• Discussions with Company and Company~s counsel regarding the status of disclaimed amended and
assigned leases;

• Other acts of consultation.

1861 McGill College
Md (Oc) H3A Otit
www.ricMe►.ca
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Bombay 8~ Ca Inc.
98 Orfus Raad
Tcranto (Ontario) M6A 1 L9

Attention: Ms. Mam~on

Re: Bombay 8 Co Inc., Benix 3 Ca Inc. and Bawring 8 Co Inc.
("Bombay t3roup" or the "Companies")

Professional services rendered (per summary attached)

Less: Coetrtesy Discount

Sub-total

HST #89593 7217 RTOOQI

Balance to pay:

F'aymer~t Options

Date: 1!!18/2014

Invoice #: RC200140
File #: 036822-001

Due Date: Upon Receipt

$ 62,643.00

31 .50

59,487.50

7,~33•~8

~ ~~

Wo accept Dlre~t Telephone Banklnp and IMemet 8ankinp. It you chaoee to pay your account uefng one of these payment opuone, please
contact Collection Department ffi 514.934.3580 ore-maU collecdon~rlcMer.ca

1881 Ma011t Collep~
Mt! (qc) H3A 008
w►vw.richber.cs



C
bete: 11lf St201 A

RICHTER ADVISORY GROUP INC.
Re: Bamibay Group

Time Charges
November 1 to November 14, 2014

GNles Benchaya, Partner

Wan~en Leviner, Principal

Adam Sherman, Principal

EIllott Kobulnik, Senior Associate

Jason Parravano~ Analyst

1't~ta!

o rs Ra_~e„ ou

10.8 $825 S 8,750.00

14.0 $550 7.700.00

2q.5 $525 10,762.50

53.5 $425 22,737.50

35.5 $325 1x,.537.50

s ~~

1981 McGill Collega
Mtl (Qc} H'JA Ofl6
rvww.ricMar.0
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RtCHTCR

December 8, 2014

Via Emait
margaret~rnomsonLc~thebcgroup.ca

Ms. Margaret Morrison
Bombay 8 Co tnc.
98 Orfus Road
Toronto (Ontario) M6A 1 L9

Re: Bombay 8 Co Inc., Bens 8 Co Inc. and Bowring $ Co Inc. .
("Bombay Oroup" or the "Companies")

Dear Ms. Morrison,

Please find enclosed our invoice for professional services rendered.

For your canvenience, please find below wire payment instructions:

Account number. 322396 Transit # 4160

Bank Address: Toronto Dominion Bank
Commercial Banking Ce►7tre
50Q St-Jacques
MonV~al, Quebec
H2Y 1S1

SWIFT Code: TDO MCC A7T

Yaurs very truly,

Richter Advisory Group Inc.

. ~~~ 1~%
Per. Gilles Benchaya

Enas.

1881 McOlii College
Mtl (Qt) H~A G~#8
www.riehber.ca
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Bombay 8 Ca inc.
98 Orfus Road
Toronto (Ontario) M6A t L9

Attention: Ms. Morrison

Re: Bombay b Co inc., Benix 3 Co Inc. and 8owring b Co Inc.
("Bombay Group'" or the "Companies")

Date: 12J08R0'! 4

Invoice #: RC200145
FIJe #: 036822-OQ1

Due Date: Upon Receipt

To: For professional services rendered for the period ended Novemt~er 28, 2014.

• Numerous meetings with senior management and personnel to review business operations, cash
flow, and revised F?A15/16 financial forecast;

• Discussions and calls with lawyers, Company management and tenders to discuss ongoing
progress, approach and strategy,

• Discussians with lender and their adviscx regarding BBC availability, DIP cash flow aid other
elements of monitoring report;

• Analysis of Gaims and other matters in connections with the CCAA proceedings;

• Discussions with Company and counsel regarding supporting documents for extension to the stay of
proceedings;

• Preparation of the 2"d report of the Monitor and affidavit filed with the court during hearing on
November 27, 2014;

• Preparation and Issuance of a monitoring report for the weeks ended November 15 and November
22, 2014;

• Preparation of an updated business plan and supplemental flnanciai information for presentation to
CIBC, Counsel, management and shareholders;

Oiscussians with Company and Company's counsel regarding the status of disclaimed amerxied and
assigned leases;

Other acts of consulta4on.

19$1 Mc{iili Coflepe
Md (Qcj H3A 0(i8
wwvr.ricMar.ea
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Bombay 8 Ca Inc.
98 drfus Road
Tororrto (Ontario) M6A 1 L.9

AKentian: Ms. Morrison

Re: Bombay S Co inc., Benix 8 Co tnc. and Bowring ~ Co Inc.
("Bombay Oroup" ar the "Companies"j

Professional services rendered (per summary attached)

Less: Courtesy Discount

Sub-Total

HST #89593 7217 RT0001

Balance to pay:

Payment Optlons

Date: 12!08/2014

Invoice #: RC200145
Fite #: Q36822-001

Que Date: Upon Receipt

$ 71,335.50

11 9, 85.50

59,350.00

7.715.50

s ~

We accept Okect Telephone Bar~Cing arx! Internet Banking. K you chaoae to paY your accost ueinp orte oT Uwase payment optlone, please
contact Collection Departmerrt at 514.834.3580 ore-mail colfecdon~ticMer.ca

~ns~ ~oatn coin
Mq (Qc~ H3A 048
wrrw.rictrter.ca
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Date: 12/082414

RICHTER ADVISORY t3RGUP INC.
Re: Bombay Group

Time Chargas
November t5 to November 28, 2014

Gilles Benchaya, Partner

Paul Van Eyk, Partner

Warren Levine, Principal

Adam 3henman, Prinaipai

Elliott Kobulnpc, Senia~ Associate

Jason Parrarvano~ Analyst

Carol O'Donnell

Total

Hours 13,a g ou

7.40 $625 $ 4,625.00

2.75 5650 1,787.50

29.00 5550 15,950.OQ

28.50 $525 14,962.50

32.50 $425 13,812.50

20.5q $325 6,862.50

x.20 x250 1.550.00

~,$~, S ~$,~,Q,Q

1981 Mc3ii! College
Mltl (qc) H~A 006
vwrw.►lcht~►.ca
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RICHTCR .

December 17, 2074

Ys Email
margaret.morrison@thebcgroup.ca

Ms. Margaret Marrisan
Bombay b Co inc.
98 t?rfus Road
Toronto (Ontario M6A 1 L9

Re: Bombay ~ Co Inc., Benix 8 Co Inc. and Bawring 8 Co inc.
("Bombay t3roup" or the "Companies")

Dear Ms. Morrison,

Please find enclosed our invoice for professional services rendered.

For your cornenience, please fled below wire payment instructions;

Account number. 322396 Transit # 416Q

Bank Address: Toronto Dominion Bank
Commercial Banking Centre
5Q0 St-Jacques
Mantr~al, Qubbec
H2Y 1S1

SWIFT Cade: TDO MCC ATT

Yours very truly,

Richter Advisory Group Inc.

~7~~~

Per: Gilles Benchaya

Ends.

1981 McGUt College
Md (4c) H3A 0l~li
www.richtar.ca



Bambay & Co Inc.
88 Orfus Road
Tororrto (Ontario) MBA iL9

Attention: Ms. Morrison

Re: Bombay 8 Cn ine., Benix 8 Co Inc. and Bowring 8 Co Inc.
("Bombay Group" ar the "Companies"j

Date: 1?J17/2014

Invoice #: RC200148
File #: 036822-001

Due Date: Upon Receipt

Ta: For prafessionat services rendered for the period ended December 12, 2014.

« Numerous meetings with senior management and personnel to review business opera~ons, cash
flow, and revised FZ015116 financial forecgst;

• Discussions and calls with lawyers, Company management and lenders to disouss on-going
progress, approach artd strate9Y~

• Discussions with lender and their advisor regarding 8BC avaitabil'rty, DIP cash flow and other
elements of monitc~Mng report;

• Analysis of claims and other matters in connections with the CCAA proceedings;

• Prepa~atian and issuance of a monitaring report fa the weeks ended November 29 and December 8,
2014;

Discussions with Company and Company's counsel regarding the status of disclaimed amended and
assigned leases;

Other acts of consultatlon.

~ee~ a~Co~u coax
Md (qe) H3A OGB
www.Hehter.ea



C
~: ~znrza~a

Bombay b Ca Inc.
98 Ortus Road
Tororrto (Ontario M6A 1 L9

Invoice #: RC200148
File #: 036822-OQ1

Due Date: Upon Receipt

Atterrtion: Ms. Momson

Re: Bombay 8 Co tnc., Benix S Co Inc. and Bowring S Co Inc.
("Bombay Group" or the "Companies")

Rrotessionai services rendered (per summary attached)

Less: Courtesy Dfscaunt

Sub-Total

HST #89593 7217 RT0001

Balance to pay:

Payment Optiana

$ ?.2,551.Ot?

3j2~8.50

19,342.50

2.514.53

3 3

We accept D(rect Telephone Benking and Internet Banking. If you choose to pay your account using one of Utese payment apdons, please
contact Co~lectian t?epartment at 5i4.934.3580 a e~nail oollediun~McMerca

1881 McQlll College
INd (QC) H3A 008
www.dehter.ca



C
oere: ~2r~7tza4a

RICHTER ADVISORY GROUP INC.
Re: Bombay Group

Time Charges
November Z9 to December 12, 2074

Gilte~ Benehaya, Partner

Warren Levine, Prindpal

Adam 5herman~ Principal

Elliott Kobulnik, Senior Associate

Jason Parravano, Matyst

romr

Hours ,fit€ Amount

1.4 $625 $ 875.00

4.5 ffi550 2,475.00

11.2 $525 5,880.Ot1

8.5 $425 3,692.50

20.0 X325 , 6.5DO.OQ

1981 Mc0111 College
Mtl (Qc) HSA OO8
www.rtchter.es
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RICH7CR

January 6, 2015

1/ia Email
margaret.mwrison~thebcgroup.ca

Ms. Margaret Morri~an
Bombay 8 Co inc.
98 Orfus Road
Toronto (Ontario) M6A 11.9

Re: Bombay 8 Co tna, Benix 8 Co Inc. and Baw~ing 8~ Co Inc.
("Bombay Group" or the "Companies")

Dear Ms. Morrison,

Please end enclosed our invoice for professions( services rendered.

