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Court File No.: CV-17-11864-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

STRELLSON AG

Applicant

-and -
STRELLMAX LTD.

Respondent

NOTICE OF MOTION

RICHTER ADVISORY GROUP INC. (“Richter”), in its capacity as the Court-
appointed receiver (the “Receiver”) of the assets, undertakings and properties of Strellmax Ltd.
(the “Debtor”) will make a motion before a Judge of the Ontario Superior Court of Justice
(Commercial List) (the “Court”), on Friday, October 27, 2017 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:
1. an Order substantially in the form attached at Tab 4 of the Motion Record:

(a) abridging the time for service of the Notice of Motion and the Motion Record and
declaring that this motion is properly returnable on October 27, 2017, and

dispensing with further service thereof;

(b) approving the proposed sale of certain “Strellson’ brand merchandise samples (the
“Samples”) owned by the Debtor and not subject to the SNAL Transaction or the

Liquidation Sale (such terms as defined herein) (the “Samples Transaction”), as



contemplated in the purchase agreement attached at Tab 3 of the Motion Record
(the “Samples Purchase Agreement”), to Strellson AG (in such capacity, the
“Buyer™) and vesting the Samples in the Buyer, or such party as it directs, free
and clear of any and all liens, charges, security interests and other encumbrances,

upon closing of the Samples Transaction;

(c) approving Richter’s pre-filing report dated July 5, 2017 (the “Pre-Filing
Report”) and the Receiver’s first report dated October 6, 2017 (the “First

Report”) and the activities described therein; and

(d) such other and further relief as counsel may request and this Honourable Court

may allow.
THE GROUNDS FOR THE MOTION ARE:

the Debtor carried on business as a wholesaler and retailer of ‘Strellson’ brand menswear
in North America. The Debtor sold through its wholesale channel, predominantly to
large Canadian and U.S. retailers and independent menswear stores, and through its retail

channel at five retail locations;

the Debtor purchased and distributed apparel and accessories carrying the ‘Strellson’

brand pursuant to licence and distribution agreements with Strellson AG (“Strellson”);

pursuant to an assignment agreement dated June 30, 2017 between the Buyer and The
Toronto-Dominion Bank (“TD”), TD assigned approximately $3.7 million of
indebtedness owed to it by Strellmax, together with the associated security agreements, to

Strellson;

Richter was appointed as Receiver over the assets, undertakings and properties of the
Debtor pursuant to the Order of the Honourable Madam Justice Conway dated July 7,
2017 (the “Receivership Order”),



10.

11.

12.

13.

pursuant to the Receivership Order, the Debtor was also authorized to remain in day to
day control of its operations and to commence a liquidation sale of certain of its assets,
principally its retail store inventory (the “Liquidation Sale”) and certain Sale Guidelines
(as defined in the Receivership Order) were approved pursuant to which the Liquidation

Sale would be conducted;

pursuant to a further Order dated July 7, 2017, the Court approved a sale transaction in
respect of certain of the Debtor’s propetty not subject to the Liquidation Sale, principally
the Debtor’s wholesale inventory and related assets associated with its wholesale
business, between the Debtor, the Receiver, Strellson and Strellson North American Ltd.

(the “SNAL Transaction”);

the SNAL Transaction was completed on August 1, 7017 and the Liquidation Sale was

substantially completed by September 15, 2017;

in the ordinary course of business, the Debtor would purchase the Samples from Strellson
which were then used to solicit and secure wholesale customer orders. As at the closing
of the SNAL Transaction, the Samples were still in transit from Strellson and were not

included amongst the assets to be purchased as part of the SNAL Transaction;

Strellson, as Buyer under the Samples Purchase Agreement, wishes 1o acquire the

Samples to facilitate its continuation of the Debtor’s wholesale business;

in the Receiver’s opinion, the terms of the proposed Samples Transaction are reasonable
in the circumstances as there are limited alternative sales channels for the Samples and
the proposed Samples Transaction would be more beneficial to the Debtor’s creditors

than the liquidation of the Samples;
such further and other grounds as set out in the Pre-Filing Report and First Report;

the provisions of the Receivership Order, the BIA and the inherent and equitable

jurisdiction of this Honourable Court;

-3-



14, Rules 1.04, 1.05,2.01,2.03, 16 and 37 of the Rules of Civil Procedure, RR.O 1990, Reg.

194, as amended.

AND FURTHER TAKE NOTICE that the following materials will be filed in support

of this application, namely:

(a) the Pre-Filing Report;

(b) the First Report;

() the Samples Purchase Agreement; and

(d) such further and other material as counsel may advise and this Honourable Court

may allow.

WEIRFOULDS LLP
Barristers and Solicitors

TD Bank Tower, Suite 4100
66 Wellington Street West
Toronto, ON MS5K 1B7

Edmond F.B. Lamek (LSUC No. 33338U)
Tel: 416.947.5042

Fax: 416.365.1876

Email: elamek@weirfoulds.com

Danny M. Nunes (LSUC No. 53802D)
Tel: 416.619.6293

Fax: 416.365.1876

Email: dnunes@weirfoulds.com

Lawyers for the Receiver
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Court File No. CV-17-11864-00CL

STRELLMAX LTD.

FIRST REPORT OF THE RECEIVER

OCTOBER 6, 2017
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FIRST REPORT OF RICHTER ADVISORY GROUP INC.
IN ITS CAPACITY AS RECEIVER OF THE ASSETS, UNDERTAKINGS AND PROPERTIES OF
STRELLMAX LTD.

OCTOBER 6, 2017



TABLE OF CONTENTS

[ INTRODUGCTION o veoocsessisessessseeesssesssssnssss e abs 80 e 3
(1. PURPOSE OF REPORT ..ooccvvevssevseseesssssssssssssssessssss s ass 3
11, QUALIFICATIONS . eeeesssseressssssassssss st s L 4
IV BACKGROUND «oeeovvcoseas e s 5
V. SECURED CREDITORS ....oooeererceummssmmasiss s ssasssssesssssss s 6
VI, THE SNAL TRANSACTION w..ivvvicvesmimnnsisssesssssss s s 0 8
VII. THE SAMPLES TRANSACTION w.ocoiiiiismrmiessssiissms s 1
VI THE LIQUIDATION SALE w.ooovoomieriimsisrsssss s isssss s im0 12
IX. ACCORD FINANCIAL LTD. woovovovueuuuirmrimmsssssssessessssssssssssss s s s 14
X, RECOMMENDATION w.ooooovovssesseeeeesiasssssss s sssiesss s 17
APPENDICES

APPENDIX “A” — ORDER OF THE ONTARIO SUPERIOR COURT OF JUSTICE (COMMERCIAL LIST) DATED JULY 7, 2017
(RECEIVERSHIP ORDER)

APPENDIX “B” - ORDER OF THE ONTARIO SUPERIOR COURT OF JUSTICE (COMMERCIAL LIST) DATED JULY 7, 2017
(APPROVAL AND VESTING ORDER)

APPENDIX “C” ~ REPORT OF THE PROPOSED RECEIVER DATED JULY 5,2017 (WITHOUT EXHIBITS)

APPENDIX “D” - AMENDED ASSET PURCHASE AGREEMENT — NON LIQUIDATION ASSETS DATED JULY 7, 2017 (WITHOUT
SCHEDULES)

APPENDIX “E” — SUPPORT SERVICES AND LIMITED AGENCY AGREEMENT

APPENDIX “F” — FIRST AMENDMENT TO SUPPORT SERVICES AND LIMITED AGENCY AGREEMENT

APPENDIX “G” — AGREEMENT BETWEEN ACCORD FINANCIAL LTD. AND STRELLMAX LTD., AS AMENDED

APPENDIX “H” — LETTER OF CREDIT AGREEMENT DATED MARCH 1, 2016

APPENDIX “I" - LETTER FROM ACCORD FINANCIAL LTD. DATED JuLy 18,2012

APPENDIX “J” — LETTER FROM JULIAN HELLER RE: ACCORD FINANCIAL LTD. DATED AUGUST 29, 2017

APPENDIX “K” — LETTER FROM WEIRFOULDS LLP RE: ACCORD FINANCIAL LTD. DATED AUGUST 31, 2017

APPENDIX “L” — LETTER FROM JULIAN HELLER RE: ACCORD FINANCIAL LTD. DATED SEPTEMBER 14, 2017

APPENDIX “M” — EMAIL FROM WEIRFOULDS LLP RE: ACCORD FINANCIAL LTD. DATED SEPTEMBER 18, 2017



. INTRODUCTION

1.

Pursuant to the Order of the Honourable Madam Justice Conway of the Ontario Superior Court of Justice
(Commercial List) (the "Court") dated July 7, 2017 (the ‘Receivership Order”), Richter Advisory Group
Inc. (‘Richter”) was appointed as receiver, pursuant to section 243(1) of the Bankruptcy and Insolvency
Act, R.S.C. 1985, ¢. B-3, as amended (the “BIA”), and section 101 of the Courts of Justice Act R.S.0. 1990
c. C.43, as amended (in such capacity, the “Receiver”), without security, of all the assets, properties and
undertakings (the “Property”) of Strelimax Ltd. (“Strelimax’ or the ‘Company”). Pursuant to the
Receivership Order, the Court authorized Strelimax to remain in day to day operation of its Business and
authorized Strelimax to commence a liquidation sale of certain of the Company's assets, principally retail
store inventory, (the ‘Liquidation Sale”) and approved certain Sale Guidelines (as defined in the
Receivership Order) pursuant to which the Liquidation Sale would be conducted. A copy of the

Receivership Order is attached hereto as Appendix “A”.

Pursuant to a further Order dated July 7, 2017 (the “Approval and Vesting Order”), the Court approved
the sale transaction contemplated by an asset purchase agreement (the “APA”") in respect of certain of the
Property not subject to the Liquidation Sale, principally Strelimax's wholesale inventory and related assets
associated with Strelimax’s wholesale business (the “Purchased Assets’), to be entered into between
Strellson AG (“Strellson”, in such capacity, the “Purchaser’), Strellson North American Ltd. (formerly
Strellson Canada Ltd., the “Buyer”), Strellmax and the Receiver (the “SNAL Transaction”). A copy of the
Approval and Vesting Order is attached hereto as Appendix “B”.

In support of the Receivership Order and the Approval and Vesting Order, Richter, in its capacity as
proposed receiver of the Property of Strelimax, filed a report with the Court dated July 5, 2017 (the “Pre-
Filing Report’). A copy of the Pre-Filing Report is attached hereto as Appendix “C".

Il. PURPOSE OF REPORT

4. The purpose of this, the Receiver's first report (the “First Report’), is to:

a) Provide this Court with information regarding:

(i) the nature of the business arrangement between Accord Financial Ltd. (“Accord’) and the
Company, actions taken by Accord since the date of the Receiver's appointment with
respect to certain Property, and communications between Accord, the Receiver, and the
Receiver's counsel, WeirFoulds LLP (‘WeirFoulds”);

(i) an update on the status of the SNAL Transaction; and



(i)  the proposed sale of certain ‘Strellson’ brand merchandise samples (the “Samples”)
owned by Strellmax and not subject to the SNAL Transaction or the Liquidation Sale, to the

Buyer (the “Samples Transaction”).
b) Recommend that the Court issue orders:

(M approving the Samples Transaction and authorizing and directing the Receiver to complete
same, and vesting in the Buyer, upon the closing of the Samples Transaction, all of the
Company's right, title and interest in and to the Samples free and clear of all liens, charges,
security interests and other encumbrances;

{ii) with respect to actions taken by Accord:

e declaring that Accord is in violation of the provisions of the Receivership Order,
as a result of Accord's refusal to deliver Strelimax's Controlled Funds (as
hereinafter defined), in its possession to the Receiver in accordance with the
terms of the Receivership Order and as required by the Accord Agreement (as
hereinafter defined);

o compelling Accord to report on and immediately turn over current and future
Controlled Funds to the Receiver in accordance with the terms of the
Receivership Order and/or the Accord Agreement; and

o ordering Accord to pay the costs incurred by the Receiver in respect of its
motion, on a full indemnity basis; and

(i) approving the Pre-Filing Report and this First Report, and the actions, activities and

conduct of the Receiver set out therein.

. QUALIFICATIONS

5. In preparing this First Report, the Receiver has relied upon certain unaudited, draft, and/or internal financial
information prepared by the Company's representatives, the Company's books and records, and
discussions with the Company’s representatives, its legal counsel and the Secured Creditor (as hereinafter

defined) (collectively, the “Information”).
6. In accordance with industry practice, except as described in this First Report:

a) Richter has not audited, reviewed, or otherwise attempted to verify the accuracy or completeness of
the Information in a manner that would wholly or partially comply with Generally Accepted

Assurance Standards pursuant to the Chartered Professional Accountants Canada Handbook; and



7.

b) Richter has not conducted an examination or review of any financial forecast and projections in a
manner that would comply with the procedures described in the Chartered Professional Accountants
Canada Handbook.

Since future-oriented information is based on assumptions regarding future events, actual results will vary
from the information presented even if the hypothetical assumptions occur, and variations may be material.
Accordingly, Richter expresses no assurance as to whether projections will be achieved. Richter
expresses no opinion or other form of assurance with respect to the accuracy of any financial information

presented in this First Report, or relied upon by Richter in preparing this First Report.

Unless otherwise noted, all monetary amounts contained in this First Report are expressed in Canadian

dollars.

IV. BACKGROUND

9.

10.

1.

12.

13.

While this First Report summarizes some of the information set out in the Pre-Filing Report, for context,
readers are directed to the Pre-Filing Report and to the Affidavit of Marcel Braun, sworn June 30, 2017 (the
“Braun Affidavit”) and filed in support of Strellson’s application (in its capacity as Secured Creditor) for the
Receivership Order and the Approval and Vesting Order, contained in the Applicant's Application Record
dated June 30, 2017, for a more detailed explanation of the Company’s background and the events leading
to the appointment of the Receiver. A copy of the Application Record is posted on the Receiver's website

at http://www.richter.ca/en/folder/insolvencv-cases/s/strellmax-itd.

Prior to the appointment of the Receiver, Strellmax operated as a wholesaler and retailer of ‘Strellson’
brand menswear in North America, from headquarters located in Toronto, Ontario. The Company’s retail
channel comprised five (5) standalone retail locations, and a store-in-store concession inside the Hudson’s

Bay Company (Yorkdale Mall, Toronto, Ontario).

The Company distributed under the ‘Streflson’ brand, pursuant to a licence agreement and a distribution
agreement (the “Licence Agreement’ and the “Distribution Agreement’, respectively) with Strellson, as

licensor.

Strellmax had operated a wholesale ‘Strellson’ business since 1997 and opened a flagship retail location in
2012 on Bloor Street in Toronto. From 2014 through 2016, the Company expanded its retail footprint,
opening four (4) additional standalone stores across Canada, financed by existing cash flows, the TD

Facility (as hereinafter defined), and a loan from its shareholder, Adamray Investments Inc. (‘Adamray”).
As at the date of the Receivership Order, the Company's standalone retail locations were as follows:

a) Bayview Village ~ Toronto, Ontario;



b) Bloor Street West - Toronto, Ontario;
¢) Yorkdale Mall - Toronto, Ontario;

d) Rideau Centre — Ottawa, Ontario; and
g) 745 Thurlow — Vancouver, B.C.

14. As further detailed in the Pre-Filing Report and the Braun Affidavit, in addition to the significant capital
expenditures required to support the Company’s retail expansion, the Company experienced operating
losses in fiscal 2016 and 2017 year-to-date, and had been operating with limited liquidity on the TD Facility
for several months, despite numerous financial accommodations provided by Streflson to Strellmax during

the months prior to the appointment of the Receiver.

15. As further detailed below, Strelison took an assignment of the TD Debt and Security (as hereinafter
defined) on June 30, 2017 and thereby became Strellmax’s largest and first ranking secured creditor
sSecured Creditor”). Strelison was also already Strellmax’s largest unsecured creditor as a result of
credit and other financial accommodations granted in respect of the supply of ‘Strelison’ brand

merchandise o Strellmax.

16. Absent continued support from Strellson, Strelimax would have been unable to continue to carry on the

business, due to the following:

a) the Company's projections indicated that over the next 24 months, nearly all of the retail locations
were forecast to suffer significant operating losses absent continued financial contributions from
Strellson and that if it continued at status quo, the Strellmax wholesale business was likewise

forecast to suffer significant operating losses; and

b) as a result of defaults on certain of the terms of the Licence Agreement and the Distribution
Agreement, Strellson was unwilling to continue providing merchandise to the Company and was

moving to terminate the Licence Agreement and the Distribution Agreement.

17. In July 2017, Strellson, in its capacity as Secured Creditor, sought and obtained the Receivership Order
and the Approval and Vesting Order.

V. SECURED CREDITORS

ASSIGNMENT OF TD BANK DEBT TO STRELLSON AG

18. The Toronto-Dominion Bank (‘TD") provided certain credit facilities to Strellmax commencing in 2012
pursuant to a credit agreement dated June 6, 2016, as amended by amending agreements dated June 30,
2016 and December 6, 2016, respectively (the "TD Facility"). As security for its advances under the TD



19.

20.

21

Facility and prior credit facilities, TD was granted a first-ranking security interest in the Property (together
with the TD Facility, the “TD Debt and Security”).

As detailed in the Braun Affidavit, TD assigned certain of its rights and obligations under the TD Debt and
Security to Strellson pursuant to an assignment agreement dated June 30, 2017 (the “Assignment
Agreement”). A copy of the Assignment Agreement is attached as Exhibit “C” to the Braun Affidavit.

In order to continue the use of the Company's existing cash management arrangements with TD, TD

retained cash collateral in the amount of $71,500 to secure the corporate credit card facility.

According to the Company's books and records, the amount outstanding to the Secured Creditor as at July

7, 2017 was approximately $3.8 million.

SECURITY OPINION

22.

23.

24.

25,

As noted in the Pre-Filing Report, Richter received an opinion on Strellson’s security from its independent
legal counsel, WeirFoulds, dated July 4, 2017. The security opinion provides that, subject to the customary
qualifications and assumptions, the security interest granted to TD pursuant to the assigned security over
certain of the personal property, assets and undertakings of Strellmax located in Ontario, and assigned to
Strellson under the Assignment Agreement, is valid and enforceable as against a trustee in bankruptcy of

Strelimax.

As part of the Assignment Agreement, a contractual Postponement and Assignment of Creditor's Claim
and Postponement of Security granted by Adamray in favour of TD was assigned, among other things, to
Strellson. Searches conducted by WeirFoulds in Ontario confirm that the registrations originally in favour
of TD against all classes of collateral, excluding consumer goods, have been amended to account for the
assignment to Strellson and that the registrations were either registered prior in time to all other registrants

or are subordinate to the registrations in favour of TD.

Only one Ontario PPSA registration, in favour of National Leasing Inc. in respect of certain leased
computer software, appeared to qualify as a potential purchase money security interest in the collateral

described therein capable of having priority over TD's registrations assigned to Strellson.

A search conducted under the B.C. PPSA confirmed that Strellson has also registered its security interest
against all of Strelimax’s present and after-acquired personal property. The Strellson registration is the

only registration against Strellmax that appears in the B.C. PPSA search as of that time.

OTHER SECURED CREDITORS

26.

Also as noted in the Pre-Filing Report, the Receiver understands thal Adamray provided a shareholder
loan to Strellmax in the amount of approximately §1,150,000 (the “Shareholder Loan’), secured by a



27.

28.

security interest against the Property (the “Subordinated Security") which is contractually and temporally
subordinate to the TD Debt and Security assigned to the Secured Creditor.

On March 1, 2016, at Strelimax's request, Accord provided an irrevocable letter of credit in favour of
Strelison (the “Accord LOC") as security for amounts owing to Streflson on account of purchases of
merchandise made by Strellmax from Strellson, to a maximum amount of $500,000. Accord did not take
security from Strellmax in respect of Strellmax's reimbursement obligation to Accord in respect of the
Accord LOC (the “Reimbursement Obligation”). A copy of the Accord LOC agreement is aftached as
Appendix “H” hereto.

However, Accord did obtain a subordination from Mark Altow on behalf of Adamray in respect of the
Reimbursement Obligation and in connection therewith took an assignment of the Adamray Shareholder

Loan and the Subordinated Security.

VI. THE SNAL TRANSACTION

29.

30.

31.

32.

As noted in the Pre-Filing Report, the Company, the Purchaser and their respective counsel (in
consultation with Richter as proposed receiver) negotiated the terms and provisions of the APA.
Subsequent to the Court's approval of the SNAL Transaction, the APA was executed on July 7, 2017, as
amended and restated effective the same date. The amendments to the APA were minor and thus,
pursuant to the terms of the Approval and Vesting Order, did not require court approval. The amendments
to the APA primarily related to clarifying certain definitions of the Purchased Assets, and providing for a
portion of the Purchase Price to be paid in cash to fund certain of the Company's liquidity needs (not
initially contemplated in the APA) but leaving the total Purchase Price unchanged. A copy of the amended
and restated APA (the “Amended APA") is attached as Appendix “D” hereto.

The key elements of the SNAL Transaction, as contemplated by the Amended APA, have been outlined in
the Pre-Filing Report and, therefore, have not been repeated in their entirety herein (all terms not otherwise

defined herein shall have the meanings as defined in the Amended APA).

The SNAL Transaction was completed on August 1, 2017 (the “Closing Date’) and the Receiver's
Certificate was delivered to the Purchaser on August 2, 2017 and filed with the Court.

Pursuant to the SNAL Transaction:

a) the Purchased Assets were acquired on an “as is, where is" basis, and vested in the Buyer free and
clear of any Claims (as defined in the Approval and Vesting Order). The Purchased Assets include

the following:



(M certain inventory owned by the Company at closing, comprising inventory in relation to the
wholesale business (the “Wholesale Inventory”) in the amount of approximately $790,000

of book value on the Company's books and records (‘Book Value”);

(i) other inventory designated by the Purchaser prior to the Closing Date (the “Designated
Inventory”, and together with the Wholesale Inventory, the “Purchased Inventory”) in the
amount of approximately $130,000 of Book Value, designated in accordance with the terms
of the Amended APA (which required the Designated Inventory to be of Book Value in an
amount no less than $100,000 and no more than $300,000);

(i) all wholesale customer contracts, customer orders and other commitments (collectively, the

“Wholesale Customer Contracts”);

(v)  all purchase orders outstanding with the Company’s merchandise suppliers (the

“Wholesale Purchase Orders”),
v) wholesale business customer lists;
(vij  the IT Systems; and
(vii)  the books and records related to the Purchased Assets.

the Purchased Assets specifically exclude, among other things, the Company's inventory other than
the Purchased Inventory, furiture, fixtures, and equipment (the “FF&E") which were subject to the

Liquidation Plan (as defined in the Pre-Filing Report) and accounts receivable;

the Buyer agreed to assume certain liabilities of the Company (the "Assumed Obligations”)

existing at the Closing Date, including the following:
{i) the liabilities in respect of the unfulfilled Wholesale Customer Contracts;
(i the liabilities in respect of the unfulfilled Wholesale Purchase Orders; and
(ify  certain liabilities in connection with the IT Systems.
the purchase price (the ‘Purchase Price”) for the Purchased Assets was composed of:

M 100% of the Book Value of the Purchased Inventory (being the “Purchased Inventory
Book Value”), net of amounts still owing on inventory delivered in connection with the

Wholesale Purchase Orders, which is an Assumed Obligation of the Buyer;
(ii) $50,000 (the “IT Systems Credit Bid Amount”); plus

(i) the Assumed Obligations.



e) the Purchase Price (exclusive of any transfer taxes) was satisfied at closing by the following:

(i

(ii)
(i)

a credit bid by the Purchaser of a portion of the TD Facility in an amount equal to the
Purchased Inventory Book Value, less the Book Value of Purchased Inventory delivered in
the Interim Period and remaining on hand, or remaining in-transit, at the Closing Date {the

“Delivered In Season Inventory Amount’), plus the IT Systems Credit Bid Amount;
a cash payment in an amount equal to the Delivered In Season Inventory Amount; and

the Buyer's assumption of the Assumed Obligations at closing.

f) effective on the Closing Date, the Buyer, Strellmax and the Receiver entered into an agreement (the

“Support Services Agreement’) for transition services from and after the Closing Date (the “Post-

Closing Services'), including in relation to the allocation of space at the Buyer's office and

warehouse, access to the employees and the computer systems of each of the Buyer and Strellmax,

and the Buyer's assistance to the Company in collecting accounts receivable from the Wholesale

Customers. In accordance with the Amended APA, the Support Services Agreement provides that:

(1)

(iii)

(v)

the Buyer shall provide certain Post-Closing Services to Strellmax and/or the Receiver (the
“Post-Closing Buyer Services”), the consideration for which shall be the Post-Closing
Strellmax Services (as hereinafter defined) and the services and accommodations provided
by Strellmax to the Buyer during the Interim Period while the Buyer worked to satisfy the
closing conditions to the SNAL Transaction. Effective on the Closing Date, Strelimax
vacated its head office and warehouse premises (the “Premises”), and the Buyer entered

into a new lease with the landlord for the Premises on that same date;

Strelimax and/or the Receiver shall provide certain Post-Closing Services to the Buyer (the
“Post-Closing Strellmax Services’), the consideration for which shall be the Post-Closing

Buyer Services and the Purchase Price;

Strellmax shall serve as agent to the Buyer for the limited purposes of: (i) making sales to
Wholesale Customers after the Closing Date (the “Post-Closing Sales”); (i) collecting
accounts receivable in respect of the Post-Closing Sales made; and (iii) remitting accounts

receivable in respect of the Post-Closing Sales to the Buyer, all as agent for the Buyer; and

the Support Services Agreement shall terminate no later than the Receiver's discharge. A

copy of the Support Services Agreement is attached hereto as Appendix “E”.

g) the Buyer had the option to offer employment to the Company’s employees at its discretion, in order

to continue the Company’s wholesale business. Prior to the Closing Date, sixteen (16) of the
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33.

Company's employees (the “Transferred Employees”) were offered, and accepted, employment
with the Buyer effective on the Closing Date, representing the vast majority of the employees
associated with the Company’s wholesale business. The Buyer assumed Strellmax's liabilities
existing at the Closing Date in respect of the Transferred Employees’ severance entitlement.

Following the Closing Date:

(i) the Buyer offered employment to four (4) of the Company's employees (the “Bayview
Employees”) who had been engaged in the operation of the Bayview Village retail location,
once the Sale was completed (as further discussed later in this First Report). The offers,
which were on substantially similar terms as the Transferred Employees (as applicable),

were accepted by the Bayview Employees;

(ii) as at the date of this First Report, the Receiver understands that the Buyer is in the
process of evaluating which of the Company’s remaining employees it may offer

employment in order to continue a limited retail channel for the ‘Strellson’ brand in Canada;

Subsequent to the Closing Date, an amendment to the Support Services Agreement (the “SSA
Amendment’) was also executed effective September 8, 2017, to allow for, among other things, Strellmax
to act as the Buyer's agent and consignee for the sale of the Buyer's inventory in the Bloor Street West
retail location (until October 31, 2017) and the 745 Thurlow retail location (until the Buyer takes assignment
of Strelimax’s lease, or enters into a new lease, for the location), in exchange for consideration in the form
of a credit bid of Strellson’s secured debt in the amount of $25,000 plus the reimbursement of associated

out of pocket expenses. A copy of the SSA Amendment is attached hereto as Appendix “F".

VII. THE SAMPLES TRANSACTION

34.

35.

Prior to the date of the Receivership Order, in the ordinary course of its business, the Company purchased
from Strellson (and pre-paid for) the Samples which were used by Strellmax to solicit and secure wholesale
customer orders for the upcoming season's merchandise. As at the Closing Date, the Samples were still in

transit from Strellson and were not included as a Purchased Asset in the Amended APA.

As discussed above, the Buyer acquired the Purchased Assets in order to continue the Company’s
wholesale business. The Purchaser, and in turn the Buyer, wish to enter into the Samples Transaction,
whereby the Samples are to be acquired by the Buyer on an “as is, where is’ basis, to facilitate the

continuation of that wholesale business.

1



36. The Receiver has agreed to sell the Samples to the Buyer at their Book Value, subject to this Court's
approval. In the Receiver's view, the Court's approval for the Samples Transaction is required for the

following reasons:

a) the Samples Transaction, in the Receiver's view, could be considered outside of the Company’s
ordinary course of business, as the Receiver understands that it would not be customary for
Strellmax to return samples to Strellson, particularly in exchange for the payment by Strellson of the

Company’s full landed inventory cost; and

b) the Book Value of the Samples is approximately $37,000, which value exceeds the $25,000

transaction value threshold set out in paragraph 11()) of the Receivership Order.

37. Should the Court see fit to approve the Samples Transaction, the Receiver would proceed to execute a
short form asset purchase agreement with the Buyer (and any other necessary documentation to complete

the Samples Transaction) and take the necessary steps to complete the Samples Transaction.

38. In the Receiver's view, the Samples Transaction is reasonable in the circumstances and the best

alternative to a liquidation of the Samples for the following reasons:

a) the Receiver understands that the Buyer is the sole party continuing the sale of 'Strellson’ brand

merchandise in North America and hence alternative sales channels for the product are limited;

b) the Licence Agreement provides Strellson with the first right of refusal to repurchase the Company's
inventory in the event the agreement is terminated. The terms of the Licence Agreement stipulate
that the repurchase price (the “Repurchase Price”) paid by the licensor shall be the cost paid by
Strelimax to the manufacturer at delivery for the current season’s merchandise. The Licence
Agreement was terminated by Strellson on July 6, 2017. The proposed Samples Transaction
contemplates that the purchase price, at 100% of the Book Value, will be at least the amount of the

Repurchase Price; and

c) the Samples represent a limited quantity of merchandise, rendering it impractical to incur additional
costs marketing the Samples to the public in the circumstances. As such, the proposed Samples

Transaction would be more beneficial to the Company's creditors than the liquidation alternative.

VIll. THE LIQUIDATION SALE

39. As noted earlier in this First Report, the Court approved the Liquidation Sale and the Sale Guidelines

pursuant to the Receivership Order.
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40. As detailed in the Pre-Filing Report, the Company engaged the services of HyperAMS, LLC (the

“Consultant”) pursuant to an agreement dated June 28, 2017 (the “Liquidation Plan Consulting

Agreement”) between the Consultant and Strellmax, to advise Strellmax in respect of the liquidation of the

Company's inventory and FF&E not subject to the SNAL Transaction (the “Excluded Assets"). Following

the execution of the Liquidation Plan Consulting Agreement, Strelimax developed the Liquidation Plan with

the assistance of the Consultant in order to enable the Company to conduct an orderly liquidation (being

the Liquidation Sale, as approved by the Court) of the Excluded Assets.

41. Below is a summary of the key aspects of the Liquidation Sale:

a)

pursuant to the Receivership Order, the Liquidation Sale was conducted by the Company, under the

supervision of the Receiver in accordance with the Sale Guidelines;

the Liquidation Sale commenced under the supervision of the Receiver on July 7, 2017 (the “Sale
Commencement Date”) at the Company's five (5) retail locations which, pursuant to the Sale
Guidelines, was to terminate no later than October 31, 2017. The Liquidation Sale was substantially
completed in all of the Closing Stores (as defined in the Sale Guidelines) on or before September
15, 2017 (the “Sale Termination Date”, the period from the Sale Commencement Date through the

Sale Termination Date being the “Liquidation Period”);

(i) the Receiver understands that, following the repudiation of the Bayview Village retail lease
by Strellmax (effective September 14, 2017), the Buyer entered into a new lease for the
same location with the Bayview Village landlord. As mentioned earlier in this First Report,
the Buyer engaged the Bayview Employees to continue refail sales of the ‘Strellson’ brand
at the Bayview Village location. As further discussed below, the Receiver completed the
Initial FF&E Sales (as hereinafter defined) with the Buyer, which included the FF&E located

at the Bayview Village location.

the Consultant advised Strellmax on the conduct of the Liquidation Sale and the Company was
responsible for all reasonable costs and expenses in connection with the Liquidation Sale. The
Consultant's engagement with the Company was terminated by Strellmax effective the week of
September 8, 2017,

the Receiver completed separate sale transactions (together, the “Initial FF&E Sales”) for all of the
FF&E at three (3) of the five (5) Closing Stores, which were acquired by the Buyer at the end of the

Liquidation Period at each of the respective Closing Stores. Each of the Initial FF&E Sales:

{i were completed on an “as is, where is" basis;
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(i) were acquired for transaction values not exceeding $25,000 (~$70,000 in the aggregate).
The purchase prices paid for each of the Initial FF&E Sales were in excess of liquidation
value (as estimated by the Consultant) and, as such, the Receiver determined it was not
practical to market the assets further in the circumstances. Furthermore, as the assets
were sold to the Buyer by the Receiver (and not the Consultant), pursuant to the
Liquidation Plan Consulting Agreement, no incremental fee was earned by the Consultant
on the sales, resulting in the preservation of net proceeds which would not have been in

the case in the event of a third party offer; and

(i) were paid for in the form of a credit bid by the Purchaser of a portion of the TD Facility in

the amount of the respective purchase prices.

e) as noted earlier in this First Report, Strellmax continues to operate two (2) of the retail locations as
agent and consignee for the Buyer pursuant to the SSA Amendment. The Buyer intends to purchase
the FF&E from the remaining retail locations, and certain FF&E located at the Premises {the
“Premises Assets’) at or around the termination of the SSA Amendment, on substantially similar

terms as the Initial FF&E Sales.

42. Strellson, in its capacity as Secured Creditor, supported the Initial FF&E Sales. As the aggregate
consideration for the Initial FF&E Sales amounted to less than the $200,000 threshold outlined in the
Receivership Order, no Court approval was sought by the Receiver.

43. Upon the completion of the sales of the remaining FF&E located at the retail locations, the Premises
Assets, and the Samples Transaction (subject to this Court's approval), in the Receiver's view, all

realizable assets subject to the Liquidation Sale will have been sold.