For your convenience, please find below wire payment instrudions:

Accourrt number. 322396 Transit # 4160

Bank Address: Toronto Dominion Bank
Commercial Banking Centre
500 St-Jacques
Montr~ai, G1u~bec
H2Y 151

SWIFT Code: TDO MCC ATT

Yours very truly,

Richter Advisory Group Ino.

~~~

Per. Gilles Benchaya

Ends.

~se~ Meotn cope
M!1(Qc) H9A 008
www.ricMer.ca



C

Bombay & Co Inc.
98 Onus Road
Toronto (Ontario) M6A 1 L9

Attention: Ms. Morrison

Re:

To:

Bombay 8 Ca Inc., Behix 8 Co Inc. and Bowring 8 Co Inc.
("Bombay Group" or the "Companies")

Date: 1/U6/2015

Mvoice #• RC200152
File #: 036822-001

Due Date: Upon Receipt

For professlanal services rendered for the 3 week period ended January 2, 2015.

Numerous meetings wilt► senor management and personnel to review business operations, cash
flow, and revised F2015/16 financial forecast;

• Discussions and calls with lawyers, Company management and lenders to discuss on-going
progress, approach and strategy,

• Discussions with tender and their advisor regarcling B8C availability, D!P cash flow and other
elements of monitoring report;

• Analysis of claims and other matters in connections with the CCAA proceedings;

• Preparation and issuance of a monitoring report for the weeks ended December 13, December 2Q
and December 27, 2Q14;

• Discussions with Company and Company's counsel regarding the status of disclaimed amended and
assigned leases;

• Preparation of an updated restructuring plan for lenders incorporating reported results through
December, and the latest lease amendments;

• Preparation of the 3n° report of the monitor to be issued to the courts;

Other acts of consultation.

~se~ Mcca~n cai~
a~a ~a~> Has ocie
www,dcnter.c.



C

Bombay 8 Ca Inc.
98 Orfus Road
1"orortto (Ontario) M6A 1~8

Attention: Ms. Morrison

Re: Bombay 8 Co ina., 8enix 8 Co Inc. and Bowring 8 Co Inc.
("Bombay Group„ or the "Companies"j

Professional services rendered (per summary aftached)

Less: Courtesy Discount

Sub-Total

HST #89$93 7217 RT0~1

Balance to pay:

payment Optiorts

Date: 1l06I2Q15

Invoice #: RG200132
File #: 036822-001

Due Date: Upon Receipt

$ 61,968.7'5

12. 62.50

59,806.25

7.774.81

s ter,

Wa accept ~Irect Telaphane BaNc(ng and Internet banking. Ii you choa~e to pay your account uaing nne of lheee payment opUonR, pleaas
contact CaUedlon Department at St4.B34.358~ or a-mail collecUon~rlcMer.ca

1~1 McOiN Cot~ega
Mtl (Qy H9A OQe
wvrw.dchter.ca



C
gab: ~rasrzo~s

RICHTER ADVISORY CROUP INC.
Re: Bombay Gmup

Time Charges
December 73, 2014 to January Z, 2Q15

Giltes Benchaya, Partner

Warren Levine, Principal

Adam Sherman, Principal

EIIlott Kobulnik~ Senigr Associate

Jason Parrav~na, Analyst

Totsrl

Hours $atq Amount

10.1Q $825 S 6,312.54

2.25 $550 1,237.50

29.00 3525 15,225.00

80.75 $42S 25.89 8.75

34.50 $325 11

9981 McOiN Collage
Mtl (Qcy H3A Q06
www.richter.ca
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January 18, 201 S

~a Email
margaret.morrisanLaDthebcgraup.ca

Ms. Margaret Morrison
Bombay 8 Ca Inc.
98 Onus Road
Toronto (Ontario) M6A 149

ReW Bombay b Ca Inc., Benix b Ca Ina. and Bowring 8 Co Inc.
("Bombay Oroup" r~r the "Companies")

Dear Ms. Morrison,

Please find enclosed our invoice for professional services rendered.

For your cornenience, please ftnd below wke payment insiruc#ions:

Account number. 322396 Transit # 4160

Bank Address: Toronto Dominion Bank
Commercial Banking Centre
500 St-Jacques
Montreal, tlu~bec
H2Y 151

SWIFT' Code: 'PDD MCC A77

Yours very truly,

Richter Advisory Group Inc.

..~~

Per. Gifles Benchaya

Ends.

r
1881 McGiQ College
Md f~c) H9a +cc~6
wwvw.~icl►eer.es



Bombay 8 Co Inc.
88 Ortus Road
Toronto (Ontario) M6A 1L8

Atter~tian: Ms. Morrison

R~:

Ta:

Bombay a Co Inc., Benin b Co Inc. and Bowring S Ca Inc.
("Bombay Group" or the "Companies")

Uat~: 1/16/20'! 5

Invoice #: RC200755
File #: 036822-001

Due Date: Upon Receipt

for professbnal services rendered br the period ended January 15, 2Q15.

• Numerous mee~ngs with senior management and personnel to review business operations, cash

flow, and revised F2015/16 flnanciai forecasC,

• Dfscusslons and calls with fawyere, Company management and lenders to discuss on-gang
progress, approach and strategy;

• Discuss'rons with lender and their advisor regarding 86C availability, DIP cash flow and other
elements of monitoring repo

• Analysis of claims and other matters In connections with the CCAA proceedings;

• Preparation and issuance of a monitoring report for the weeks ended January 3 end January 10,
2015;

• Oiscusslons with Company and Company's counsel regarding the status of disclaimed amended and

assigned leases;

• Preparetlan of an updated restructu~inp ptan far lenders reflecting a January 19, 2015 trensadion

cbsing date, incorporating reported results through January, and the latest lease amendments;

• Attendance at meetings and conference calls with Company, leader and monitor counsel to discuss

matters reta~ng to lease assignments and closing documents;

• Preparatbn of the 3r° report of the monitor to be issued to the courts;

• Other acte of ronsuitation.

~ee~ Merin cone
non ~ae~ Ham► cos
,+rww ~icncer.es



C

Bombay 8 Co lnc.
98 Or/us Road
Toronto (Ontario) M6A 1 L9

Atkention: Ms. Harrison

Re: Bombay b Co Ina., 8enix 8 Co Inc. and Bowring b Ca Inc.
("Bombay Group" or the "Companies")

Professional services rendered (per summary attached)

Less: Courtesy Discount

Sub-Total

NST #89593 T217 RT0001

Sab-total

Disbursements

Balance to pay:

Payrreent Options

pate: 1/16/2Q15

Mvaice #: RC200155
File #: 038822-OQ1

Due Date: Upon Receipt

$ 74,607.75

¢.646.50

67,961.25

8.8„ ~.~

T6~796.21

1.~86,1g

i

We axept Dtree! Telephone Banking and Irrtemet Banking. K you choose to pay your account uslnp one of these payment opdonu, please
contact Colledlan Departr»en! at 574.934.3580 ore-maU cdlection~dahter.ca

1811 AAcQifl College
Md (Qc) H~A 038
wvrw.Hchter.0



~,

Date: i/16/2015

RICHTER ADVISORY GROUP INC.
Re: Bombay Oroup

Time Charges
January 3, 2015 to January 15, 2015

G(iks Benchaya, Partner

Warren Levine, Principal

Adam Sherman, Principal

Eiliatt Kabulnik, Senior Associate

Jason Parravano, Malyst

Tatal

Hours R.~ ~4~tlt

14.00 $625 $ 8,750.00

27.5Q $550 15,125.00

29.20 X525 15,330.00

59.25 $425 25.181.25

11.00 X325 3.575.QQ

~ r~s

1881 McOtll Colleps
AifN (Qc) H3A OO8
www.HcMer.ea



C
Dete: 1/1611Q15

RICHTER ADVISORY Q~ROUP INC.
Re: 8ambay Oroup

Disb+ursemer~ts
Period ended January 15, 2095

Airfare ~'~ $ 538.08

Hotels ~`~ 300.46

Meals 231.89

Ground Transportation 8 Other 15. 5

Total S 88.19

~'~ 1 return flights (Average per segment: $269j

~~~ 1 night

1981 McQ11i College
AAd lac) H3A 008
www.richter.c~
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RlCHTCR

March 13, 2015

Via Emaii
margar9e~.moe~isan(d~thebcgroup.ca

Ms. Margaret Morrison
8ombary b Co Inc.
98 Orfus Road
Toronto (Ontario) M6A 1 L9

Re: Bombay & Co Inc., Benix ~ Ca lnc. and Bovrrcing & Co Inc.
("Bombay Group" or the "Companies")

Dear Ms. Morrison,

Please find enclosed our invace for professional services rendered.

For your convenience, please find below wire payment insdudions:

Account number. 322386 Transit # 4160

Bank Address: Toronto Dominion Bank
Commercial Banking CenVe
500 St-Jacquea
Mantr~ai, Quebec
H2Y 1S1

SWIFT Code: TAO MCC ATl'

You►~s very truly.

Richter Advisory Group tno.

—.~%''

Per: Gilles Benchaya

Encfs.

r
~ge~ Mca~n couege
Mtl (Qcj H3A 006
www.richder.w



C

Bombay 8 Ca tnc.
98 Ortus Road
Toronto (Ontario) M6A 1L9

Attention: Ms. Morrison

Re: Bombay 8 Co Inc,, Benix 8 Co Inc. and Bowring 8 Co Inc.
("Bombay Group" or the "Companies")

Date: 03N3/2015

Invoice #: RC200164
Flle #: 038822-001

Due Date: Upon Receipt

To: For professional services rendered for the period ended March 1Q, 2015.

• Malysis of daims and other matters in connections with the CCAA proceedings;

• preparation of the 4~' report of the monitor to be Issued to the c~wts;

• Other acts of consultation.

1981 Me0i11 CaNege
Mtl (Qe) Ii3A QC~Ii
www.rlcMer.cn



C

Bombay b Co Ina.
98 Onus Road
Toronto (Ontario) M6A 1L8

Attention: Ms. MOI'1'13011

Re: Bombay 8 Cc Inc., Benix b Ca Inc. and Bawring E~ Co Inc.
("Bombay Group" or the "Companies")

Professional services rendered (per summary attached)

Less: Courtesy Discount

Sub-Total

HST #89593 7217 RT0001

Balance to pay:

Payment optlon~

(}ate: 43/13/2015

Invoice #: RC200164
File #: 038822-009

Due Date: Upon Receipt

$ 33,179.50

639.50

32,540.OQ

4 30. 0

S

We accept Dtreot Telephone Bunk(ng and Internet Banking. !i you ctaase to pay your account using one of tl~eae payment opUona, please

contact Collection Department at 514.934.3580 ore-mail caltacrion~richter ca

1987 Melilit CoNegs
Mtl (C~ H3A OO6
www.richaer.ea



C
Date: 03H3120t S

RiCH'fER ADVISORY GROUP INC.
Re: Bombay Group

Time Charges
January 18.2015 to March 10, 2015

afites Benchays, Partner

Warren Levine, P~incipai

Adam Sherman Prindpal

Elliott Kabuinik, Senior Associate

Jason Parr~vana, Analyst

z~~

Hours to Amount

4.8 $825 $ 3,082.50

11.5 $55Q 6,325.00

3H.1 X525 20,Ot12.50

5.5 $425 2,337.60

'` $325 812.50

s~~

Mt! (Qe1flH3A Omega
wwrv.richter.ca
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Exhlblt "D"

Court File No.: CV141 g659-OOCL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF

BOMBAY i~ CO. INC., BOWRING 8 CO. INC. AND BENIX CCl. iNC.

Time summary



ONTARIO SUPERIOR COURT OF JUSTICE
IN THE MATt'ER OF THE COMPANIES CREDITOR$ ARRAGNGEMENT ACT ("CCAA)

Re: Bombay ~ Co inc., 8owring 8 Co inc. and Benix 8 Co Inc.

71me Summary

November 1, 2014 to March 10, 2015

Time Summary and applicable rates

Exhibit "`D"

Hours Rate Total

tittles Benchaya, Partner 48.60 $625 30,376.50

Paui van Eyk, Partner 5.25 $650 3,412.50

Warren Levine, Principal 94.75 $550 52,112.SQ

Adam Sherman, ice-President 160.50 $525 84,262.50

Elliott Kobulnik, Associate 238.25 $425 101,256.25

Jason Parravano, Analyst 137.30 $325 44,622.50

Carol O'Donnell, Fife Administrator Supervisor 9.00 $250 2,250.00

Soazig Baurgine, File Administrator 4.10 $185 758.50

Ann Strernski, File Administrator 1.70 $185 374.50

Lucle Leroux, File Administrator 0.25 $185 48.25

Nattalea Francis-Campbell, Executive Administrative Assistant - $105 -

699.70 319,412.00

Discount (2p,924.50)

Total 298,487.50

Average Hourly Amount 426.69

This is Exhibi# "D" refereed to fn the
At'fidiavit f Gilles Benchaya sworn before
Me this ,~-,~,-day of March 2016
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Court File No. CV-10659-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE AND
ARRANGEMENT INVOLVING BOMBAY & CO. INC. , BOWRING &

CO. INC. AND BENIX & CO. INC.

AFFIDAVIT OF R. SHAYNE KUKULOWICZ
(sworn March 17, 2015)

I, R. Shayne Kukulowicz, of the City of Toronto, in the Province of Ontario, MAKE

OATH AND SAY:

1. I am a Partner with Cassels Brock &Blackwell LLP ("Cassels"), counsel for

Richter Advisory Group Inc., in its capacity as Monitor (the "Monitor") of 2151456

Ontario Inc. formerly known as Bombay & Co. Inc., 1677711 Ontario Inc. formerly

known as Bowring & Co. Inc. and 1115926 Ontario Inc. formerly known as Benix &

Co. Inc. (the "Debtors"). As such, I have knowledge of the matters to which

depose except where stated to be on information and belief, and where so stated,

verily believe it to be true.

2. Cassels was retained by the Monitor to provide legal advice in connection

with its role as Monitor of the Debtors as they proceed into and through their

restructuring process (the "Restructuring Process") and to provide legal advice in

any proceedings ancillary to the Restructuring Process.

3. Between November 15, 2014 and March 13, 2015, Cassels incurred fees

and disbursements of $109,022.04 plus applicable Ontario Harmonized Sales Tax.

Particulars of the work performed are contained in Cassels' invoices (the

"Invoices"), copies of which are attached as Exhibit "A" to my Affidavit.

Legal`13757695.1



4, Attached hereto and marked as Exhibit "B" is a summary of the lawyers

whose services are reflected on the Invoices, including, year of call, hourly rate,

and a summary of the total fees and hours billed.

5. Attached hereto and marked as Exhibit "C" is a summary of each invoice

together with a calculation of the average hourly billing rates for the lawyers whose

services are reflected thereon. The average hourly billed rate for this period of the

engagement is $468.40.

6. Barring unforeseen circumstances, I estimate that the costs to complete all

the work related to the Restructuring Process will not exceed $25,000.

7. To the best of my knowledge, the rates charged by Cassels are comparable

to the rates charged for the provision of similar services by other legal firms in the

Toronto market.

8. This affidavit is made in support of a motion to, among other things, seek

approval of the foregoing fees and disbursements as fair and reasonable.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario,
on March 17, 2015.

Coryrja'Sissioner for Taking Affidavits
l/
~~p`~ SoSs i

Legal"13757695.1



EXHIBIT "A"

True copies of Invoices

This is Exhibit "A" referred to in the Affidavit of
R. SHAYNE KUKULOWICZ sworn before me in the City
of Toronto, in the Province of Ontario this 17t" day of
March, 2015

Commissigher for Taking Affidavits (or as maybe)

~UY~~ ~SSi

Legal*13757695.1



CASSELS BROCK

RICHTER ADVISORY GROUP INC.
ATTN: PAUL VAN EYK
181 BAY STREET, BAY WELLINGTON TOWER
SUITE 3320
TORONTO, ON M5J 2T3
CANADA

Re: Security Review

Date: 12/04/14
Our File #: 047265-00001
Invoice #: 1949214
HST/GST #: 8121379572

TO PROFESSIONAL SERVICES RENDERED up to and includ(ng 71/28/14

Date Description Hours

11/15/14 MS Correspondence re: Update call 0.10

1 1/17/14 JDI Review of draft report and email comments on 1.60
same; review of emails; discussion with Gilles
Benchaya; review of revised model; email to Fay
Sully regarding lease status;

11/18/14 JDI Discussion regarding model with IBSA, counsel, 1.90
the Monitor, purchaser and counsel; follow up
discussion with Gilles Benchaya; discussion v~rith
Adam Sherman; participate in status update call;
review of lease summaries status from Torkin
Manes; discussion with Fay Sulley and Ken
Beallor; discussion with Adam Sherman;
discussion with Gilles Benchaya; review of email
and respond; voicemail to Stuart Brotman;

11/18/14 MS Call re: business model; review of lease 2.20
summary from company; call with working group
to discuss timing of court materials; call with
monitor to dsicuss steps forward.

11/19/14 MS Correspondence re: Fee Affidavit; review of fee 0.30
affidavit

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.

Cassels Brotk & Bl9tekwell LlP 2X00. Scotia Plan, ~0 King SVeet West Toronto, Canada MSH 3C2
Tel: ~ 16.869.5300 Fax: 416.360.8877 www.nsselsbrodccom



CASSELS BROCK
A Yi 1 t

.2.

Date Description Hours
11/19/14 JDI Review of draft order and notice of motion; 0.90

review of lease assignments; discussion with
Gilles Benchaya;

11/20/14 MS Correspondence re: Fee Affidavit; finalization of 0.50
Fee Affidavit.

11 /20/14 JDI Discussion regarding lease assignments with 3.10
Ken Bea4toc and Stuart Brotman; review revised
assignment documentation and provide
comments on same; discussions with CIBC's
counsel and IBS'A's counsel regarding stay
extension timing; discussion with Adam Sherman
and Gilles Benchaya; exchange of messages
with Stuart Brotman; review of draft affidavit and
coordinate comments; review of draft Monitor's
report; review of draft affidavit and provide
comments;

11 /20/14 RSK Review of motion record of the Companies fora 0.70
stay extension;

11/21/14 MS Finalization of fee affidavit. 0.20

11/21/14 JDI Review and comment on draft report; discussion 1.90
regarding fee affidavit; email to Adam Sherman;
discussion regarding comments on draft report;
finalize and arrange for service of first report;

11/21/14 LCE Call with Jane Dietrich to receive update; review 1.90
company's record and review monitor's report
and consider advice regarding same;

11/21/14 SWA Gather appendices for the Second Report of the 2.30
Monitor; prepare electronic version of Monitor's
report far e-service; update service list and
forward same to A. Sherman; prepare service
materials; draft affidavit of service; serve Second
Report of the Monitor via email;

11/21/74 RSK Review of Monitor's Second Report and 0.80
discussed same with J. Dietrich;

11/25/14 JDI Exchange of email regarding lease assignments; 0.20

11/26/14 JDI Discussion with Stuart Bratman and Adam 0,50
Sherman regarding lease assignment costs;

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one
month after the date rendered, at the rate of 1.30 %per annum until paid.



CASSELS BROCK
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Date Description Hours

11/27/14 LCE Review update from Jane Dietrich with respect to 0.30
court attendance; review endorsement and
issued order;

11/27/14 JDI Attend at court for extension motion; discussion 3.20
with Fay Sulley; discussion with Harold
Chataway; discussion with Alex MacFarlane;
Discussion with Adam Sherman; and

11/28/14 JDI Review of voicemail from Rick Orzy; respond to 0.10
email from Gilles Benchaya.

Time Summary

Timekeeper Haurs Rate Fees

Jane Dietrich 13.40 595.00 7,973.00

Larry Etfis 2.20 595.00 1,309.00

Monique Sassi 3.30 390.00 1,287.00

Shayne Kukulowicz 1.50 795.Q0 1,192.50

Stephanie Waugh 2.3~ 2~Q.00 460.00

Our Fee 12,221.50

HST on Fees 1.588.80
Tota{ Fees and Tax 13,810.30

Taxable Disbursements

Copies
Total Taxable Disbursements

HST on Disbursements
Total Tax on Disbursements

264.00
264.00

34.32
34.32

Total Taxable Disbursements and Tax 298.32

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.