IX. ACCORD FINANCIAL LTD.

THE ACCORD AGREEMENT

44, Pursuant to a letter agreement dated June 1, 2010, as amended from time to time (the “Accord
Agreement’), a copy of which is attached hereto as Appendix “G”, Accord has provided accounts
receivable management services and certain credit protection services (the “Accord Services”) to the

Company since 2010.

45. The terms of the Accord Agreement provide as follows:
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a) Accord provides protection against the risk of loss on credit sales made by Strellmax to a prescribed
subset of its customers as a result of the customer's insolvency, subject to certain credit fimits

established on a customer-by-customer basis (the “Covered Customers”);

b) the proceeds of all sales made to Covered Customers, regardless if they are made in excess of the
established credit limits, are to be collected by Accord directly from the Covered Customers (the
“Controlled Funds");

c) the Controlled Funds are to be remitted by Accord to Strellmax regularly, or when demanded by

Strellmax, net of a pre-determined commission payable to Accord for the Accord Services; and

d) accounts receivable from Covered Customers and the proceeds thereof are at no time the property
of Accord, save and except in circumstances where funds are advanced by Accord to Strelimax in
relation to a particular uncollected customer account, and are then transferred to Accord only at the
request of Accord. Pursuant to a letter from Accord to TD dated July 18, 2012 (a copy of which is
attached hereto as Appendix “I”), Accord confirmed that it does not have a security interest in the
Property, that title to the Company's accounts receivable, including the Controlled Funds, remain
with Strellmax at all times, and that Accord will transfer the Controlled Funds to Strellmax on a daily

basis (subject to a $2,500 minimum threshold).

46. The Receiver understands that, in addition to sales made prior to the date of the Receivership Order, sales
made by Strelimax to wholesale customers since the date of the Receivership Order have also continued

to be remitted to Accord pursuant to the Accord Agreement.

STRELLSON DEMAND ON THE ACCORD LOC

47. The Receiver understands that Strellson made demand for payment under the Accord LOC in early August
2017. Strelison has advised the Receiver that, as at the date of this First Report, Accord has denied any
liability to Strellson under the Accord LOC and has not paid any amounts to Strelison thereunder. As such,
no Reimbursement Obligation on the part of Strellmax has arisen or exists as of the date of this First

Report.

ACCORD’S REFUSAL TO DELIVER THE CONTROLLED FUNDS TO THE RECEIVER

48. On August 29, 2017, the Receiver contacted Jim Bates (“Mr. Bates”), Senior Vice President and Chief
Operating Officer of Accord, and requested that the Controlled Funds (in the amounts of approximately
$542,000 and US$75,000, respectively, as at that date) held by Accord be paid into the Company's bank
account, as in the ordinary course pursuant to the Accord Agreement. Mr. Bates advised the Receiver that

he could not discuss the Controlled Funds until advised by counsel.
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49. On the same day, counsel to Accord, Julian Heller (“Mr. Heller") sent a letter (a copy of which is attached
hereto as Appendix “J”) to the Receiver advising that a demand had been made by Strelison on the
Accord LOC, and that accordingly, Accord was invoking a purported right of set-off against the Controlled
Funds.

50. In response to the August 29 Letter, on August 31, 2017, the Receiver's counsel, WeirFoulds, wrote to Mr.

Heller (a copy of which is attached hereto as Appendix “K"):
a) summarizing the Receiver's understanding of the Accord Agreement (detailed above);

b) advising of its understanding that Controlled Funds in the possession of Accord at that time

amounted to approximately $620,000 and US$75,000, respectively,

c) advising that in refusing to remit the Controlled Funds, Accord was in contempt of the Receivership
Order, on the basis that pursuant to the Accord Agreement, the Controlled Funds are the

Company's property; and

d) demanding, on the Receiver's behalf, that Accord comply with the Receivership Order and the
Accord Agreement and immediately deliver the Controlled Funds to the Receiver, failing which a

Court order directing same would be sought.

51. On September 14, 2017, Mr. Heller again wrote to WeirFoulds (a copy of which is attached hereto as
Appendix “L") to, among other things, advise that:

a) Accord had remitted a portion of the Controlled Funds in the amounts of $69,115.79 and
US$75,455.79 (the Receiver subsequently confirmed that these amounts were deposited to the
Company's bank account} but that Accord was holding $500,000 of the Controlled Funds on
account of the demand made on the Accord LOC and a further $50,000 of Controlled Funds on

account of legal costs being incurred by Accord in relation to these matters;

b) on August 18, 2017, a letter had been sent by Mr. Heller to Gowling WLG (“Gowling”), counsel to
Strelison as beneficiary under the Accord LOC, requesting that certain information be provided in

respect of the Company's secured creditors but no response had been received; and

c) the Controlled Funds would not be released absent an order of the Court or a release of Accord by

all parties in relation to the Accord Agreement and the Accord LOC.

52. On September 18, 2017 following email communications between Gowling and Mr. Heller, WeirFoulds
wrote to Mr. Heller (a copy of which is attached hereto as Appendix “M”) advising that the Receiver had
no involvement in any dispute surrounding the demand under the Accord LOC and that the Receiver's sole

issue related to the delivery of the Company’s property, namely the Controlled Funds, to the Receiver by
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Accord. WeirFoulds further advised that the Receiver intended to bring a motion in order to enforce the

terms of the Receivership Order if the Controlled Funds were not released to the Receiver.

53. The Receiver understands that Controlled Funds in the possession of Accord amounted o approximately
$626,000 as at September 29, 2017, and that further Controlled Funds in the amount of approximately
$360,000 were expected to be collected from Strellmax’s wholesale customers as of that date. The
Receiver further understands that as at the date of this First Report, Strellmax has requested, but has not

yet been provided with, a more recent report of the Controlled Funds from Accord.

X. RECOMMENDATION
54. The Receiver recommends that this Court grant orders:

a) approving the Samples Transaction and authorizing and directing the Receiver to complete same,
and vesting, upon the closing of the Samples Transaction, all of the Company's right, title and
interest in and to the Samples to the Buyer free and clear of all liens, charges, security interests and
other encumbrances;

b) with respect to actions taken by Accord:

(i) declaring that Accord is in violation of the provisions of the Receivership Order, as a result
of Accord's refusal to deliver the Controlled Funds in its possession to the Receiver in
accordance with the terms of the Accord Agreement,

(i) compelling Accord to report on and immediately turn over current and future Controlled
Funds to the Receiver in accordance with the terms of the Receivership Order and/or the
Accord Agreement; and

(iy  ordering Accord to pay the Receiver's costs incurred in respect of its motion, on a full
indemnity basis; and

c) approving the Pre-Filing Report and this First Report, and the actions, activities and conduct of the

Receiver set out therein.
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All of which is respectfully submitted on the 6" day of October, 2017.

Richter Advisory Group Inc.

as the Receiver of

Strellmax Limited

and not in its personal capacity

Paul vaé Eyk, CA-CIRP, CA'IFA
Senior Vice-President

J(’Z actirecine. Tovina,
Katherine Forbes, CPA, CA
Vice-President

18



APPENDIX
“A”



Court File No. CV-17-11864-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE ) FRIDAY, THE 7th DAY
JUSTICE CONWAY ) OF JULY, 2017
T
STRELLSON AG
Applicant
-and -
STRELLMAX LTD.
Respondent

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3,
as amended and section 101 of the Courts of Justice Act, R.S.0. 1990, ¢. ¢-43, as amended

ORDER
(Appointing Receiver)

THIS APPLICATION made by Strellson AG (the "Applicant") for: (i) an Order pursuant to
section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and
section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing Richter
Advisory Group Inc. ("Richter") as receiver (the "Receiver") without security, of the assets, undertakings
and properties of Strellmax Ltd. (the "Debtor") comprising, acquired for, or used in relation to, the
business carried on by the Debtor; and (ii.) an Order approving a sale transaction in respect of certain
assets (the “Purchased Assets”) of the Debtor contemplated by an asset purchase agreement (the “APA™),
to be entered into between the Company, the Applicant, Strellson Canada Ltd. (the “Buyer™) and the
Receiver, in the form appended to the Pre-Appointment Report of the Receiver dated July 5, 2017 (the
“pre-Appointment Report™), and vesting in the Buyer the Company’s right, title and interest in and to the

Purchased Assets, was heard this day at 330 University Avenue, Toronto, Ontario,

ON READING the affidavit of Marcel Braun sworn June 30, 2017, and the Exhibits thereto,
and the Pre-Appointment Report and the Appendices thereto, and on hearing the submissions of counsel

for the Applicant, counsel for the proposed Receiver, counsel for the Debtor, counsel for Accord



Financial Ltd. and those other parties listed on the counsel slip, no one appearing for any other person
although duly served as appears from the affidavit of service of Thomas Gertner sworn July 4, 2017,
filed, and on reading the consent of Richter to act as the Receiver and on being advised that Accord takes

no position on the Order sought,

SERVICE

b, THIS COURT ORDERS that the time for service of the Notice of Application, the Application
Record and the Pre-Appointment Report is hereby abridged and that this Application is properly

returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that, pursuant to section 243(1) of the BIA and section 101 of the
CIA, Richter is hereby appointed Receiver, without security, of all of the assets, undertakings and
properties of the Debtor comprising, acquired for or used in relation to the business (the "Business™)

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

3. THIS COURT ORDERS that subject to further Order of this Court, and subject to paragraph 7
hereof, the Debtor shall remain in possession and control of the Property and shall remain in day to day
operation and control of the Business, subject at all times to the provisions of the Sale Guidelines, and the
Receiver shall not be or be deemed to be in possession and control of the Property save and except as
specifically provided for herein or pursuant to steps actually taken by the Receiver with respect to the
Property under the permissive powers granted to the Receiver pursuant to paragraph 11 of this Order

(the "Permissive Powers").

4. THIS COURT ORDERS that the Debtor shall be entitled to continue to utilize its central cash
management system currently in place with Toronto-Dominion Bank ("TD") or, with the prior written
consent of the Receiver, replace it with another substantially similar central cash management system (the
"Cash Management System") and that TD or any future bank providing the Cash Management System
shall not be under any obligation whatsoever to inquire 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 Debtor or Receiver of funds transferred, paid, collected or otherwise dealt with in the
Cash Management System, and shall be entitled to provide the Cash Management System without any
liability in respect thereof to any person other than the Debtor, pursuant to the terms of the documentation

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



Management System, an unstayed and unaffected creditor with regard to any claims or expenses it may

suffer or incur in connection with the provision of the Cash Management System.

LIQUIDATION SALE

5. THIS COURT ORDERS that the Sale Guidelines attached hereto as Schedule “A” (the “Sale
Guidelines”) and the transactions contemplated therein and thereunder are hereby approved, authorized

and ratified.

0. THIS COURT ORDERS that the Debtor is authorized to, market and sell its assets not subject
to the APA through a liquidation sale (“Sale”) conducted by the Debtor under the supervision of the
Receiver at the Closing Stores (as that term is defined in the Sale Guidelines), in accordance with the
Sale Guidelines, free and clear of all liens, claims, encumbrances, security interests, mortgages, charges,
trusts, deemed trusts, executions, levies, financial, monetary or other claims, whether or not such claims
have attached or been perfected, registered or filed and whether secured, unsecured, quantified or
unquantified, contingent or otherwise, whensoever and howsoever arising, and whether such claims arose
or came into existence on or prior to the date this Order or came into existence following the date of this
Order (in each case, whether contractual, statutory, arising by operation of law, in equity or otherwise)
(all of the foregoing, collectively, “Claims”), including, without limitation, the Administration Charge
and the Director’s Charge (each as defined below), and any other charges hereafter granted by this Court
in these proceedings, and all Claims, charges, security interests or liens evidenced by registration pursuant
to the Personal Property Security Act (Ontario) (the "PPSA") or any other personal or removable
property registration system (all such Claims, charges, security interests and liens collectively referred to
herein as “Encurabrances™), and, for greater certainty, this Court orders that all of the Encumbrances
affecting or relating to the assets sold in accordance with this paragraph 6 are hereby expunged and

discharged as against such assets.

RECEIVER'S POWERS

Mandatory Powers

7. THIS COURT ORDERS that the Receiver is hereby authorized and directed to act at once in
respect of and take possession and control of all of the Debtor’s funds, cash, cash equivalents, investment
items, treasury items, bank accounts, accounts with other financial institutions, including without

limitation all proceeds in respect of the Sale and the APA (collectively "Treasury Assets").

8. THIS COURT ORDERS that the Receiver is authorized and directed to remit to the Debtor

sufficient funding from the Treasury Assets to operate the Business. Without limiting the foregoing, the



Receiver is authorized and hereby directed to remit sufficient funds to the Debtor to enable the Debtor to
pay the rent in full for the month of July, 2017 under each of the debtor's stores, head office, distribution
centres and other real property leases (the "Leases"), to the extent such amounts have not already been
remitted by the Debtor. Commencing on August 1, 2017, rent under all Leases (save and except any
component of rent comprising percentage rent which shall be calculated and paid in accordance with
the terms of the Lease) shall be paid by the Debtor twice monthly in advance in equal payments, up to
and including the effective date of any notice of repudiation delivered by the Debtor to the relevant
landlord, and the Receiver be and is hereby authorized and directed to remit to the Debtor sufficient
funding from Treasury Assets to enable the Debtor to make such in advance rent payments in accordance

herewith.

9. THIS COURT ORDERS that notwithstanding any term of this Order, but subject to the rights of
the Receiver to repudiate, and any trustee in bankruptcy that may be appointed in respect of the Debtor, to

disclaim, retain, or assign Leases:

(a) any charges created by this Order over the Leases shall only be a charge in the Debtor's

interest in such Leases;

(b) except as expressly permitted by the terms of the Leases, none of the Leases shall be
amended or varied or deemed to be amended or varied, in any way without obtaining the

prior written consent of the applicable landlord or without further Order of this Court;

(¢) the Debtor shall provide the relevant landlord(s) with at least fifteen (15) days’ prior

notice of the intention to repudiate a Lease (the "Repudiation Notice Period");

(d) if a notice of repudiation is delivered by the Debtor in respect of a Lease, then (a) during
the Repudiation Notice Period, the landlord may show the affected leased premises to
prospective tenants during normal business hours, on giving the Debtor 24 hours prior
written notice, and (b) at the effective time of the repudiation, 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 Debtor in respect of such lease
or leased premises, provided that nothing herein shall relieve such landlord of its

obligation, it any, to mitigate any damages claimed in connection therewith.

10. THIS COURT ORDERS that the Debtor shall provide each of the relevant landlords with notice

of the Debtor's intention to remove any fixtures from any leased premises at least six days prior to the



date of the intended removal. The relevant landlord shall be entitled to have a representative present in the
leased premises to observe such removal and, if the landlord disputes the Debtor'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 such landlord, the Debtor and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days' notice to such landlord. If the Debtor repudiates
the Lease governing such leased premises it shall not be required to pay rent under such lease pending
resolution of any such dispute (other than rent payable for the Repudiation Notice Period), and the
repudiation of the Lease shall be without prejudice to the Debtor's or Receiver's claim to the fixtures in

dispute.

Permissive Powers

11 THIS COURT ORDERS that subject at all times to paragraph 7 above relating to Treasury
Assets, the Receiver is hereby empowered and authorized, but not obligated, to act at once in respect of
the Property and, without in any way limiting the generality of the foregoing, the Receiver is hereby
expressly empowered and authorized, but not obligated, to do any of the following where the Receiver

considers it necessary or desirable:

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

receipts and disbursements arising of or from the Property;

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

desirable;

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

carry on all or any part of the business, or cease to perform any contracts of the Debtor;

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

without limitation those conferred by this Order;



(e)

)

()

()

(1)

()

M

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

assets to continue the business of the Debtor or any parts thereof,

to receive and collect all monies and accounts now owed or hereafter owing to the Debtor
and to exercise all remedies of the Debtor in collecting such monies, including, without

limitation, to enforce any security held by the Debtor;
to setile, extend or compromise any indebtedness owing to the Debtor;

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

for any purpose pursuant to this Order;

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

in respect of any order or judgment pronounced in any such proceeding;

to sell, convey, transfer, lease or assign any Property or any part or parts thereof out of
the ordinary course of business, without the approval of this Court in respect of any
transaction not exceeding $25,000, provided that the aggregate consideration for all such
transactions does not exceed $200,000; and with the approval of this Court in respect of
any transaction in which the purchase price or the aggregate purchase price exceeds the
applicable amounts set out above, and in each such case notice under subsection 63(4) of

the PPSA, shall not be required.

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

encumbrances affecting such Property;

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

deems advisable;



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

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

of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively authorized and
empowered to do so, to the exclusion of all other Persons, including the Debtor, and without interference

from any other Person,

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

shall deliver all such Property to the Receiver upon the Receiver's request.

13. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the existence of
any books, documents, securities, contracts, orders, corporate and accounting records, and any other
papers, records and information of any kind related to the business or affairs of the Debtor, and any
computer programs, computer tapes, computer disks, or other data storage media containing any such
information (the foregoing, collectively, the "Records") in that Person's possession or coutrol, and shall
provide to the Receiver or permit the Receiver to make, retain and take away copies thereof and grant to
fhe Receiver unfettered access to and use of accounting, computer, software and physical facilities
relating thereto, provided however that nothing in this paragraph 13 or in paragraph 14 of this Order shall
require the delivery of the Records, or the granting of access to the Records, which may not be disclosed
or provided to the Receiver due to the privilege attaching to solicitor-client communication or due to

statutory provisions prohibiting such disclosure.

14, THIS COURT ORDERS that if any Records are stored or otherwise contained on a computer or
other electronic system of information storage (“Computer Operating System™), whether by
independent service provider or otherwise, all Persons in possession or control of such Records ghall
forthwith give unfettered access to the Receiver for the purpose of allowing the Receiver to recover and

fully copy all of the information contained therein whether by way of printing the information onto paper



or making copies of computer disks or such other manner of retrieving and copying the information as the
Recciver in its discretion deems expedient, and shall not alter, erase or destroy any Records without the
prior written consent of the Receiver, Further, for the purposes of this paragraph, all Persons shall provide
the Receiver with all such assistance in gaining immediate access to the information in the Records as the
Receiver may in its discretion require including providing the Receiver with instructions on the use of any
computer or other system and providing the Receiver with any and all access codes, account names and

account numbers that may be required to gain access to the information,

I35, THIS COURT ORDERS that until the Receiver is discharged or upon further Order of the Court
(i) the Receiver and the Debtor shall maintain all Records and Computer Operating Systems, or copies of
such Records or Computer Operating Systems to the extent such Records or Computer Operating Systems
are within their possession; and (ii) neither the Receiver nor the Debtor, nor anyone else with notice of

this Order shall destroy, delete, or otherwise modify any Records within their possession,

NO PROCEEDINGS AGAINST THE RECEIVER

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

consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

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

preserve or perfect a security interest, or (iv) prevent the registration of a claim for lien.



NO INTERFERENCE WITH THE RECEIVER

19, THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere with,
repudiate, terminate or cease o perform any right, renewal right, conlract, agrecinent, licence or permit in

favour of or held by the Debtor, without written consent of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

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

or as may be ordered by this Court.

NO PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

21, THIS COURT ORDERS that no Proceeding may be commenced or continued against any of the
former, current or future directors or officers of the Debtor with respect to any claim against the directors
or officers that arose before the date hereof and that relates to any obligations of the Debtor whereby the
directors or officers are alleged under any law to be liable in their capacity as directors or officers for the
payment or performance of such abligations, without first obtaining leave of the Court on not less than

seven days' notice to the Service List in these proceedings.

RECEIVER TO HOLD FUNDS

22. THIS COURT ORDERS that all Treasury Assets received or collected by the Receiver from
and after the making of this Order [rom any source whatsoever, including without limitation the Sale, the
APA or the sale of all or any of the Property and the collection of any accounts receivable in whole or in
part, whether in existence on the date of this Order or hereafter coming into existence, shall be deposited
into (i) one or more of the Receiver's new accounts to be opened by the Receiver (the "Post Receivership
Accounts"); or (ii) one of the Debtor's existing accounts with TD which accounts shall be swept on a

daily basis, or as soon as practicable, and the proceeds deposited into the Post Receivership Accounts, and



the monies standing to the credit of such Post Receivership Accounts from time to time, net of any
disbursements provided for herein, shall be held by the Receiver to be paid in accordance with the terms

of this Order or any further Order of this Court.

EMPLOYEES

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

D&O CHARGE

24, THIS COURT ORDERS that the Debtor shall indemnify its directors and officers (the “D&O™)
against obligations and liabilities that they may incur as D&O of the Debtor after the commencement of
the within proceedings, except to the extent that, with respect to any D&O, the obligation or liability was

incurred as a result of the D&QO’s gross negligence or wilful misconduct.

25. THIS COURT ORDERS that the D&O shall be entitled to the benefit of and are hereby granted
a charge (the "D&O Charge") on the Property, which charge shall not exceed an aggregate amount of
$150,000.00, as security for the indemnity provided in paragraph 24 of this Order. The D&O Charge shall

have the priority set out in paragraphs 34 and 36 herein.

26. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance policy
{o the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of the D&O
Charge, and (b) the D&O shall only be entitled to the benefit of the D&O Charge to the extent that they
do not have coverage under any D&O insurance policy, or to the extent that such coverage is insufficient

to pay amounts indemnified in accordance with paragraph 24 of this Order.

PIPEDA

27. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal Information
Protection and Electronic Documents Act, the Debtor and Receiver shall be authorized to disclose
personal information of identifiable individuals to prospective purchasers or bidders for the Property and
(o their advisors, but only to the extent desirable or required to negotiate and attempt to complete one or
mare sale. Bach prospective purchaser or bidder to whom such personal information is disclosed shall
maintain and protect the privacy of such information and limit the use of such information 10 its

evaluation of a sale, and if it does not complete a sale, shail return all such information to the Debtor or



Receiver, as the case may be, or in the alternative destroy all such information. The purchaser of any
Property shall be entitled to continue to use the personal information provided to it, and related to the
Property purchased, in a manner which is in all material respects identical to the prior use of such
information by the Debtor, and shall return all other personal information to the Receiver, or ensure that

all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

28. THIS COURT ORDERS that nothing herein contained shall require the Receiver to occupy of
to take control, care, charge, possession or management (separately and/or collectively, "Possession") of
any of the Property that might be environmentally contaminated, might be a pollutant or a contaminant, or
might cause or contribute to a spill, discharge, release or deposit of a substance contrary (0 any federal,
provincial or other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposai of waste or other contamination including,
without limitation, the Canadian Environmental Protection Act, the Ontario Environmenial Protection
Act, the Ontario Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable Environmental Legislation.
The Receiver shall not, as a result of this Order or anything done in pursuance of the Receiver's duties and
powers under this Order, be deemed to be in Possession of any of the Property within the meaning of any

Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER'S LIABILITY

29, THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result of its
appointment, the carrying out of the provisions of this Order, or arising from the Debtor's operation of the
Business, including any liability or obligation in respect of taxes, withholdings, interest, penalties or other
like claims, save and except for any gross negligence or wilful misconduct on its part, and it shall have no
obligations under sections 81.4(5) or 81.6(3) of the BIA. Nothing in this Order shall derogate from the
protections afforded to the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS

30, THIS COURT ORDERS that the Receiver, counsel to the Receiver, and counsel to the Debtor
shall be paid their reasonable fees and disbursements, in each case at their standard rates and charges
unless otherwise ordered by the Court on the passing of accounts, and that the Receiver, counsel to the

Receiver and counsel to the Debtor shall be entitled to and are hereby granted a charge (the



"Administration Charge") on the Property, which charge shall not exceed the amount of $400,000.00 in
the aggregate uuless further ordered by the Court, as security for such fees and disbursements, both before
and after the making of this Order in respect of these proceedings. The Administration Charge shall have
the priority set out in paragraphs 34 through 37. For clarity, counsel to the Debtor's access to the

Administration Charge is solely for fees incurred and accrued on and after the date of this Order.

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

a judge of the Commercial List of the Ontario Superior Court of Justice.

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

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

33. THIS COURT ORDERS that the Receiver, in consultation with the Applicant shall be at liberty
and it is hereby empowered to utilize the funds in the Post Receivership Accounts from time to time for
the purpose of funding the exercise of the powers and duties conferred upon the Receiver by this Order,

and funding the Debtor's operations.
VALIDITY AND PRIORITY OF CHARGES
34. THIS COURT ORDERS that the priorities of the Administration Charge and the D&O Charge,
as between them, shall be as follows:
First — the Administration Charge up to $400,000.00

Second — the D&O Charge up to $150,000.00

35. THIS COURT ORDERS that the filing, registration, or perfection of the Administration Charge
and the D&O Charge (collectively, the "Charges") shall not be required, and that the Charges shall be
valid and enforceable for all purposes, including as against any right, title or interest filed, registered,
recorded or perfected subsequent to the Charges coming into existence, notwithstanding any such failure

to file, register, record or perfect,



36. THIS COURT ORDERS that each of the Charges shall constitute a charge on the Property in
priority to any security interests of the Applicant as well as all other security interests, trusts, liens,
charges and encumbrances, statutory or otherwise, which are properly perfected security interests as of
the date of this Order in favour of any other Person except for security maintained by TD against the
Debtor in certain cash collateral in the maximum amount of $71,500, but subject to sections 14.06(7),
#1.4(4) and 81.6(2) of the BIA.

37. THIS COURT ORDERS that any Charge created by this Order over Leases of real property in

Canada shall only be a Charge in the Debtor's interest in such Lease.

SERVICE AND NOTICE

38. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the "Protocol") is
approved and adopted by reference herein and, in this proceeding, the service of documents made in
accordance with the Protocol (which can be found on the Commercial List website at
http://www.onlaricycouﬁs.ca/scypractice/practice—directions/tc)ronto/c-sewice-protocol/) shall be valid and effective
service. Subject to Rule 17.03, this Order shall constitute an order for substituted service pursuant to Rule
16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil Procedure and
paragraph 21 of the Protocol, service of documents in accordance with the Protocol will be effective on
(ransmission. This Court further orders that a Case Website shall be established in accordance with the

Protocol with the following URL http://www‘richter.ca/Folder/lnsolvcncv-Cases/S/Strellmax-Ltd

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

business day after mailing,

GENERAL

40, THIS COURT ORDERS that the Receiver may from time to time apply to this Court for advice
and directions in the discharge of its powers and duties hercunder and is hereby authorized and
empowered, but not obligated, to cause the Debtor to make an assignment in bankruptcy and that nothing

in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of the Debtor.




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

this Order.

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

Canada,

43, THIS COURT ORDERS that the Applicant shall have its costs of this application, up to and
including entry and service of this Order, provided for by the terms of the Applicant's security or, if not 50
provided by the Applicant's security, then on a substantial indemnity basis to be paid by the Receiver

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

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

the order sought or upon such other notice, if any, as this Court may order.
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Schedule “A”

Sale Guidelines

The following procedures shall apply to the sale (“Sale”) to be conducted at the Closing Stores
(as defined below) of Strellmax Ltd. (the “Debtor”).

L. Except as otherwise expressly set out herein, and subject to: (i) the Appointment Order or
any further Order of the Court; (ii) any subsequent written agreement between the Debtor or
Richter Advisory Services Inc., solely in its capacity as court-appointed Receiver of the Debtor
(the “Receiver”) and the applicable landlord(s) (individually, a “Landlord” and, collectively,
the “Landlords™); or (iii) as otherwise set forth herein, the Sale shall be conducted in accordance
with the terms of the applicable leases/or other occupancy agreements (individually, a “Lease”
and, collectively, the “Leases”) for the following stores:

(a) 170 Bloor Street West, Toronto, Ontario;

(b) 3401 Dufferin Street, Toronto, Ontario;

(c) 2901 Bayview Avenue, Toronto, Ontario;

(d) 50 Rideau Street, Unit £304, Ottawa, Ontario; and
(e) 1108 Alberni Street, Vancouver, British Columbia.

(collectively the “Closing Stoves™, each a “Closing Store”)

2. However, nothing contained herein shall be construed to create or impose upon the

Debtor or the Receiver any additional restrictions not contained in the applicable Lease or other
occupancy agreement.

3. The Sale shall be conducted so that each of the Closing Stores remain open during their
normal hours of operation provided for in the respective Leases for the Closing Stores.
The Sale at the Closing Stores shall end by no later than October 31, 2017. Any Rent
payable under the respective Leases shall be paid as provided in the Appointment Order.

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

5. All display and hanging signs used by the Debtor in connection with the Sale shall be
professionally produced and all hanging signs shall be hung in a professional manner.
The Debtor may advertise the Sale at the Closing Stores as a “store closing”, “everything
on sale”, “everything must go”, or similar theme sale at the Closing Stores (provided
however that no signs shall advertise the Sale as a “bankruptcy”, a “going out of
business” sale or a “liquidation” sale it being understood that the French equivalent of
“clearance” is “liquidation” and is permitted to be used). Forthwith upon request from a
Landlord, the Landlord’s counsel or the Receiver, the Debtor shall provide the proposed
signage packages along with the proposed dimensions and number of signs by e-mail or



facsimile to the applicable Landlords or to their counsel of record and the applicable
Landlord shall notify the Debtor of any requirement for such signage to otherwise
comply with the terms of the Lease and/or these Sale Guidelines and where the
provisions of the Lease conflicts with these Sale Guidelines, these Sale Guidelines shall
govern. The Debtor shall not use neon or day-glow or handwritten signage (unless
otherwise contained in the sign package, including “you pay” or “topper” signs). In
addition, the Debtor shall be permitted to utilize exterior banners/signs at stand alone or
strip mall Closing Stores or enclosed mall Closing Stores with a separate entrance from
the exterior of the enclosed mall; provided, however, that where such banners are not
permitted by the applicable Lease or the Landlord requests in writing that the banner are
not to be used, no banner shall be used absent further Order of the Court, which may be
sought on an expedited basis on notice to the Landlord. Any banners used shall be located
or hung so as to make clear that the Sale is being conducted only at the affected Closing
Store and shall not be wider than the premises occupied by the affected Closing Store. All
exterior banners shall be professionally hung and to the extent that there is any damage to
the facade of the premises of a Closing Store as a result of the hanging or removal of the
exterior banner, such damage shall be professionally repaired at the expense of the
Debtor. If a Landlord is concerned with “store closing” signs being placed in the front
window of a Closing Store or with the number or size of the signs in the front window,
the Debtor and the Landlord will discuss the Landlord’s concerns and work to resolve the
dispute.

The Debtor shall be permitied to utilize sign walkers and street signage, provided,
however, such sign walkers and street signage shall not be located on any applicable
shopping centre or mall premises.

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

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

At the conclusion of the Sale in each Closing Store, the Debtor shall arrange that the
premises for each Closing Store are in "broom swept" and clean condition, and shall
arrange that the Closing Stores are in the same condition as on the commencement of the
Sale, ordinary wear and tear excepted. No property of any Landlord of a Closing Store
shall be removed or sold during the Sale. No permanent fixtures (other than the FF&E (as
defined below)) may be removed without the Landlord’s written consent unless otherwise
provided by the applicable Lease. Any fixtures or personal property left in a Closing
Store after its lease has been repudiated by the Receiver and vacated by the Debtor shall
be deemed abandoned, with the applicable Landlord having the tight to dispose of the



12.

same as the Landlord chooses, without any Hability whatsoever on the part of the
Landlord.

Subject to the terms of paragraph 9 above, the Debtor may sell furniture, rade fixtures
and equipment owned by the Debtor (“Owned FF&E”), located in the Closing Stores
during the Sale. The Debtor may advertise the sale of Owned FF&E consistent with these
guidelines on the understanding that any Landlord may require that such signs be placed
in discreet locations within the Closing Stores acceptable to the Landlord, acting
reasonably. Additionally, the purchasers of any Owned FF&E sold during the Sale shall
only be permitted to remove the Owned FF&E either through the back shipping areas
designated by the Landlord or through other areas after regular store business hours or
through the front door of the Closing Store during business hours if the Owned FF&E can
fit in a shopping bag, with Landlord’s supervision as required by the Landlord. The
Debtor shall repair any damage to the Closing Stores resulting from the removal of any
and all furniture, trade fixtures and equipment, including the Owned FF&E (collectively
“FF&E™) by the Debtor or by third party purchasers of Owned FF&E from the Debtor.

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

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

If a notice of repudiation is delivered pursuant to the Appointment Order to a Landlord
while the Sale is ongoing and the Closing Store in question has not yet been vacated,
then: (a) during the notice period prior to the effective time of the repudiation, the
landlord may show the affected leased premises to prospective tenants during normal
business hours, on giving the Debtor and the Receiver 24 hours’ prior written notice; and
(b) at the effective time of the repudiation, the relevant Landlord shall be entitled to take
possession of any such Closing Store without waiver of or prejudice to any claimsv or
rights such landlord may have against the Debtor in respect of such Lease or Closing



15.

16.

Store, provided that nothing herein shall relieve such Landlord of its obligation to
mitigate any damages claimed in connection therewith.

The Debtor and, where appropriate, the Receiver, shall not conduct any auctions of
merchandise or FF&E at any of the Closing Stores.

If a Landlord and the Debtor are unable to resolve any dispute that may arise in
connection with these Sale Guidelines or the Sale more generally, between themselves,
the Landlord or the Receiver shall have the right to schedule a “status hearing” before the
Court on no less than two (2) days written notice to the other party or parties, during
which time the Debtor shall cease all activity in dispute other than activity expressly
permitied herein, pending the determination of the matter by the Court; provided,
however, that if a banner has been hung in accordance with these Sale Guidelines and is
thereafter the subject of a dispute, the Debtor shall not be required to take any such
banner down pending determination of the dispute.