,w

CASSELS BROCK
a ~...._

E~

Non-Taxable Disbursements
Meals

Sub-total

Total Disbursements and Tax

Total Fees, Disbursements 8~ Tax

202.08
202.08

500.40

S 14.31p.74

This is our account herein
Cassels Brock ~ Blackwe[I LLP

Larry Ellis
E&OE

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 130 %per annum until paid.
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RICHTER ADVISORY GROUP INC.
ATTN: PAUL VAN EYK
181 BAY STREET, BAY WELLINGTON TOWER
SUITE 3320
TORONTO, ON M5J 2T3
CANADA

Date: 12/15/14
Our File #: 047265-00001
Invoice #: 1950373
HST/GST #: R121379572

Re: Security Review

TO PROFESSIONAL SERVICES RENDERED up to and including 12112114

Date Description Hours

12/02/14 JDI Review of emails regarding lease amendments 0.6Q
and email with Stuart Brotman regarding same;
discussion with Adam Sherman; email regarding
status update; review of voicemail from Rick
Orzy;

12/03/14 11/IS Review of lease update schedule. 0.20

12/03/14 JDI Review of proposed lease documents; 1.00
discussion with Adam Sherman and Stuart
Brotman; discussion with Fay Sulley; review of
emails;

12/05/14 JDf Discussion with Adam Sherman; email to Rick 0.20
Orzy;

12/08/14 JDI Discussion with Richard Orzy; receive call from 0.40
Oxford Properties; email to Adam Sherman and
Gilles Benchaya; discussion whit Adam
Sherman;

Accounts are due when rendered. Vurs~ant to the Solicitors° Act, interest wilt be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.

Cassek Brvdc dr Blackwell LLP 2100, Scotla Plaza 40 King Saeet Wes4 Toronto, Canada MSH 3C2
Te1:416,869.5300 Fax: 416.360.8877 www.castelsbrockcom
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Date Description Hours

12/09/14 JDI Review of email from Stuart Brotman; email to 0.80
Rick Orzy; email to Adam Sherman; discussion
with Alex MacFarlane; discussion with Stuart
Brotman;

12/10/14 JDI Reply to David Cohen; email exchange regarding 0.90
Oxford outstanding amounts; discussion with
Gilles Bencheya regarding status; discussion
with Adam Sherman; review email from David
Cohen and draft response to same and email
same to Adam Sherman and Gilles Bencheya;
and

12/11/14 JDI Discussion with Sean Zweig. 0.20

Time Summary

Timekeeper Hours Rate Fees

Jane Dietrich 4.10 595.00 2,439.50

Monique Sassi 0.20 390.00 78.00

Our Fee 2,517.5Q

HST on Fees 327.28

Total Fees and Tax 7,g~•78

Taxable Disbursements

Binding, Tabs, Disks, etc

Telephone
Agency Fees and Disbursements
Total Taxable Disbursements

HST on Disbursements
Total Tax on Disbursements

19.64

55.05
80.00

154.69

20.11
20.11

Total Disbursements and Tax 174.80

Total Fees, Disbursements &Tax $ 3,019.5

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.
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This is our account herein
Cassels Brock 8~ Blackwell LLP

i

Larry Ellis
E&OE

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one
month after the date rendered, at the rate of 1.30 %per annum until paid.
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RICHTER ADVISORY GROUP INC.
ATTN: PAUL VAN EYK
181 BAY STREET, BAY WELLINGTON TOWER
SU[TE 332Q
TORQNTt~, ON M5J 2T3
CANADA

Date: 12/31!14
Our File #: 047265-OOOt71
invoice #: 1952824
HST/GST #: R121379572

Re: Security Review

TO PROFESSIONAL SERVICES RENDERED up to and including 12131/14

Date Description Hours

~ 2/1X114 JDI Discussion with Richard Orzy; voicemail to Fay 1.~~0
Salley; discussion with Adam Sherman;
voicemail to Stuart 8ratman; discussion with
Stuart Brotman; discussion with Fay Salley;
receive call from Harold Chataway regarding
status and discuss with same;

12/16114 JDI Discussion with Fay Salley; discussion with d. i t~
Adam Sherman regarding status; discussion with
David Cohen regarding status; review of emails;

12/17/14 JDI Review cif email; 0.10

12/18/14 JDl Email exchange regarding status; exchange of a.F30
messages with Harald Chataway; discussion wi#h
Adam Sherman;

12/19/14 JD{ Discussion with Fay Suifey and email to Adam 1,010
Sherman, Gilles Benchaya and Stuart Brotman
regarding same; review of draft monitor's report
and discussion with Adam Sherman regarding
comments ran same; review of revised report and
email regarding same;

Accezunts arr•. due when rendered. Pursuant. to the Solicitors' Act, interest wilt be charged on any unpaid balance of this account from onE~

mcntle after the dati rendered, at. the rate of 1.30 %per annum until paid.

C~SSe15 Brock & BI~CkWell lLP 2 00, 5<otla Plaza, ~0 King Street West, 7oronco. Canada MSt~I 3C).
Te1:416.869.5306 Fax: 416.360.8877 www.casselsbrock.cnm
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Date Description

12/22/14 JDi Email regarding status update; review of emails
Pram Stuart Bratman regarding lease
assignments; review of email from Seth Zuk;
review of email regarding status; review of emails
from Gilles Benchaya; review of voicemail from
day Salley; exchange of email with Fay Salley;

12/23/14 JDI Email exchange with Sean Zweig; review of
emails from Fay Salley; review of email from
David Cahen and forward same to Adam
Sherman; further email exchange regarding
resolutions; review of revised offer; review of
vnicemail from Rick Orzy; discussion with Stuart
Brotman; email exchange regarding court time;

12/24/14 JD1 Email exchange regarding court time;

12/26/14 JDI Ernails tv Adam Sherman regarding offer to
purchase amendments; review of emails from
Alex MacF~rlane;

12/27/14 JDI Exchange of emails regarding status; review of
revised offer;

12/29/14 JDI Review of emails; exchange of emails regarding
APA amendments; discussion with Fay Salley;

12/30/14 JDI Exchange of email regarding lease disclaimer;
review of mails from CIBC counsel and email to
Adam Sherman and Gilles Benchaya; emails
regarding status of APA; discussion with Stuart
Brotman; discussion with Sean Zweig; discussion
with Adam Sherman; review of Revised APA and
emaifs regarding same;

12/31 /'14 MS Revisions to motion materials.

12/31/14 JDI Multiple emails regarding finalization of APA;
discussion with Gilles Benchaya; discussion with
Adam Sherman; emails regarding payments to
Torl~in Manes; emails regarding lease
disclaimers; emails regarding upcoming motion;

Hours

0,~0

1.50

Q.20

a.~a

0. fa0

0.~0

s.~a

Q.40

3.2p

nccounts are duP whFn rendered. Pursuant to the Solicitors' Art, interest will be charged an any unpaid balance of this account from one

month aker the date rendered, at the rate of ].30 %per annum until paid.
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Time Summary

Timekeeper Hours Rate Fees
Jane Die#rich 14.70 595.00 8,746.5Q
Monique Sassi 0.40 390.00 156.0

Uur fee

HST an Fees
Total Fees and Tax

Taxable Disbursements

Telephone

Meals

Agency Fees and Disbursements
Total Taxable Disbursements

HST on Disbursements
Total Tax on Disbursements

Total Taxable Disbursements and Tax

Nan-Taxable Disbursements
Meals

Sub-total

Total Disbursemenfis and Tax

Total Fees, pisbursements 8~ Tax

This is our account herein
Cassels Brock & B{ackwetl LAP

y

Larry Ellis
E8~OE

8,902.5

7.157.33
10,055.$3

38.82

25.96

(00.00)
(135.22)

-17.58
(17.x$)

(152.0)

7.33
7.~3

-145.47

~.__~ _ 1~~L4~36

Accounts are due when rendered. Pursuant to the Solicitors' Acl, interest wilt be charged on any unpaid balance of this account from one

mono, after the date rendered, at the rate ciF 1.30 M per annum until paid.



x
~~

CASSELS BROCK
~,~

RICHTER ADVISORY GROUP INC.
ATTN: PAUL VAN EYK
181 BAY STREET, BAY WELLINGTON TOWER
SUITE 3320
TORONTO, ON M5J 2T3
CANADA

Re: Security Review

Date: 02/05/15
Our File #: 047265-00001
Invoice #: 1954619
HSTIGST #: R121379572

TO PROFESSIONAL SERVICES RENDERED up to and including 01131/15

Date Description

01/02/15 MS Drafting Court materials;

01/02/15 RL Receiving and reviewing email from Monique
Sassi; reviewing documents; providing related
comments;

01/04/15 MS Revisions to Court materials and incorporation of
comments; call with the Monitor re: court
materials and Monitor's report;

01/04/15 JDI Review of comments on notice of motion and
report; discussion with Adam Sherman, Gilles
Benchaya and Monique Sassi regarding
comments on motion material and status of
documents; review of emails and respond;

01/05/15 EAL Receiving and reviewing email from Monique
Sassi; updating date of court order for each of
Benix Co. Inc., Bombay Co. Inc. and Bowring Co.
Inc.; preparing email to Monique Sassi re same
and other related preparations and
communications;

Hours

4.30

0.20

2.80

3.40

0.20

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.

Cassels Brock & 8lackwel) LLP 2100, ScoU~ Plxa, ~0 King Street West, Toronto, Canada MSN 3C2
Tel: ~ 16.869.5300 Fax: ~ 16360,8877 www.auelsbrockcom

\ltrelite01\wordflowlPROBILL1FinalBills1054d81047265 00001 002.doc
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Date Description Hours

01 /05/15 MS Preparation of court materials for service and 6.10
filing; finalization of court materials.

01/05/15 JD! Review of email from Fay Sulley and respond to 5.20
same; review of changes to notice of motion and
draft order and comment on same; review of
comments on draft monitor's report and
discussions regarding same; email exchange
regarding finalization of materials; discussion
with Harold Chataway regarding outstanding
items; discussion with Alex MacFarlane and
email to same; finalization of motion materials;

01/06/15 SWA Review and revise service lists; draft affidavit of 1.00
service; prepare service email and service letter;
prepare electronic version of motion record;
serve motion record via email;

01/06/15 MS Update call re: lease assignments; review of 2.90
leasing documents and outstanding
assignments; Call re: potential motion to assign
leases;

01/06/15 JDI Review of lease assignment status listing; 3.50
discussion regarding status of lease
assignments; review of email from Harold
Chataway and Alex MacFarlane; Discussion with
Alex MacFarlane; exchange of emails; review of
stay extension motion record; discussion with
Alex MacFarlane regarding lease assignment
issues; discussion with Shayne Kukulowicz;
discussion with Stuart Brotman; draft email
response to Harold Chataway; discussion with
Harold Chataway; discussion regarding lease
status with Torkin Manes, Faskens and
Cowlings;

01/07/15 MS Review of lease assignment against APA; call re: 1.90
lease assignments and updates; amendments to
Draft Order;

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.