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

These Sale Guidelines may be amended by written agreement between the Debtor, the
Receiver, and any applicable Landlord (provided that such amended Sale Guidelines shall
hot affect or bind any other Landlord not privy thereto without further Order of the Court
approving the amended Sale Guidelines).
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Court File No. CV-17-11864-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE

‘) COMMERCIAL LIST
. U}l,jgjél}%i}fb{\JOlJ RABLE ) FRIDAY, THE 7th‘DAY
" JUSTICE CONWAY ) OF JULY, 2017
STRELLSON AG
Applicant
- and -
STRELLMAX LTD.
Respondent

APPLICATION UNDER section 243(1) of the Bankruptey and Insolvency Act, R.S.C.
1985, c. B-3, as amended and section 101 of the Courts of Justice Act, R.S.0. 1990, c. c-43,
as amended

APPROVAL AND VESTING ORDER

THIS APPLICATION made by Strellson AG (the "Applicant") for: (i) an Order pursuant 10
section 243(1) of the Bankrupicy and Insolvency Act, RS.C. 1985, ¢. B-3, as amended (the "BIA") and
section 101 of the Cowrts of Justice Act, R.S.0. 1990, c. C.43, as amended appointing Richter Advisory
Group Inc. as receiver (the "Receiver") without security, of the assets, undertakings and properties of
Strellmax Ld. (the "Debtor"y comprising, acquired for, or used in relation to, the business carried on by
the Debtor; and (ii.) an Order approving a sale transaction (the “Transaction™) in respect of certain assets
(the “Purchased Assets”) of the Debtor contemplated by an asset purchase agreement (the “APA™), to be
entered into between the Company, the Applicant (in such capacity, the “Purchaser™), Strellson Canada
Ltd. (the “Buyer™) and the Receiver, in the form appended to the Pre-Appointment Report of the Receiver
dated July 5, 2017 (the “Pre-Appointment Report”), and vesting in the Buyer the Debtor’s right, title and

interest in and to the Purchased Assets, was heard this day at 330 University Avenue, Toronto, Ontario.

1. ON READING the affidavit of Marcel Braun sworn June 30, 2017, and the Exhibits thereto
(collectively, the “Braun Affidavit™), and the Pre-Appointment Report and the Appendices thereto, and

on hearing the submissions of counsel for the Applicant, counsel for the proposed Receiver, counsel for

DOCSTOR; 1201927\14



the Debtor, and those other parties listed on the counsel slip, no one appearing for any other person

although duly served as appears from the affidavit of service of Thomas Gertner sworn July 4, 2017, filed,

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and the
execution of the APA by the Receiver is hereby authorized and approved, with such minor amendments
as the Receiver may deem necessary. The Receiver is hereby authorized and directed to take such
additional steps and execute such additional documents as may be necessary or desirable for the

completion of the Transaction and for the conveyance of the Purchased Assets to the Buyer.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s certificate
to the Purchaser substantially in the form attached as Schedule “A” hereto (the "Receiver's Certificate"),
all of the Debtor's right, title and interest in and to the Purchased Assets described in the APA shall vest
absolutely in the Buyer, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or
otherwise), liens, executions, levies, charges, or other financial or monetary claims, whether or not they
have attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims") including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Justice Conway dated July 7, 2017 (the
“Appointment Ovder Charges”); and (i) all charges, security interests or claims evidenced by
registrations pursuant to the Personal Property Securily Act (Ontario) or any other personal property
registry system. Notwithstanding the foregoing, save and except with respect to the Appointment Order
Charges, this Paragraph 3 of this Order shall not apply to any Claims that are determined by the Court to
be in priority to the Purchaser’s claim in these proceedings or in any subsequent bankruptcy proceedings

in respect of the Debtor.

4, THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of the

Receiver's Certificate, forthwith after delivery thereof.

S. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal Information
Protection and Electronic Documents Act, the Receiver is authorized and permitted to disclose and
transfer to the Buyer all human resources and payroll information in the Company's records pertaining to
the Debtor's past and current employees. The Buyer shall maintain and protect the privacy of such
information and shall be entitled to use the personal information provided to it in a manner which is in all

material respects identical to the prior use of such information by the Debtor.



.3 -
6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the BIA in
respect of the Debtor and any bankruptey order issued pursuant to any such applications;

and
(c) any assignment in bankruptcy made in respect of the Debtor;

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

to any applicable federal or provincial legislation.

7. THIS COURT HEREBY REQUESTS the aid 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 Receiver and its agents in carrying out the terms of this Order. All courts, tribunals,
regulatory and administrative bodies are hereby respectfully requested to make such orders and to provide
such assistance to the Receiver, as an officer of this Court, as may be necessary or desirable to give effect
to this Order or to assist the Receiver and its agents in carrying out the terms of this Order.
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Schedule A ~ Form of Receiver’s Certificate

Court File No. CV-17-11864-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE ) FRIDAY, THE 7th DAY
JUSTICE CONWAY ) OF JULY, 2017
STRELLSON AG
Applicant
- and -
STRELLMAX LTD.
Respondent

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, ¢. B-3, as amended and section 101 of the Courts of Justice Act, R.S.0. 1990, ¢. c-43,
as amended

RECEIVER’S CERTIFICATE

RECITALS

A. pursuant to an Order of the Honourable Justice Conway of the Ontario Superior Court of Justice
[Commercial List| (the "Court") dated July 7, 2017, Richter Advisory Group Inc. was appointed as the
receiver (the "Receiver") of the undertaking, property and assets of Strellmax Ltd. (the “Debtor”).

B. Pursuant to an Order of the Court dated July 7, 2017, the Court approved an asset purchase
agreement made as of July 7, 2017 (the "APA") between the Debtor, the Receiver, Strellson AG (the
"purchaser") and Strellson Canada Ld. (the “Buyer”) and provided for the vesting in the Buyer of the
Debtor’s right, title and interest in and to the Purchased Assets, which vesting is to be effective with
respect to the Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate
confirming (i) the satisfaction by the Purchaser of the Purchase Price; (i) that the conditions to Closing as
set out in section 4.01 of the APA have been qatisfied or waived by the Buyer, the Receiver and the

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver.

DOCSTOR: 120192N14



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

APA.
THE RECEIVER CERTIFIES the following:

L The Receiver confirms that the Purchaser has satisfied the Purchase Price for the Purchased
Assets due on the Closing Date pursuant to the APA by effecting the Credit Bid and by assuming the

Assumed Obligations.

2. The conditions to Closing as set out in section 4.01 of the APA have been satisfied or waived by

the Buyer, the Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.
4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

Richter Advisory Group Inc., in its capacity as
Receiver of the assets, undertakings and
properties of Strellmax Ltd., and not in its
personal capacity

Per:

Name:
Title:
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STRELLMAX LTD.

REPORT OF THE PROPOSED RECEIVER

JULY 5, 2017



Court File No. CV--17-11864-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
STRELLSON AG
Applicant

-and -
STRELLMAX LTD.

Respondent

APPLICATION UNDER section 243 of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended, and under section 101 of the
Courts of Justice Act, R.S.0. 1990, c¢. C.43

REPORT OF RICHTER ADVISORY GROUP INC.
IN ITS CAPACITY AS PROPOSED RECEIVER OF THE ASSETS, UNDERTAKINGS AND PROPERTIES
OF STRELLMAX LTD.

JULY 5, 2017
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[, INTRODUCTION

1. An application returnable July 7, 2017 was filed with the Ontario Superior Court of Justice (Commercial
List) (the "Court") by Strellson AG (“Strellson” and in its capacity as holder of the assigned TD Debt and
Security (as hereinafter defined), the “Creditor”) for an order (the “Receivership Order”), among other
things: (a) appointing Richter Advisory Group inc. (‘Richter”) as receiver to exercise the powers and duties
set out in the Receivership Order, pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, . B-3, as amended (the "BIA"), and section 101 of the Courts of Justice Act R.S.0. 1990 ¢. C43, as
amended (in such capacity, the "Receiver”), without security, of all the assets, properties and undertakings
(the “Property”) of Strellmax Ltd. (“Strellmax” or the “Company”); and (b) approving the Liquidation Plan
and the Sale Guidelines (each as hereinafter defined). The Creditor is also seeking an order (the
“Approval and Vesting Order’) approving a proposed sale of certain Property of the Company, which is
not subject to the Liguidation Plan, on the terms of an agreement of purchase and sale (the “APA")
between Strellson (in such capacity, the “Purchaser”), Strellson Canada Ltd. (the "Buyer”), Strelimax and
the Receiver, and authorizing and directing the Receiver to execute the APA and to take the necessary

steps to complete the transaction contemplated therein (the “Proposed Transaction”).

2. Richter was previously retained by Strellson to assist in exploring strategic alternatives in which Strellson
could provide support to Strellmax in light of the Company's liquidity situation, working directly with the
Company on financial forecasting, as appropriate, and later consulting with Strellson regarding the

Proposed Transaction.

3. Richter is a licensed insolvency trustee within the meaning of section 2 of the BIA and has consented to act
as Receiver in these proceedings. We are writing this report in Richter's capacity as proposed receiver of

the Property of Strelimax (in such capacity, the "Proposed Receiver").

II. PURPOSE OF REPORT
4, The purpose of this report (the “Report”) is to:
a) Provide this Court with:

0 certain background information concerning Strelimax, including the Company's financial
performance, debt structure and financial position; and
(in information regarding the proposed Administration Charge and the D&O Charge (each as

hereinafter defined).



Summarize the terms of the APA, for the sale of certain Strellmax assets to be acquired by the
Purchaser for the go-forward wholesale business of the Strellson brand, subject to the approval of this
Court;

Outline the key aspects of the Company's liquidation plan with respect to certain assets related to its

retail business (the “Liquidation Plan”);

Summarize the mandate and powers that are being sought for the Receiver under the Receivership
Order; and

Recommend that, in the event this Court appoints Richter as Receiver, the Court issue the
Receivership Order and the Approval and Vesting Order:

) Approving the Proposed Transaction, and authorizing and directing the Receiver to
execute the APA and to take the necessary steps to complete the Proposed Transaction;

{ii) Approving the Liquidation Plan and the Sale Guidelines (as hereinafter defined); and

(i) Approving the terms of the Administration Charge and the D&O Charge, and the proposed

priority rankings of such charges.

lIl. QUALIFICATIONS

5. In preparing this Report, the Proposed Receiver has relied upon certain unaudited, draft, and/or internal

financial information prepared by the Company's representatives, the Company’s books and records, and

discussions with the Company’s representatives, its legal counsel and the Creditor (collectively, the

“Information”).

6. Inaccordance with industry practice, except as described in this Report:

a)

Richter has not audited, reviewed, or otherwise attempted to verify the accuracy or completeness of
the Information in a manner that would wholly or partially comply with Generally Accepted Assurance
Standards pursuant to the Canadian Institute of Chartered Accountants Handbook; and

Richter has not conducted an examination or review of any financial forecast and projections in a
manner that would comply with the procedures described in the Chartered Professional Accountant

Canada Handbook.

7. Since future-oriented information is based on assumptions regarding future events, actual results will vary

from the information presented even if the hypothetical assumptions occur, and variations may be material.

Accordingly, Richter expresses no assurance as to whether projections will be achieved. Richter



8.

expresses no opinion or other form of assurance with respect to the accuracy of any financial information
presented in this report, or relied upon by Richter in preparing this report,

Unless otherwise noted, all monetary amounts contained in this Report are expressed in Canadian dollars.

IV.BACKGROUND

9.

Reference is made to the Affidavit of Marcel Braun, sworn June 30, 2017 (the "Braun Affidavit") filed in
support of the Creditor's application for the Receivership Order and the Approval and Vesting Order,
contained in the Applicant's Application Record dated June 30, 2017. While this Report summarizes some
of the information set out in the Braun Affidavit for context, readers are directed to the Braun Affidavit for a
more detailed explanation of the grounds for the Creditor's application. Further background information
about Strelimax, including the causes of its financial difficulties and insolvency, is provided in the Braun
Affidavit.

COMPANY OVERVIEW

10.

1.

12.

Strellmax operates as a wholesaler and retailer of 'Strellson’ brand menswear in North America. The
Company sells in Canada through its wholesale channel, predominantly to large retailers and independent
menswear stores, and through its retail channel comprising five (5) standalone retail locations. Strellmax
also operates a store-in-store concession (the “Concession Location’) inside the Hudson's Bay Company
(Yorkdale Mall location). The United States (“US") market is served through its Canadian wholesale

channel to large US department store retailers.

The Company distributes under the ‘Strelison’ brand, pursuant to a licence agreement with Strellson, as
licensor, dated June 26, 2012, as amended from time to time (the “Licence Agreement’), and pays royalty
fees to Strellson in connection with the Licence Agresment. The Proposed Receiver understands that
‘Strellson’ brand goods are either purchased directly from Strellson (representing approximately 60% of
total purchases) pursuant to a distribution agreement (the “Distribution Agreement”) dated September
22, 1998, as amended and replaced from time to time, or purchased from overseas third party

manufacturers.

As outlined in the Braun Affidavit, the Strellmax head office and distribution centre is located at 3725
Chesswood Drive, Toronto, Ontario, Canada (the “Headquarters’). As at June 30, 2017, Strefimax
employed approximately 45 individuals across Canada, comprising 29 employees at its Concession
Location and five (5) retail locations in Ontario and British Columbia (‘B.C."), and 16 employees at the
Headquarters. The Company's workforce is not unionized and Strelimax does not maintain a pension plan.



13.

14.

Strellmax was incorporated under the Business Corporations Act (Ontario) in 1990, Strellmax is indirectly
100% owned by its President, Mark Altow ("Altow"), through related entities which Altow controls, including
Adamray Investments Inc. ("Adamray”).

As detailed below, the Company had outstanding unsecured indebtedness owing to Strellson for royalty
fees and merchandise deliveries, in the aggregate amount of approximately $3.6 million as at June 30,
2017,

CAUSES OF FINANCIAL DIFFICULTIES

18.

16.

17.

18.

19.

The Proposed Receiver understands that, since 1997, Strellmax has operated a wholesale “Strellson’
business and that it opened a flagship retail location in 2012 on Bloor Street in Toronto. From 2014 through
2016, the Company expanded its retail footprint, opening 4 additional standalone stores across Canada.

The Company's current standalone retail locations are as follows:
a) Bayview Village - Teronto, Ontario;
b) Bloor Street West - Toronto, Ontario;
¢) Yorkdale Mall - Toronto, Ontario;
d) Rideau Centre - Ottawa, Ontario; and
e) 745 Thurlow - Vancouver, B.C.

The Proposed Receiver understands that, in order to assist in funding the capital expenditures required to
support the Company's retail expansion, the Company relied upon its existing cash flows and the TD
Facility along with a related party foan from Adamray, which provided a secured Shareholder Loan (as

hereinafter defined) to Strellmax in the amount of $1,150,000.

As outlined in the Braun Affidavit, the Company has been operating with limited liquidity on the TD Facility
for several months, and Strelison has provided numerous accommodations to Strellmax by allowing the
trade payables owing to it for merchandise deliveries and royalties earned to go into significant arrears (in
the amount of approximately $1.4 million of the $3.6 million total outstanding), and further increasing
Strellson's exposure by continuing to ship new merchandise on credit notwithstanding certain defaults on
the terms of the Licence Agreement and the Distribution Agreement, and continuing to fund certain

marketing costs during that same time.

As detailed in the Braun Affidavit, the Company and Strellson have been in negotiations since January
2017 to develop a strategy to support the Company's liquidity needs and to informally restructure the

business.



20.

21

22,

23.

24.

The Proposed Receiver understands that as the parties worked through these negotiations, the Company's
sales continued to underperform, and as further detalled below, its financial position continued to

deteriorate.

The Proposed Receiver understands that the Company's retail business was experiencing operating
losses and that Strellmax had engaged a real estate consultant to assist in negotiating rent concessions
from the landiords of the most unprofitable retail locations in order to improve store profitability. Despite
meetings and discussions with these landlords, to date, the Company has been unsuccessful in obtaining

rent concessions or other lease accommodations.

The Proposed Receiver understands that in February 2017, in light of the continued deterioration in the
Company's financial position (as further detailed later in this Report), Strellmax engaged Permica Advisory
Services Inc. (“Pernica’) as financial advisor to assist in evaluating its restructuring alternatives and

continuing dialogue with Strelison.

As outlined in the Braun Affidavit, in light of the Company's continued poor financial performance and other

defaults, Strelison is in the process of terminating the Licence Agreement and the Distribution Agreement.

As further detailed below, Strellson took an assignment of the TD Debt and Security on June 30, 2017. As
outlined in the Braun Affidavit, in view of certain defaults thereunder, the Creditor demanded payment of all
obligations owing to it by the Company by way of letter dated June 30, 2017 (the "Demand Letter"), and
on that same day also issued its Notice of Intention to Enforce Security pursuant to section 244(1) of the
BIA to the Company. Strellmax shortly thereafter consented in writing to the transfer of the TD Debt and

Security, and the immediate enforcement by the Creditor of its security.



V. FINANCIAL POSITION

HISTORICAL OPERATING RESULTS

25.

26.

27.

Set out below is a summary of the Company's operating loss according to its most recent income
statement for the year-to-date (“YTD") seven (7) month period ended May 31, 2017

Sales $ 6,570
Cost of goods sold (3.962)
Other costof sales (152)
Gross margin 2,456
Personnel (1,538)
Qccupancy (1,088)
Selling, marketing, and administrative (765)
Interest and financing (358)
Strellson reimbursement of costs 332
Operating expenses (3.417)
Operating Loss $ (961)

The fiscal 2017 YTD income statement above reflects a significant operating loss in the amount of
approximately $960,000, prior to approximately $500,000 in non-recurring restructuring costs, depreciation,

and other non-cash expenses. The Proposed Receiver understands that the operating loss is attributed to:

a) softer than anticipated retail sales coupled with fower than forecast gross margin generated, which

have been insufficient to cover the store-leve! personnel and occupancy Costs; and

b) despite certain cost reduction initiatives and reimbursement of costs by Strellson, the Company has
been unable to sufficiently reduce its operating costs to offset the sales shortfall in both the retail and
wholesale channels.

The Proposed Receiver understands that the Company experienced an operating loss in fiscal 2016 in

excess of $1 milion, and projects operating losses for fiscal 2017 through 2019, absent any funding of

costs by Strelison and/or additional accommodations from Strellson.



28. Set out below is a summary of the Company's unaudited balance sheet as at May 31, 2017:

Assets
Cash $ 407
Accounts receivable 1,680
Inventory 2,132
Prepaids & other 61
Current Assets 4,180
Fixed assets 3,100
Total Assets $ 7,280
Liabilites & Shareholder's Equity
Revolving Credit Facility 2,740
Accounts payable & accrued fiabilities 5,119
Related party advances & other 20
Current Liabilities 7,879
Deferred rent & other occupancy-related 705
Loans from related parties 1,168
Term Loan 869
Long-term Liabilities 2,733
Deficit & Shareholder's Equity (3,332)

Total Liabilities & Shareholder's Equity $ 7,280

29. The Company's internal balance sheet as at May 31, 2017 reflects that:

a)

the book value of current liabilities (approximately $7.9 million) significantly exceeds the book value of
current assets (approximately $4.2 million). Even if the Company's outstanding secured indebtedness
to the Creditor were excluded, Strelimax would still have a negative working capital position of

approximately $1 million;
the Company had an accumulated retained earmnings deficit of approximately $3.3 million; and

the Company is insolvent on a balance sheet basis.
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ABILITY TO CONTINUE AS A GOING CONCERN

30.

The Proposed Receiver understands that the Company's ongoing financial results continue to be a
concern. The Proposed Receiver is of the view that Strellmax will be challenged to continue to operate as

a going concern due to the following:

a) the Company's projections indicate that over the next 24 months, nearly all of the retail locations are
forecast to suffer significant operating losses absent continued support from Strellson, and that if it
continues to operate at status quo, the wholesale business is also forecast to suffer significant
operating losses;

b) the Proposed Receiver understands that the Creditor is not prepared to advance further funds to the
Company, and is anticipated to suffer a shortfall on its security position under any realistic realization

scenario; and

c) as noted above, the Proposed Receiver understands that Strellmax is in default of certain of the terms
of the Licence Agreement and the Distribution Agreement, and that Strellson is unwilling to continue
providing merchandise to the Company, without which it would be unable to operate, even if additional

financing could be secured subordinate to the Creditor.

VI. CREDITORS

ASSIGNMENT OF TD BANK DEBY TO STRELLSON AG

31

32,

33.

The Toronto-Dominion Bank (“TD") provided certain credit facilities to Strellmax commencing in 2012,
including most recently a $2.2 million (subsequently increased to $2.7 million) revolving asset-based
facility, and a $1.2 million term faciity to Strellmax pursuant to a credit agreement dated June 6, 2016, as
amended by amending agreements dated June 30, 2016 and December 6, 2016, respectively (the “TD
Facility’). As security for its advances under the TD Facility and prior credit facilities, TD was granted a
first-ranking security interest in the Property (together with the TD Facility, the “TD Debt and Security").

As detailed in the Braun Affidavit, TD assigned certain of its rights and obligations under the TD Debt and
Security and associated security held by TD Bank to Strelison pursuant to an assignment agreement dated
June 30, 2017 (the "Assignment Agreement’). A copy of the Assignment Agreement is attached as
Exhibit “C" to the Braun Affidavit.

The Proposed Receiver understands that, per the Demand Letter, the amount outstanding under the TD

Facility on June 30, 2017 was approximately $3.7 million.
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34.

The Proposed Receiver understands that, in order to continue the use of the Company's existing cash
management arrangements with TD, Strellson has provided cash collateral in the amount of $71,500 to

secure the corporate credit card facllity.

SECURITY OPINION

35.

36.

37.

38.

As set out above, TD assigned certain of its rights and obligations under the TD Facility and certain of the
associated security to Strellson pursuant to the Assignment Agreement. The Proposed Receiver has
received an opinion on Strellson’s security from its independent legal counsel, WeirFoulds LLP
(‘WeirFoulds") dated July 4, 2017, The security opinion provides that, subject t0 the customary
qualifications and assumptions, the security interest granted to Strellson pursuant to the assigned security
over certain of the personal property, assets and undertakings of Strelimax located in Ontario is valid and

enforceable as against a trustee in bankruptcy of Strellmax.

As part of the Assignment Agreement, a contractual Postponement and Assignment of Creditor's Claim
and Postponement of Security granted by Adamray in tavour of TD was assigned, among other things, to
Strellson.  Searches conducted by WeirFoulds under the Ontario PPSA (which are summarized in the
security opinion) confirm that the registrations originally in favour of TD against all classes of collateral,
excluding consumer goods, have been amended to account for the assignment to Strelison and that the
registrations were either registered prior in time to all other registrants or are subordinate to the

registrations in favour of TD.

Only one Ontario PPSA registration, in favour of National Leasing Inc. (“National”) in respect of certain
leased computer software, appeared to qualify as a potential purchase money security interest in the

collateral described therein capable of having priority over TD's registrations assigned to Strellson.

A search conducted under the B.C. PPSA confirmed that Strellson has also registered its security interest
against all of Strellmax’s present and after-acquired personal property. The Strellson registration is the

only registration that appears in the B.C. PPSA search.

OTHER SECURED CREDITORS

39. The Proposed Receiver understands that Adamray provided a shareholder loan to Strellmax in the amount

of approximately $1,150,000 (the “Shareholder Loan"), secured by a security interest against the Property

which is contractually and temporally subordinate t0 the interests of TD assigned to the Creditor.

40. Accord Financial Ltd. (“Accord") provides factoring services to the Company on its Canadian credit sales,

pursuant to a letter agreement dated June 1, 2010, as amended from time to time. On March 1, 2016,
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Accord provided an irrevocable letter of credit in favour of Strelison (the “Accord LOC") for purchases of
merchandise made by the Company, to a maximum of $500,000.

41. In connection with the Accord LOC, documentation was executed subordinating the claims of Adamray
against the Company (in respect of the Shareholder Loan) to the claims of Accord, and assigning its
indebtedness to Accord until Accord is paid in full. In further support of the Accord LOG, Strellmax agreed
not to incur additional secured debt other than with TD. The Proposed Receiver understands that no draw

has been made on the Accord LOC as at the date of this Report.

OTHER PPSA REGISTRANTS

42. In addition to the secured claims of Strellson, Adamray, and Accord noted above, the search report
prepared by the Proposed Receiver's legal counsel setting out registrations filed under the applicable
Personal Property Security Registries indicated that the only other Ontario or B.C. PPSA Registration

against Strelimax is the one in favour of National referenced above.

POTENTIAL PRIORITY CLAIMS

43. Based on information provided by the Company, the Proposed Receiver understands that the Company
has liabilities that rank, or may rank, in priority to the secured claim of Strellson at the date of the

Receivership Order, including:
a) Approximately $50,000 owed to Strellmax employees, in respect of vacation pay;

b) Wages and source deduction payments in the aggregate amount of approximately $50,000,
representing wages accrued since the payment of the last payroll period ended June 30, 2017 (the
“Stub Period Wages"); and

c) Approximately $30,000 owed to Canada Revenue Agency in respect of sales taxes.

44. The Proposed Receiver understands that, with the exception of the Stub Period Wages, the Company was
current on all payments to government authorities for sales taxes and source deductions that were due and
payable as at the date of this Report.

45. If appointed as Receiver, the Proposed Receiver will comply with the provisions of the Wage Earner

Protection Program Act subsequent to its appointment.
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UNSECURED TRADE CREDITORS

46. The Proposed Receiver understands that the Company had total unsecured trade payables owing of
approximately $5.1 million as at May 31, 2017, of which the majority refated to amounts owing to Strellson.
As outlined in the Braun Affidavit, approximately $3.6 million is owed to Strellson pursuant to the Licence
Agreement and the Distribution Agreement as at June 30, 2017,

47. The Proposed Receiver understands that the Company was current in respect of obligations to its
landlords through July 2017, except for certain landlords where monthly rent is based on a percentage of
sales and which has not been reconciled by the Company at the date of this Report.

VIl. THE PROPOSED TRANSACTION

48. The Company, the Purchaser and their respective counsel (in consultation with the Proposed Receiver)
have negotiated the terms and provisions of the APA, a copy of which is attached as Appendix “A”
hereto.

49. The material terms of the APA as between the Purchaser, the Receiver (the “Vendor") and the Company,
include the following (all terms not otherwise defined herein shall have the meanings as defined in the
APA):

a) the purchased assets include all of the assets which the Purchaser desires to have the Buyer
acquire in order to continue the wholesale business of the Company (the “Purchased Assets").

Specffically, the Purchased Assets include, but are not limited to, the following:

(i) certain inventory owned by the Company at closing (the “Wholesale Inventory"),
that will comprise:

« inventory that is located at the Concession Location; and
¢ InSeason Inventory located at the Distribution Centre.

The Proposed Receiver understands that the Wholesale Inventory on hand has a
book value on the Company's books and records of approximately $600,000 as at
June 30%,

(i) other inventory (the “Designated Inventory”, and together with the Wholesale
Inventory, the “Purchased Inventory") to be designated by the Purchaser no later
than three (3) business days prior to closing, and in any case the Designated
Inventory is not to be less than $100,000 and not more than $300,000 of the book

value on the Company's books and records;

14



(i) all wholesale customer contracts, customer orders, and other commitments

(collectively, the “ Wholesale Customer Contracts’;);

(iv) all purchase orders outstanding with the Company’s merchandise suppliers (the
“Wholesale Purchase Orders");

(v) wholesale business customer lists;
(vi) the IT Systems; and
{vii) the books and records related to the Purchased Assets.

the Purchased Assets specifically exclude, among other things, the Company's accounts
recelvable, the inventory other than the Purchased Inventory, and fumiture, fixtures, and equipment

(the “FF&E") which will be subject to the Liquidation Plan (as discussed later in this Report);

subject to the terms of the APA, the Buyer agrees to assume certain liabilities of the Company (the
“Assumed Obligations"), including the following:

) the liabilities, at closing, in respect of the unfulfilled Wholesale Customer Contracts;
(i) the liabilities, at closing, in respect of the unfulfiled Wholesale Purchase Orders;
(i) certain liabilities in connection with the IT Systems.

The purchase price (the “Purchase Price”) for the Purchased Assets at closing will be the

aggregate amount of:

(i 100% of the book value of the Purchased Inventory on the Company's books and
records (being the “Prescribed Inventory Amount’), net of amounts still owing on
inventory delivered in connection with the Wholesale Purchase Orders, which will

be an Assumed Obligation of the Buyer;
(i) $50,000 (the “IT Systems Credit Bid Amount”); plus

(i) the Assumed Obligations.

e) The Purchase Price (exclusive of any transfer taxes) will be satisfied at closing as follows:

f

(i) by a credit bid by the Purchaser of a portion of the TD Facility in an amount equal
to the Prescribed Inventory Amount plus the IT Systems Credit Bid Amount; and

(ii) by the Buyer's assumption of the Assumed Obligations, effective at closing.

the Proposed Transaction is subject 0 certain conditions, the following of which are material

closing conditions to the transaction:
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0] the Court's issuance of the Approval and Vesting Order on or before July 14, 2017,
and such Approval and Vesting Order shall not have been stayed, vacated, or

varied;
(if) the appointment of the Receiver on or before July 14, 2017;

(i) the Buyer having entered into supply arrangements with the Wholesale Customers
satisfactory to the Buyer prior to the Closing Date (the “Wholesale Customers
Condition);

(iv) the Buyer having entered into an agreement for transition services (the “Support
Services Agreement") with Strellmax and the Vendor, including as it relates to the
allocation of space at the Company's Headquarters, access fo the employees and
the computer systems of each of the Buyer and Strellmax, and the Buyer's
assistance to the Company in collecting accounts receivable from the Wholesale
Customers. The APA contemplates that the Purchaser will provide consideration to
the Vendor in respect of the assistance to be provided by the Company, and that
the Support Services Agreement shall terminate no later than the Receiver's

discharge; and

(v) there shall have been no material adverse change to the Purchased Assets prior o

closing.

50. The Closing Date shall occur one (1) business day following the day on which the Wholesale Customers
Condition is waived or satisfied, but in no case later than August 15, 2017. The Proposed Receiver
understands that the delay in closing is required by the Purchaser in order to, among other things, secure

arrangements with the Wholesale Customers in respect of go-forward supply.

51. The Buyer is acquiring the Purchased Assets on an “as is, where is" basis, representing substantially all of
the Company's wholesale business and assets. The APA contemplates that the Buyer may, but is not
obligated to, offer employment to certain of the Company's employees, in order to continue the Company's
wholesale business. The Proposed Receiver further understands that the Buyer may be interested in
acquiring certain of the Company’s assets remaining after the Liquidation Plan is completed; as at the date
of this Report, the Proposed Receiver is not aware of the form, likelihood or potential value of the
foregoing.

52 In the view of the Proposed Receiver, the Proposed Transaction is reasonable in the circumstances, and

the best alternative to a complete liquidation of the Company’s assets, for the following reasons:
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a)

as noted above, the Proposed Receiver understands that the majority of the Company's
merchandise is supplied by Strellson pursuant to the Licence Agreement and the Distribution
Agreement which are not assignable by their terms, and that Strelison would not support the sale
andlor otherwise transfer of these agreements to any third party purchaser. As such, the only

reasonable alternative to the Proposed Transaction is the liquidation of the Company's assets;

the Licence Agreement provides Strellson with the first right of refusal to repurchase the
Company's inventory in the event the agreement is terminated. The terms of the Licence
Agreement stipulate that the repurchase price (the “Repurchase Price") paid by the licensor shall
be the cost paid by Strellmax to the manufacturer at delivery for the current season’s merchandise,
and a lesser factor thereof for merchandise from previous seasons. The APA contemplates that the
Prescribed Inventory Amount, at 100% of the Company's book value, will be at least the amount of
the Repurchase Price;

the Proposed Transaction would be more beneficial to the Company's creditors than the liquidation
alternative. The Proposed Receiver has consulted with the Liquidator (as defined below),
specializing in retail liquidations, and understands that in the Liquidator's view, net realizations on a
liquidation of the Purchased Inventory would be less than the Company's book value, even if
liquidated through the Company's retail channel. This view is consistent with Richter's experience
with liquidation values in similar retail insolvencies. The Proposed Receiver further understands
from the Company and the Liquidator, that the amount of the Company's inventory on hand is in
excess of that which could be liquidated in an orderly manner through its limited retail channel, and
as such significant discounts would be required to liquidate all of the Company's inventory; and

the Proposed Transaction provides the greatest benefit to all stakeholders (including customers,
suppliers, etc.) as it results in the continuation of the Company's wholesale operations, which
benefits will include the preservation of employment for a material portion of the Company's head

office and warehouse employees.

VIIl. THE RETAIL LIQUIDATION PLAN

53.

54,

As noted above, the retail stores have been suffering operating losses in fiscal 2016 and fiscal 2017 YTD,
and are forecast to continue to suffer operating losses through fiscal 2019, absent Strelison’s support, and

as such, the only alternative for the assets which are not subject to the Proposed Transaction is liquidation.

The Company, with the assistance of its advisor Pernica has engaged the services of HyperAMS, LLC (the
“Consultant”). The Company, with the assistance of the Consultant, has developed a Liquidation Plan in
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55,

56.

67,

order to enable the Company to conduct an orderly liquidation (the “Sale") of the Company's inventory and
FF&E not subject to the Proposed Transaction (the “Excluded Assets").

The Company has engaged the Consultant, pursuant to an agreement dated June 28, 2017 (the
“Liquidation Plan Consulting Agreement”) between the Consultant and Strelimax, where the Consultant
will advise Strellmax in respect of the liquidation of the Excluded Assets. The Proposed Receiver was
afforded an opportunity to review the terms of the Liquidation Plan Consulting Agreement prior o its
execution, and does not have any reason to believe that the terms of the agreement are not consistent with
other engagements in respect of retail insolvencies of a similar size to Strelimax. The Proposed Receiver
understands that the Consultant has extensive experience with retall insolvencies and is well positioned to

provide the advice to Strelimax required for the effective conduct of the Sale.

The Proposed Receiver understands that, in order to facilitate the Liquidation Plan, Strelison has agreed to

grant the use of the Strellson brand licence on a limited basis during the Sale.

Below is a summary of the key terms of the Liquidation Plan Consulting Agreement and the Liquidation
Plan:

a) the Consultant will advise the Company in conducting a “store closing” or similar-themed Sale in
locations at the Company's discretion, which will commence On July 7, 2017 (the “Sale
Commencement Date"), to end no later than September 30, 2017 (the “Sale Termination Date”, the
period from the Sale Commencement Date through the Sale Termination Date being the “Liquidation
pPeriod’). The Proposed Receiver understands that the Sale wil be conducted at the five (5)
standalone retail locations, and may continue at the Bloor Street retail location beyond the Sale
Termination Date, if determined by the Company, with the assistance of the Consultant, to be
appropriate;

b) the Company is responsible for all reasonable costs and expenses in connection with the Sale, which

have been determined and forecast in consultation with the Consultant;

¢) in consideration of its services, the Consultant will earn a fee of $6,000 United States dollars (‘USD")
for the first week of its engagement, and $3,000 USD per week during the Liguidation Period
thereafter;

d) the Consultant may also advise Strellmax in selling any owned FF&E in the stores. The Consultant
will earn a fee of fifteen percent (15%) of the gross proceeds from the sale of the FF&E located in the

stores, only if it assists with the sale or disposal of the FF&E at the request of the Company; and

g) the terms of the Liquidation Plan Consulting Agreement shall survive any formal or court-supervised

insolvency proceedings commenced by or against Strelimax.
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58.

59,

60.

61.

Upon Court approval of the Liquidation Plan and the Recelver's appointment, the Sale will continue under
the oversight of the Receiver. As noted later in this Report, the Receivership Order contemplates that the
Receiver will control the treasury assets of the Company, and will have the power and authority, but not the
obligation, to act in respect of the Property;

The sale guidelines (the “Sale Guidelines") surrounding store operations and closings are governed by
Schedule “A” to the Receivership Order. In the Proposed Receiver's view, the Sale Guidelines are in a

form consistent with recent Canadian retail liquidations. The Sale Guidelines shall include that:

a) the Sale will be conducted in accordance with the terms of the applicable leases or other occupancy
agreements, except as provided for in the Receivership Order or any further Order of the Court, or any

written agreement between the Company or Receiver and the applicable landlord;

b) the Sale shall be conducted so that each of the stores remain open during their normal hours of

operation provided in their respactive leases;

¢) the Sale shall end by no later than the Sale Termination Date, with the exception of the Bloor Street
location where the Sale may extend past the Sale Termination Date to the expiry of the lease;

d) all display and hanging signs used by the Company in connection with the Sale shall be professionally
produced and all hanging signs shall be hung in a professional manner. No signs shall advertise the

Sale as a "bankruptcy", a “going out of business" or a “liquidation” sale;

e) at the conclusion of the Sale in each Closing Store, the Company shall arrange that the premises for
each Closing Store (as defined in the Sale Guidelines) is in "wroom-swept" and clean condition, and
shall arrange for the Closing Stores to be in the same condition as they were on the Sale

Commencement Date, ordinary wear and tear excepted; and

fy the Company and, where appropriate, the Receiver, shall not conduct any auctions of inventory or

FF&E at any of the Closing Stores.

The form of Receivership Order provides that the Company is authorized to market and sell the Excluded
Assets through the Sale, in accordance with the Sale Guidelines attached to the Receivership Order.

Based on the experience of the Proposed Receiver with other retail insolvency liquidations, it is the view of
the Proposed Receiver that the Liquidation Plan, the terms and conditions of the Liquidation Plan
Consulting Agreement, and the related terms of Receivership Order are consistent with the market in

similar situations.
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IX. COURT-ORDERED CHARGES

ADMINISTRATION CHARGE

62. The proposed Receivership Order provides for a first ranking charge in favour of the Receiver, the

Receiver's counsel, and counsel to the Company (the “Insolvency Professionals”) in an amount not to
exceed $400,000, subject to further Order of the Court, charging all of the Property as security for the
professional fees and disbursements incurred both before and after the date of these receivership

proceedings (the “Administration Charge”).

D&O CHARGE

63.

4.

65.

As noted in the Braun Affidavit, the proposed Receivership Order leaves a large degree of control over the
Company to the current directors and officers to effect the proposed Liquidation Plan, and the interim
period prior to the closing of the Proposed Transaction,

The proposed Receivership Order provides for a charge in the maximum amount of $150,000 subject o
further Order of the Court charging the assets of the Company to indemnify its directors and officers for
liabilities incurred by the Company that result in post-filing claims against the directors and officers in their

personal capacities (the “D&0 Charge”).

The amount of the D&O Charge was determined by taking into consideration employee payroll and related
expenses (including source deductions), vacation pay and sales taxes. As noted in the Braun Affidavit, the
Creditor supports the D&O Charge.

SUMMARY AND PROPOSED RANKING OF THE COURT ORDERED CHARGES

66.

Itis contemplated that the priorities of the charges sought by the Creditor (collectively, the “Charges”) will

be as follows:

a) First— Administration Charge; and

b) Second - the D&O Charge.

67. The Receivership Order provides that the Charges will rank in priority to the security interests of the

Creditor as well as all other security interests, trusts, liens, charges and encumbrances, statutory or

otherwise, which are properly perfected security interests as of the date of the Receivership Order.
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68. The Proposed Receiver believes that the Charges and rankings are required and reasonable in the

circumstances of these receivership proceedings in order to achieve an orderly and efficient reallzation of

the Company's assets and accordingly, supports the granting and the proposed ranking of the Charyes.

X. RECEIVER’S PROPOSED MANDATE AND POWERS UNDER THE RECEIVERSHIP

ORDER

69. The proposed Receivership Order contemplates that the Receiver shall take possession and control over

the Company's treasury assets and all amounts due to the Company pursuant to the Sale and the APA,
and the Company shall remain in possession and control of the remaining assets, including the Excluded
Assets. Further, the proposed Receivership Order contemplates that the operation and management of the
Company will continue to be controlled by its current directors and officers during the receivership
proceedings. The Creditor has requested this structure as the Company's employees have intimate
knowledge of the Company’s business and operations and are best positioned to transition the Company's
wholesale business to the Purchaser with minimal interruption to the Wholesale Customers. As noted in
the Braun Affidavit, the directors and officers of the Company are intimately familiar with the Company's
business and operations and has a unique skill set and knowledge of the industry which will allow the
Company, with the assistance of the Receiver and the Consultant, to conduct an orderly liquidation of the

Company's assets and to complete the Proposed Transaction in the most efficient manner.

70. The Proposed Receiver notes that the proposed Receivership Order empowers and authorizes, but does

7.

not obligate, the Receiver to take an expanded role in keeping with the customary powers conferred in
receiverships with a view to providing the Receiver with the flexibility to exercise its discretion and address

issues and engage in activities in a timely fashion as requirements arise.

Provided the Receivership Order is granted, in addition to mailing notice of the Receiver's appointment
pursuant to section 246(1) of the BIA, the Receiver will set up a website to post periodic updates and Court
materials, as well as establish contact information in the event that creditors, suppliers, employees or other

stakeholders require additional information with respect to these proceedings.

Xl. RECOMMENDATION

72. Should the Court see fit to appoint a receiver in the circumstances, the Proposed Receiver recommends

that this Court grant the Receivership Order and the Approval and Vesting Order for the following reasons:
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a) The Proposed Receiver understands that Streflson does not intend to continue the Licence Agreement
or the Distribution Agreement, effectively foreclosing the possibility of any sort of going concern eale of
the Company's business without the support of Strellson;

b} the terms of the Liquidation Plan Consulting Agreement are in line with the market and commercially
reasonable given the limited scope of the Sale and the small number of retail locations in question;

c) as detailed above, in the circumstances, the Proposed Receiver is of the view that the Proposed
Transaction, together with the Liquidation Plan, represent a reasonable and value-maximizing
approach to realizing on the Property; and

d) both the Creditor and Adamray support the Proposed Transaction and the Liquidation Plan.

73. Provided this Court sees fit to issue the Receivership Order, upon the Receiver's appointment and
issuance of the Approval and Vesting Order approving the APA, the Receiver shall forthwith enter into the
APA and carry out the Proposed Transaction.

All of which is respectfully submitted on the 5% day of July,’2017.

Richter Advisory Group Inc.

as the Proposed Receiver of
Strellmax Limited

and notin its personal capacity

Paul van Eyk, CA'CIRP, CA'IFA
Senior Vice-President

K oenie Tofaos -
Katherine Forbes, CPA, CA
Vice-President
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AMENDED ASSET PURCHASE AGREEMENT — NON LIQUIDATION ASSETS

This Agreement is made as of the 7" day of July, 2017 among:

RICHTER ADVISORY GROUP INC,, solely in its capacity as
Court-appointed receiver of the assets, undertakings and properties of
STRELLMAX LTD.

(the “Vendor™)

AND

STRELLSON AG
(the “Purchaser”)

AND

STRELLSON CANADA LTD.
(the “Buyer”)

AND

STRELLMAX LTD.
(“Strellmax”)

RECITALS

A. Strellmax is indebted to the Purchaser in the amount of approximately $3,800,000, as a
result of the assignment made on June 30, 2017 by the Toronto-Dominion Bank (“TD Bank”) to
the Purchaser of the indebtedness and obligations of Strellmax to TD Bank (the “Assigned TD
Debt”), together with the related security instruments granted by Strellmax to TD Bank (the
“Assigned TD Security”) and certain subsequent advances by the Purchaser to Strellmax up to
the date hereof;

B. Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) dated
July 7, 2017 (the “Appointment Order”) made upon the application of the Purchaser as
assignee of the Assigned TD Debt and the Assigned TD Security, and upon the consent of
Strellmax, the Vendor was appointed as the receiver (the “Receiver”) of the assets, undertakings
and properties of Strellmax pursuant to the Bankruptcy and Insolvency Act (Canada) (“BIA”)
and the Courts of Justice Act (Ontario) and was authorized, infer alia, to manage all treasury
functions of Strellmax and control all receipts and disbursements of Strellmax, and pursuant t0
the Approval and Vesting Order (as hereinafter defined) the Receiver was authorized to sell
certain inventory and assets of Strellmax to the Purchaser in accordance with the terms of this
Agreement with such minor amendments as the Receiver may deem necessary;
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C. The Appointment Order also provided that Strellmax would: (i) remain in possession and
operation of its Retail Business and the Excluded Inventory; (ii) maintain its head office and
Distribution Centre functions under the supervision of the Receiver; and (iii) conduct an arderly
liquidation of the Excluded Inventory and wind up of the Retail Business under the supervision
of the Receiver;

D. The Purchaser wishes to purchase (with title to the Purchased Assets being directed into
Buyer by way of subsequent sale from the Purchaser to the Buyer on Closing in consideration for
the Promissory Note), and the Vendor wishes to sell the Purchased Assets (as defined herein),
and the Purchaser wishes to subsequently sell the Purchased Assets to the Buyer as more
particularly set out herein, subject to the terms and conditions hereof.

THIS AGREEMENT WITNESSES THAT in consideration of the respective covenants,
agreements, representations and warranties of the parties herein contained and other good and
valuable consideration (the receipt and sufficiency of which are hereby acknowledged by each of
the parties), the parties agree as follows:

ARTICLE1
INTERPRETATION

1.01 Definitions
In this Agreement:

“Accounts Receivable” means accounts receivable, bills receivable, trade accounts, book debts
and insurance claims relating to the Business, recorded as receivable in the books and records of
Strellmax, and other amounts due or deemed to be due to Strellmax relating to the Business
including refunds and rebates receivable relating to the Business or the Purchased Assets, and
including, without limitation, the Tax Credits;

“Agreement” means this Asset Purchase Agreement and all schedules attached hereto;

“Approval and Vesting Order” means an order of the Court substantially in the form of the
model approval and vesting order approved by the Commercial List Users’ Committee and
satisfactory to the Purchaser, acting reasonably, the terms of which authorize and approve this
Agreement and finally and unconditionally approve the sale of the Purchased Assets to the
Purchaser and the assumption of the Assumed Obligations and vesting, upon the filing of the
Receiver’s certificate referenced herein, all right, title and interest of Strellmax in and to the
Purchased Assets to the Buyer, free and clear of all Claims, liabilities and Encumbrances,
pursuant to the terms and conditions of this Agreement. The Approval and Vesting Order will
vest title to the Purchased Assets as aforesaid in the Buyer effective upon the Receiver delivering
a Certificate to the Purchaser in the form of certificate to be attached to the Approval and
Vesting Order certifying that the Transaction has closed to the satisfaction of the Receiver;

“Assigned Contracts” means the Wholesale Purchase Orders and the Wholesale Customer
Orders that remain outstanding as at the Closing Date and the IT Leases not designated by the
Purchaser as Excluded IT prior to Closing;
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«Assumed Obligations” means the obligations of Strellmax under the Assigned Contracts (for
greater certainty, net of the Wholesale PO Deposits) as at the Closing Date;

“BIA” has the meaning set out in Recital B;

“Books and Records” means the books, records and electronic files of Strellmax relating to the
Wholesale Business, the Wholesale Inventory, the Wholesale Purchase Orders, the Wholesale PO
Deposits and the Wholesale Customer Orders;

“Business” means the Wholesale Business and the Retail Business together.

“Business Day” means a day on which banks are open for business in the City of Toronto,
Ontario but does not include a Saturday, Sunday or statutory holiday in the Province of Ontario;

“Claims” means any and all claims, demands, complaints, grievances, actions, applications, suits,
causes of action, orders, charges, indictments, prosecutions or other similar processes, assessments or
reassessments, judgments, debts, liabilities, expenses, costs, damages or losses, contingent or
otherwise, whether liquidated or unliquidated, matured or unmatured, disputed or undisputed,
contractual, legal or equitable, including loss of value, professional fees, including solicitor and client
costs and disbursements, and all costs incurred in investigating or pursuing any of the foregoing or
any proceeding relating to any of the foregoing, and “Claim” means any one of them;

“Closing” means the successful completion of the Transaction;

“Closing Date” shall be the Business Day on or before the Outside Date immediately following
the date up on which the Purchaser satisfies or waives the Condition set out in Section 4.01(a) of
this Agreement; or such other date as agreed upon between the parties in writing;

“Concession Location” means the licensed concession operated by Strellmax located within the
Hudson Bay Company Yorkdale store as of the date of this Agreement.

«Concession Location Inventory” means all inventory owned by Strellmax located at the
Concession Location as of the date of this Agreement.

“«Court” means the Ontario Superior Court of Justice (Commercial List);

«Credit Bid” means the agreement by the Purchaser to settle and release a portion of the
Assigned TD Debt on account of the Purchase Price payable for the Purchased Assets under
section 2.05 of this Agreement;

«Delivered In Season Inventory” means In Season Inventory listed in Wholesale Purchase
Orders, that is either; (i) delivered to the Distribution Centre during the period between July 5,
2017 and the Closing Date and remains in the Distribution Centre on the Closing Date; or (ii) in
transit to the Distribution Centre on FOB terms as of the Closing Date;

“Delivered In Season Inventory Amount” means an amount to be paid (by bank draft or
certified funds) by the Purchaser or the Buyer to the Vendor on Closing, equal to the amounts
actually paid by the Receiver to third parties on account of Delivered In Season Inventory during
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the Interim Period (which for greater certainty may include shipping costs and other landed
costs);

“Designated Inventory” not less than $100,000 book value and not more than $300,000 book
value of inventory which shall be designated by the Purchaser as “purchased Inventory” at least
three Business Days’ prior to the Closing Date from the following;:

(i) inventory of Strellmax located in the Distribution Centre that is not In Season
Inventory; and

(ii) In Season Inventory located in the Retail Stores as of June 30, 2017.

«Distribution Centre” means the Strellmax warehouse located at 3725 Chesswood Drive,
Toronto, Ontario, M3J 2P6.

“Employees” means individuals employed by Strellmax, on a full-time, part-time or temporary
basis;

“Encumbrances” means all pledges, liens, charges, security interests, leases, title retention
agreements, mortgages, restrictions, developments or similar agreements, easements, rights-of-
way, title defects, options or adverse claims or encumbrances of any kind or character
whatsoever;

“ETA” means Part IX of the Excise Tax Act (Canada);

«Fxcluded Assets” means Accounts Receivable, the Excluded Inventory, the Excluded IT, and
all other property, assets and undertaking of Strellmax that do not relate to the Wholesale
Business or do not otherwise constitute a Purchased Asset hereunder;

«Excluded Inventory” means all inventory that is not Purchased Inventory;

“Exeluded I'T” means the [T Systems and IT Leases designated by the Purchaser at least three
Business Days’ prior to the Closing Date as Excluded IT;

“«Governmental Authorities” means governments, regulatory authorities, governmental
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, coutts,
bodies, boards, tribunals or dispute settlement panels or other law, rule or. regulation-making
organizations or entities:

(a) having or purporting to have jurisdiction on behalf of any nation, province, territory ot
state or any other geographic or political subdivision of any of them; or

(b) exercising, or entitled or purporting to exercise any administrative, executive, judicial,
legislative, policy, regulatory or taxing authority or power;

“HST” means harmonized sales tax and goods and services tax payable under the ETA;

“Interim Period” means the period from the date of the Approval and Vesting Order to and
including the Closing Date; ‘
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“In Season Inventory” means inventory designated as “Never out of Season™ or “Fall/Winter
20177,

“IT Systems” means all computer hardware and peripheral systems, supplies and accessories
used in the Business, all software relating to the Business, including computer programs, all
related documentation, manuals, source code, object code, program files, data files, computer
related data, field and data definitions and relationships, data definition specifications, data
models, program and system logic, interfaces, program modules, routines, sub-routines,
algorithms, program architecture, design concepts, system designs, program structure, sequence
and organization, screen displays and report layouts, owned or leased by Strellmax (such IT
System leases, the “IT Leases”) used in the Business;

“IT Systems Credit Bid Amount” means $50,000;
“Qutside Date” means August 15, 2017;

“Parties” means the Vendor, Strellmax, the Buyer and the Purchaser collectively, and “Party”
means any one of them;

“Person” means any individual, sole proprietorship, partnership, firm, entity, unincorporated
association, unincorporated syndicate, unincorporated organization, trust, body corporate,
Governmental Authority, and where the context requires any of the foregoing when they are
acting as trustee, executor, administrator or other legal representative;

“prescribed Inventory Amount” means dollar amount equal to 100% of the Purchased
Inventory Book Value as of the Closing Date, plus the Wholesale PO Deposit Amounts
excluding deposits relating to Delivered In Season Inventory, less the Delivered In Season
Inventory Amount; ‘

“Promissory Note” means the secured promissory note to be issued by the Buyer in favour of
the Purchaser on Closing in the amount of the Purchase Price in consideration for the sale of the
Purchased Assets by the Purchaser to the Buyer;

«Purchase Price” has the meaning ascribed thereto in Article 2.05;

«purchased Assets” means all the right, title and interest of Strellmax in and to the Purchased
Inventory, the Wholesale Purchase Orders, the Wholesale PO Deposits; the Wholesale Customer
Orders, the Assigned Contracts, the IT Systems and the Books and Records, and which, for
greater certainty, shall exclude the Excluded Assets;

“Purchased Inventory” means the Wholesale Inventory and the Designated Inventory;

«purchased Inventory Book Value” means the dollar amount equal to the aggregate book
value of the Purchased Inventory on the books and records of Strelimax as at the Closing Date,
net of amounts still owing to suppliers in respect of Delivered In Season Inventory which are
assumed by the Buyer as an Assumed Obligation;
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“Required Consents” means all consents, resolutions, agreements, assignments, orders or other
documents from all persons or entities, licensor, governmental body or other person or entity,
which may be required or desirable for the effective transfer of the Purchased Assets, acting
reasonably, and all rights and benefits associated therewith to the Purchaser, to the extent
required under the applicable Assigned Contract with respect to the assignment of such Assigned
Contract to the Purchaser and subsequently to the Buyer;

“Restricted Right” means any Contract or governmental authorization which by its terms
requires consent or approval of the other party or parties thereto or the issuer for completion of
the transactions contemplated by this Agreement or in respect of which the completion of the
transactions contemplated by this Agreement will increase the obligations or decrease the rights
or entitlements of Strellmax, the Purchaser or the Buyer relating to the Business under such
Contract or governmental authorization;

“Retail Business” means the segment of the business carried on by Strellmax directly and
indirectly relating to the purchasing and selling of inventory to the public from the Retail Stores;

“Retail Store Leases” means the leases of the Retail Stores;

“Retail Stores” means the Strellson branded retail store locations operated by Strellmax as of the
date of this Agreement at the following locations: Rideau Centre Ottawa; Yorkdale Toronto,
Bayview Village Toronto; 170 Bloor Street West Toronto; 1108 Alberni Street Vancouver;

«Sold Wholesale Inventory” means Wholesale Inventory that is sold during the Interim Period.

«Tax” and “Taxes” means all taxes, charges, fees, levies, imposts and other assessments,
including all income, sales, use, HST, value added, capital, capital gains, alternative, net worth,
transfer, profits, withholding, payroll, employer health, excise, franchise, real property and
personal property taxes, and any other taxes, customs duties, fees, assessments or similar
charges in the nature of a tax, including Canada Pension Plan and provincial pension plan
contributions, employment insurance payments and workers compensation premiums, together
with any installments with respect thereto, and any interest, fines and penalties, imposed by
any Governmental Authorities, and whether disputed or not;

“Tax Credits” means all amounts receivable by or payable to Strellmax consisting of or related
to any refund of Taxes paid by Strellmax, or other Tax credits owed to Strellmax;

“Time of Closing” means 2:00 p.m. (Toronto time) on the Closing Date or such other time on
the Closing Date as the parties may mutually agree;

“Transaction” means the transactions of purchase and sale and assignment and assumption
contemplated by this Agreement;

«Vendor” has the meaning ascribed thereto above.

“Wholesale Business” means the segment of the business carried on by Strellmax directly and
indirectly relating to the purchasing and selling of inventory to Wholesale Customers.
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“Wholesale Customers” means the customers of the Strellmax Wholesale Business listed in
Schedule “A” hereto.

“Wholesale Customers Orders” means the orders placed by Wholesale Customers with
Strellmax listed on Schedule “B” hereto and orders placed by Wholesale Customers with
Strellmax during the Interim Period, which remain the outstanding and unfuifilled as of the
Closing Date;

“Wholesale Inventory” means the Concession Location Inventory and all In Season Inventory
located in the Distribution Centre as of the date of this Agreement, including, without limitation,
the inventory listed on Schedule “C” hereto, excluding Sold Wholesale Inventory, and adding
Delivered In Season Inventory.

“Wholesale Purchase Orders” means the purchase orders for the purchase by Strellmax of In
Season Inventory placed by Strellmax, which are listed in Schedule “D” hereto;

“Wholesale PO Deposits” means deposits and prepayments made by Strellmax on account of
Wholesale Purchase Orders, reflected in the column in Schedule “D” titled “Deposit Amount™;

1.02 Interpretation Not Affected by Headings, ete.

The division of this Agreement into articles or sections and the insertion of headings are
for convenience of reference only and shall not affect the construction or interpretation of this
Agreement, The terms “this Agreement”, “hereof’, “herein” and “hereunder” and similar
expressions refer to this Agreement and not to any particular section hereof.

1.03 Extended Meanings

Words importing the singular include the plural and vice versa, words importing gender
include all genders and words importing persons include individuals, partnerships, associations,
trusts, unincorporated organizations, corporations and Governmental Authorities. The term
“including” means “including, without limitation,” and such terms as “includes” have similar
meanings.

1.04 Schedules

The following Schedules (as applicable) are incorporated in and form part of this
Agreement:
SCHEDULE A  WHOLESALE CUSTOMERS
SCHEDULEB  WHOLESALE CUSTOMER OPEN ORDERS
SCHEDULEC  WHOLESALE INVENTORY
SCHEDULED  WHOLESALE PURCHASE ORDERS AND
WHOLESALE PO DEPOSITS

ARTICLE 11
SALE AND PURCHASE AND ASSIGNMENT
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2.01 Sale and Purchase of Purchased Assets
Subject to the terms and conditions hereof, on the Closing Date:

(a) Purchase and Sale of Purchased Assets — the Vendor shall sell and the
Purchaser shall purchase and subsequently sell, by way of direction of title to the
Buyer, so as to cause the Buyer to purchase the Purchased Assets and the Buyer
shall, accordingly, purchase the Purchased Assets and issue the Promissory Note

to the Purchaser;

(b) Transfer and Delivery of Purchased Assets — the Vendor shall execute and

deliver to the Purchaser and the Buyer all such bills of sale, assignments,

instruments of transfer, deeds, assurances, consents and other documents as shall

be necessary or desirable to effectively transfer to the Buyer the Purchased

Assets; the Vendor and Strellmax shall deliver up to the Buyer possession of the
Purchased Assets, free and clear of all Encumbrances; and

©) Other Documents — the Vendor, Strellmax, the Purchaser and the Buyer shall
deliver such other documents as may be necessary or desirable to complete the
transactions provided for in this Agreement.

2.02 Assignment and Assumption of Assigned Contracts

Subject to the conditions and terms hereof pursuant to the direction of title, the Vendor shall
assign to the Buyer at the Time of Closing all of the rights, benefits and interests of the Vendor
in and to the Assigned Contracts pursuant to assumption agreements in form and substance
satisfactory to the Vendor.

(a) Provided that it is not otherwise permitted in the Approval and Vesting Order or

any other order of a court with jurisdiction, nothing in this Agreement shall be

construed as an assignment of, or an attempt to assign to the Buyer, any

Restricted Right (a) which, as a matter of law, or by its terms, (i) is not

assignable, or (ii) is not assignable without the approval or consent of the issuer

thereof or other party or parties thereto, or (b) in respect of which the completion

of the transactions contemplated by this Agreement will increase the obligations

or decrease the rights or entitlements of Strellmax, the Vendor or the Buyer

relating to the Business, without first obtaining either such approval or consent or

a wajver or a modification with respect 10 such Restricted Right, in each case
acceptable to the Purchaser.

(b) In instances where a Restricted Right may be assigned by way of consent or a
waiver of a third party, the Vendor shall, at the request of the Purchaser or the
Buyer, request said consent or waiver from the relevant third party (or third

parties).



2.03  “Asis, Where is”

The Purchaser and the Buyer acknowledge that the Vendor is selling the Purchased
Assets on an “as is, where is” basis as they shall exist on the Closing Date, subject to the terms
of the Approval and Vesting Order. The Purchaser and Buyer further acknowledge that they
have entered into this Agreement on the basis that the Vendor does not guarantee title to the
Purchased Assets and that the Purchaser, on its own behalf and on behalf of the Buyer has
conducted such inspections of the condition of and title to the Purchased Assets as it deemed
appropriate and has satisfied itself with regard to these matters. No representation, warranty or
condition is expressed or can be implied as to title, encumbrances, description, fitness for
purpose, merchantability, condition, quantity or quality or in respect of any other matter or thing
whatsoever concerning the Purchased Assets or the right of the Vendor to sell or assign same
save and except as expressly represented or warranted herein. Without limiting the generality of
the foregoing, any and all conditions, terms, warranties or representations expressed or implied
pursuant to the Sale of Goods Act (Ontario) or similar legislation do not apply hereto and have
been waived by the Purchaser. The description of the Purchased Assets contained in the
Schedules hereto is for the purpose of identification only. No representation, warranty or
condition has or will be given by Strellmax or the Receiver concerning completeness or the
accuracy of the description of the Purchased Assets contained in the Schedules hereto.

2.04 Excluded Obligations

Other than the Assumed Obligations, the Purchaser and the Buyer shall not assume and
shall not be liable for any other liabilities or obligations of any nature which are related in any
way to Strellmax.

2.05 Deposit and Payment of the Purchase Price

(a) The amount payable by the Purchaser and in turn the Buyer, for the Purchased
Assets (the “Purchase Price”) shall be: (i) the Prescribed Inventory Amount; (ii)
the IT Systems Credit Bid Amount; (iii) the Delivered In Season Inventory
Amount; and (iv) the assumption of the Assumed Obligations.

(b) At the Time of Closing, the Purchaser shall satisfy the Purchase Price as follows:

(1) by Credit Bid in an amount equal to the Prescribed Inventory Amount
plus the IT Systems Credit Bid Amount;

(ii) payment to the Vendor of the Delivered In Season Inventory Amount;
and
(ili)  the assumption by the Buyer of the Assumed Obligations.

(¢) At the Time of Closing the Buyer shall deliver the Promissory Note to the
Purchaser.
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At the Time of Closing, the Purchaser shall pay the amount of any HST, value
added, sales or use Taxes payable in respect of the Transaction under section 2.07
hereof.

2.06 Allocation of Purchase Price

The Prescribed Inventory Amount and the Delivered In Season Inventory Amount of the
Purchase Price shall be allocated to the Purchased Inventory, the IT Systems Credit Bid Amount
shall be allocated to the IT Systems, and the Assumed Obligations shall be allocated to the
Purchased Assets other than the Purchased Inventory and IT Systems.

2.07 Taxes

(a)

(b)

Each of the Purchaser and the Buyer shall pay upon Closing, in addition to the
Purchase Price, all applicable federal and provincial taxes exigible in connection
with the purchase and sale of the Purchased Assets including, without limitation,
any HST. Notwithstanding the foregoing, the Parties acknowledge that the
Buyer shall provide a drop shipment certificate pursuant to paragraph 179(2)(c)
of the ETA to Strellmax at Closing, such that the Purchased Assets will be
deemed to supplied outside of Canada pursuant to subsection 179(2) of the ETA
and no HST will be collectible by the Vendor.

The Purchaser and the Buyer agree to indemnify and save the Vendor and the
Receiver harmless from and against all claims and demands for payment of the
above-mentioned taxes including penalties and interest thereon and any liability
or costs incurred as a result of any failure to pay such taxes when due.

2.08 Employees

(a)

(b)

Following the execution and delivery of this Agreement by the Parties, the Buyer
may provide the Vendor with a list of Employees of the Wholesale Business
whom the Buyer wishes to hire (the “Prospective Employees”) and the Buyer
shall, in its sole discretion, make such offers of employment, effective as of the
Time of Closing and conditional on Closing, to the Prospective Employees on
terms and conditions chosen by the Buyer in its sole discretion. For greater
certainty, the Buyer shall not be obligated to offer employment to any Employee.
The Buyer shall provide the Vendor with a list of the names, if any, of the
Prospective Employees five (5) Business Days before the Closing Date. The
Buyer shall provide notice to the Vendor on the Closing Date of the names of
those Prospective Employees who accept employment with the Buyer (such
Prospective Employees are collectively referred to herein as the “Transferred
Employees”).

On the Closing Date, the Buyer shall assume the Vendor’s responsibility for
payment of all wages, bonuses, commissions, vacation pay, sick leave, and any
other remuneration (‘Employee Remuneration™) in respect of the Transferred
Employees which arise after the Closing Date.
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Strelimax shall be liable for all legal obligations relating to the employment of

the Transferred Employees employed by it payable or accrued prior to the

Closing Date. Strellmax shall be responsible for all wages, notice of
termination, severance pay and other obligations, including entitlement to
benefit coverage, vacation pay and overtime pay to all of its Employees who are
not Transferred Employees.

ARTICLE 11
REPRESENTATIONS AND WARRANTIES

3.01 Purchaser and Buyer’s Representations

The Purchaser and Buyer each represent and warrant to the Vendor and Receiver as
follows:

(a)

(b)

(c)

(d)

(e)

®

the Purchaser is a corporation duly incorporated, organized and subsisting under
the laws of Switzerland;

the Purchaser is the owner of the Assigned TD Debt and the Assigned TD
Security;

the Purchaser and the Buyer have all necessary corporate power, authority and
capacity to enter into this Agreement and to effect the Credit Bid, and to
perform their obligations and the execution and delivery of this Agreement and
the consummation of the transactions contemplated herein have been duly
authorized by all necessary corporate action on the part of the Purchaser and the
Buyer;

the Purchaser is not a party to, bound or affected by or subject to any indenture,
agreement, instrument, charter or by-law provision, order, judgment or decree
which would be violated, contravened or breached by the execution and
delivery by it of this Agreement, the making of the Credit Bid, or the
performance by it of any of the terms contained herein;

there is no suit, action, litigation, arbitration proceeding or governmental
proceeding, including appeals and applications for review, in progress, pending
or, to the best of the Purchaser’s knowledge, threatened against or relating to the
Purchaser or any judgment, decree, injunction, rule or order of any Court,
governmental department, commission, agency, instrumentality or arbitrator
which, in any case, might adversely affect the ability of the Purchaser to enter
into this Agreement or to consummate the transactions contemplated and the
Purchaser is not aware of any existing ground on which any action, suit or
proceeding may be commenced with any reasonable likelihood of success;

this Agreement and all other documents contemplated hereunder to which the
Purchaser or the Buyer is or will be a party, as at the Time of Closing, duly and
validly executed and delivered by the Purchaser and the Buyer as the case may
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be, and constitute or will, as at the Time of Closing, constitute legal, valid and
binding obligations of the Purchaser or the Buyer, as the case may be,
enforceable in accordance with the terms hereof or thereof;

the Purchaser and the Buyer are a non-Canadian within the meaning of the
Investment Canada Act; and

the Purchaser is a non-resident of Canada and is not registered or required to be
registered for the collection of HST under the ETA,;

Buyer is registered for the collection of HST under the ETA and its registration
number is 70609 3127 RT0001.

3.02 Vendor’s Representations

The Vendor represents and warrants to the Purchaser as follows:

(2)

(b)

(c)

the Vendor has the right to enter into this Agreement and to complete the
Transaction, subject to the granting of the Approval and Vesting Order by the
Court;

save and except for the charges created in the Appointment Order, the Vendor has
done no act to encumber the Purchased Assets since the granting of the
Appointment Order; and

the Vendor is not a non-resident of Canada for the purposes of the Income Tax
Act (Canada).