\ltrelite0l\wordflowlPROBILL~FinaIBiIIs1054481047265 00001 002.doc
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Date Description Hours

01/07/15 JDI Review and exchange of emails regarding lease 2.50
assignment status; review and exchange of
emails regarding comments on draft order;
discussion with Adam Sherman; review of email
from Gilles Benchaya; discussion with Stuart
Brotman; discussion regarding draft order with
Alex Macfarlane; participate in call regarding
status of lease assignments; email to Adam
Sherman and Gilles Benchaya regarding status
update; email exchange regarding payment of
fees;

01/08/15 MS Review of lease assignments; call re: lease 1.80
assignment update;

01/08/15 RSK Office conference with J. Dietrich regarding 0.30
various approval and sale transaction issues;

01/08/15 JDI Review of email from Gilles Benchaya and 3.90
respond to Sean Zweig; review of email from
Harold Chataway and email regarding same to
Gilles Benchaya; discussion with Sean Zweig;
email to Adam Sherman and Gilles Benchaya;
discussion with Gilles Benchaya and David
Cohen; review of lease assignment emails and
respond to same; discussion with Stuart
Brotman; discussion regarding lease assignment
reviews with Alex MacFarlane; review of form of
Quebec lease assignment and provide
comments on same; discussion with Monique
Sassi regarding assignment status; discussion
with Gilles Benchaya regarding assignments;
discussion with Faskens, Torkin Manes and
Cowlings regarding status of assignments;
review of emails and respond to same regarding
status of closing issues;

01/09/15 JDI Review of emails regarding lease issues; 1.70
discussion regarding motion; preparation for
motion;

01/09/15 MS Preparation for Court; 0.30

01/10/15 JDI Review of emails regarding landlord issues; 0.60

01/11/15 MS Review of lease assignment document; 2.50

Accounts are due when rendered. Pursuant to the Solkitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 130 %per annum until paid, 

\ltrelite011wordflowlPRbBILL~F'inalBills105448\047285 00001 002.doc
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Date Description Hours
01/11/15 JDI Review of lease assignment draft; review of 0.80

emails and respond regarding motion;

01/12/15 SWA Arrange for Order tv be entered at the 0.20
Commercial List Court; distribute Order and
Endorsement to the service list;

01/12/15 MS Review of lease assignments; meeting with 6.80
Richter re: lease assignments; meeting at Torkin
re: lease assignments; review of closing
documents; preparation of satisfaction
certificates; drafting Monitor "closing list" for key
documents to review;

01/12/15 JDI Discussion with Rick Orzy; preparation for court; 6.00
attend at court to obtain approval and vesting
order and extension order; review of lease
assignments; attend meeting at Torkin Manes
regarding lease assignments; discussion with
Monique Sassi regarding closing issues;
discussion with Giles Benchaya; exchange of
email regarding closing issues;

01/13/15 MS Review of lease assignments; drafting 7.60
satisfaction certificates and monitors key
document list; call with monitor re: leases
outstanding;

01/13/15 JDI Review of closing list and discussion with 2.80
Monique Sassi; review of status of leases
assignments; discussion regarding key document
list and form of certificates with Monique Sassi;
deal with various closing issues; discussion with
Adam Sherman regarding closing lists;
discussion with CIBC counsel; discussion with
Gilles Benchaya regarding information requests;

01/14/15 SWA Update service lists and email same to Richter's; 0.10

01/14/15 MS Call re: closing; review of lease assignments and 3.04
outstanding documents; review of documents for
Monitor's cert~cate;

01/14/15 JDI Participate in closing status conference call; 5.10
review of emails; review of certain draft closing
documents and comments on same; review of
closing documents and comments on same;

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 130 %per annum until paid.

1\trelite0l\wordflow\PROBILL\FinalBills\05448\047265 00001 002.doc
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Date Description

01/15/15 MS Call re: closing and Monitor's certificate; revisions
and comments on various closing documents;

01/15/15 JDI Review of closing document changes; review
and comment on closing documents; participate
in status conference call regarding closing
issues; review of emails regarding closing issues;
discussion with Warren Levine and Gilles
Benchaya;

01/16/15 MS Review of closing documents;

01/16/15 JDI Review of closing document revisions and deal
with additional closing issues; review of emails
regarding closing issues; participate in closing
status conference call; further emails regarding
closing documents;

01/17/15 JDI Email exchange regarding closing issues;

01/18/15 MS Review of closing documents; closing call to
review outstanding items; correspondence re:
closing documents;

01/18/15 JDI Review of emails regarding closing issues;
participate in closing status call; discussion with
Sean Zweig; discussion with Monique Sassi;
email exchange with Richter regarding signing
documents;

Hours

4.10

3.30

0.90

3.10

0.40

4.4Q

1.40

01/19/15 JDI Review of emails regarding closing issues; 3.20
review of outstanding issues on closing
documents; review of correspondence exchange
regarding lease disclaimer; participate in status
call; review of closing issues; deal with escrow
issues; deliver Monitor's Certificate;

01/19/15 MS Attending closing calls; finalizing closing 8.20
documents and the release of the Monitor's
certificate;

01/20/15 MS Finalization of filing of Monitor's certificate; 0.50
correspondence re: PPSA searches and
notification fetters;

01/20/15 SWA Arrange for process server to file monitor's 0.10
certificate at the Commercial List Court;

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.
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Date Description Hours

01/20/15 JDI Discussion with Monique Sassi regarding articles 0.50
of reorganization; discussion regarding post-
closing issues with Monique Sassi; exchange of
email;

01/21/15 MS Drafting notification letters for PPSA registrants; 2.20
correspondence re: filed monitors report and
original execution pages and articles of~
reorganization;

01/21/15 JDI Discussion with Monique Sassi regarding post- 0.30
closing issues;

01/22/15 MS Finalization of notification letters to PPSA 1.90
registrants and review of searches.

01/22/15 SWA Review of PPSA searches of Bombay, Bowring 1.20
and Benix in regards to the distribution of
notification letters;

01/22/15 ON Completed PPSA summaries for Bombay and 3.70
Bowring; forwarded the results for review;

01/22/15 JDI Review of letters to PPSA registrants and provide 0.50
comments to Monique Sassi; review of
correspondence from Stuart Brotman and
discussion with same; discussion with Adam
Sherman regarding finalizing matters;

01 /23/15 SWA Continue review of PPSA searches of Bombay, 4.00
Bowring and Benix; create distribution list for
notification letters being sent to PPSA
registrants; send out notification letters via
courier;

01/23/15 JDI Discussion with Monique Sassi regarding 0.20
notifications;

01/23/15 MS Finalization of notification letters re: PPSA 1.70
registrants.

01 /23/15 ON Completed the PPSA summary reports for Benix; 1.50
forwarded the results for review;

01/26/15 MS Finalization of supporting documents for 1.00
Monitor's certificate;

01/26/15 SWA Prepare affidavit of service in regards to 0.20
notification letters sent to PPSA registrants;

Accounts are due when rendered. Pursuant to the Solkitors' Act, Interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paJd.
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Date Description Hours

01/29/15 MS Review and drafting of motion of discharge; 0.30

01/30/15 MS Preparation of court materials re: discharge 0.90
motion; and

01/30/15 JDI Receive call from Dell Financial; discussion with 0.30
Monique Sassi regarding discharge motion.

Time Summary

Timekeeper Hours Rate Fees

Eva Lau 0.20 305.00 61.00

Jane Dietrich 48.70 595.00 28,976.50

Monique Sassi 66.10 390.00 25,779.00

Olivia D'Innocenzo 5.20 250.00 1,300.00

Rebecca Lee 0.20 375.00 75.00

Shayne Kukulowicz 0.30 795.00 238.50

Stephanie Waugh 6.80 200.00 1,360.00
Our Fee 57,790.00

HST on Fees 7,512.70

Total Fees and Tax 65,302.70

Taxable Disbursements

Copies 2,790.00

Delivery 195.93

Special O/T Services 70.00

Binding, Tabs, Disks, etc 118.03

Telephone 13.31

Agency Fees and Disbursements 165.00

Courier Delivery Charges 166.81

PPSA Search/Registrations 531.00

EDD-Electronic Due Diligence 700.00

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 130 %per annum until paid.

1\trelite0l \wordflowWROBILi.~FinaIBfIIs105448\047265_00001_002.doc



CASSELS BROCK
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Total Taxable Disbursements

HST on Disbursements
Total Tax on Disbursements

Total Taxable Disbursements and Tax

Non-Taxable Disbursements
Agency Fees and Disbursements

PPSA Search/Registrations
Sub-total

Total Disbursements and Tax

Total Fees, Disbursements &Tax

This is our account herein
Cassels Brock &Blackwell LLP

Larry Ellis
E&OE

4,750.08

617.51
617.51

5, 367.59

127.00

207.27
334.27

5,701.86

$ 71.004.5fi

Accounts are due when rendered. Pursuant to the Sollcftors' Act, Interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.
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CASSELS BROCK
LawvERs

RICHTER ADVISORY GROUP INC.
ATTN: PAUL VAN EYK
181 BAY STREET, BAY WELLINGTON TOWER
SUITE 3320
TORONTO, ON M5J 2T3
CANADA

Re: Security Review

Date: March 9, 2015
Our File #: 047265-00001
Invoice #: 1956871
HST/GST #: R121379572

TO PROFESSIONAL SERVICES RENDERED up to and including 02128115

Date Description Hours

02/02/15 Monique Call with Monitor re: next steps; drafting 5.10
Sassi Court order; compilation of PPSA summary

for PPSA queries

02/02/15 Jane Dietrich Review of draft material and discussion 0.70
regarding discharge materials with Monique
Sassi; discussion with Adam Sherman and
Monique Sassi regarding outstanding items
and discharge;

02/03/15 Monique Compilation of PPSA summary for PPSA 3.50
Sassi notification queries; drafting order for

discharge; correspondence with PPSA
registrants

02/04/15 Monique Drafting Court discharge materials; 0.80
Sassi correspondence re: PPSA registrations.