ARTICLE 1V
CONDITIONS

4.01 Conditions — Purchaser and Buyer

The obligation of the Purchaser to complete the Transaction is subject to the following
conditions being fulfilled or performed at or prior to the Time of Closing:

(a)

(b)

by no later than the Business Day immediately prior to the Outside Date, the
Buyer shall have entered into arrangements with each Wholesale Customer
satisfactory to the Buyer in respect of the future supply of Strellson branded
merchandise (including the Wholesale Inventory) by the Buyer to Wholesale
Customers from and after the Closing Date;

the Buyer shall have entered into interim transitioning arrangements with
Strellmax and the Vendor satisfactory to the Buyer in respect of; (i) each other’s
employees during normal business hours; (ii) allocation of space at the
Distribution Center; (iii) the use by the Vendor and Strellmax of the IT Systems
and the use by the Buyer of the Excluded IT Systems; and (iv) the assistance to be
provided by the Buyer to the Vendor in respect of the collection of Accounts
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Receivable from Wholesale Customers (the “Support Services Agreement”,
which, for greater certainty, and in any event, shall terminate no later than the
date of the Receiver’s discharge) ;

by or before July 14, 2017, the Vendor shall have been appointed as Receiver of
the property, assets and undertaking of Strellmax by the Court;

all Required Consents and such consents as the Purchaser may request or desire,
acting reasonably, to facilitate the effective transfer of the Purchased Assets, and
all rights and benefits associated therewith to the Purchaser, shall have been
obtained;

arrangements satisfactory to the Purchaser in respect of outstanding HST
obligations of Strellmax and/or any deemed or actual trusts attaching to the
Purchased Assets or any of them, including, without limitation, the bankruptcy or
pending bankruptcy of Strellmax;

all representations and warranties of the Vendor contained in this Agreement shall
be true and correct as of the Closing Date with the same effect as though made on
and as of the Closing Date;

the Vendor shall have performed and complied with all of the terms and
conditions in this Agreement on its part to be performed or complied with at or
before the Time of Closing and shall have executed and delivered or caused to
have been executed and delivered to the Purchaser at the Time of Closing all
the deliveries contemplated in Section 5.03 and elsewhere in this Agreement;

the Vendor shall cooperate with the Purchaser and the Buyer and use all
reasonable efforts to obtain and diligently assist the Purchaser or the Buyer in
obtaining all necessary permits, licenses, consents, approvals and authorizations;

during the Interim Period, no material adverse change to the Purchased Assets
shall have occurred;

there shall be no Claim, litigation or proceedings pending or threatened, or order
issued by any Governmental Authorities against any of the Parties, or involving
any of the Purchased Assets, for the purpose of enjoining, preventing, restraining
or delaying the completion of the Transaction or otherwise claiming that such
completion is improper;

by or before July 14, 2017, the Approval and Vesting Order shall have been
issued by the Court, and such Approval and Vesting Order shall not have been
stayed, varied or vacated; and

during the Interim Period, Wholesale Inventory shall not be sold outside of the
ordinary course of Business, including, but not limited to offering greater than
customary discounts or other offsets, without the prior written consent of the
Purchaser.
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The foregoing conditions are for the exclusive benefit of the Purchaser. Any condition
may be waived by the Purchaser in whole or in part. Any such waiver shall be binding on the
Purchaser only if made in writing.

4.02 Conditions - Vendor

The obligation of the Vendor to complete the Transaction is subject to the following
conditions being fulfilled or performed at or prior to the Time of Closing:

(a) by or before July 14, 2017, the Vendor shall have been appointed as Receiver of the
property, assets and undertaking of Strellmax by the Court;

(b) the provisions of the of Support Services Agreement shall be satisfactory to the Receiver;

(c) all representations and warranties of the Purchaser contained in this Agreement shall be
true and correct as of the Closing Date with the same effect as though made on and as of
the Closing Date;

(d) the Purchaser shall have performed each of its obligations under this Agreement to the
extent required to be performed on or before the Closing Date;

(¢) there shall be no order issued by any Governmental Authorities to restrain or prohibit the
completion of the Transaction contemplated by this Agreement; and

(f) by or before July 14, 2017, the Approval and Vesting Order shall have been issued by the
Court, and such Approval and Vesting Order shall not have been stayed, varied or
vacated;

The foregoing conditions are for the exclusive benefit of the Vendor. Any condition may
be waived by the Vendor in whole or in part. Any such waiver shall be binding on the Vendor
only if made in writing.

4.03 Non-Satisfaction of Conditions

If any condition set out in this Article 4 is not satisfied or performed prior to the time
specified therefore, the party for whose benefit the condition is inserted may:

(a) waive compliance with the condition in whole or in part in its sole discretion by
written notice to the other party and without prejudice to any of its rights of
termination in the event of non-fulfillment of any other condition in whole or in
part; or

(b) elect on written notice to the other party to terminate this Agreement before
Closing.

ARTICLE V
CLOSING

5.01 Closing
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The completion of the Transaction shall take place at the offices of the Receiver, at the
Time of Closing on the Closing Date or as otherwise determined by mutual agreement of the
parties in writing.

5.02 Purchaser or Buyer’s Deliveries on Closing

At or before the Time of Closing, the Purchaser or the Buyer as the case may be, shall
execute and deliver the following, each of which shall be in form and substance satisfactory to
the Vendor, acting reasonably:

(a) evidence of the Credit Bid,;
(b) payment to the Vendor of the Delivered In Season Inventory Amount;

(c) in respect of the HST, a drop shipment certificate as contemplated by Article
2.07, and otherwise the payment or evidence of payment of applicable federal
and provincial taxes exigible in respect of the Transaction, if any ;

(d) evidence of the delivery of the Promissory Note by the Buyer to the Purchaser;
(e) the executed assumption agreement(s), if any, as required by Article 2.02(a);

(f)  an acknowledgement dated as of the Closing Date, that each of the conditions
precedent in Article 4.01 of this Agreement have been fulfilled, performed or
waived as of the Closing Date; and

(g)  such further and other documentation as is referred in this Agreement or as the

Vendor may reasonably require to give effect to this Agreement.5.03 Vendor’s Deliveries
on Closing

At or before the Time of Closing, the Vendor shall execute and/or deliver to the
Purchaser or the Buyer as the case may be, the following, each of which shall be in form and
substance satisfactory to the Purchaser, acting reasonably:

(a) if required by the Purchaser, a bill of sale and assignment substantially in a form
satisfactory to the Vendor and Purchaser, acting reasonably, and reflecting the
sale of the Purchased Assets to the Buyer on an “as is, where is” basis;

(b) an acknowledgement dated as of the Closing Date, that each of the conditions
precedent in Article 4.02 of this Agreement have been fulfilled, performed or
waived as of the Closing Date; and

(c) the Receiver’s Certificate, executed by the Receiver as referred to in the
Approval and Vesting Order and to be filed with the Court after the Closing

5.04 Purchaser and Buyer’s Acknowledgement
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The Purchaser and the Buyer acknowledge that the Vendor is selling Strellmax’s rights,
benefits and interests in and to the Purchased Assets as authorized by the Approval and Vesting
Order. The Purchaser and the Buyer agree to purchase and accept the rights, benefits and
interests of Strellmax in and to the Purchased Assets pursuant to and in accordance with the
terms of this Agreement, the bill of sale and assignment and the Approval and Vesting Order.

5.05 Possession of Purchased Assets

The Vendor or Strelimax shall remain in possession of the Purchased Assets until the
Time of Closing in accordance with the terms of the Appointment Order. On Closing, the Buyer
shall, in accordance with the direction of title to the Buyer, take possession of the Purchased
Assets wherever situate at the Time of Closing. The Purchaser acknowledges that the Vendor has
no obligation to deliver physical possession of the Purchased Assets 1o the Buyer. In no event
shall the Purchased Assets be sold, assigned, transferred or set over to the Buyer until the
conditions set out in the Approval and Vesting Order have been satisfied and the Purchaser has
satisfied all delivery requirements outlined in Article 5.02.

5.06 Access to Purchased Assets

The Purchaser and the Buyer may have reasonable access to the Purchased Assets
located at the Premises during normal business hours prior to the Time of Closing for the
purpose of enabling the Purchaser and the Buyer to conduct such inspections of the
Purchased Assets as it deems appropriate. Such inspection shall only be conducted in the
presence of a representative of the Receiver. The Purchaser agrees to indemnify and save the
Receiver harmless from and against all claims, demands, losses, actions and costs incurred or
arising from or in any way directly related to the inspection of the Purchased Assets or the
attendance of the Purchaser or the Buyer, their employees or agents at the Premises.

After the Time of Closing, the Vendor and Strellmax, shall have reasonable access to the
Purchased Assets as may be requested by such parties, acting reasonably, for the purposes of (a)
enabling the Vendor to fulfill its obligations as Receiver, and (b) enabling Strellmax to
facilitate the collection of the Accounts Receivable.

5.07 Risk

The Purchased Assets shall be and remain at the risk of Strellmax until Closing and at
the risk of the Purchaser from and after Closing. If, prior to Closing, the Purchased Assets shall
be damaged in any way or destroyed by fire or other casualty, then, at its option, the Purchaser
may decline to complete the transaction. Such option shall be exercised within 15 days after
notification to the Purchaser by the Receiver of the occurrence of damage or destruction (or
prior to the Closing Date if such occurrence takes place within 15 days of the Closing Date) in
which event this Agreement shall be terminated automatically and the Purchaser shall not be
entitled to any compensation. If the Purchaser does not exercise such option, it shall complete
the transaction and shall be entitled to an assignment of the proceeds of insurance referable to
such damage or destruction. Where any damage or destruction is not substantial, the Purchaser
and the Buyer shall complete the transaction and shall be entitled to an assignment of the
proceeds of insurance referable to such damage or destruction provided that such damage ot
destruction is insured of, otherwise, to an agreed abatement. If any dispute arises under this
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Article as to whether damage or destruction is substantial or with respect to the amount of any
abatement, such dispute will be determined by the Court.

5,08 Termination

If either the Vendor or the Purchaser validly terminates this Agreement pursuant to
Article 4.03 or Article 5.07:

(a) all the obligations of both the Vendor and Purchaser pursuant to this Agreement
shall be at an end; and

(b) neither party shall have any right to specific performance or other remedy
against, or any right to recover damages or expenses from, the other.

ARTICLE VI
GENERAL

6.01 Further Assurances

Fach of the parties shall, from time to time after the Closing Date, at the request and
expense of the other, take or cause to be taken such action and execute and deliver or cause to be
executed and delivered to the other such documents and further assurances as may be reasonably
necessary to give effect to this Agreement.

6.02 Notice

Any notice or other communication under this Agreement shall be in writing and may be
delivered personally, by courier or transmitted by email, addressed

in the case of the Purchaser, as follows:

Strellson AG
Sonnenwiesenstrasse 21
Kreuzlingen CH-8280

CHE
Attention: Dr. Bernd A. Walter
E-mail: B.Walter@holyfashiongroup.com

and in the case of the Vendor, as follows:

Richter Advisory Group Inc.
181 Bay Street — Suite 3320
Toronto, ON MS5J 2T3

Attention: Katherine Forbes, Vice President
Email: kforbes@richter.ca

Any such notice or other communication, if given by personal delivery or courier, will be
deemed to have been given on the day of actual delivery thereof and, if transmitted by email
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before 5:00 p.m. (Toronto time) on a Business Day, will be deemed to have been given on the
Business Day, and if transmitted by email after 5:00 p.m. (Toronta time) on a Business Day,
will be decemed to have been given on the Business Day after the date of the transmission.

6.03 Time

Time shall, in all respects, be of the essence hereof, provided that the time for doing or
completing any matter provided for herein may be extended or abridged by an agreement in
writing signed by the Vendor and the Purchaser or by their respective solicitors.

6.04 Currency

Except where otherwise indicated, all references herein to money amounts are in
Canadian currency.

6.05 Survival

The representations and warranties of the parties hereto contained in this Agreement shall
merge on Closing.

6.06 Benefit of Agreement

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective successors and permitted assigns.

6.07 Entire Agreement

This Agreement and the attached Schedules constitute the entire agreement between the
parties with respect to the subject matter and supersede all prior negotiations and understandings.
This Agreement may not be amended or modified in any respect except by written instrument
executed by the parties.

6.08 Paramountcy

In the event of any conflict or inconsistency between the provisions of this Agreement,
and any other agreement, document or instrument executed or delivered in connection with this
Transaction or this Agreement, the provisions of this Agreement shall prevail to the extent of
such conflict or inconsistency.

6.09 Severability

If any provision of this Agreement or any document delivered in connection with this
Agreement is partially or completely invalid or unenforceable, the invalidity or unenforceability
of that provision shall not affect the validity or enforceability of any other provision of this
Agreement, all of which shall be construed and enforced as if that invalid or unenforceable
provision were omitted. The invalidity or unenforceability of any provision in one jurisdiction
shall not affect such provisions validity or enforceability in any other jurisdiction.

6.10 Vendor’s Capacity
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The Vendor is acting in its capacity as the Court-appointed Receiver of the property,
assets and undertaking of Strellmax and shall have no personal or corporate liability under this
Agreement.

6.11 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein and each of the parties irrevocably
attorns to the non-exclusive jurisdiction of the courts of the Province of Ontario.

6.12 Commission

The Purchaser acknowledges that there are no agent or broker fees or other commissions
payable by the Vendor on the Purchase Price or otherwise in connection with the Transaction,
and the Purchaser agrees to indemnify the Vendor against any claim for compensation or
commission by any third party or agent retained by the Purchaser in connection with, or in
contemplation of, the Transaction.

6.13 Counterparts & Delivery

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which shall constitute one and the same agreement.
Transmission by facsimile of an executed counterpart of this Agreement shall be deemed to
constitute due and sufficient delivery of such counterpart.

[Remainder of Page Intentionally Blank. Executions on Separate Page.]
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IN WITNESS OF WHICH the Parties have executed this Agreement.

RICHTER ADVISORY GROUP INC,, solely in
its capacity as Court-appointed receiver of the
assets, undertakings and properties of
STRELLMAX LTD and not in its personal or
corporate capacity

i 4 g .
Per: \ el ( NLE
Name: Katherine Forbes
Title: Vice-President

STRELLSON AG

Per:
Name: Marcel Braun
Title: Chief Executive Officer

Per:
Name: Valeria Gomon
Title: Chief Financial Officer

STRELLSON CANADA LTD.

Per:
Name: Marcel Braun
Title: Director

Per:
Name: Mark Altow
Title: Director

STRELLMAX LTD.

Per:
Name: Mark Altow
Title: President
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IN WITNESS OF WHICH the Parties have executed this Agreament,

RICHTER ADVISORY GROUP INC,, solely in
its capacity as Court-appointed receiver of the
assets, undertakings and propertics of
STRELLMAX LTD and not in its personal or
corporate capacity

Per:
Name: Katherine Forbes
Title: Vice-President

STRELLSON AG

per: }Z/\ K\/ Lo

Name: Marcel Braun
Title: Chief Executive Officer

Per: / Jé 7’%@0’[/\

Name: Valeria Gomon
Title: Chief Financial Officer

STRELLSON CANADA LTD.

Per: a’\-«‘\,
Name: Marcel Braun
Title: Director

Per:
Name: Mark Altow
Title: Director

STRELLMAX LTD.

Per:
Name: Mark Altow
Title: President
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IN WITNESS OF WHICH the Parties have executed this Agreement.

RICHTER ADVISORY GROUP INC,, solely in
its capacity as Court-appointed receiver of the
assets, undertakings and properties of
STRELLMAX LTD and not in its personal or
corporate capacity

Per:
Name: Katherine Forbes
Title; Vice-President

STRELLSON AG

Per:
Name: Marcel Braun
Title; Chief Executive Officer

Per:
Name: Valeria Gomon
Title: Chief Financial Officer

STRELLSON CANADA LTD.

Per:
Name; Marcel Braun
Title: Director

Per; w’#é__z}“..—»—’
Name: Mk Altow
Title: Director

STRELLMAXLTD.

Y
Per: A

Name: Mark Altow
Title: President
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SUPPORT SERVICES AND LIMITED AGENCY AGREEMENT

This Agreement is made as of the 1% day of August, 2017 between:

RICHTER ADVISORY GROUP INC,, solely in its capacity as
Court-appointed receiver of the assets, undertakings and properties of
STRELLMAX LTD.

(“Richter”)

AND
STRELLSON NORTH AMERICA LTD.,

formerly STRELLSON CANADA LTD.
(the “Buyer”)

AND
STRELLMAX LTD.
(“Strellmax”)
RECITALS
A. Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) dated

July 7, 2017 (the "Appointment Order") made upon the application of Strellson AG (the
“Purchaser”) as assignee of the Assigned TD Debt and the Assigned TD Security, and upon the
consent of Strellmax, Richter was appointed as the receiver (the “Receiver”) of the assets,
undertakings and properties of Strellmax pursuant to the Bankruptcy and Insolvency Act
(Canada) (“BIA”) and the Courts of Justice Act (Ontario) and was authorized, inter alia, to
manage all treasury functions of Strellmax and control all receipts and disbursements of
Strellmax, and pursuant to the Approval and Vesting Order (as hereinafter defined) the Receiver
was authorized to sell certain inventory and assets of Strellmax to the Purchaser in accordance
with the terms of an Asset Purchase Agreement — Non Liquidation Assets, substantially in the
form appended to the Receiver’s First Report to Court dated July 5, 2017 (the “APA”);

B. The Appointment Order also provides that Strellmax: (i) remains in possession and
operation of its Retail Business and the Excluded Inventory; (ii) maintain its head office and
Distribution Centre functions under the supervision of the Receiver; and (iii) conduct an orderly
liquidation of the Excluded Inventory and wind up of the Retail Business under the supervision
of the Receiver;

C. Pursuant to subsection 4.01(a) of the APA, it is a condition in favour of the Purchaser and
Buyer, that the Buyer shall have entered into arrangements with each Wholesale Customer
satisfactory to the Buyer in respect of the future supply of Strellson branded merchandise



(including the Wholesale Inventory) by the Buyer to Wholesale Customers from and after the
Closing Date.

D. During the Interim Period the Receiver and or Strellmax (i) provided certain services and
accommodations to the Buyer; and (ii) incurred certain expenses for the benefit of the Buyer
with the Purchaser’s approval, all of which benefitted the Buyer, while the Buyer satisfied the
condition in subsection 4.01(a) of the APA (collectively the “Interim Period Benefits™);

E. Pursuant to subsection 4.01(b) of the APA, it is a condition in favour of the Purchaser and
Buyer, that the Buyer, Strellmax and the Receiver shall have entered into interim transitioning
arrangements satisfactory to the Buyer in respect of: (i) employees of Strellmax and the Buyer
during normal business hours; (ii) allocation of space at the Distribution Center; (iii) the use by
the Receiver and Strellmax of the IT Systems and the use by the Buyer of the Excluded IT; and
(iv) the collection of Accounts Receivable from Wholesale Customers, which, for greater
certainty, and in any event, shall terminate no later than the date of the Receiver’s discharge.

THIS AGREEMENT WITNESSES THAT in consideration of the respective covenants,
agreements, representations and warranties of the parties herein contained and other good and
valuable consideration (the receipt and sufficiency of which are hereby acknowledged by each of
the parties), the parties agree as follows:

ARTICLE 1
INTERPRETATION
1.01 Definitions

Capitalized terms not otherwise defined in this Agreement shall have the meaning ascribed to
them in the APA. In this Agreement:

" Accounts Receivable" means accounts receivable, and other amounts due, owing or accruing
due to a person, including any HST relating thereto;

"Agreement" means this Support Services and Limited Agency Agreement;

"Buyer Employees" means the former employees of Strellmax that have accepted offers of
employment from the Buyer effective on Closing, and such other persons employed by the Buyer
from time to time during the Term;

"Closing Date" means the date upon which Closing occurred;
"ETA" means Part IX of the Excise Tax Act (Canada);
"HST" means harmonized sales tax and goods and services tax imposed under the ETA;

"Parties" means the Receiver, Strellmax and the Buyer collectively, and "Party" means any
one of them;



“Post Closing Agent AR” means Accounts Receivable arising from Post Closing Agent Sales;

“Post Closing Agent Sales” means sales of Purchased Inventory by Strellmax, acting in its
capacity as agent for the Buyer;

“Post Closing Buyer Services” means the services and benefits provided by the Buyer to the
Receiver and/or Strellmax during the Term, as more particularly set out in section 3.01 of this
Agreement;

“Post Closing Strellmax Services” means the services and benefits provided by Receiver and/or
Strellmax to the Buyer during the Term, as more particularly set out in section 4.01 of this
Agreement;

"Strellmax Employees'" means individuals employed by Strellmax, on a full-time, part-time or
temporary basis from and after the Closing Date;

“Term” means the period beginning in the Closing Date and ending on the Termination Date;
and

“Termination Date” means the effective date of the Receiver’s discharge by the Court or such
earlier date as may be agreed to by the Receiver and the Buyer in writing.

1.02  Interpretation Not Affected by Headings, etc.

The division of this Agreement into articles or sections and the insertion of headings are
for convenience of reference only and shall not affect the construction or interpretation of this
Agreement. The terms "this Agreement”, "hereof, "herein" and "hereunder" and similar
expressions refer to this Agreement and not to any particular section hereof.

1.03  Extended Meanings

Words importing the singular include the plural and vice versa, words importing gender
include all genders and words importing persons include individuals, partnerships, associations,
trusts, unincorporated organizations, corporations and Governmental Authorities. The term
"including" means "including, without limitation," and such terms as "includes" have similar
meanings.

ARTICLE II
APPOINTMENT OF STRELLMAX AS AGENT

2.01 Appointment of Agent. Without cost or expense to the Buyer, the Buyer hereby
appoints Strellmax as its agent and Strellmax hereby agrees to serve, as the Buyer’s agent for the
limited purposes of: (i) making Post Closing Agent Sales to Wholesale Customers as agent for
the Buyer; (ii) collecting Post Closing Agent AR as agent for the Buyer; and (iii) remitting to the

Buyer the Post Closing AR.
3



2.02  No Other Agreements. Except as specifically set out in section 2.01, Strellmax shall not
have the authority to enter into any contract, agreement, or other arrangement or take any other
action, by or on behalf of the Buyer, that would have the effect of creating any obligation or
liability, present or contingent, on behalf of or for the account of Buyer without the Buyer’s prior
written consent.

ARTICLE III
POST CLOSING BUYER SERVICES

3.01  In consideration for the Interim Period Benefits and the Post Closing Strellmax Services,
the Buyer hereby agrees to provide to the Receiver and/or Strellmax, without cost or expense to
Richter or Strellmax during the Term, the following Post Closing Buyer Services:

1. Employees

a. Buyer’s Employees. The Receiver and/or Strellmax shall have access to, and the
assistance of, the Buyer’s employees at levels consistent with utilization during the
Interim Period during normal business hours during the Term, to assist with the
liquidation of the Excluded Inventory, and to assist with the completion of the
Receiver’s requirements under WEPPA, completion of T4’s and Records of
Employment, HST returns, income tax returns, and other statutory requirements of
the Receiver.

2, Allocation of space at the Distribution Centre

a. Warehouse Space. Until all Excluded Inventory has been moved out of the
Distribution Centre by the Receiver or Strellmax, the Receiver and Strellmax shall
have a reasonable allocation of dedicated space at the Distribution Centre, with
access to such space and the Distribution Center loading docks and related
shipping and receiving facilities during normal business hours, all without cost or
expense to Richter or Strellmax.

b. Office Space. During the Term, the Receiver and Strellmax shall have a
reasonable allocation of dedicated office space at the Distribution Centre
consistent with utilization levels during the Interim Period, with access to such
office space and related facilities during normal business hours.

3. IT Systems

a. IT Systems. The Receiver and Strellmax shall be entitled to continue to have the
use of, and access to, the IT Systems comprising the Purchased Assets during the
Term, and prior to the end of the Term may make a full and complete copy of
Strellmax’s data and electronic records thereon. For greater certainty, during the
Term, the Buyer shall maintain the IT Systems to the standard that existed as of
Closing Date and shall pay any amounts owing to IT Systems providers during the
Term on account of leases, licenses, renewals, updates or extensions, all without
cost or expense to Richter or Strellmax.

4



4. Accounts Receivable

a. Wholesale Customers That Buyer shall provide its assistance to the Receiver and

Strellmax in respect of the collection of Accounts Receivable from Wholesale
Customers, without cost or expense to Richter or Strellmax.

ARTICLE 1V
POST CLOSING STRELLMAX SERVICES

4.01 In consideration for the Purchase Price and the provisions by the Buyer of the Post
Closing Buyer Services, the Receiver and Strellmax hereby agree to provide to the Buyer during
the Term, with the following Post Closing Strellmax Services:

1. Employees.

a.

Strellmax Employees. The Buyer shall have access to and the assistance of such
Strellmax employees as remain in the employ of Strellmax from time to time at
levels consistent with utilization during the Interim Period during normal business
hours during the Term. For greater certainty, nothing in the section obligates
Strellmax to continue to retain any employee after the Closing Date, who, in the
Receiver’s sole discretion is not necessary for the completion of the
administration of the Strellmax receivership proceedings.

2. IT Systems

a,

IT Systems. The Buyer shall be entitled to continue to have the use of, and
access to, the Excluded IT Systems during the Term, and prior to the end of the
Term may make a full and complete copy of the Buyer’s data and electronic
records thereon, all without cost to the Buyer. For greater certainty, nothing in
the section obligates the Receiver or Strellmax to pay any amounts to Excluded IT
providers on account of lease, renewals or extension, which in the Receiver’s sole
discretion are not necessary for the completion of the administration of the
Strellmax receivership proceedings.

3. Accounts Receivable

Post Closing Agent AR. At no cost or expense to the Buyer, Strellmax shall
provide its assistance to the Buyer and as agent for the Buyer in respect of the
collection of Post-Closing Agent AR from Wholesale Customers, and remittance
of proceeds inclusive of HST collected as agent for the Buyer to the Buyer in
accordance with section 2.01 hereof.

4.02  For certainty, any services requested by the Buyer pursuant to the terms of this
Agreement are at the option of the Buyer, in its sole discretion. Nothing in this Agreement
obliges the Buyer to request services from Strellmax and the Buyer may discontinue one or more
services under this Agreement prior to the Termination Date without in any way affecting the



obligation of Strellmax to provide any other services required pursuant to the terms of this
Agreement.

ARTICLE V
GENERAL
5.01 HST Payment
a. Strellmax agrees to pay HST to the Buyer on the supply of the Post

Closing Buyer Services and the Buyer agrees to pay HST to Strellmax on
the supply of the Interim Period Benefits and the Post Closing Strellmax
Services. Strellmax and the Buyer shall cooperate in the invoicing for such
HST, so as to ensure each of Strellmax and the Buyer are able to claim
input tax credits for such HST. Strellmax and the Buyer agree that the
value of the Interim Period Benefits and the Post Closing Strellmax
Services, on the one hand, equal the value of the Post Closing Buyer
Services, on the other hand, based on a weekly cost of such services in an
amount equal to no more than $12,500 per week for such services for the
first 2 weeks following the date hereof which amount will be reassessed
by the parties by-weekly thereafter for the Term and, if appropriate,
reduced by the agreement of both parties, acting reasonably, to an amount
that accurately reflects the services exchanged. Provided that, if the
parties fail to agree on an amount for any given week, the amount will stay
at the most recent agreed amount until an agreement can be reached.

b. Strellmax represents and warrants that it is HST registered and its
registration number under the ETA is 12318 5308 RTO00I.

c. The Buyer represents and warrants that it is HST registered and its
registration number under the ETA is 70609 3127 RT0001.

5.02  Further Assurances

Each of the parties shall, during the Term, at the request and expense of the other, take or
cause to be taken such action and execute and deliver or cause to be executed and delivered to
the other such documents and further assurances as may be reasonably necessary to give effect to
this Agreement.

5.03 Time

Time shall, in all respects, be of the essence hereof, provided that the time for doing or
completing any matter provided for herein may be extended or abridged by an agreement in
writing signed by the Receiver and the Purchaser or by their respective solicitors.

5.04 Currency

Except where otherwise indicated, all references herein to money amounts are in
Canadian currency.



5.05 Entire Agreement

This Agreement constitute the entire agreement between the parties with respect to the
subject matter and supersede all prior negotiations and understandings. This Agreement may not
be amended or modified in any respect except by written instrument executed by the parties.

5.06 Paramountcy

In the event of any conflict or inconsistency between the provisions of this Agreement,
and any other agreement, document or instrument executed or delivered in connection this
Agreement, the provisions of this Agreement shall prevail to the extent of such conflict or
inconsistency.

5.07  Severability

If any provision of this Agreement or any document delivered in connection with this
Agreement is partially or completely invalid or unenforceable, the invalidity or unenforceability
of that provision shall not affect the validity or enforceability of any other provision of this
Agreement, all of which shall be construed and enforced as if that invalid or unenforceable
provision were omitted. The invalidity or unenforceability of any provision in one jurisdiction
shall not affect such provisions validity or enforceability in any other jurisdiction.

5.08 Receiver's Capacity

The Receiver is acting in its capacity as the Court-appointed Receiver of the property,
assets and undertaking of Strellmax and shall have no personal or corporate liability under this
Agreement.

5.09 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein and each of the parties irrevocably
attorns to the non-exclusive jurisdiction of the courts of the Province of Ontario.

5.010 Counterparts & Delivery

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which shall constitute one and the same agreement.
Transmission by facsimile of an executed counterpart of this Agreement shall be deemed to
constitute due and sufficient delivery of such counterpart.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS OF WHICH the Parties have executed this Agreement.

TOR_LAW\ 9219380\3

RICHTER ADVISORY GROUP INC,, solely in
its capacity as Court-appointed receiver of the
assets, undertakings and properties of
STRELLMAX LTD and not in its personal or
corporate capacity

Per: %ﬁg@;&v\/\ﬁwu@ gw{!’”mm;w
Name: Katherine Forbes
Title: Vice-President

STRELLSON NORTH AMERICA LTD.

Per:
Name: Mark Altow
Title: Chief Executive Officer

Per:
Name: Valeria Gomon
Title: Director

STRELLMAX LTD.

Per:
Name: Mark Altow
Title: President




IN WITNESS OF WHICH the Parties have executed this Agreement.

TOR_LAW\ 9219399\3

RICHTER ADVISORY GROUP INC,, solely in
its capacity as Court-appointed receiver of the
assets, undertakings and properties of
STRELLMAX LTD and not in its personal or

corporate capacity

Per:

Name: Katherine Forbes
Title: Vice-President

STRELLSON NORTH AMERICA LTD.

Per: %Mw wwwwwwwwwww

Name: Mark KTtow
Title: Chief Executive Officer

Per:

Name; Valeria Gomon
Title: Director

STRELLMAX LTD.

—
o

Per: / /fﬁ

Name: MarléATtow ™
Title: President



IN WITNESS OF WHICH the Parties have executed this Agreement.

TOR_LAWA 821939%\3

RICHTER ADVISORY GROUP INC,, solely in
its capacity as Court-appointed receiver of the
assets, undertakings and properties of
STRELLMAX LTD and not in its personal or
corporate capacity

Per:
Name: Katherine Forbes
Title: Vice-President

STRELLSON NORTH AMERICA LTD.

Per:
Name; Mark Altow
Title: Chief Executive Officer

Per: //9@7/“” —

Name: Valeria Gomon
Title: Director

STRELLMAX LTD.

Per: 7
Name: MafkAltow
Title: President
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FIRST AMENDMENT TO
SUPPORT SERVICES AND LIMITED AGENCY AGREEMENT

This Amendment is made as of the 8" day of September, 2017 between:

RICHTER ADVISORY GROUP INC.,, solely in its capacity as
Court-appointed receiver of the assets, undertakings and properties of
STRELLMAX LTD.

(“Richter”)

AND

STRELLSON NORTH AMERICA LTD.,
formerly STRELLSON CANADA LTD.
(the “Buyer”)

AND

STRELLMAX LTD.
(“Strellmax™)

RECITALS

A. Pursuant to an Order of the Ontario Superior Court of J ustice (Commercial List) dated July
7, 2017 (the "Appointment Order") made upon the application of Strellson AG (the
“Purchaser”) as assignee of the Assigned TD Debt and the Assigned TD Security, and upon the
consent of Strellmax, Richter was appointed as the receiver (the “Receiver”) of the assets,
undertakings and properties of Strellmax pursuant to the Bankruptcy and Insolvency Act (Canada)
(“BIA™) and the Courts of Justice Act (Ontario) and was authorized, inter alia, to manage all
treasury functions of Strellmax and control all receipts and disbursements of Strellmax, and
pursuant to the Approval and Vesting Order (as hereinafier defined) the Receiver was authorized
to sell certain inventory and assets of Strellmax to the Purchaser in accordance with the terms of an
Asset Purchase Agreement —~ Non Liquidation Assets, substantially in the form appended to the
Receiver’s First Report to Court dated July 7, 2017 (the “APA™),

B. The Appointment Order also provides that Strellmax: (i) remains in possession and
operation of its Retail Business and the Excluded Inventory; (ii) maintain its head office and
Distribution Centre functions under the supervision of the Receiver; and (jii) conduct an orderly
liquidation of the Excluded Inventory and wind up of the Retail Business under the supervision of
the Receiver;

C. Pursuant to subsection 4.01(b) of the APA, the Buyer, Strellmax and the Receiver entered
into the support services agreement dated August 1, 2017 to set out the terms of the interim
transitioning arrangements in respect of: (i) employees of Strellmax and the Buyer during normal
business hours; (ii) allocation of space at the Distribution Center; (iif) the use by the Receiver and
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Strelimax of the IT Systems and the use by the Buyer of the Excluded IT; and (iv) the collection of
Accounts Receivable from Wholesale Customers (the “Support Services Agreement”),

D. The Buyer, Strellmax and the Receiver wish to amend the Support Services Agreement to
effect the appointment by the Buyer of Strellmax as the agent and consignee of the Buyer to sell
inventory (the “SNAL Inventory”) from: (i) the store located at 170 Bloor Street West, Toronto,
Ontario (the “Bloor Store”) from September 9, 2017 to and including October 31%, 2017 (the
“Bloor Term”) and (ii) the store located at 745 Thurlow Street, Vancouver, British Columbia (the
“Vancouver Store”) starting September 16, 2017 and continuing until the date SNAL either: (i)
enters into a new lease with the landlord of the Vancouver Store or (ii) takes an assignment of the
existing Strellmax lease of the Vancouver Store (the “Vaneouver Term™).

THIS AMENDMENT WITNESSES THAT in consideration of the respective covenants,
agreements, representations and warranties of the parties herein contained and other good and
valuable consideration (the receipt and sufficiency of which are hereby acknowledged by each of
the parties), the parties agree as follows:

1. Definitions

Capitalized terms not otherwise defined in this Amendment shall have the meaning ascribed to
them in the Support Services Agreement,

2. Appointment of Agent

In addition to the role and responsibility of Strellmax as agent of the Buyer pursuant to section 2.01
of the Support Services Agreement, the Buyer hereby appoints Strellmax, and Strellmax hereby
agrees to serve, as the Buyer’s agent and, in respect of (iil), (iv) and (v) below as the Buyer’s agent
and consignee, for the limited purposes of: (i) extending the lease for the Bloor Store for October,
2017 and longer if requested by the Buyer, (ii) negotiating, in consultation with the Buyer, with the
landlord of the Vancouver Store in respect of assigning the lease for the Vancouver Store to the
Buyer, (iii) selling SNAL Inventory in each of the Bloor Store and the Vancouver Store for the
Bloor Term and the Vancouver Term, respectively as agend and consignee of the Buyer
(collectively, the “SNAL Sales”), (iv) collecting SNAL Sales proceeds as agent and consignee for
the Buyer, and (v) remitting to the Buyer the SNAL Sales proceeds.

3. Operating Costs

The Buyer agrees to reimburse the Receiver, in cash, for all out-of-pocket operating costs
associated with the (i) the Bloor Store during the Bioor Term, and (ii) the Vancouver Store during
the Vancouver which will inciude all rent payments owing in respect of each of the Bloor Store
and the Vancouver Store and all costs in respect of employee matters in respect of the Bloor Store
and the Vancouver Store arising during the Bloor Term and the Vancouver Terr, respectively (the

“Reimbursed Operating Costs™) .

4, Post-Closing Strellmax Scrvices

In consideration of the continuing provision by the Buyer of the Post Closing.Buyer Services and
$25,000 (which will be satisfied by way of Credit Bid (as defined in the APA)) (the

2
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“Consignment Condiseration™) in addition to the Reimbursed Operating Costs, Strellmax hereby
agrees to operate the (i) the Bloor Store for the purpose selling SNAL Inventory for the Bloor
Term as agent and consignee of the Buyer, and (ii) the Vancouver Store for the purpose of selling
SNAL Inventory for the Vancouver Term as agent and consignee of the Buyer, which shall be a
“Post Closing Strellmax Service” for the purpose of the Support Services Agreement. The
Receiver and Strellmax further agree that all other Post Closing Strellmax Services are and will
remain available to the Buyer for the duration of the longer of the Bloor Term and the Vancouver
Term,

5. Amendment

It is acknowledged and agreed by the parties that the terms of this Amendment are in addition to
the terms and conditions of the Support Services Agreement, which terms and conditions continue
to apply and remain in full force and effect and unless specifically provided for herein, will not
limit, restrict, modify, amend or release, any of the agreements, covenants or understandings set
out in the Support Services Agreement. From and after the date of this Amendment, the Support
Services Agreement will be read and construed in conjunction with this Amendment and the
Support Services Agreement, together with all of the powers, provisions, conditions, covenants,
and agreements contained or implied in the Support Services Agreement, will be, and will
continue to be, in full force and effect, as amended by this Amendment. References to the “Support
Services Agreement” or the “Agreement” in the Support Services Agreement or in any other
document delivered in connection with, or pursuant to, the Support Services Agreement, will mean
the Support Services Agreement, as amended by this Amendment.

6. Further Assurances

Each of the parties shall, during the Term, at the request and expense of the other, take or cause to
be taken such action and execute and deliver or cause to be executed and delivered to the other
such documents and further assurances as may be reasonably necessary to give effect to this
Amendment,

7. Time

Time shal, in all respects, be of the essence hereof, provided that the time for doing or completing
any matter provided for herein may be extended or abridged by an agreement in writing signed by
the Receiver and the Purchaser or by their respective solicitors.

8. Severability

If any provision of this Agreement or any document delivered in connection with this
Agreement is partially or completely invalid or unenforceable, the invalidity or unenfgrf:eability qf
that provision shall not affect the validity or enforceability of any othe'r provision of this
Agreement, all of which shall be construed and enforced as if that i{l\falxq or ungnf.curqeaple
provision were omitted. The invalidity or unenforceability of any provision in one jurisdiction
shall not affect such provisions validity or enforceability in any other jurisdiction.
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9. Receiver's Capacity

The Receiver is acting in its capacity as the Court-appointed Receiver of the property,
assets and undertaking of Strellmax and shall have no personal or corporate liability under this
Agreement.

10, Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein and each of the parties irrevocably
attorns to the non-exclusive jurisdiction of the courts of the Province of Ontario.

11, Counterparts & Delivery

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which shall constitute one and the same agreement.
Transmission by facsimile of an executed counterpart of this Agreement shall be deemed to
constitute due and sufficient delivery of such counterpart.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS OF WHICH the Parties have executed this Amendment,

10904321.2

RICHTER ADVISORY GROUP INC,, solely in
its capacity as Court-appointed reeeiver of the
assets, undertakings and properties of
STRELLMAX LTD, and not in its personal or
corporate eapacity

Per: J/) J;, 2Aint ‘g ro==

Name: Katherine Forbes
Title: Vice-President

STRELLSON NORTH AMERICA LTD.

Per: 7 ;%5

Name: Mas¥ Altow
Title: Chief Executive Officer

Per: % Wﬁtﬂw“"‘“

Name: Valeria Gomon
Title: Divector

STRELLMAXLTD.

Per:
Name: Mark Altow
Title:  President
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N A C 1AL
Keeping Business Liguid

Dated as of
June 1. 2010

Streltmax Ltd.
3725 Chesswood Drive
Toronto, Ontario - M31J 2P6

Upon your approval and acceptance of this letter, indicated by your signing the original and duplicate
attached, the following are the terms and conditions of the Factoring Agreement between us.

1. It is agreed that we will factor all your Canadian credit sales commencing with your acceptance
of this agreement and continuing indefinitely until you give us not less than 30 days written notice of
termination or we give you not less than 60 days written notice of termination.

2, You will submit to us for our credit coverage all of your proposed sales to customers. We will
evaluate the credit-worthiness of your customers, and establish, to the extent possible, a line of credit for
each customer. Qur credit coverage may be withdrawn by us at any time in our sole discretion, and we
shall not be liable to anyone for declining to approve any credit or for withdrawing any credit coverage.
Once you commence shipments to a customer for whom we have established a line of credit, all sales
whether on credit terms or not, and without exception, will be turned over to us. Failure to turn over all
sales to us while we are at risk will automatically relieve us of any credit risk we may have assumed m
respect to the customer.

3. Provided that your shipments to a customer are received, retained and fully accepted by your
customer without dispute or counterclaim. and the amounts owing by that customer are within the
established line of credit, we will assume the risk of loss resulting from that customer's financial inability
to pay. All amounts owing at any time in excess of the line of credit will be at your risk. Money
received and credits issued will be applied, firstly, towards the amount owing in excess of the linc of
credit, i any; and secondly, towards the amount owing under the line of credit. However, upon reduction,
cancellation or expiry of a line of credit, all money received and credits issued by you or by us will be
applied in reverse order; that is, firstly towards the amount owing under the line of credit; and secondly
towards any amount owing in excess of the line of credit.

4, Undisputed credit-covered sales will be credited to your cash account when we collect from your
customer, or, if uncollected, at your request 120 days after due date. Upon our so crediting you, you will
be obliged, at our request, to transfer and specifically assign the relevant account receivable to us. Ifa
customer is by legal process declared insolvent or bankrupt and the full amount owing by the customer is
al our risk, we will credit your cash account 120 days after due date; however, if part of the customer's
account is al your risk, we will credit your cash account with the credit-covered amount, and all
dividends paid as a result of the insolvency or bankruptey will be shared between us pro rata as of the
date of the commencement of the insolvency or bankruptey proceedings.

Accord Financial Ltd. ) 4
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5. We may from time to time grant a line of credit for a customer on a post-dated cheque basis. In
this respect the credit coverage advice sent to you will be marked with the notation "PDC", followed by a
number, The number represents the maximum number of days you may grant as terms fa the cnstomer,
Your sales to that customer will be credit-covered up to the amount indicated by us provided (a) the
terms are not in excess of the stipulated maximum, and (b) you obtain from the customer, and deliver to
us not more than 15 days after shipment of merchandise, the post-dated cheque(s) covering the full
amount of the relevant invoice(s), payable in accordance with the terms of the invoice(s).

6. If a customer's account becomes disputed and the amount in dispute is clearly ascertainable our
credit coverage in respect to the disputed amount ceases immediately. I the amount in dispute is not
clearly ascertainable our credit coverage in respect to that customer ceases immediately. If we advise
you that a dispute exists you will, within 30 days, determine the validity of the customer's claim, and
either (a) settle the matter conclusively or (b) advise us that a settlement cannot be reached, in which
latter case you must instruct us to remove the disputed amount from our books or to commence legal
proceedings against the customer. If you instruct us to commence legal proceedings our credit coverage
will be deemed immediately reinstated; and if the asserted claims of the customer are dismissed by final
judgment, or il the customer is declared bankrupt during litigation, then we will promptly credit your
cash account accordingly. If the customer's claims are partially or fully upheld by final judgment, you
will promptly reimburse us for your pro rata share of the collection and legal costs incurred by us.
However, our assumption of risk of loss relating to accounts in litigation will not survive any termination
of this agreement by you.

7. Upon our request, you agree to exercise on our behalf all the rights you may have as an unpaid
vendor including repossession and stoppage in transit. Merchandise recovered by way of repossession or
stoppage in transit from a bankrupt or insolvent customer whose credit was covered by us will be held in
trust by you for our account; and upon our request, you will use your best efforts to sell the merchandise
for us. You will notify us promptly of any rejection or return of merchandise and of any allowance,
claim. dispute, defence or set-off alleged by your customers and you hereby indemnify and protect us
against liability, loss or expense which may be incurred therefrom. You agree that, without our prior
written consent, you will not (a) grant terms to a customer which are effectively more than 120 days from
shipment date, (b) change your terms of sale after merchandise has been shipped, or (¢) extend the
maturity date of an invoice. Failure to obtain our consent will automatically relieve us of any credit risk
we may have assumed in respect of those shipments or invoices.

8. All invoices sent to your customers will contain a notice in form satisfactory to us that payment
is to be made to us only. Within 15 days of shipment of merchandise to your customer you will send us a
legible copy of the invoice or invoices together with a duly completed schedule form, a supply of which
forms we will furnish you. We reserve the right to refuse acceptance of invoices delivered to us more
than 15 days afler shipment of merchandise, in which case we will be automatically relieved of the credit
risk in respect of those invoices. Payment instruments that you receive from customers will be
considered received in trust for us, and you will promptly send them to us. We have the right in our sole
discretion to terminate this agreement immediately if you deposit any payment instrument received from
a customer, and we will be automatically relieved of the credit risk in respect of any payment instrument
you deposit, even if the payment instrument is subsequently found to be dishonored, We have the right,
irrevocable during the currency of this agreement, to endorse your name on payment nstruments
received from customers in order to effect collection, and to institute proceedings, in your name or ours,
that we may deem necessary to enforce payment from customers. In the event that we incur collection or
legal costs in proceedings against a customer whose credit risk was not entirely covered by us, you agree
to share such costs with us pro rata.



9. Qur factoring commission will be 1.25 percent of your gross sales, and will be charged to your
cash account at the end of the month. Within 15 days after the end of each month we will send you a
statement ol your account with us, summarizing the transactions between us during the previous month.
[1'you have any objections to anything shown in our statement you must give us details thereof in writing
within 60 days of the date of the statement, otherwise everything shown on our statement will be
conclusively binding upon you. Any debit or credit cash balance between us is payable on demand.
However, without your request, we will remit your cash credit balance on a daily basis provided the
balance exceeds $2,500.

10. You warrant that each and every account receivable governed by this agreement represents bona
fide obligations of your customers created in the ordinary course of business and fully owing to you
without defence, set-off or counterclaim and not contingent upon the fulfillment of any obligation or
condition not shown on the face of the invoice. An account receivable is not bona fide if you, or any of
your shareholders, directors, or officers, have any interest whatsoever in the relevant customer, Your
bank shall have the right during the currency of this agreement, to obtain directly from us information
concerning your account, as it may require at any time; and you consent to our releasc and disclosure of
such information directly to your bank. You also warrant that all accounts receivable will be free and
clear of any prior encumbrances with the exception of a general assignment of book debts in [avor of
vour bank, namely,

HSBC Bank Canada

1 Adelaide Street East

Toronto, ON

MS5C 2V9

Unless and until advised by your bank to the contrary, all our remittances to you will be forwarded to
your bank at the address above.

B We have the right to terminate this agreement without notice if a petition in bankruptcy or any
application under The Bankruptcy and Insolvency Act is made by or against you, or if a Receiver or
Liquidator is appointed to administer your assets, or if you are insolvent or proceed to voluntary or
involuntary liquidation, or make a bulk sale of your assets, or if you or any third party or government
agency notifies your customers to make payments to anyone other than us; and upon the occurrence of
any of these events we have the right to charge you with any extra costs and expenses incurred in the
collection of your accounts receivable, If you, your bank, or anyone other than we, notifies any of your
customers to make payment to someone other than us, all credit coverage relating to such customers will
be deemed cancelled as of the date of such notice and we will cease to be on risk respecting such
customers.

12. On or before the effective termination date of this agreement, you will give us written notice as
to whether or not you wish us (o continue to collect the accounts receivable outstanding at the close of
business on the effective termination date. If you notify us to continue, we will do so, and the terms and
conditions of this agreement as they relate only to those accounts receivable will apply. If you notity us
to discontinue, we will, at your request, notify your customers to make all payments directly to you or
your bank: and all credit coverage outstanding at the close of business on the effective termination date
will be deemed cancelled and we will cease to be on risk respecting any of your accounts receivable.
Failure to notify us of your intentions will be considered notice to discontinue. We undertake to
promptly notify your bank if this agreement is terminated for any reason. If we exercise our right to
terminate under any of the events described in paragraph 11 above, your bank will have the right, in your
stead. to notify us to continue or discontinue.



13. Any waiver of our rights or failure to enforce them will not prejudice those rights or be deemed a
waiver to any extent of the terms and conditions of our agreement. You will sign and deliver such other
documents as we may reasonably require for full exercise of our rights. This agreement cannot be
changed orally, Time, wherever relevant, is of the essence. If any particular provision of this agreement
is found invalid, it will not affect any other provisions, and this agreement will nevertheless remain in
full force except for the severed provision. You certify to us that your address as set forth at the head of
this agreement is your mailing address, your chief place of business, and your office in which your
records concerning accounts are kept and maintained; and we may rely upon the foregoing until we have
received written notice to the contrary. This agreement is binding upon you and us, as well as our
respective successors and assigns; and is governed by the laws of the Province of Ontario.

Yours very tuly,
ACCORD FINANCIAL LTD.
.

Per: /{,;/L/M,W..\M e
Mark Perna, President

Approved and Accepted:

STRELLMAX LTD.

Per: B R
Mark Altow, President

Fac-Nontitle-Ont-09-96



July 18, 2012

The Toronto-Dominion Bank
1470 Don Mills Rd., 3" Floor
Toronto, Ontario

M3B 2X8

Dear SirfMadam,
Regarding our mutual client:

Strelimax Lid

3725 Chesswood Drive
Toronte, Ontario

M3J 2P8

Reference is made to the factoring agreement (the “Agreement”) dated June 1, 2010 between
Strellmax Ltd. ("Strelimax”) and Accord Financial Ltd., pursuant to which we have been retained
to manage and collect the accounts receivable of Strelimax and provide credit guarantees.

We hereby confirm that we do not hold a security interest in any assets of Strelimax, including,
without limitation, the accounts receivable of Strellmax and will not take any security interest in
the future in any of its assets without your prior written consent, Title to the accounts receivabie
of Strelimax will remain with Strelimax at all times, subject to any accounts which are assigned to
us by Strellmax from time to time with your prior written consent.

We confirm that as per Paragraph 9 of the Agreement, we remit and will confinue to remit cash
credit balances to Strelimax on a dally basis subject to a $2,500 minimum transfer.

We confirm that Paragraph 10 of the Agreement is hereby amended by substituting the reference
therein to "HSBC Bank Canada” with “The Toronto-Dominion Bank”, and effective today we have

made the necessary changes to have all our remittances for Strelimax forwarded to you by way of
electronic funds transfer at the branch noted above.

We further covenant not to amend the Agreement without your prior written consent.

Sincerely, Acknowledged and Agreed by:

Accord Financial Ltd. Strellmax Lid.

Simon Hitzig‘ i Mark ‘AdtEw
President President

Accord Financiat Lid
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NANGCIAL
. Keeping Business Liquid

Dated as of
June 1, 2010

Strellmax [td.

3725 Chesswood Drive
Toronto, Ontario

M3J 2P6

ADDENDUM

The following terms and conditions shall form part of the Factoring Agreement made between us
dated as of JTune 1, 2010.

I. The termination provisions in paragraph (1) of the Factoring Agreement are not operative
and shall be superceded by the following:

The Factoring Agreement shall be in effect for a minimum term of one year commencing
June 1, 2010 and ending May 31, 2011, and will continue indefinitely for a term of one (1)
year from each yearly anniversary date (June 1) until you give us not less than sixty (60)
days writien notice of termination prior to the anniversary date, or we give you not less than
sixty (60) days notice of termination at any time, The “yearly period” referenced for the term
of the Factoring Agreement shall be each 12-month period from June 1" to May 31*.

o

Commencing June 1, 2010 to May 31, 2011, and each yearly period thereafter, the service
commission paid to us will be subject to a yearly minimum charge of $37,500, pro-rated
quarterly at $9,375. At the end of each month your account will be charged the greater oft a)
the actual factoring commission for your monthly sales, or, b) if at the end of a quarterly
period, the amount required to reach the quarterly pro-rated commission payable. However,
| the actual service commission exceeds $9,375 in any quarterly period, the excess amount
may be carried forward to the subsequent quarter (for minimum charge purposes only).
Therefore, the cumulative minimum charge at the end of cach quarter would be as follows:

Amount End of Quarterly Period
$9,375 August 31
$18,750 November 30"
$28,125 February 28"
$37,500 May 31"

Accord Financial Ltd. ‘ N
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If there is any conflict between the terms and conditions of our Factoring Agreement and this
Addendum, the terms and conditions of this Addendum shall supercede those of the Factoring
Agreement.

Yours truly, APPROVED AND ACCEPTED:

ACCORD FINANCIAL LTD. STRELLMAX LTD.

/"{’/ o ¢
Per: /»V/”’i«www Per: [

A

Mark Perna, President Mark Altow, President




AN CT A L
. Keeping Business Liquid

N

ADDENDUM

Dated as of
March 1, 2016

Strellmax Ltd.
3725 Chesswood Drive
Toronto, Ontario M3J 2P6

The following shall form part of the Factoring Agreement and Addendum made between us dated as of
June 1, 2010,

We have the right to examine your books and records on your premises during ordinary business hours and
to request verifications from your customers, and other information as we might reasonably require from
time to time.

All other terms and conditions of our Factoring Agreement shall remain the same.

Yours truly,

ACCORD FINANCIAL LTD.

< e Py /) PR
paps T 3 / }?ﬁ%

Jim Bgl‘(%, Sen}z)r V}ée President,
ChieﬂQpcratiﬁ?)ﬁicer

APPROVED AND ACCEPTED

STRELLMAX LTD,

Mark Alrd\)/, President

Accord Financial Ltd. ‘ .
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AN C AL

Keeping Businass Liquid

Dated as of
March 1, 2016

Strelimax Lid.

3725 Chesswood Drive
Toronto, Ontario

M3J 2P6

Attention: Mark Altow, President

Dear Mark,

We have at your request provided Strellson AG (Strellson) with our Irrevocable Letter of Credit
(LOC) for Strellmax Ltd. (Strellmax) purchases of Strellson AG products to a maximum of CDN
$500,000.

The following are the terms and conditions of us providing such LOC.

—_—

6.

Terms of sale by Strellson to Strellmax are not to exceed 140 days.

Strellson is only permitied to draw against the LOC once invoices arc at least 150 days past
duc (290 days old).

In the event of a draw by Strellson, Strellmax will be immediately obliged to repay Accord
Financial Ltd. (AFL) the entire LOC amount of'$500,000. In the event it is determined that
a lesser amount than the $500,000 is owed to Strellson and that there is no future obligation
that may be claimed under the LOC. upon our receipt of written confirmation by Strellson,
AFL will reimburse Strellmax for the difference.

Should there be any delay in the repayment to AFL interest will accrue at prime plus 7.5%
(subject to a 10% floor).

You agree that you will not obtain any additional financing or take on additional debt other
than with TD and or related parties, without our prior written consent, which will not be
reasonably withheld. You further agree that any additional related party debt will also be
subordinated to Accord.

Within 90 days following the end of your fiscal year you will send us a copy of your annual
financial statements, prepared on at least a “Review Engagement” or “Audit” basis by a

Accord Financial Ltd. ' '
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qualified independent accountant. Internal quarterly financial statements are to be delivered
to AFT, within 43-days of each quarterly period. Upon request, monthly internal financial
statements are o be delivered within 30-days of month end. Other financial information
(payables aging ete.) will be provided to AFL on a request basis.

7. In addition to the fees and charges set forth, you shall pay all legal costs and expenses
associated with the preparation of the Line of Credit, AFL & Strellmax Lid. agreement and
the documents required for purposes of facilitating the transactions contemplated hereby,
including the registration of security and all costs arising from any breach or non-
compliance with any of the terms hereof or thereof. Any such charges are to be charged to
your account as incurred.

Yours truly,

ACCORD FINANCIAL LTD.

o

Ji m/ﬁaw,{sy $/eni(\)\ru\/ico President,
éwicf Operating Officer

/’//

APPROVED AND ACCEPTED

STRELLMAXLTD.

/e
Per:

Mark Altow, President




SUBORDINATION AND ASSIGNMENT

To: Accord Financial Ltd. Date: March 1,2016
77 Bloor Street West, Suite 1803
Toronto, Ontario
M3S IM2

Gentlemen:

For valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the undersigned, hereby declares
(hat STRELLMAX LTD. ("DEBTOR") is indebted to the undersigned in the amount of $1,150,000 which the undersigned
does hereby subordinate and postpone to any and all debts, demands, claims, liabilities or causcs of action for which the
DEBTOR may now or at any time hercafler in any way be liable to you. The undersigned further covenants and agrees with
you that the DEBTOR shall not pay, and the undersigned will not accept payment of or assert or seek to enforce against the
DEBTOR, any indebtedness now or hereafter owing by the DEBTOR to the undersigned or any collateral or security thereto
appertaining, unless and until you have been paid in full and all such debts, claims, liabilities, demands or causes of action
now or hereafter owing to you by the DEBTOR. As further security for the undertakings of the undersigned in that behalf,
the undersigned hereby assigns to you any and all such indebtedness now or hereafier owing by the DEBTOR to the
undersigned and to any and all collateral or security thereof; covenants and agrees to assign, endorse and deliver to and
deposit with you any and all notes or other obligations or instruments evidencing any such indebtedness and all collateral
thereto appertaining; hereby irrevocably authorizing you to collect, receive, enforce and accept any and all sums or
distributions of any kind that may become due, payable or distributable on or in respect of such indebtedness, either principal
or interest, or such collateral or security whether paid directly or indirectly by the DEBTOR, or paid or distributed in any
bankruptey, receivership, reorganization or dissolution proceedings or otherwise. The undersigned represents and warrants
to you that the undersigned has not assigned or transferred any of the said indebtedness, and that any notes or written
obligations taken to evidence such indebtedness or any renewal notes or written obligations taken to evidence such

indebtedness or any renewal notes or written obligation will be endorsed with a proper notice of this agreement.

This agreement shall be construed in accordance with the laws of the Province of ONTARIO and is in addition to and not in
substitution for any other undertakings, guarantees, or securities now held or that hereafter may be held by you or for your
benefit and shall be binding upon the undersigned and the heirs, administrators, executors and assigns of the undersigned and
shall enure to the benefit of your successors and assigns.

EXECUTED AT “|ofowT ©  this !QM day of Moz 200

MARK ALTOW

Yhely M Gl —
WITNESS
Name _ 8‘ @/{/\ Name Mark Altow

Address 9% eoxot,{gp %‘" Address 29 Ridge Hill Drive, Toronto. ON_MG6C 3A3
%ﬁamﬁ%‘\’ O’\* L {’)y SL:}“ Rirthdate:

ACKNOWLEDGEMENT

The DEBTOR named in the foregoing document hereby acknowledges receipt of notice hereof and of the assignment to
ACCORD FINANCIAL LTD.

on
EXECUTED AT “10R@NTO this A\D. day of \’\@( e\, 2016
STRELLMAX LTD.

Per: /%mwm,,,,@ﬂm _

Mark v, Prcsﬂdent

[ HAVE AUTHORITY TO BIND THE CORPORATION
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Dated ssof
March 1, 2016

Strellmas L,

3725 Chesswood Drive
Toronto. Ontario

M3J 2P6

Atention: Muark. Altow, President

Dear Mark,

We huve at your request provided Steellson AG (Strellson) with our Irevoeable Letger of Credit
(LOC) for Swellmax Ltd. (Strellmax) purchases of Swrellson AG products to a maximum of CDN
$500.000.

The following are the terms and conditions of us providing such LOC.

[

5

k%)

©h

b,

fecort Financial Ltd.
S 37 Do Straet W Torento O L L

18003

Terms of sale by Swellson 1o Strellmax are not to exceed 140 davs.

Strellson is only permitted to draw against the LOC ance fnvoices are at least 150 days past
due (290 days old).

Inthe event ol a draw by Swellson, Strellmax will be immediately obliged to repay Accord
Financial Lid, (A1L) the entire LOC amount of $300.000. [n the event it s determined that
alesser amount than the $500.000 is owed (o Stretlson and that there is no Tuture obligation
that may be claimed under the LOC, upon our receipt of written confirmation by Strellson,
AVL will reimburse Strellmax for the difference,

Should there be any delay in the repayment to AFL interest will acerue at prime plus 7.5%
¢ an 3 1)
(subject to a 10% floor),

You agree that you will not obtain any additional financing or take on additional debt other
than with TD and or related parties. without our prior written consent. which will not be
reasonably withheld. You Nurther agree that any additional related party debt will also be
subavdinated 1o Accord.

Within 90 days following the end ol your fiscal year you will send us a copy of your annual
financial statements, prepared on at least 1 “"Review Engagement” or “Audit” basis by a

gL MBS 182 T ALE 951 Q007 L F AT G6Y 9443




STRIL

Per:

dualificd independent accountant. Intermal quarterly financial stalements are (o be delivered
W AFL within 43-dayvs of cach quarterly period, Upon request, monthly internal financial
Slatements are to be delivered within 30-days of month end. Other financial information
(payables aging cte.) will be provided 1o AFL on a request basis,

lo addition o the fees and cha wges set forth, you shall pay all legal costs and expenses
associated with the preparation of the Line of Credit. ATL & Strellmax Lid, agreement and
the documents requived for purposes of facilitating the transactions contemplated hereby,
meluding the vegistation of security and all costs arising from any breach or non-
compliance with any of the werms hereaf or there ol Any such charges are to be charged 1o
your aceount as incorred,

Yours traly,

ACCORD FINANCIAL L'1D.

hm Ba[c", &\cmm \’w President,
Chiel Operaling Otficer

APPROVED AND ACCEPTED

LMAXILTD,
e

A .

b M:;?im-»—- N
/lﬁf?"“\ﬂw/‘"

Jaser N B
Mark Altow. President
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Mayeh 1. 2016
Irrevocable Letter of Credip
Number: 1000 STRLMN 7 STRLSN

StreHson AG
Sonnenwicsenstrasse 2
S280 Mrouzglingen, Switzeriand

Agtention: My, Guenther Suiler, MBL-HSG,
General Counsel 7 Director Legal

RIS Sweihnax Lid, {"Strellmax™
3725 Chesswood Dirive
Foronto., Ontario
Canada

Pear Mr. Guenther

For valoe received by v, the veceipt and adequacy of which is hareby acknowledged, we, Accord Financial
Lk CCAFL™Y, hercby agree with Suelison AG (the “Beneficiary™ ) as follows:

; AFL irrevoeably and unconditionally, withow protest or nolification, promises to pay o the
Beneticiary any mmount up to an ageregate amount of Five Fundred Thousand Canadian Dollars
(CDNSS00.000.00) in immediaely wvailable funds, immediately upon presentation by the
Beoelickry o AFL oft (i) a cenificate of the Beneliciary stating the amiount chimed and
certifving that such amouwnt is due to the Beneficiary by Strellmax, who has defaulted in its
payment obligations to the Beneficiary, (i) copies of the commercial invoices of the Bencficiary
as bilicd on an open decount basis, remaining unpaid 130 days after the due dates of such invoices,
and (11§} the original of this Irrevocable Letter of Credit at the office of ATL at 77 Bloor Streel
West, Suite 1803, Toronto, Qutario, M3$ 1M2Z (for immedinte endorsentent and return by ATL to
the Beneliciary), atany time up 1o and including March 1. 2021 (subject o Section 2 below). Any
such demand Tor payment made upon AFL by the Beneficiary shall be honoured by AFL. wirthout
enquiring whether the Beneficiary has a right as belween the Beneficiary and Strellmax to make
such demand and without recognizing any chiim of Suellmax.

[ge4

This Irrevocable Lemer of Credit expires on March 1, 2017, but shall be deemed o be
automatically extended witiout any amendment or notice ta that effect for a one (1) year periagd
fromt the present or any future cxpiration date hereof unless, not less than sixty {60) dnys prior o
the present or iy {utwre expiration date, AFL provides writlen notice w the Beneficiary that AFL
clects not Lo consider this revocable Letter of Credit to be venewed for any such additional
period. Upon receipt by the Beneticiary of such notice, up 1o the expivation date, the Beneficiary
may draw bereunder an anount not to exeeed the amount then outstanding undar this Tirevocable
Letier of Credit by presenting to AFL its wiitten demand Tor pavinent as deseribed in Section |
above, Nolwithstanding the above, in ne event shall this hrevocable Letier of Credit extend
beyoud January 1, 2021,

3. Multiple demands for payment are permitted hercunder but the aggregate of the amouvnis paid

heveunder shall not exceed Five Rundred Thousand  Canadian Dollars (CDNSS00,000.00),
inclusive of principal, interest, costs and fees, and 1he wtal amoewt of this Irrevocable Letter ot

JG1 9443

MOS TN, T 406 981 0GNT7 F 4168
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Crediv shall be reduced by the amount of any payment by AL hereander. In respect of esch
drawing hevennder ather than the [l drawing, AT, will wote the amount of any such drawing
below and inunediniely roturn the originad of this lrevocable Letter of Credil to the Beneficiary,

Al payments 1o be made by AEL under this Jrrevoeable 1.ster ot Credit will be made withour set-
off or counterclaim and withonl deduction fov any taxes, levies, durigs, fees, deductions,
withholdings, restrictions or conditions of any Kind.

This Trrevocdble Letier of Credit shall be governed by and construed in accordance with (he Jaws
afthe Province of Qntario, Canada and the laws of Canada applicable therein and the Courts of the
Pravinee of Onfario shadl have non-exclusive Jurisdiction to hear and determine any disputes with
respact o this byevocable Leticr of Credit,

This Trrevocable Lener of Credir is bindimg upon AFL and its successors und as tuns, This
fevocable Letter ol Credit enures (o the benefil aof the Beneficiary and its suceessors and

permitted assians.

Yours iroly,

ACCORD FINANCIAL LTD,

13y

ident,

ChieBOperating O c’(egj./

~

Natations of Partal Pavmeits

Raw of Partial Payment  Amount of Pactia] Pavment Reduced amount of 1/C Tnials of AFL Officer

fev)
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July 18, 2012

The Toronto-Dominion Bank
1470 Don Mills Rd., 3" Floor
Toronto, Ontario

M3B 2X8

Dear Sir/Madam,
Regarding our mutual client;

Strellmax Ltd.

3725 Chesswood Drive
Toronto, Ontario

M3J 2P8

Reference is made to the factoring agreement (the “Agreement”) dated June 1, 2010 between
Strellmax Ltd, ("Strellmax”) and Accord Financial Ltd., pursuant to which we have been retained
to manage .and collect the accounts receivable of Strellmax and provide credit guarantees,

We hereby confirm that we do not hold & security interest in any assets of Strelimax, Including,
without limitation, the accounts receivable of Strellmax and will not take any security interest in
the future in any of its assets without your prior written consent. Title to the -accounts receivable
-of Strelimax will remain with Strelimax at all times, subject to any-accounts which are assigned:fo
us by Strellmax from time to time with your prior written consent.

We confirm that as per Paragraph 9 of the Agreement, we remit and will continue to remit cash
credit balances to Strellmax on a daily basls subject to a $2,500 minimum transfer.

We confirm that Paragraph 10 of the Agreement is hereby amended by substituting the reference
therein to "HSBC Bank Canada” with “The Toronto-Dominion Bank”, and effective today we have
made the necessary changes to have all our remittances for Strellmax forwarded to you by way of
electronic funds transfer at the branch noted above.

We further covenant not to amend the Agreement without your prior written consent.

Sincerely, Acknowledged and Agreed by:
Accord Financial L.id. Strellmax Ltd.
S /! / ,.___M_,;:”"\ ..... -
L e ,;#/‘/*\‘\ ";;
Simon Hitzig ¥ Mark ‘Adtew
President President

Accord Financial Ltd
IBOR VT Bleny Strowt . Teronie DN Darade . MBS IMT T 416 861 0007, FALS U6 Q440 s e arglibaeue 1o



APPENDIX
“J”



Julian Heller and Associates

Lawyers Suite 2501
120 Adelaide Street West

Toronto ON Canada M5H 1T1

T 416.364.2404 F 416.364.0793

www julianheller.com

jheller@julianheller.com

VIA EMAIL dkorsunsky@richter.ca

August 29, 2017

Richter Advisory Group Inc.