02/05/15 Jane Dietrich Review of emails and discussion with 0.30
Monique Sassi regarding PPSA matters;

02/06/15 Jane Dietrich Discussion with Monique Sassi; review of 0.30
email;

Accounts are due when rendered. Pursuant to the Solicitors' Act, Interest w111 be charged on any unpaid balance of this account from one
month after the date rendered, at the rate of 1.30 Y per annum until paid.

Cassels Brock &Blackwell LLP 2100, Scotla Plaza, 40 K(ng Sveet West, Toronto, Canada MSH 3C2
Te1:416.869.5300 Fax: 416.360.8877 www.casselsbrock.com
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Date Description Hours

02/09/15 Jane Dietrich Review of PPSA searches; discussion with 0.80
fVfargaret Morrision, Fay Sulley, Adam
Sherman and Monique Sassi; follow up
discussion with Adam Sherman and Monique
Sassi;

02/09/15 Monique Call re: PPSA Registrants and compilation of 1.10
Sassi follow up items for review.

02/10/15 Monique Correspondence re: PPSA registrants and 0.70
Sassi lease assignments.

02/11/15 Jane Dietrich Discussion regarding assignment issues; 0.50

02/11/15 Monique Correspondence and review re: PPSA 1.10
Sassi registrants and lease assignments; review of

Quebec searches and lease assignments;

02/12/15 Monique Revisions to draft discharge order. 1.20
Sassi

02/12/15 Jane Dietrich Review of draft material; consider issues; 1.20
voicemail to Stuart Brotman; discussion with
Monique Sassi;

02/17/15 Jane Dietrich Revise court order and email same to 0.90
Monique Sassi; return call from Stuart
Brotman and leave message; discussion with
Stuart Brotman;

02/18/15 Jane Dietrich Review and comment on draft CCAA 1.30

termination order; further review of revised
order and comments to Monique Sassi;

02/18/15 Monique Drafting discharge motion and Monitor's 2.90

Sassi discharge certificate.

02/20/15 Monique Review of PPSA Registrations and 1.10

Sassi comments for discharge motion.

02/22/15 Monique Review of PPSA searches and outstanding 0.60

Sassi issues to be resolved.

02/23/15 Monique Drafting Appendices to report re: PPSA 1.90

Sassi Registrations

02/24/15 Monique Compilation of PPSA registerants exhibits for 2.10
Sassi Monitor's report and correspondence

regarding same

Accounts are due when rendered. Pursuant to the Solicitors' Ad, interest will be charged on any unpaid balance of this account from one
month after the date rendered, at the rate of 1.30 9'o per annum until paid.
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LAWYER S

-3-

Date Description Hours

02/25/15 Peter Verify accuracy of~ summaries for PPSA 3.50
Reinitzer search results;

02/25/15 Monique Review and Revisions to PPSA exhibit to 1.70
Sassi Monitor's report.

Our Fee 13,464.50

HST on Fees 1,750.39
Total Fees and Tax 15,214.89

Taxable Disbursements

Copies 12.75

Delivery 45.30

Telephone 73.73

Agency Fees and Disbursements 105.00

Total Taxable Disbursements 236.78

HST on Disbursements 30.78
Total Tax on Disbursements 30.78

Total Disbursements and Tax 267.56

Total Fees, Disbursements &Tax ~ 'L5.4$2.4~

This is our account herein
Cassels Brock ~ Blackwell LLP

Larry Ellis
E&OE

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one
month after the date rendered, at the rate of 1.30 9b per annum until paid.
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Time Summary

Timekeeper Hours Rate Fees

Jane Dietrich 6.00 595.00 3,570.00

Monique Sassi 23.80 390.00 9,282.00

Peter Reinitzer 3.50 175.00 612.50

Accounts are due when rendered. Pursuant to the Sollcftors' Act, interest will be charged on any unpaid balance of this account from one
month after the date rendered, at the rate of 1.30 %per annum until paid.
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For payment by wire, please send funds to:

Bank of Nova Scotia

Address: 44 ~Cing St. West; Toronto, Ontario; M5H 1H1

Bank #: 002

Transit #: 47696

CDN Account #: 00739-11

SWIFT CODE: NOSCCATT

ABA Routing #: 026 002 532

Reference: Franca Tibando

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one
month after the date rendered, at the rate of 130 %per annum until paid.



CASSELS BROCK

RICHTER ADVISORY GROUP INC.
ATTN: PAUL VAN EYK
181 BAY STREET, BAY WELLINGTON TOWER
SUITE 3320
TORONTO, ON M5J 2T3
CANADA

Date: 03/16/15
Our File #: 047265-00001
Invoice #: 1957532
HST/GST #: R121379572

Re: Security Review

TO PROFESSIONAL SERVICES RENDERED up to and including 03113115

Date Description Hours

03/02/15 MS Correspondence re: PPSA registrants. 0.30

03/04/15 JDI Discussion with Stuart Brotman; 0.20

03/08/15 MS Drafting motion materials for discharge motion. 1.50

03/09/15 MS Drafting Discharge Court materials and follow up 0.40
re: motion.

03/09/15 JDI Discussion with Monique Sassi regarding 0.70
discharge motion and email regarding same to
Adam Sherman and Stuart Brotman; discussion
with Adam Sherman; review of email from Stuart
Brotman;

03/10/15 MS Revisions to discharge motion materials; 0.60
organization of service

03/10/15 JDI Review of draft report and email exchange with 0.90
Adam Sherman;

03/11/15 MS Review of PPSA registrants and service list 2.20
compilation; review of court report; drafting court
materials.

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one
month after the date rendered, at the r2te of 1.30 %per annum until paid.

Cassels Brock &Blackwell LLP 2100, Scotia Plaza, 40 King Street West, Toronto, Canada MSH 3C2
Te1:416.869.5300 Fax: 416.360.8877 www.casselsbrock.com

\\trelite011wordflow\PROBILL\Bills\05448\047265 00001 002.doc
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Date Description Hours

03/11/15 JDI Comment on draft report; discussion with 3.80
Monique Sassi regarding status of registration
summaries; email to Adam Sherman; email
exchange with Stuart Brotman;

03/12/15 SWA Review of service list; 0.20

03/12/15 MS Ca11 with Monitor re: Report; review of updated 2.30
PPSA searches re: report; revisions to draft order
for court motion.

03/12/15 JDI Discussion with Adam Sherman regarding draft 1.40
report; review of comments on Order from Stuart
Brotman; discussion with Stuart Brotman;
revisions to draft report and email same to Stuart
Brotman for review;

03/13/15 MS Revisions to Monitor's Report; drafting discharge 1.50
motion materials.

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one
month after the date rendered, at the rate of 1.30 9'o per annum until paid.
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Time Summar

Timekeeper Hours Rate Fees

Jane Dietrich 7.00 595.00 4,165.00

Monique Sassi 8.80 390.00 3,432.00

Stephanie Waugh 0.20 200.00 40.00

Our Fee

HST on Fees
Total Fees and Tax

Taxable Disbursements

Copies

PPSA Search/Registrations

Total Taxable Disbursements

HST on Disbursements
Total Tax on Disbursements

Total Taxable Disbursements and Tax

Non-Taxable Disbursements

PPSA Search/Registrations

Sub-total

Total Disbursemenfis and Tax

Total Fees, Disbursements &Tax

This is our account herein
Cassels Brock &Blackwell LLP

Larry Ellis
E&OE

7,637.00

992.81
8,629,81

3.50

426.00

429.50

55.84
55.84

485.34

207.27
207.27

692.61

$ 9,322.42

accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one
rrionth after the date rendered, at the rate of 130 %per annum until paid.
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Outstanding Invoice Summary

Invoice No. Date Amount

1956871 Mar. 9, 2015 15,482.45

Total Outstanding Invoices 15,482.45

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one
month alter the date rendered, at the rate of 1.30 %per annum until paid.
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For payment by wire, please send funds to:

Bank of Nova Scotia

Address: 44 King St. West; Toronto, Ontario; M5H 1 H1

Bank #: 002

Transit #: 47696

CDN Account #: 00739-11

SWIFT CODE: NOSCCATT

ABA Routing #: 026 002 532

Reference: Please include the lawyer's name and the invoice number

For payment by VISA, American Express or MasterCard, please either:

- contact our Accounts Receivable department at 416-869-5727 and provide the
information below;

- email the information below to CreditCard@casselsbrock.com; or,

-fill in the information below and fax it to Accounts Receivable at 416- 640-3141.

D VISA ❑American Express ❑MasterCard

Card Number:

Expiry Date (MM/YY): /

Name on Card:

Our Invoice Number(s):

Amount Paid:

Our File Number(s):

Daytime Phone Number:

Cardholder Signature

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one
month after the date rendered, at the rate of 1.30 %per annum until paid.