181 Bay Street

33" Floor

Toronto, Ontario

M5J 2T3

Attention: Daniel Korsunsky

Dear Sir:

RE: Strellson AG vs. Strellmax Ltd.
Our Client: Accord Financial Ltd.
Our File No. 31117

| am advised by my client that you have spoken about the status of collections.

Please be advised that demand has been made by Strellson AG upon a Letter of Credit
which my client issued.

Accordingly, my client invokes its right of set-off against Strellmax in accordance with the
agreement between my client, Strellmax and Strellson AG.

| am out of the province but would be pleased to discuss this with you in due course.

Yours very truly,

}Aﬁw s

JULJIAN HELLER
JH/der

Dictated by Mr. Heller but signed in his absence.

NAHELLERVAVAccord Financial\Correspondence\Korsunsky.01.docx
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Bardisters & Solcitors WeerOu1dSLLP

August 31, 2017 Edmond Lamek
Partner

T: 416-947-5042
elamek@weirfoulds.com

VIA EMAIL
File 18478.00001

Julian Heller and Associates, Lawyers
120 Adelaide Street West

Suite 2501

Toronto, ON

M5H 1T1

Attention: Julian Heller
Dear Sir;
Re: In the matter of the Receivership of Strellmax Ltd.

As you are aware, WeirFoulds LLP is counsel to Richter Advisory Group Inc., in its capacity as
court appointed receiver (the ‘Receiver”) of the property, assets and undertaking of Strelimax
Ltd. (“Strellmax”). The Receiver was appointed pursuant to the order of the Honourable Madam
Justice Conway made July 7, 2017 (the “Receivership Order”), a copy of which | enclose
herewith for your reference.

| am writing in regards to your letter of August 29, 2017 to Daniel Korsunsky of the Receiver's
office. | have been advised by the Receiver that your client, Accord Financial Ltd. (“Accord"),
has been providing certain credit protection services (the “Services") to Strellmax providing
protection against the possible insolvency of certain of Strellmax’s Canadian customers
pursuant to an agreement dated as of June 1, 2010 (the “Services Agreement”). As part of the
Services Agreement, | understand that all customer payments of accounts receivable of
Strelimax (including those not protected by the Services) are paid by Strellmax’s customers into
a bank account controlled by Accord (the “Controlled Account”) and that pursuant to the
Services Agreement, Accord is obligated to turn over those proceeds to Strelimax in accordance
with the provisions of the Services Agreement.

| understand that the Receiver had requested that Accord turn over the funds in the Controlled
Account (approximately Six Hundred and Twenty Thousand Canadian Dollars ($620,000 CDN)
and Seventy Five Thousand US Dollars ($75,000 USD) as at the date of this letter (collectively
the “Controlled Funds")) in accordance with Accord’s obligations under the Services Agreement
and the provisions of the Receivership Order, and Accord has refused to do so, purportedly on

T: 416-365-1110  F: 41 6-365-1876
]' 4100 - 66 Wellington Street West, PO Box 35, TO Bank Tower, Toronto, Ontario, Canada, M5K 1B7 T




WeirHouldsu

the basis of its liability to Strellson AG under a Letter of Credit issucd at the request of Strelimax
and an alleged corresponding set-off eniitlement against the Controlled Funds. | also
understand that Accord has also refused to pay the Letter of Credit to Strellson AG, and so is
owed no amounts by Streillmax.

Your client is in contempt of the Receivership Order. The Controlled Funds are and have at all
times been the property of Strellmax at law, under the Services Agreement and within the
meaning of the Receivership Order and Accord is and was obligated to turn the Controlled
Funds over to the Receiver when asked by the Receiver to do so. Pursuant to the Receivership
Order, and in particular, paragraphs 12, 17, 18, 19 and 22 thereof, your client is stayed and
enjoined from withholding Strellmax's property under its control from the Receiver and is in clear
violation of the Receivership Order by not turning over the Controlled Funds to the Receiver
despite its specific request for the delivery of that Strellmax property.

On behalf of the Receiver, we hereby demand that Accord comply with its obligations under the
Services Agreement and under the Receivership Order and immediately deliver the entirety of
the Controlled Funds to Daniel Korsunsky in accordance with his previous request on behalf of
the Receiver.

If the Receiver does not receive the Controlled Funds from Accord immediately we will be
preparing motion materials to attend before a Commercial List judge to compel the delivery of
the Controlled Funds by Accord and to obtain an Order for the payment by Accord of the
Receiver's full costs of such recovery efforts.

Yours truly,

WeirFoulds L.LP
>

— .

Edmond Lamek t

EL/dm

co. Katherine Forbes, Richter Advisory Group
David Cohen, Gowling WLG

Encl,

108462983.1
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| Julian Heller and Associates

Lawyers Suite 2501
120 Adelaide Street West
Toronto GN Canada M5H 1T1

T 416.364.2404 F 416364.0793
www julianhelier.com

iheller@julianhelier.com

VIA EMAIL clamek @weirtfoulds.com
September 14, 2017

WEIRFOULDS LLP

TD Bank Tower

66 Wellington Street West
Suite 4100

Toronto, Ontario, M5K 187

Attention: Edmond R.B. Lamek
Dear Sir:

RE: Strellson AG vs. Strellmax Ltd.
Our Client: Accord Financial Ltd.
Our File No. 31117

| acknowledge receipt of your letter of August 31, 2017. As you are aware, | only returned to
the office on September 11, 2017 at which time your correspondence was brought to my
attention.

| enclose for your ease of reference a copy of my letter of August 18, 2017, to David Cohen
and note that | have not received any response to that letter or any of the information
requested therein.

| am advised by my client that it has in fact submitted $75,455.79 US and a further $69,115.79
CAD. | enclose a copy of the remittance reports dated as of September 13, 2017 in this
regard.

As my client has already advised, it is holding $500,000.00 on account of the demand made
upon it pursuant to the Letter of Credit. In addition, it is holding the further sum of $50,000.00
on account of legal costs being incurred as a result of the issues which have arisen.

Given the competing claims for the funds, my client is only prepared to release the funds upon
receiving the appropriate Full and Final Releases from all parties and an acknowledgment that
it has no further obligations in this matter. | note that my suggestion to Ms. Burden Nixon that
we have a telephone call on August 23 or 24 was never taken up. In the circumstances, there
would not appear to be an immediate need for a motion to be brought unless it becomes clear
that no satisfactory resolution in this matter can be arranged. In the meantime, my client will
preserve the $500,000.00 pending further court order or agreement amongst the parties. In
the absence of either, any dealings with the funds will be on appropriate notice to all parties.



If you do intend to proceed with scheduling further motions or proceedings in this matter,
please discuss appropriate timing with me. As part of those proceedings | would be seeking
delivery of the information requested in my letter of August 18, 2017.

Yours very truly,

}LM Wotls

JULIAN HELLER
JH/der
Enclosure

c.c. David Cohen

N:HELLER\AVAccord FinanciahCorrespondence\l.amek.03.docx



[l Julian Heller and Associates

Suite 2501

120 Adelaide Street Wast

Toronto ON Canada MSH 171

T 416.364.2404 F 416.364.0793
www julianhelier com

jheller@jutianheller.com

VIA EMAIL
August 18, 2017

Gowling WLG (Canada) LLP Client: Strellson AG
1 First Canadian Place

Suite 1600, 100 King Street West

Toronto, Ontario

M5X 1G85

Attention: David F.W. Cohen

Dear Sir;

RE: Strellson AG vs, Strellmax Lid.
Qur Client: Acceord Financial Lid,
QOur File No., 31117

Further to your letter of August 15, 2017 to Accord Financial Ltd. (“Accord”) | have now had
an opportunity to conduct a preliminary review of this matter. Please provide me with a copy
of the certificate referred to as being included in the “supporting documentation”.

Furthermore, in order for my client to determine its position, we request the following
information and documentation:

1. The full statement of account as between Strellson AG and Strellmax Ltd. from January
1, 2016 to date.

2. Shareholders Agreement between Strellson AG and Mark Altow, Adamray, and/or any
related or affiliated companies in a new company which we understand has been incorporated
to carry on the business of Strelimax in North America, which we understand is called Strellson
North America Lid. ("Strelison NA™)

3. Copies of all communications and notes reflecting discussions or negotiations
between Strellson AG and Strelimax Ltd., Mark Altow and Adamray or related parties with
respect to arrangements to continue shipping product in 2016 and 2017, the decision to
appoint a Recelver, and to incorporate Strellson NA and to carry on the business of Strellmax.

4, Documentation to reflect any dealings with Adamray or Altow's security in connection
with Strelimax.

5, Employment agreement between Mark Altow and Strellson NA.
6. Copies of all invoices from Strellson AG to Strellmax from January 1, 2016 to date.
7. Identification and supporting documentation of the party making payment to Strellson

AG set out in the statement of account referred to above.



&. Copies of any agreements between Strellson AG and Strellson NA.

In the circumstances, until we are in receipt of the information requested, my client will not be
in a position to make any payment under the letter of credit. Furthermore, by copy of this
letter to Adamray and Altow, this is formal notice that if my client is ultimately obliged to make
payment under the letter of credit, it will seek full reimbursement from Adamray and Altow
pursuant to the Subordination and Assignment Agreements dated March 1, 2016 and signed
on March 6, 2016, copies of which are attached hereto.

Lastly, my client does not waive any of its rights and asserts its entitlement to be repaid by
Strelimax any amounts which it may be called upon to pay.

Yours very truly,

JiH/der
Enclosures

c.c. ADAMRAY INVESTMENTS
3725 Chesswood Drive,
Toronto, Ontario, M3J 2P6
Attention: Mark Altow
Email: m.altow@strellson.ca

c.c Mark Altow
29 Ridge Hill Drive
Toronto, Ontario
M6C 3A3

P.S. | also acknowledge receipt of Leila Burden Nixon's letter dated August 17, 2017, The
version of the facts is not accepted, and the deadline in the circumstances is unrealistic.
The subject of the letter of credit is not new and | suggest we schedule a telephone call for
Tuesday, August 23 or Wednesday, August 24 to deal with this rather than exchange
correspondence.

NAHELLERAVACcord Financial\Correspondence\Cohen.03.docx



SUBORDINATION A SSIGNME

To, Accord Financlal Lad. : Dater Mareh 1, 2016
77 Bloor Swrect West, Suite 1803
‘Foronto, Ontrio
MSS IM2

Gentlomen:

For vabuuble consideration, the receipt ad sulficlency of which are hereby ackuowledged, the undersigned, hereby declures
that STRELLMAX LT, ("DESTOR") is indebicd to the undersigned in the amoun! of' 51,180,000 which the undersigned
does herchy subordinate nud postponc (o any aad all debts, demands, claims, linbitities or causcs of action for which the
NEBTOR may now ar at any tme hereaficr in any way be lable 1o you, The undersigned further covenants and agrees with
you that the DEBTOR shail not pay, snd the undersigned will not accep payment of or assert or scek 1o enforce agalnst the
DEBTOR, any indebtedness now or herenfer owing by the IEBTOR 1o the undersigued or any collatern or security thereto
apperinining, unfess und uniil yau hnve been pald in full and all such debts, clalns, tubitities, demands or causes of netion
now or herealler owing to you by the DEBTOR. As further security for the underinldngs of the undersigned in thm behalf,
the widersigned hereby assigns 10 you any and all such indcbiedness now or hereafier owing by the DEBTOR 10 the
undersigned wnd to any and all collutersl or secarity thereof, covenants and agrees to assign, endorse and deliver to and
depasit with you any and all notes or other obligations or instruments evidencing any such indebredness and all collerul
thereto uppurtnining; hereby Irrevacably authorizing you to collect, recelve, cnlorce and sceept any and all sums or
distribntions of any kind that smay become due, payable or distributable on or in respect of such indebtedness, clther principal
oF Interest, or such collateral or security whether paid dircetly ar indirectly by the DEBTOR, or paid or disiributed In any
bankruptcy, receivership, rcorganization or dissotution procecdings or othenvise, The undersigned represems and warrants
10 you that the wndersigned has not ussigned or tmnsferred any of the saig indebiedness, and that uny notes or written
obligntions taken 1o evidence such indebtedness or any senewnl notes or writien obligatlons taken (o evidence such
indebiedness or any renewnl notes or writien obligation will be endorsed with o praper notice of this agreement,

This ugreement shall be consirued In accordnnce with the laws of the Province of ONTARIQ and Is in addition to and not In
substinution for nny other undertokings, guarantees, or sccurities now held or that hereafter may be held by you or for your
benefit and shall be hinding upon the undersigned and the helrs, adininistrators, cxeeutors and assigns of the undersigned and

shall enure to the benelit of your successors and assigns,

EXECUTED AT Yoeowrro . this ,Q‘\_"‘_ dnyof Mo 2016,

ADAMRAY INVESTMENTS LTD.

% Per: 74?‘—6—(—/—__.—
W NESS . MaRK ALTow, President
Nume 5. }\e,\iu MA Nome  Mugh Altow
Address

Address 1 Dyjve, Torento, ON _MGC 3

< Onk: LY BT

‘.'CQQOIOD‘OOOC.OQQU"

1 HIAVE AVTITORITY 1O BIND T CORPORATION

ACKNOWLEDGEMENT

The DEBTOR named in the foregoing document hereby acknowledges veceipt of notive hereof and of the assignment 1o
ACCORD FINANCIAL LTD.

h
EXECUTED AT _ 102010 . this b ey or_Yaecs 2006

STRELLMAX LTD.

el
per. o R AN

Kar Alow=Presiden

THAYE AUTHORNTY TO BIND THEL CORPOURATIUN




SUBORDINATION AND ASSIGNMENT

To: Accord Financial 1.ad. Date: March §, 2016
77 Bloor Street West, Suite 1803
Taoronto, Ontario ;
MSS IM2

Gentlemen:

For valuable considerntion, the recelpt and sufficiency of which arc hereby acknowledged, the undersigned, hereby declares
that STRELLMAX LTD. ("DEBTOR") Is indebted to the undersigned i the amount of S1,180,000 which the undersigned
does hereby subordinate ond postponc ta any and all debiy, demands, clalims, lobiliies or causes of scilon for which the
DEBTOR may now or ot any tlne hereafier In any way be linble to you. The undersigned (urther covenants and agrees with
you that the DEBTOR shall not pay, and the undersigned will qot sccept payment of or assert or seek 1o enforce against the
DEBTOR, nny Indebredness now or hereafier owlng by the DEBTOR to the undersigned or any collateral or securlty thiereto
appenaining, unlcss and unthl you have been paid In full and all such debts, claims, liabilities, demands or causes of action
now or ficreafler owling to you by she DEBTOR. As further security for the undertakings of the undersigned in that behalf,
the undersigned hereby ussigns to you ony snd all such indebtedness now or hercafter owing by the DEBTOR 1o the
undersigned and 10 any and alt coltateral or security thereof; covenants and agrees 10 assign, endorse and deliver to and
deposit with you any and alf notes or othier obligetions or instruments evidencing any such indebtedness and all collateral
thereto appenalning; hercby ivevocnbly suthorizing you to collect, recclve, eaforce and accept any and all sums or
distributions of any kind thay may become due, payable or disiributable on or In respect of such indebtedness, either principol
or interest, or such collateral or security whether paid directly or indirectly by the DEBTOR, or paid or distributed in any
bankruptcy, recefvership, reorganization or dissolution proceedings or otherwise. The undersigied represents and warrants
10 yon that the undersigned has not nssigned or transferred any of the said indcbicdness, and that any noles or wrinien
obligations taken to evidence such Indebledness or any renewal notes or written obligations taken to evidence such
indebrodness or any renewal notes or writien obligation will be endorsed with a proper natice of his agreement,

This agreement shall be construcd in accordance with the Iaws of the Province of ONTARIO and fs in addition to and not In

substitution for any other undentnkings, guaranices, or securitics now held or that hereafter oy be held by you or for your
benelit and shall be binding upen the undersigned and the helrs, sdministrators, executors and assigns of the undersigned and

shall enure 10 the beneflt of your successors and nssigns.

EXECUTED AT 'lbmm D (his _é% day of H&EH s 2016,
MARK ALTOW
% Per:
WITNESS mAc
Nome Nome  Mork Altow,
addeess 2% Codial - Address 29 Ridne Hill Drive, Toranta, ON_MGC JA3

ﬂam@ﬁ_‘_ﬁﬁ‘_lr_u_f&?' Rirhdote:__ 17 22 (968

B EEEEEE T I B S SRR

ACKNOWLEDGEMENT
The DEBTOR named in the foregoing document hereby acknowledges receipt of notice hereof and of the assignment to
ACCORD FINANCIAL LTD,

iy
EXECUTED AT “Togast@ . this b doy of _Yaecw 2006

STRELLMAX LTD,
per: 44/' /)
Murk Aliow, Iesiden

FHAVE AUTHORITY TOHIND HECORPORATION
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Danny Nunes

Subject: FW: Strellson AG vs Strellmax Ltd. - Our Client: Accord Financial Ltd.

From: Edmond Lamek

Sent: Monday, September 18, 2017 11:57 AM

To: 'Cohen, David'; Julian Heller

Cc: Diane Ross; Burden Nixon, Leila; Gertner, Thomas; Lamie, Frank; KForbes@richter.ca; Danny Nunes
Subject: RE: Strellson AG vs Strellmax Ltd. - Our Client: Accord Financial Ltd.

Further to your email exchange (Heller/Cohen), the Receiver has no involvement in any dispute between Accord and
Strellson AG over Accord’s liability to Strellson AG under the Letter of Credit. As such we do not intend to participate in
any meeting that you may wish to have (which | think is a good idea) about those matters.

The Receiver’s sole issue relates to the Strelimax funds currently being withheld from the Receiver by Accord, despite
two requests on behalf of the Receiver, in violation of the very clear language in the Receivership Order.

As such, we will be proceeding to bring our motion to enforce the Receivership Order, recover possession of Strelimax’s
funds, and seek costs from Accord.

Mr. Heller — we have spoken to the Commercial List Court office and confirm that they have 90 minutes available on
each of October 18,19 or 20.

Please let me know which of those dates works best for you so | can book it, and then we can discuss a schedule for
exchange of materials.

Thanks, Edmond.

EDMOND LAMEK | Partner | T. 416-947.5042 | C. 416-579-1871 | elamek@weirfoulds.com

WeirFoulds e
6 Wellington Streel West, Suite 4100, P.O. Box 35. TD Bank Tower, Toronto, Ontaric MSK 187
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PURCHASE AGREEMENT
(Samples)

This Agreement is made effective as of the day of October, 2017 between:

RICHTER ADVISORY GROUP INC., solely in its capacity as
Court-appointed receiver of the assets, undertakings and properties of
STRELLMAX LTD.

(the “Vendor”)

AND

STRELLSON AG
(the “Purchaser’)

AND

STRELLSON NORTH AMERICA LTD.
(the “Buyer”)

AND
STRELLMAX LTD.
(“Strellmax’)
RECITALS
A. Strellimax is currently indebted to the Purchaser in the amount of approximately

$3.000,000, as a result of: (i) the assignment made on June 30, 2017 by the Toronto-Dominion
Bank (“TD Bank”") to the Purchaser of the indebtedness and obligations of Strelimax to TD Bank
(the “Assigned TD Debt"), together with the related security instruments granted by Strellmax
to TD Bank (the “Assigned TD Security”), (i) certain subsequent advances by the Purchaser to
Strelimax; and (iii) a credit bid by the Purchaser to purchase certain (by title direction to the
Buyer) assets of Strellmax from the Vendor in the amount of $783,687.50 of the Assigned TD
Debt.

B. Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) the
“Court’) dated July 7, 2017 (the “Appointment Order’) made upon the application of the
Purchaser as assignee of the Assigned TD Debt and the Assigned TD Security, and upon the
consent of Strellmax, the Vendor was appointed as the receiver (the “Receiver’) of the assets,
undertakings and properties of Strelimax pursuant to the Bankruptcy and Insolvency Act
(Canada) (“BIA") and the Courts of Justice Act (Ontario) and was authorized, inter alia, to
manage all treasury functions of Strelimax and control all receipts and disbursements of
Strelimax;

C. Pursuant to paragraph 11 of the Appointment Order, the Receiver may only sell
Strelimax’s assets outside of the ordinary course of business without the approval of the Court
in respect of any transaction not exceeding $25,000.

D. The Purchaser wishes t0 purchase all the right, title and interest of Strellmax in and to
the assets listed in Schedule “A” to this Agreement (the “Purchased Assets’), with title to the
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Purchased Assets directed to the Buyer, and the Vendor wishes to sell the Purchased Assets,
and the Purchaser wishes to have the Vendor direct title to the Purchased Assets to the Buyer
as more particularly set out herein, subject to the terms and conditions hereof.

THIS AGREEMENT WITNESSES THAT in consideration of the respective covenants,
agreements, representations and warranties of the parties herein contained and other good and
valuable consideration (the receipt and sufficiency of which are hereby acknowledged by each
of the parties), the parties agree as follows:

ARTICLE |
INTERPRETATION

1.01  Definitions

Capitalized words not otherwise defined in this Agreement have the meanings ascribed to them
in this section 1.01:

“Agreement”’ means this Asset Purchase Agreement and all schedules attached hereto;

“Business Day” means a day on which banks are open for business in the City of Toronto,
Ontario but does not include a Saturday, Sunday or statutory holiday in the Province of Ontario;

“Credit Bid” means the agreement by the Purchaser to settle and release a portion of the
Assigned TD Debt on account of the Purchase Price payable for the Purchased Assets under
section 2.02 of this Agreement;

“ETA” means Part IX of the Excise Tax Act (Canada);
“HST” means harmonized sales tax and goods and services tax payable under the ETA,;

“Premises” mean the premises of Strellmax in which the Purchased Assets are located as of
the Closing Date;

“Promissory Note” means the secured promissory note issued by the Buyer in favour of the
Purchaser on August 1, 2017;

“Transaction” means the transactions of purchase and sale contemplated by this Agreement.
1.02 Interpretation Not Affected by Headings, etc.

The division of this Agreement into articles or sections and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation of this
Agreement. The terms “this Agreement’, “hereof, “herein” and “hereunder” and similar
expressions refer to this Agreement and not to any particular section hereof.

1.03 Extended Meanings

Words importing the singular include the piural and vice versa, words importing gender include
all genders and words importing persons include individuals, partnerships, associations, trusts,
unincorporated organizations, corporations and governmental authorities. The term “including”
means “including, without limitation,” and such terms as “includes” have similar meanings.
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ARTICLE Il
SALE AND PURCHASE AND DIRECTION

2.01 Sale and Purchase of Purchased Assets

Subject to the terms and conditions of this agreement, on the effective date of this agreement
(the “Closing Date”):

(a) Purchase and Sale of Purchased Assets — the Vendor shall sell and the
Purchaser shall purchase by way of direction of title to the Buyer under
section 2.04 of this Agreement, so as to cause the Buyer to purchase the
Purchased Assets and the Buyer shall, accordingly, purchase the Purchased
Assets;

(b) Other Documents — if requested by the Purchaser, the Vendor shall execute
and deliver to the Purchaser and the Buyer a bill of sale, or other instrument of
transfer as may be necessary or desirable to effectively transfer to the Buyer the
Purchased Assets and complete the Transaction contemplated by this
Agreement.

(c) Removal of the Purchased Assets — if applicable, the Buyer shall be solely
responsible for removing the Purchased Assets from the Premises prior to the
date by which Strellmax intends to vacate the Premises.

2.02 Payment of the Purchase Price and Direction of Title

The amount payable by the Purchaser and in turn the Buyer, for the Purchased Assets (the
“Purchase Price”) shall be the sum of $37,795.58 plus applicable HST (subject to section 2.03
hereof). The Purchaser shall satisfy the Purchase Price by Credit Bid in an amount equal to the
Purchase Price, and the Buyer shall increase its indebtedness to the Purchaser under the
Promissory Note by the amount of the Purchase Price;

2.03 Taxes

Each of the Purchaser and the Buyer shall pay in addition to the Purchase Price, all applicable
federal and provincial taxes exigible in connection with the purchase and sale of the Purchased
Assets including, without limitation, any HST. Notwithstanding the foregoing, the Parties
acknowledge that the Buyer shall provide a drop shipment certificate pursuant to
paragraph 179(2)(c) of the ETA to Strellmax, such that the Purchased Assets will be deemed to
supplied outside of Canada pursuant to subsection 179(2) of the ETA and no HST will be
collectible by the Vendor. The Purchaser and the Buyer agree to indemnify and save the Vendor
and the Receiver harmless from and against all claims and demands for payment of the above-
mentioned taxes including penalties and interest thereon and any liability or costs incurred as a
result of any failure to pay such taxes when due.

2.04 Direction of Title

The Purchaser hereby directs Strellmax and the Vendor, upon payment of the Purchase Price to
engross the transfer of the Purchased Assets to the Buyer.



2.05 “Asis, Where is”

The Purchaser and the Buyer acknowledge that the Vendor is selling the Purchased Assets on
an “as is, where is” basis. The Purchaser and Buyer furlther acknowledge that they have entered
into this Agreement on the basis that the Vendor does not guarantee title to, nor access to, the
Purchased Assets and that the Purchaser, on its own behalf and on behalf of the Buyer has
conducted such inspections of the condition of and title to the Purchased Assets as it deemed
appropriate and has satisfied itself with regard to these matters. No representation, warranty or
condition is expressed or can be implied as to title, encumbrances, description, fitness for
purpose, merchantability, condition, quantity or quality or in respect of any other matter or thing
whatsoever concerning the Purchased Assets or the right of the Vendor to sell or assign same
save and except as expressly represented or warranted herein. Without limiting the generality of
the foregoing, any and all conditions, terms, warranties or representations expressed or implied
pursuant to the Sale of Goods Act (Ontario) or similar legislation do not apply hereto and have
been waived by the Purchaser. The description of the Purchased Assets contained in the
Schedule hereto is for the purpose of identification only. No representation, warranty or
condition has or will be given by Strellmax or the Receiver concerning completeness or the
accuracy of the description of the Purchased Assets contained in the Schedules hereto.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

3.01 Purchaserand Buyer’'s Representations
The Purchaser and Buyer each represent and warrant to the Vendor and Receiver as follows:

(a) the Purchaser is a corporation duly incorporated, organized and subsisting under
the laws of Switzerland,

(b) the Purchaser is the owner of the Assigned TD Debt and the Assigned TD
Security;

(c) the Purchaser and the Buyer have all necessary corporate power, authority and
capacity to enter into this Agreement and to effect the Credit Bid, and to perform
their obligations and the execution and delivery of this Agreement and the

consummation of the transactions contemplated herein have been duly
authorized by all necessary corporate action on the part of the purchaser and the
Buyer,

(d) the Purchaser is not a party to, bound or affected by or subject to any indenture,
agreement, instrument, charter or by-law provision, order, judgment or decree
which would be violated, contravened or breached by the execution and delivery

by it of this Agreement, the making of the Credit Bid, or the performance by it of
any of the terms contained herein;

(e) there is no suit, action, litigation, arbitration proceeding of govemmental
proceeding, including appeals and applications for review, in progress, pending
or, to the best of the Purchaser’'s knowledge, threatened against of relating to the

Purchaser or any judgment, decree, injunction, rule or order of any Court,
governmental department, commission, agency, instrumentality or arbitrator
which, in any case, might adversely affect the ability of the Purchaser to enter
into this Agreement or to consummate the transactions contemplated and the
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Purchaser is not aware of any existing ground on which any action, suit or
proceeding may be commenced with any reasonable likelihood of success;

(f) this Agreement and all other documents contemplated hereunder to which the
Purchaser or the Buyer is or will bc a party, as at the Closing Date, duly and
validly executed and delivered by the Purchaser and the Buyer as the case may
be, and constitute or will, as at the Closing Date, constitute legal, valid and
binding obligations of the Purchaser or the Buyer, as the case may be,
enforceable in accordance with the terms hereof or thereof;

(9) the Purchaser and the Buyer are a non-Canadian within the meaning of the
Investment Canada Act,

(h) the Purchaser is a non-resident of Canada and is not registered or required to be
registered for the collection of HST under the ETA, and

0] Buyer is registered for the collection of HST under the ETA and its registration
number is 70609 3127 RT0001.

3.02 Vendor's Representations
The Vendor represents and warrants to the Purchaser as follows:

(a) the Vendor has the right to enter into this Agreement and to complete the
Transaction;

(b) save and except for the charges created in the Appointment Order, the Vendor
has done no act to encumber the Purchased Assets since the granting of the
Appointment Order; and

(c) the VVendor is not a non-resident of Canada for the purposes of the Income Tax
Act (Canada).

3.03 Purchaser and Buyer’'s Acknowledgement

The Purchaser and the Buyer acknowledge that the Vendor is selling Strellmax’s rights, benefits
and interests in and to the Purchased Assets as authorized by the Appointment Order. The
Purchaser and the Buyer agree to purchase and accept the rights, benefits and interests of
Strellmax in and to the Purchased Assets pursuant to and in accordance with the terms of this
Agreement, and the Appointment Order.

ARTICLE IV
GENERAL

4.01 Further Assurances

Each of the parties shall, from time to time after the Closing Date, at the request and expense of
the other, take or cause to be taken such reasonable action and execute and deliver or cause to
be executed and delivered to the other such documents and further assurances as may be
reasonably necessary to give effect to this Agreement.



4.02 Notice

Any notice or other communication under this Agreement shall be in writing and may be
delivered personally, by courier or transmitted by email, addressed

in the case of the Purchaser, as follows:

Strellson AG
Sonnenwiesenstrasse 21
Kreuzlingen CH-8280

CHE
Attention: Dr. Bernd A. Waliter
E-mail: B.Walter@holyfashiongroup.com

and in the case of the Vendor, as follows:

Richter Advisory Group Inc.

181 Bay Street — Suite 3320

Toronto, ON M5J 2T3

Attention: Katherine Forbes, Vice President
Email: kforbes@richter.ca

Any such notice or other communication, if given by personal delivery or courier, will be deemed
to have been given on the day of actual delivery thereof and, if transmitted by email before 5:00
p.m. (Toronto time) on a Business Day, will be deemed to have been given on the Business
Day, and if transmitted by email after 5:00 p.m. (Toronto time) on a Business Day, will be
deemed to have been given on the Business Day after the date of the transmission.

4.03 Time

Time shall, in all respects, be of the essence hereof, provided that the time for doing or
completing any matter provided for herein may be extended or abridged by an agreement in
writing signed by the Vendor and the Purchaser or by their respective solicitors.

4,04 Currency

Except where otherwise indicated, all references herein to money amounts are in Canadian
currency.

4.05 Survival

The representations and warranties of the parties hereto contained in this Agreement shall
merge on Closing.

4.06 Benefit of Agreement

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns.

4.07 Entire Agreement

This Agreement and the attached Schedules constitute the entire agreement between the
parties with respect to the subject matter and supersede all prior negotiations and
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understandings. This Agreement may not be amended or modified in any respect except by
written instrument executed by the parties.

4.08 Paramountcy

In the event of any conflict or inconsistency between the provisions of this Agreement, and any
other agreement, document or instrument executed or delivered in connection with this
Transaction or this Agreement, the provisions of this Agreement shall prevail to the extent of
such conflict or inconsistency.

4.09 Severability

If any provision of this Agreement or any document delivered in connection with this Agreement
is partially or completely invalid or unenforceable, the invalidity or unenforceability of that
provision shall not affect the validity or enforceability of any other provision of this Agreement,
all of which shall be construed and enforced as if that invalid or unenforceable provision were
omitted. The invalidity or unenforceability of any provision in one jurisdiction shall not affect such
provisions validity or enforceability in any other jurisdiction.

410 Vendor’s Capacity

The Vendor is acting in its capacity as the Court-appointed Receiver of the property, assets and
undertaking of Strellmax and shall have no personal or corporate liability under this Agreement.

411 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein and each of the parties
irrevocably attorns to the non-exclusive jurisdiction of the courts of the Province of Ontario.

412 Counterparts & Delivery

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which shall constitute one and the same agreement.

Transmission by facsimile of an executed counterpart of this Agreement shall be deemed to
constitute due and sufficient delivery of such counterpart.

[Remainder of Page Intentionally Blank. Executions on Separate Page.]



IN WITNESS OF WHICH lhe Parties have oxecutod this Agreement.

RICHTER ADVISORY GROUD INC., solely inits
capacity as Court-appointed receiver of the
assets, undertakings and properties of
STRELLMAX LTD and not in its personal or
corporate capacity

Per:

Name: Katherine Forbes
Title:  Vice-President

STRELLSON AG

SN / [

Narme. Mafcal Braun
Title: ;pl“u/ief Executive Officer

Per: ,/; // J/Z,V/V/{,’«/,f?/;;/zw‘

. Name: Valer}a Gomon
Title: Chief Financial Officer

STRELL_SéN N(y?TH AMERICA LTD.
|

______ N

Name: Marce!l Braun
Title: Director

Per:

Per:

Name® Mark Altow
Title:  Director

STRELLMAX LTD.

Per:

Name: Mark Altow
Title:  President



SCHEDULE “A”

See attached.



Typé
Item
Item
Item
Item
Item
Ttem
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
tem
Item
Item
Item
Item
item
Item
ftem
Item
Item
Ttem
Item
Item
Item
Item
tem
tem
ftem
Item
Item
Item
Item
Item
Item
Item
Ttem
Item
Item
Item
Item

No.