1\trelite01\wordflow\PROBILL\Bills\05448\047265 00001 002.doc



EXHIBIT "B"

Summary of Lawyers Services

This is Exhibit "B" referred to in the Affidavit of
R. SHAYNE KUKULOWICZ sworn before me in the City
of Toronto, in the Province of Ontario this 17th day of
March, 2015

Commissior~(er for Taking Affidavits (or as maybe)

~1,0u~1q~ ~55~
Y

Legal'13757695.1



Invoice No. 1949214 (for the period ending November 28, 2014)

Year of Call Lawyer Rate Fees Billed Hours Worked

i 1990 Shayne Kukulowicz 795.00 1,192.50 1.50

2004 Jane Dietrich 595.00 7,973.00 13.40

2004 Larry Ellis 595.00 1,309.00 2.20

2013 Monique Sassi 390.00 1,287.00 3.30

N/A Stephanie Waugh 200.00 460.00 2.30

Total: $12,221.50 22.70

Invoice No. 1950373 (for the period ending December 12, 2014)

Year of Call Lawyer Rate Fee s Billed Hours Worked

2004 Jane Dietrich 595.00 2,439.50 4.10

'~ 2013 Monique Sassi 390.00 78.00 0.20

Total: $2,517.50 4.30

Invoice No. 1952824 {for the period ending December 31, 2014)

Year of Call Lawyer Rate Fees Billed Hours Worked

2004 Jane Dietrich 595.00 8,746.50 14.70

2013 Monique Sassi 390.00 156.00 0.40
Total $8,902.50 15.10

Invoice No. 1954619 (for the period ending January 31, 2014)

Year of Call Lawyer Rate Fees Billed Hours Worked

1990 Shayne Kukulowicz 795.00 238.50 0.30

2004 Jane Dietrich 595.00 28,976.50 48.70

2013 Monique Sassi 390.00 25,779.00 66.10

N/A Rebecca Lee 375.00 75.00 0.20

N/A Eva Lau 305.00 61.00 0.20

N/A Olivia D'Innocenzo 250.00 1,300.00 5.20

N/A Stephanie Waugh 200.00 1,360.00, 6.80
~ Total $57,790.00 127.54

legal'13757695.1



Invoice No. 1956871 (for the period ending February 28, 2015)

Year of Call Lawyer Rate Fees Billed Hours Worked

2014 Jane Dietrich $595.00 $3,570.00 6.00

2013 Monique Sassi $390.00 $9,282.00 23.80

n/a Peter Reinitzer $175.00 $612.50 3.50

Total $13,464.50 33.3

Invoice No. 1957532 (for the period ending March 13, 2015)

Year of Call Lawyer Rate Fees Billed Hours Worked

2014 Jane Dietrich $595.00 $4,165.00 7

2013 Monique Sassi $390.00 $3,432.00 8.8

n/a Stephanie Waugh $200.00 $40.00 0.2

Total $7,637.00 161

Legal'13757695.1



Exhibit "C"
Calculation of Average Hourly Billing Rates of

Cassels Brock &Blackwell LLP
for the period November 15, 2014 to March 13, 2015

This is Exhibit "C" referred to in the Affidavit of
R. SHAYNE KUKULOWICZ sworn before me in the City of
Toronto, in the Province of Ontario this 17t" day of March,
2015

Commissioner for Taking Affidavits (or as maybe)

0~~~ ~.55►

Legal'13757695.1
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EXHIBIT "C"
Calculation of Average Hourly Billing Rates of

Cassels Brock &Blackwell LLP
for the period November 15, 2014, to March 13, 2015

Invoice No./ Fees ($) Disbursements HST ($) Total Fees, Hours Average
~ Period ($) Disbursement Billed Billed

s and HST ($) Rate ($)

1949214 12,221.50 466.08 1,623.12 14,310.70 22.70 538.39
(November
15, 2014 —

November 28,
2014)

1950373 2,517.50 154.69 347.39 3,019.58 4.30 585.46
(ending

December 12,
2014)

--
1952824 8,902.50 -145.47 1,157.33 9,914.36 i 15.10 589.57
(ending

December 31,
2014)

1954619 ~ 57,790.00 5,084.35 8,130.21 71,004.56 127.50 453.25
(ending

January 31,
2015)

1956871 13,464.50 236.78 1,781.17 15,482.45 33.3 404.34
(ending

February 28,
~' 2015

1957532 7,637.00 692.61 1,048.65 9,322.42 16 477.31 ~
~ (ending
~, March 13,

2015___~
Total: $102,533.00 $6,489.04 $14,087.87 $123,054.07 218.90 468.40

i

Legal"13757695.1
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Court File No. CV-14-10659-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE J THURSDAY, THE 26TH

JUSTICE ) DAY OF MARCH, 2015

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT
INVOLVING BOMBAY & CO. INC., BOWRING & CO INC. AND BENIX & CO. INC.

ORDER

THIS MOTION, made by RICHTER ADVISORY GROUP INC. ("Richter") in its

capacity as court-appointed monitor ("Monitor") of 2151456 Ontario Inc., formerly

known as Bombay & Co. Inc.("215"), 1677711 Ontario Inc., formerly known as Bowring

& Co. Inc.("167") and 1115926 Ontario Inc., formerly known as Benix & Co. Inc.("111"

together with 215 and 167, the "Applicants"), for an order

approving the activities of the Monitor as set out in the fourth report to

the Court of the Monitor dated March 18, 2015 (the "Fourth Report"),

Legal"13733209.4



-2-

(ii) approving the fees and disbursements of the Monitor as set out in the

affidavit of Gilles Benchaya sworn March 18, 2015 (the "Benchaya

Affidavit"),

(iii) approving the fees and disbursements of Cassels Brock &Blackwell

LLP ("Cassels"), in its capacity as counsel to the Monitor, as set out

in the affidavit of R. Shayne Kukulowicz sworn March 17, 2015 (the

"Kukulowicz Affidavit"),

(iv) lifting the stay of proceedings (the "Stay of Proceedings") established

by the Order of Mr. Justice Penny made in these proceedings on

August 6, 2014 (the "Initial Order") to the extent necessary, for the

limited purpose of permitting each of the Applicants to make an

assignment into bankruptcy pursuant to the provisions of the

Bankruptcy and Insolvency Act (the "Bankruptcy Assignments"),

authorizing the Applicants to make such Bankruptcy Assignments, and

naming Richter as Trustee in bankruptcy of each bankruptcy estate

(respectively, the "Trustee");

(v) authorizing Cassels and the Applicants' legal counsel, Fasken

Martineau DuMoulin LLP ("Faskens"), to pay any unused retainer

amounts to the Monitor;

(vi) authorizing the Monitor to transfer to the Trustee, from the balance of

the proceeds of sale in its accounts (the "Escrowed Funds") the

amount of $30,000 (plus H.S.T.) to each of the bankruptcy estates of

215, 167 and 111, to provide funding for the respective professional
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costs incurred by the Trustee for each bankruptcy estate as third party

funds ("Third Party Funds") and directing the Trustee to remit any

remaining amounts of such Third Party Funds to the Purchaser (as

defined below);

(vii) authorizing the Monitor, after payment of the amounts set out in

paragraphs (v) and (vi) above and payment of the fees and expenses

set out in the Benchaya Affidavit and the Kukulowicz Affidavit,

including the estimated costs to complete the administration set out

therein, and any outstanding invoices to Faskens, to transfer any

balance of the Escrowed Funds to Fluid Brand Inc. (the "Purchaser")

in accordance with the agreement of purchase and sale among the

Applicants as vendors and 2383029 Ontario Inc., 2437533 Ontario Inc.

and the Purchaser as purchasers dated December 31, 2014, as

previously approved by this Court by Order dated January 12, 2015

(the "Sale Agreement");

(viii) following the making of the Bankruptcy Assignments and payment of

monies set out in paragraphs (v), (vi) and (vii) above and the filing of

the certificate attached as Schedule "A" to the Draft Order (the

"Monitor's Certificate"), (a) terminating the within CCAA proceedings

of the Applicants (the "CCAA Proceedings"), (b) terminating the

Charges as defined in the Initial Order (being the Administration

Charge, the Directors' Charge and the DIP Lender's Charge), and (c)

discharging Richter as Monitor of the Applicants and releasing Richter
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from any and all liability that Richter now has or may hereafter have by

reason of, or in any way arising out of, the acts or omissions of Richter

while acting in its capacity as Monitor herein, save and except for any

gross negligence or wilful misconduct on the Monitor's part;

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

ON READING the Notice of Motion dated March 18, 2015, the Fourth Report, the

Benchaya Affidavit and the Kukulowicz Affidavit and upon hearing the submissions of

counsel for the Monitor, the Purchaser, the Applicants and no one else appearing,

although duly served, as evidenced by the Affidavit of Service of •sworn March •,

2015, and filed.

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the

Motion Record herein is hereby abridged so that this motion is properly returnable

today and any further service thereof is hereby dispensed with.

APPROVAL OF ACTIVITIES

2. THIS COURT ORDERS that the Fourth Report and the actions, conduct and

activities of the Monitor described therein be and are hereby approved.
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APPROVAL OF FEES

3. THIS COURT ORDERS that the fees and expenses of the Monitor as set out in

the Benchaya Affidavit, including the estimated costs to complete the administration set

out therein, be and are hereby approved.

4. THIS COURT ORDERS that the fees and disbursements of Cassels as set out

in the Kukulowicz Affidavit, including the estimated costs to complete the

administration set out therein, be and are hereby approved.

TRANSITION TO BANKRUPTCY

5. THIS COURT ORDERS that the Stay of Proceedings established pursuant to

the Initial Order is hereby lifted, to the extent necessary, for the limited purpose of

authorizing each Bankruptcy Assignment, and the Applicants are hereby authorized to

make the Bankruptcy Assignments and to name Richter as Trustee.

6. THE COURT ORDERS Cassels and Faskens to pay any unused retainer

amounts to the Monitor.

7. THIS COURT ORDERS that following the making of each Bankruptcy

Assignment, the Monitor is hereby authorized and directed to pay to the Trustee from

the Escrowed Funds, the Third Party Funds to provide funding for the respective

professional costs incurred by the Trustee for each bankruptcy estate, and the Trustee
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is hereby directed to remit any remaining amounts of such Third Party Funds to the

Purchaser.

8. THIS COURT ORDERS that, after payment of the amounts set out in

paragraphs 6 and 7 above and the fees and expenses set out in the Benchaya

Affidavit and the Kukulowicz Affidavit, including the estimated costs to complete the

administration set out therein, and any outstanding invoices of Faskens, the Monitor is

hereby authorized and directed to remit the balance of the Escrowed Funds to the

Purchaser in accordance with the Sale Agreement.

TERMINATION OF CCAA PROCEEDINGS AND DISCHARGE OF THE MONITOR

9. THIS COURT ORDERS that, following the making of the Bankruptcy

Assignments and the payments set out in paragraphs 6, 7 and 8 hereof, and upon the

Monitor filing with this Court a certificate in the form set out as Schedule "A" hereto

(the "Discharge Certificate"):

(a) these CCAA Proceedings shall be and are hereby terminated provided

however, that nothing herein impacts the validity of any Orders made in

the CCAA Proceeding or any actions or steps taken by any Person (as

defined in the Initial Order) in reliance on such Orders;

(b) the Charges as defined by the Initial Order specifically, the Administration

Charge, the Directors' Charge and the DIP Lender's Charge, shall be and

are hereby terminated;
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(c) Richter shall be discharged as Monitor and relieved from any further

obligations, liabilities, responsibilities or duties in its capacity as Monitor

pursuant to the Initial Order, any other Order of this Court in the CCAA

Proceeding, the CCAA or otherwise, provided that notwithstanding its

discharge herein, (i) the Monitor shall remain Monitor for the performance

of such incidental duties as may be required to complete the

administration of the CCAA Proceeding herein, and (ii) the Monitor shall

continue to have the benefit of the provisions of all Orders made in the

CCAA Proceeding, including all approvals, protections and stays of

proceedings in favour of Richter in its capacity as Monitor; and

(d) in addition to the protections in favour of the Monitor as set out in the

Initial Order, in any other Order of this Court in the CCAA Proceeding or

the CCAA, Richter is hereby released and discharged from any and all

liability that Richter now has or may hereafter have by reason of, or in any

way arising out of, the acts or omissions of Richter while acting in its

capacity as Monitor herein, save and except for any gross negligence or

wilful misconduct on the Monitor's part.

10. THIS COURT ORDERS that no action or other proceeding shall be

commenced against the Monitor in any way arising from or related to its capacity or

conduct as Monitor except with prior leave of this Court and on prior written notice to

the Monitor and such further order securing, as security for costs, the full indemnity

costs of the Monitor in connection with any proposed action or proceeding as the

Court hearing the motion for leave to proceed may deem just and appropriate.

11. THIS COURT ORDERS that, notwithstanding any provision of this Order,

nothing contained in this Order shall affect, vary, derogate from or amend any of the

rights, approvals and protections in favour of the Monitor pursuant to the Initial Order,
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any other Order of this Court in the CCAA Proceeding, the CCAA or otherwise, all of

which are expressly continued and confirmed.

GENERAL

12. THIS COURT ORDERS that any and all administrative matters relating to the

CCAA Proceeding, which arise following the termination of the CCAA Proceeding may

be brought before the Court for determination, advice and direction.

13. THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada, the United

States of America or elsewhere to give effect to this Order and to assist the Monitor

and its agents in carrying out the terms of this Order. All courts, tribunals, regulatory

and administrative bodies are hereby respectfully requested to make such orders and

to provide such assistance to the Monitor, as an officer of this Court, as may be

necessary or desirable to give effect to the Order or to assist the Monitor and its

agents in carrying out the terms of this Order.

Legal"13733209.4



Schedule A

Court File No. CV-14-10659-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT
INVOLVING BOMBAY & CO. INC. , BOWRING & CO INC. AND BENIX & CO. INC.

MONITOR'S DISCHARGE CERTIFICATE

1:~=Cy~l~\~~

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

Court of Justice (Commercial List) (the "Court") dated August 6, 2014, Richter

Advisory Group Inc. ("Richter") was appointed as monitor (the "Monitor") of the

property and assets of 2151456 Ontario Inc. formerly known as Bombay & Co.

Inc. ("215"), 1677711 Ontario Inc. formerly known as Bowring & Co. Inc. ("167"),

and 1115926 Ontario Inc. formerly known as Benix & Co. Inc. ("111" together

with 215 and 167, the "Applicants").

Be Unless otherwise indicated herein, terms with initial capitals have the meanings

set out in the Discharge Order (as defined below).

C. Pursuant to an Order of the Court dated March 26, 2015, (the "Discharge

Order") upon the filing of a certificate by the Monitor with the Court confirming
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the making of the Bankruptcy Assignments and payments set out in paragraphs

6, 7 and 8 of the Discharge Order:

(a) these CCAA Proceedings shall be and are hereby terminated provided

however, that nothing herein impacts the validity of any Orders made in

the CCAA Proceeding or any actions or steps taken by any Person (as

defined in the Initial Order) in reliance on such Orders;

(b) the Charges as defined by the Initial Order specifically, the Administration

Charge, the Directors' Charge and the DIP Lender's Charge, shall be and

are hereby terminated;

(c) Richter shall be discharged as Monitor and relieved from any further

obligations, liabilities, responsibilities or duties in its capacity as Monitor

pursuant to the Initial Order, any other Order of this Court in the CCAA

Proceeding, the CCAA or otherwise, provided that notwithstanding its

discharge herein, (i) the Monitor shall remain Monitor for the performance

of such incidental duties as may be required to complete the

administration of the CCAA Proceeding herein, and (ii) the Monitor shall

continue to have the benefit of the provisions of all Orders made in the

CCAA Proceeding, including all approvals, protections and stays of

proceedings in favour of Richter in its capacity as Monitor; and

(d) in addition to the protections in favour of the Monitor as set out in the

Initial Order, in any other Order of this Court in the CCAA Proceeding or

the CCAA, Richter is hereby released and discharged from any and all

liability that Richter now has or may hereafter have by reason of, or in any

way arising out of, the acts or omissions of Richter while acting in its

capacity as Monitor herein, save and except for any gross negligence or

wilful misconduct on the Monitor's part.
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THE RECEIVER CERTIFIES the following:

1. each of the Applicants have each made a Bankruptcy Assignment; and

2. the Monitor has made the payments as set out in paragraphs 6, 7 and 8 of the

Discharge Order.

This Certificate was executed by the Monitor at on ,and filed.

RICHTER ADVISORY SERVICES INC. in
its capacity as the court appointed
monitor of 2151456 Ontario Inc. formerly
known as Bombay & Co. Inc., 1677711
Ontario Inc. formerly known as Bowring
& Co. Inc. and 1115926 Ontario Inc.
formerly known as Benix & Co. Inc. and
not in its corporate or personal capacity

Per:

Name:

Title:
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Court File No. CV-14-10659-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST ~
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~;~E=~#~~4T E--0 R D E R

THIS MOTION, made by {I~~~~I~ER'~--A~~~~~.}RICHTER ADVISORY GROUP

INC. ("Richter") in its capacity as +'~~R~Qt~.tt-appointed T~~~~- ~ "'?e~~~ ~~c',-;~~t~c;

~}c~~~~~ ;-~~{ k~-~ -~ :;-a#={~B~'~)~} -"£del "-monitor ("Monitor"1 of 2151456

order:

(i) -~: approving the activities of the I~eee~~D~_on.ito_[ as set out in the fourth

report to the Court of the R~>~i~~p[Lonit~ dated {~)f1~'~}--March 18.

2015 (the "~Q~r~h_Report-'_');~

,(iii approving the fees and disbursements of the T~eE;~ ~-a ~-~<~-~ 1

~umrur+a.rts~.w.~~~i ~.sw~~~~~~a~~~.o~~~.~u~~.e~~aa~i s tn~e~•~~~~i:tu~o~~~~~~sTues~~i~~~~~ s~ au~~ w~1

~..s:.s... 1I•l • - . ~ ~- .. • - :-i ~. ~ • ~ U. ~ : 1
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was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the • . ~ ' , ,.,• ., • , .. ,_ .

~encha~a Affidavit and the Kukulowicz Affidavit and u own hearing the submissions of

counsel for the~?~-2:TF~~~,Monitor the Purchaser. the A~alicants and no one else

appearing although ~ul~served} as evidenced by the Affidavit of '' I=,-(Service of •

sworn {-~~~~:~} r •, 2015 and filed;

THIS COURT ORDERS that the a~:~i~i~~s_f~:..~~--~~:~i~e~~, z~.s~t, E~t,._l~~ tl~~ ~R~~~~-,

" . ~ ' ~ ' •~

• . [«Lc3c~~lIs~l



4.. ?-THIS COURT ORDERS that the fees and disbursements of *'~~~ ~?~~~~;~~n.. ~~,~,a

• i- . ... ~ .. ~ .. . ~- - ,~. -. . . .u. - - ~-

Ft".~~ ~ .~ - .. ~- - ~ •- .~• . - - -. .•.. -.

3:

► ~ l ~ 1 ~ ~ ~ l ~ j ~

~ • •- - -• ~• • ~~ ~~ ~- - • - Il -• • •• - •
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THIS COURT ORDERS that, after payment of the ~'~~.~ ~^~' -'~~~"~~~.~."»~~~~~*~ "~y~.~~~

{„}~ri- r,.,,<~,,,a t[,;, r~ .,,<,~,,• ~,i„~u ,,,~; +~,,, „,.,, ,~, •[~,~~ .,• •+~, i„~'}~~ a~, , rnrnn~r~: ~1~; r>,>>~-.7..,v~-~_
l'~-. ~ ~..c.r~t.1 J11u~1 t,t1.~ ~~7T+.T i'1.~~. _ L., . 4i1.[fT.s'"r, ... 

Yr2'i'Ic_j _t_„r 
.

J

t- ► • • -~ t• -• • ~ -~ • - t- • • • -~~

• • ` ' ' C • t ~ t t ' i rl=t~7~-~a~~lll~.t~7~

(the "Discharge Certificate"l:

_•-~ii~-j=}~~~ ~ . { ~,t rl, ors., .,I +yt,~, .•~~o .l;~.t~;t, r~ r~ .4; „7 . •,•J-rii`ri=-'c',r"c~m~'c"-

k>a Fl V....
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- ~'~~5~-E'~~`~--E3~-F~~~~-~1~~-try- ~-0€-4;~~E~~~t~n+~-;= -;~~t:....i.~...

.. ,

~~~~i --1~o~vv~e~~Richter shall be discharged as Monitor and relieved from

anv further obliaations liabilities responsibilities or duties in its ca~v

as Monitor pursuant to the Initial Order anv other Order of this Court in

the CCAA Proceeding the CCAA or otherwise grovided that

notwithstanding its discharge herein} (~i) the ni shall remain

D~~r i r for the performance of such incidental duties as may be

required to complete the administration of the r~CCAA

Proceedina herein, and (~~ii) the ~~~J-~LI_~ni~2 shall continue to have

the benefit of the provisions of all Orders made in t~=R~~~;e~~ the

CCAA Proceeding, including all approvals, protections and stays of

proceedings in favour of }_I~~~-~~'~--~~~}Richter in its capacity as

r~:Monitor: and

~ a . _ nTil~rr~i/~All►7c~1

~4A4~}in addition to the protections in favour of the Monitor as set out

in the Initial Order in anv other Order of this Court in the CCAA

P~~~~~iin~ or the CCAA. Richter is hereby released and discharged

from any and all liability that r~7'~t.i'~'7V7i 1?~C N A A~11i' (Richter now has or

may hereafter have by reason of, or in any way arising out of, the acts or

omissions of ' ' . ~ Bi~~e~ while acting in its capacity as

~eLe~~e~Monitor herein, save and except for any gross negligence or

wilful misconduct on the ~~~ei~~~':~~~~~.-~:xz~e~~*'~~~~~~_~ *'~~;er~~~
., ~, ry. ~ ry

s , . .. 
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