S-30001400
5-30001400
5-30006757
5-30006757
5-30006770
S-30006770
S-30008239
5-30008239
S$-30009146
5-30009147
$-30009147
$-30009148
$-30009148
5-30009149
5-30009149
$-30009151
$-30009151
$-30009151
5-30009153
$-30009154
$-30009154
5-30009155
$-30009157
$-30009157
$-30009158
S$-30009159
S-30009160
5$-30009160
$-30009161
5-30009162
$-30009163
$-30009165
$-30009166
5-30009167
S$-30009167
5-30009167
S5-30009167
$-30009168
$-30009169
$-30009170
$-30009171
$-30009173
5-30009175
$-30009176
$-30009176
5-30009177
$-30009178
$-30009179

- Description

11 Solon 10000206

11 Solon 10000206

11 Santos 10003737

11 Santos 10003737

11 Aaron 10003723

11 Aaron 10003723

11 Santos-] 10003253

11 Santos-] 10003253

11 Santos-C1 10000206 03
11 Santos-C1 10000206 04
11 Santos-C1l 10000206 04
11 Santos-SI 10000207

11 Santos-SI 10000207

11 Rian-SI1 10000207

11 Rian-SI 10000207

11 Solon 10000207

11 Solon 10000207

11 Solon 10000207

11 Santos 10002306

11 Carlowl_2-W 10002306
11 Carlowl_2-W 10002306
11 Santos-SI 10004710

11 Sereno 10004714

11 Sereno 10004714

11 Sal 10004722

11 Sal 10004723

11 Sereno-SI 10004724

11 Sereno-SI 10004724

11 Sereno-S1 10004725

11 Santos-S1 10004726

11 Rian 10004727

11 Sal 10004728

11 Sal 10004729

11 Sereno-SW 10004730
11 Sereno-SW 10004730
11 Sereno-SW 10004730
11 Sereno-SW 10004730
11 Sal 10004731

11 Sal 10004732

11 Sereno 10004733

11 Santos 10004735

11 Adrian 10004736

11 Sereno 10004737

11 Split 10003737

11 Split 10003737

11 Solon 10004738

11 Casparl_2-W 10004738
11 Sereno 10004738

Strellson Samples at Standard Cost

Quantity

i
1
1
1
1
1
1
1
1
1
L
1
1
1
i
1
1
1
1
i
1
1
1
1
1
1
1
i
1
1
1
1
1
1
1
1
1
1
1
1
1
1
i
1
1
1
1
1

Unit Price
Excl, Tax /.
42,55
42.55
42.55
42.55
42.55
42.55
42.55
42.55



Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Ttem
Item
Ttem
Iitem
Item
item
Item
Item
Item
Item
Ttem
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Jtem
Item
Item
Ttem
Item

$-30009181
$-30009181
$-30009183
$-30009183
$-30009184
5-30009184
5-30009187
$-30009189
$-30009190
5-30009192
$-30009193
$-30009194
S$-30009195
S-30009196
$-30009196
5-30009198
$-30009199
5-30009199
$-30009201
5-30009202
$-30009203
$-30009208
5-30009208
$-30009209
S-30009209
$-30009210
5-30009211
5-30009211
$-30009211
$-30009212
$-30009213
5-30009214
$-30009214
$-30009215
$-30009215
5-30009216
5-30009216
$-30009217
$-30009217
$-30009218
$-30009220
$-30009220
$-30009220
$-30009221
$-30009221
5-30009222
$-30009222
$-30009222
$-30009222
S$-30009222
5-30009223
5-30009224

11 Sal 10004739

11 Sal 10004739

11 Aaron 10004740

11 Aaron 10004740

11 Santos 10004741

11 Santos 10004741

11 Spence 10004742

11 Spence-) 10004744
11 Spence-J 10004746
11 Sereno-SW 10004747
11 Sal 10004750

11 Aaron 10004750

11 Adrian 10004751

11 Santos 10004785

11 Santos 10004785

11 Santos-C1 10004711
11 Santos-) 10004745
11 Santos-] 10004745
11 Caspar-W 10004923
11 Ruben 10004734

11 Colin-W 10004734

11 Sereno 10004712

11 Sereno 10004712

11 Callan-W 10004752
11 Callan-W 10004752
11 Caspar-W 10004715
11 Cisco-W 10004753

11 Cisco-W 10004753

11 Cisco-W 10004753

11 icon.Cruise-W 10004753
11 Casparl_2-W 10004757
11 Colin-W 10004717

11 Colin-W 10004717

11 Sal 10004730

11 Sal 10004730

11 Caspar-W 10004748
11 Caspar-W 10004748
11 Colin-W 10004758

11 Colin-W 10004758

11 Casparl_2-W 10004780
11 Cailan-W 10004718
11 Callan-W 10004718
11 Callan-w 10004718
11 Caspar-W 10004759
11 Caspar-W 10004759
11 Cab-D 10004762

11 Cab-D 10004762

11 Cab-D 10004762

11 Cab-D 10004762

11 Cab-D 10004762

11 icon.Cruise-W 10004760
11 icon.Cruise-W 10004720

l—‘!—-‘l—‘l—“l—‘i—‘)—‘HH'—‘HH!—‘r—‘l—‘l—‘!—‘i—"—‘r—‘!—‘r—‘!—‘i—‘i—‘I—‘l—‘t—‘HHHHHHHHHHHHHHHHHH!—‘HHHHl—‘



Item
item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Ttem
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Ttem
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
{tem
Item
Item
Item

$-30009226
5-30009226
$-30009226
$-30009227
5-30009227
$-30009227
5-30009228
$-30009228
$-30009229
5-30009229
$-30009229
5-30009230
$-30009231
$-30009231
$-30009233
$-30009236
$-30009243
$-30009373
5-30009374
S$-30009375
5-30009376
$-30009377
$-30009503
5$-30009504
$-30007247
$-30009742
$-30009743
5-30009747
5-30009747
$-30009748
$-30009749
5-30009749
$-30009750
$-30009750
$-30009751
S$-30009752
$-30009753
5-30009754
5-30009755
5-30009756
$-30009757
$-30009757
$-30009758
$-30009759
S$-30009760
$-30009761
5-30009762
S$-30009762
$-30009763
S$-30009763
$-30009763
5-30009763

11 Colin-W 10004719

11 Colin-W 10004719

11 Colin-W 10004719

11 Casparl_2-W 10004719
11 Casparl_2-W 10004719
11 Casparl_2-W 10004719
11 Cougarl_2-W 10004749
11 Cougarl_2-W 10004749
11 Caiden-W 10004754

11 Caiden-W 10004754

11 Caiden-W 10004754

11 Casparl_2-W 10004765
11 Caspar-W 10004756

11 Caspar-W 10004756

11 Caspar-W 10004761

11 Casparl_2-W 10004755
11 Sal 10004395

11 Solon 10004109

11 Sereno-SW 10004109
11 Santos-SI1_2 10004109
11 Santos-Cl 10004109 02
11 Spence 10004109

11 Silver 10004109

11 Samu UMA 10004395 02
11 Tie_Knitl 10004201

11 Tie_6.0 10005223

11 Bow Tie_open 10005223
11 Tie_6.0 10005227

11 Tie_6.0 10005227

11 Tie_6.0 10005228

11 Tie_6.0 10005230

11 Tie_6.0 10005230

11 Tie_6.0 10005234

11 Tie_6.0 10005234

11 Bow Tie_1 10005234

11 Tie_6.0 10005236

11 Tie_6.0 10005239

11 Tie_6.0 10005240

11 Bow Tie_1 10005240

11 Tie_6.0 10005241

11 Tie_6.0 10005243

11 Tie_6.0 10005243

11 Tie_6.0 10005246

11 Tie_6.0 10005249

11 Tie_6.0 10005254

11 Tie_6.0 10005260

11 Tie_6.0 10005266

11 Tie_6.0 10005266

11 Tie_6.0 10005214

11 Tie_6.0 10005214

11 Tie_6.0 10005214

11 Tie_6.0 10005214
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42.55
42.55
42.55
42.55
42.55
42.55
42.55
42.55
42.55
42.55
42.55
42.55
42.55
42.55
42.55
42.55
42.55
42.55
42.55
42.55
42.55
42.55
42.55
42,55
67.50
64.11
64.11
64.11
64.11
33.65
33.65
33.65
33.65
33.65
33.65
33.65
33.65
33.65
33.65
33.65
33.65
33.65
33.65
33.65
33.65
33.65
33.65
33.65
33.65
33.65
33.65
33.65



Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
{tem
Item
item
Item
Item
Item
Item
Item
Item
Iitem
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
item
Item

5-30009764
$-30009765
$-30009766
5-30009767
$-30009768
5§-30009769
5-30009771
$-30009771
$-30009772
$-30009773
5-30009773
S$-30009774
5-30009776
$-30009776
$-30009778
S-30009779
$-30009779
$-30009777
$-30009777
$-30009781
$-30009782
$-30009770
$-30009780
$-30009785
$-30009787
$-30009808
$-30009507
5-30009507
$-30009507
$-30009508
$-30009508
$-30009508
5-30009508
$-30009508
S$-30009511
S$-30009511
S$-30009511
$-30009512
$-30009512
$-30009515
$-30009515
$-30009516
S-30009516
5-30009516
$-30009518
$-30009519
5$-30009519
$-30009519
$-30009521
$-30009509
$-30009509
$-30009509

11 Tie_6.0 10005216
11 Tie_6.0 10005217
11 Tie_6.0 10005220
11 Tie_6.0 10005221

11 Bow Tie_open 10005221

11 Tie_6.0 10005222

11 Tie_6.0 10005226

11 Tie_6.0 10005226

11 Tie_6.0 10005231

11 Tie_6.0 10005233

11 Tie_6.0 10005233

11 Tie_6.0 10005235

11 Tie_Knitl 10005256

11 Tie_Kniti 10005256

11 Refined Tie2 10005238
11 Tie_6.0 10005253

11 Tie_6.0 10005253

11 Refined Tie2 10005237
11 Refined Tie2 10005237
11 icon.Tie 10005262

11 icon.Tie 10005264

11 Bandanal 10005220
11 Handkerchief 10005253
11 Handkerchief 10005227
11 Handkerchief 10005220

11 Bow Tie_1 10000392 02

11 Rye-D 10002495
11 Rye-D 10002495
11 Rye-D 10002495
11 Code-D 10002495
11 Code-D 10002495
11 Code-D 10002495
11 Code-D 10002495
11 Code-D 10002495
11 Rye-D 10004693
11 Rye-D 10004693
11 Rye-D 10004693
11 Buddy-W 10002504
11 Buddy-wW 10002504
11 Rye-D 10004698
11 Rye-D 10004698
11 Kit-D 10004692
11 Kit-D 10004692
11 Kit-D 10004692
11 Code-W 10004835
11 Code-W 10004695
11 Code-W 10004695
11 Code-W 10004695
11 Code-W 10004950
11 Coast-D 10004834
11 Coast-D 10004834
11 Coast-D 10004834



Item
Item
Item
item
Item
Item
Item
ftem
Item
{tem
Item
Item
Item
Item
Item
Item
Item
item
Item
Ttem
Item
Item
Item
Item
Item
Ttem
Item
Item
Item
ftem
Item
Item
{tem
Item
item
Item
Item
Item
Item
tem
Item
Item
ftem
Item
item
Itermn
Item
Item
Ttem
Item
Item
Item

S$-30009510
$-30009510
$-30009510
$-30009514
$-30009522
S$-30009580
$-30009581
5-30009582
$-30009583
$-30009586
5-30009587
$-30009587
S$-30009588
S$-30009589
$-30009590
S-30009591
5-30009594
$-30009596
$-30009597
$-30009600
5-30009601
S$-30009669
$-30009670
$-30009795
$-30009796
$-30009796
$-30009602
$-30009603
$-30010331
5-30009245
$-30010508
$-30010508
$-30009099
$-30009100
$-30009100
$-30009101
$-30009102
$-30009102
$-30009103
5-30009103
5-30009104
$-30009104
5-30009104
$-30009104
$-30009105
$-30009105
$-30009106
$-30009106
$-30009107
$-30009107
$-30009108
$-30009108

11 Flynn-D 10004834

11 Flynn-D 10004834

11 Flynn-D 10004834

11 Coast-W 10004696

11 Coast-W 10004950

i1 Liam 10005053

11 Liam 10005054

11 Liam 10005054 02

11 Liam 10002576

11 Liam 10005055

11 Robin 10005056

11 Robin 10005056

11 Robin 10005057

11 Robin 10005058

11 Robin 10005058 02
11 Robin 10005059

11 icon.Robin 10005062
11 icon.Robin 10005063
11 Skid 10005064

11 Skid 10005064 02

11 skid 10005064 03

11 Robin Refined 10005060
11 Robin Refined 10005061
11 icon.Robin 10004561
11 Liam 10004974

11 Liam 10004974

11 Rushy 10005063

11 Rushy 10005065

11 Handkerchief 10005259
11 Caspar-w 10004970
11 Sereno-SW 10005379
11 Sereno-SW 10005379
11 3-Clark-R 10004822
11 J-Clark-RP3 10004822
11 J-Clark-RP3 10004822
11 J-Clark-RP1 10004822
11 J-Watts-RP 10004822
11 J-Watts-RP 10004822
11 1-Clark-RP-ICON 10004822
11 J-Clark-RP-ICON 10004822
11 J-Peng-P 10004836
11 J-Peng-P 10004836
11 J-Peng-P 10004836
11 J)-Peng-P 10004836
11 J-Petre-P 10004837
11 J-Petre-P 10004837
11 J-Paco-P 10004839
11 J-Paco-P 10004839
11 J-Petre-PP 10004837
11 J-Petre-PP 10004837
11 1-Petre-R 10004837
11 J-Petre-R 10004837
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Item
Item
Item
Item
ftem
Item
Item
Item
Item
ftem
ftem
Item
Item
item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
item
Item
Item
[tem
Item
Item
Item
Item
Item
ftem
Item
Item
Item
Item
item
Item
Item
Item
Item
Item
Ttem
Item

$-30009109
$-30009109
$-30009110
§-30009111
S$-3000911L1
$-30009112
$-30009112
$-30009113
$-30009114
$-30009114
$-30009115
$-30009115
5-30009116
$-30009116
$-30009116
S-30009117
$-30009117
$-30009118
$-30009118
$-30009119
$-30009120
$-30009120
§-30009121
$-30009122
$-30009122
§-30009123
$-30009123
$-30009124
$-30009125
$-30009126
$-30009126
$-30009126
$-30009127
5-30009127
$-30009128
5-30009128
$-30009129
$-30009131
$-30009132
$§-30009249
5-30009792
$-30009316
S$-30009316
$-30009316
$-30009316
5-30009317
$-30009317
S$-30009318
$-30009319
5-30009319
$-30009320
5-30009320

11 J-Penn-P 10004838

11 J-Penn-P 10004838

11 J-Tony-R 10004839

11 J-Antony-R 10004839
11 J-Antony-R 10004839
11 3-Flushing-P 10004844
11 J-Flushing-P 10004844
11 J-wall-P 10004845

11 J-Fulton-R 10004846

11 J-Fulton-R 10004846

11 1J-Morgan-R 10004847
11 J-Morgan-R 10004847
11 ]J-Seven-S 10004848

11 )1-Seven-S 10004848

11 J-Seven-S 10004848

11 J-Bergen-R 10004850
11 )-Bergen-R 10004850
11 J-Bedford-R 10004849
11 J-Bedford-R 10004849
11 J-Rawson-V 10004842
11 J-Rawson-RP1 10004842
11 J-Rawson-RP1 10004842
11 )-Rawson-RP2 10004842
11 J-Rawson-P 10004822
11 J-Rawson-P 10004822
11 J-Jefferson-R 10004843
11 J-Jefferson-R 10004843
11 )-Jefferson-SL 10004843
11 J)-Jefferson-P 10004843
11 J-Maison-SR 10004880
11 }-Maison-SR 10004880
11 J-Maison-SR 10004880
11 J-Maison-SH] 10004880
11 J-Maison-SHJ 10004880
11 J-Maison-5) 10004880
11 J-Maison-S) 10004880
11 )-Maison-SP 10004880
11 )-North-SJ 10004883

11 3-North-SP 10004883

11 J-Pollux-P-ICON 10004840
11 J-Cardu-SH1-SC 10004973
11 K-Lars-R 10000569

11 K-Lars-R 10000569

11 K-Lars-R 10000569

11 K-Lars-R 10000569

11 K-Kem-R 10004989

11 K-Kem-R 10004989

11 K-Kem-RS 10004989

11 K-Kem-P 10004989

11 K-Kem-P 10004989

11 K-Essex-R 10002905

11 K-Essex-R 10002905



Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Ttem
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
ftem
Item
Item
Item
Item
Item
{tem
Item
Item
Item
Item
Item
Item

$-30009322
5-30009322
$-30009322
$-30009323
$-30009323
5-30009324
$-30009324
S$-30009325
5-30009325
5-30009326
$-30009326
$-30009328
$-30009328
$-30009329
$-30009329
$-30009330
$-30009331
$-30009331
$-30009332
S$-30009502
$-30009502
S$-30010336
$-30010336
$-30010336
$-30010336
$-30010338
5-30010339
$-30010339
$-30010339
$-30010340
5-30010340
5-30009188
$-30009121
5-30009934
$-30009934
$-30009935
$-30009936
$-30009937
$-30009937
$-30009938
5-30009940
5-30009940
$-30009941
$-30009943
S$-30009943
$-30009944
S$-30009945
$-30009947
S$-30009948
$-30009948
$-30009949
5-30009950

K-Vicy-V 10000571
K-Vicy-V 10000571
K-Vicy-V 10000571
K-Vicy-P 10000571
K-Vicy-P 10000571
K-Vicy-R 10000571
K-Vicy-R 10000571
K-Nine-R 10004442
K-Nine-R 10004442
K-Nine-T 10004442
K-Nine-T 10004442
K-Zero-R 10004988
K-Zero-R 10004988
K-Zero-S 10004988
K-Zero-S 10004988
K-Hipo-R 10004990
K-Rob-R 10004992
K-Rob-R 10004992
K-Rob-] 10004992
K-Vicy-PS 10000571
K-Vicy-PS 10000571

STSC-Hadson 10005328
STSC-Hadson 10005328
STSC-Hadson 10005328
STSC-Hadson 10005328
STSC-Kent-ICON 10005326
STSC-Mercer 10005327
STSC-Mercer 10005327
STSC-Mercer 10005327
STSC-Bleeker 10005329
STSC-Bleeker 10005329

Spence-) 10004743

11 J-Rawson-RP2 10004842

11
11
11

S.C. Xenon 10005075
S.C. Xenon 10005075
Josh 100050677

11 John 10004976
11 John 10004978
11 John 10004978

11 S.C. Neon 10005075

11 strilsn_jacket 10004980
11 strlisn_jacket 10004980

11 icon.lacket 10003786

11 Sieek 10004979
11 Sleek 10004979
11 Grand 10004978
11 Grand 10005079
11 Haven 10004980
11 Finn 10005074
11 Finn 10005074
11 Finn 10005077
11 Brave 10003786
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Item
Item
Item
ftem
Item
Item
Item
Item
Item
Item
Item
Iitem
Item
Item
Item
Ttem
Item
Item
Item
Item
Item
Item
Item
Item
item
Item
Item
Jtem
Item
Item
item
Item
Item
ftem
Item
Item
Item
Item
Item
Item
ftem
[tem
Item
ftem
Item
Item
Item
Item
Item
Item
Item
ftem

$-30009950
$-30009952
$-30009952
5-30009953
5-30009954
$-30009955
$-30009955
$-30009956
5-30009956
$-30009957
$-30009957
5-30009958
$-30009959
$-30009959
$-30010091
$-30010090
$-30004559
$-30009878
$-30009878
$-30009879
$-30009880
$-30009882
$-30009883
§-30009883
5-30009884
$-30009885
$-30009886
$-30009887
S$-30009887
S$-30009889
$-30009889
5-30009890
$-30009890
5-30009927
S$-30009927
$-30009928
$-30009933
$-30009690
$-30009690
$-30009681
5-30009684
$-30009130
S$-30009686
5-30010525
S$-30010527
$-30009698
$-30009701
$-30009689
$-30009687
$-30009692
$-30009692
5-30009683

11 Brave 10003786

11 Amber-W 10004378
11 Amber-W 10004378
11 Male 10004978

11 S.C. Argon 10005075
11 Strong 10003786
11 Strong 10003786
11 Engine-W 10001043
11 Engine-W 10001043
11 Strong-W 10004981
11 Strong-W 10004981
11 Steel-W 10004378
11 Male-W 10004981
11 Male-W 10004981
11 Steel 10005314

11 Millan 10005314

11 Sonik-W 10001005
11 Coxon 10004980

11 Coxon 10004980

11 Hayes Refined 10004979

11 icon.Coat 10004980
11 icon.Coat 10004975
11 Straight-W 10004981
11 Straight-w 10004981
11 Giant-W 10004378

11 Elliott 10004978

11 Elliott 10004977

11 strilsn_coat 10004980
11 strilsn_coat 10004980
11 Copeland-w 10001043
11 Copeland-W 10001043
11 Straight 10004976

11 Straight 10004976

11 Vox 10004978

11 Vox 10004978

11 Vox 10004975

11 Revelation 10004978
11 Maddoc-] 7 10004915
11 Maddoc-] 7 10004915
11 Maddoc-] 9 10004921
11 Como-]} 10004932

11 J-Five-S 10004882

11 Gyl 10005045

11 Mandoc 10005042

11 Mandoc 10005350

11 Corso 10005019

11 Corso 10005020

11 Yro 10005172

11 Aces 10005045

11 Aces 10005174

11 Aces 10005174

11 Parrish 10005012
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136.00
136.00
136.00
136.00
136.00
136.00
136.00
136.00
136.00
136.00
136.00
136.00
136.00
136.00
136.00
144,99
144,99
144.99
144.99
144.99
144.99
144,99
144.99
144,99
144.99
144.99
144,99
144.99
144,99
144,99
144,99
144,99
144,99
144,99
144.99
144,99
144,99
136,00
136.00
136.00
136.00

37.15

73.10
136.00
136.00
136.00
136,00
136.00
136.00
136.00
136.00
136.00



Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
{tem
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Ttem
Ttem

S$-30009697
S$-30009688
$-30010180
$-30010180
$-30010186
$-30009675
$-30009675
$-30009966
$-30010111
5-30010111
$-30010143
$-30010143
$-30010150
$-30010159
5-30010165
$-30010551
$-30010551
$-30009694
$-30009695
$-30009696
$-30009965
$-30009676
$-30009703
$-30009315
$-30009315
$-30009702
$-30009702
S$-30009702
$-30010140
$-30010140
5-30009685
$-30010520
$-30009706
$-30009706
$-30010519
$-30010123
$-30010326
$-30010181
5-30010181
$-30010187
5-30010542
5-30010145
$-30010145
S-30010148
S$-30010160
$-30010164
S$-30010552
$-30010552
$-30010162
§-30010162
$-30010162
5-30009677

11
11

Parrish 10005011
Maxfield 10004376

11 Cale 10005007
11 Cale 10005007
11 Cale 10005016
11 Poul 10005046
11 Poul 10005046
11 Poul 10005210
11 Allen 10000373
11 Allen 10000373
11 Allen 10005034
11 Allen 10005034
11 Allen 10004575
11 Allen 10005029
11 Allen 10005009
11 Allen 10005028
11 Allen 10005028
11 Aleks 10005170
11 Aleks 10005173
11 Aleks 10005044

11
11
11
11
11
11
11
i1

11
i1
11
11
11

icon.Como 10005012

Bridge 10005046
Bridge 10005049
Day 10000411
Day 10000411
Enders 10004920
Enders 10004920
Enders 10004920
Enders 10005039
Enders 10005039
Harrys 10005045
Harrys 10005051
icon.Rell 10005048
icon.Rell 10005048
Kael 10005050
Kael 10005025
Kael 10005019
Madden 10005007
Madden 10005007
Madden 10005016

Mercer 10000373 02

Mercer 10005034

Mercer 10005034

Mercer 10004575

Mercer 10005029

Mercer 10005009

Mercer 10005028

Mercer 10005028

Quinten 10004702
Quinten 10004702
Quinten 10004702
Sorio 10005046
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Item
Item
Item
Ttem
Item
Item
Item
ftem
Item
Item
Ttem
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Ttem
Item
Ttem
item
Item
Item
Item
Item
Item
JTtem
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Item
Ttem
Item
Item
Item
Item

S$-30009677
5-30010157
$-30010156
$-30010460
5-30010115
5-30010170
5-30010426
5-30010161
$-30010179
$-30010177
5-30010176
5-30010149
S$-30010139
$-30010122
5-30010457
5-30010169
5-30010141
5-30010459
$-30010120
$-30010167
$-30010175
$-30010135
S-30010119
$-30010173
$-30010108
5-30010125
5-30010132
$-30010137
$-30010153
$-30010155
5-30010451
5-30010451
5-30010452
S$-30010452
$-30009507
5-30009513
5-30009520
5-30009520
$-30009520
5-30009893
$-30009893
S$-30009119
$-30010542
$-30009942
5-30009949
5-30009951
5-30009951
5-30010195
$-30010195
$-30010196
5-30010196
5-30009707

-10 -

11 Sorio 10005046

11 Chess-Bont 3 10004702
11 Chess-Bont 3 10005021
11 Chess-Bont 3 10005025
11 Cale-Madden 10005010
11 Cale-Madden 10005031

11
11
11
11
11
11
i1
i1
11
11
11
11
11
11
11
11
11
11
11
11
11
11
11
11
i1
11
11
11
11
11
11
11
11
11
11
11
11
11
11
11
11
11
11
11
11
11

Laird-Mercer 1 10000373
Laird-Mercer 1 10004702
Albon-Mever 2 10005013
Albon-Mever 2 10005014
Albon-Mever 2 10005030
Cano-Rames 2 10005015
Cano-Rames 2 10005017
Cano-Rames 2 10005025
Cano-Rames 2 10005040
Aven-Mercer 3 10001800
Aven-Mercer 3 10005039
Aven-Mercer 3 10005187
Allen-Mercer 10003959
Allen-Mercer 10005038
icon.Chess-Bont 3 10004552
Scor-Mercer 3 10005023
Scor-Mercer 3 10005026
Scor-Mercer 3 10005032
Cale-Madden-Ves 10000373
Cale-Madden-Ves 10005037
Cale-Madden-Ves 10005024
Cale-Madden-Ves 10005036
Cale-Madden-Ves 10005041
Cale-Madden-Ves 10005022
Rick 10000373

Rick 10000373

Jans 10000373 02

Jans 10000373 02

Rye-D 10002495

Rye-W 10004696

Code-W 10004949

Code-W 10004949

Code-W 10004949

Code-W 10005311

Code-W 10005311
J-Rawson-V 10004842
Mercer 10000373 02
Amber-D 10005073

Finn 10005077

Keen-W 10004981

Keen-W 10004981
strilsn_down jkt 10005072
striisn_down jkt 10005072
strllsn_down vst 10005072
strilsn_down vst 10005072
Bridge-D 10004916
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Item
Item
Item
Ttem
Ttem
Ttem
Item
Item
Item
Item
Ttem
Item
Ttem
Item
Item
Item
Item
Item

$-30009707
5-30009707
5-30010458
S$-30010458
S$-30008606
S5-30008606
$-30008606
S-30008606
S$-30009678
5-30009678
$-30009679
5-30009679
$-30009942
S$-30009942
$-30009793
$-30009794
$-30009794
$-30009327

-11 -

11 Bridge-D 10004916

11 Bridge-D 10004916

11 Bridge-D 10004919

11 Bridge-D 10004919

11 Harrys-D 10002260

11 Harrys-D 10002260

11 Harrys-D 10002260

11 Harrys-D 10002260

11 Como-D 10002260

11 Como-D 10002260

11 Como-D 10004919

11 Como-D 10004919

11 Amber-D 10005073

11 Amber-D 10005073

11 1-Genti-R-SC 10005306
11 J-Leonti-P-SC 10005306
11 J-Leonti-P-SC 10005306
11 K-Essex-RP 10002905

37795.58
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Court File No. CV-17-11864-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. ) FRIDAY, THE 27th DAY

JUSTICE HAINEY ) OF OCTOBER, 2017

STRELLSON AG
Applicant
- and -
STRELLMAX LTD.

Respondent

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, ¢. B-3, as amended and section 101 of the Courts of Justice Act, R.S.0. 1990, c. ¢-43,
as amended

APPROVAL AND VESTING ORDER

THIS APPLICATION made by Richter Advisory Group Inc. (“Richter”), in its capacity as
receiver (the “Receiver”), without security, of all of the assets, undertakings and properties of Strellmax
Ltd. (the “Debtor”) acquired for, or used in relation to a business carried on by the Debtor, for an Order,
inter alia, approving the sale transaction (the “Samples Transaction™) contemplated in the purchase
agreement appended at Tab 3 of the Receiver’s Motion Record in respect of certain assets (the “Purchased
Assets”) of the Debtor between, among others, the Receiver and Strellson AG (the “Purchaser”),
authorizing and directing the Receiver to complete the Samples Transaction and vesting in the Purchaser,
or such party as it directs, the Debtor’s right, title and interest in and to the Purchased Assets, was heard

this day at 330 University Avenue, Toronto, Ontario.

ON READING Richter’s Pre-Filing Report dated July 5, 2017 and the Appendices thereto (the
“pre-Filing Report”), the First Report of the Receiver dated October 6, 2017 and the Appendices thereto
(the “First Report”) and on hearing the submissions of counsel for the Receiver and counsel for the
Purchaser, no one else appearing although duly served as appears from the affidavit of service of ® sworn

QOctober e, filed:

DOCSTOR: 1201927\14



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion Record in
respect of this motion be and it is hereby abridged and that the motion is properly returnable today and
that the service of the Notice of Motion and Motion Record herein as effected by the Receiver is hereby

validated in all respects and this Court hereby dispenses with further service thereof.
APPROVAL OF REPORTS AND ACTIVITIES

2. THIS COURT ORDERS that the Pre-Filing Report, the First Report and the activities of

Richter, as proposed receiver, and the Receiver, respectively, as described therein are hereby approved.
APPROVAL OF SAMPLES TRANSACTION

3. THIS COURT ORDERS AND DECLARES that the Samples Transaction is hereby approved
and the Receiver is hereby authorized and directed to execute such documents and take such steps as the
Receiver may deem necessary or desirable for the completion of the Samples Transaction and for the

conveyance of the Purchased Assets to the Purchaser.

4, THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s certificate
to the Purchaser substantially in the form attached as Schedule “A” hereto (the "Receiver's Certificate"),
all of the Debtor's right, title and interest in and to the Purchased Assets shall vest absolutely in the
Purchaser, or such party as it directs, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims, whether
or not they have attached or been perfected, registered or filed and whether secured, unsecured or
otherwise (collectively, the "Claims") including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Madam Justice Conway dated July 7,
2017 (the “Receivership Order Charges”); and (ii) all charges, security interests or claims evidenced by
registrations pursuant to the Personal Property Security Act (Ontario) or any other personal property
registry system (all of which are collectively referred to as the “Encumbrances”), and for greater
certainty, this Court orders that all of the Claims affecting or relating to the Purchased Assets are hereby

expunged and discharged as against the Purchased Assets.

5. THIS COURT ORDERS that for the purposes of determining the nature and priority of Claims,
the net proceeds from the sale of the Purchased Assets shall stand in the place and stead of the Purchased
Assets, and that from and after the delivery of the Receiver’s Certificate, all Claims and Encumbrances

shall attach to the net proceeds from the sale of the Purchased Assets with the same priority as they had
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with respect to the Purchased Assets immediately prior to their sale, as if the Purchased Assets had not
been sold and remained in the possession or control of the person having that possession or control

immediately prior to the sale.

6. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of the

Receiver's Certificate, forthwith after delivery thereof.

7. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;
(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) (“BIA”) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

(©) any assignment in bankruptcy made in respect of the Debtor;

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

conduct pursuant to any applicable federal or provincial legislation.

8. THIS COURT HEREBY REQUESTS the aid 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 Receiver and its agents in carrying out the terms of this Order. All courts, tribunals,
regulatory and administrative bodies are hereby respectfully requested to make such orders and to provide
such assistance to the Receiver, as an officer of this Court, as may be necessary or desirable to give effect

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




Schedule A — Form of Receiver’s Certificate

Court File No. CV-17-11864-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. ) FRIDAY, THE 27th DAY
JUSTICE HAINEY ) OF OCTOBER, 2017
STRELLSON AG
Applicant
-and -
STRELLMAX LTD.
Respondent

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, ¢. B-3, as amended and section 101 of the Courts of Justice Act, R.S.0. 1990, c. c-43,
as amended

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to the Order of the Honourable Madam Justice Conway of the Ontario Superior Court of
Justice [Commercial List] (the "Court") dated July 7, 2017, Richter Advisory Group Inc. was appointed
as the receiver (the "Receiver") of the assets, undertakings and properties of Strellmax Ltd. (the

“Debtor”).

B. Pursuant to the Order of the Honourable Mr. Justice Hainey dated October 27, 2017, the Court
approved a transaction (the “Samples Transaction™) between, among others, the Receiver and Strellson
AG (the “Purchaser”) for the sale of certain of the Debtor’s assets (the “Purchased Assets”) and
provided for the vesting in the Purchaser, or such party as it directs, of the Debtor’s right, title and interest
in and to the Purchased Assets, which vesting is to be effective with respect to the Purchased Assets upon
the delivery by the Receiver to the Purchaser of a certificate confirming (i) the satisfaction by the
Purchaser of the purchase price; (ii) that any conditions to closing of the Samples Transaction have been
satisfied or waived by the Purchaser and the Receiver; and (iii) the Samples Transaction has been

completed to the satisfaction of the Receiver.

DOCSTOR: 1201927\14



THE RECEIVER CERTIFIES the following:

1. the Receiver confirms that the Purchaser has satisfied the purchase price for the Purchased Assets

due on the closing date of the Samples Transaction;

2. the conditions to closing have been satisfied or waived by the Purchaser and the Receiver;
3. the Samples Transaction has been completed to the satisfaction of the Receiver; and
4, this Certificate was delivered by the Receiver at [TIME] on [DATE].

Richter Advisory Group Inc., in its capacity as
Receiver of the assets, undertakings and
properties of Strellmax Ltd., and not in its
personal capacity

Per:

Name:
Title:
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