This is the 1st Affidavit
of Kathryn Adrian in this case
and was made on November 29, 2011

NO.
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

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

AND
IN THE MATTER OF THE BUSINESS CORPORATIONS ACT, S.B.C. 2002, c. 57
AND
IN THE MATTER OF ELIA FASHIONS LTD. (in its own capacity and in its capacity as a
partner of PLEASE MUM PARTNERSHIP) and

BOSSA NOVA FASHIONS LTD. (in its own capacity and in its capacity as a partner of
PLEASE MUM PARTNERSHIP)

PETITIONERS
AFFIDAVIT

I, KATHRYN ADRIAN, businessperson, of 333 Woodland Drive,
Vancouver, B.C., V5L 3P8, SWEAR THAT:

1. | am authorized by Please Mum Partnership, Elia Fashions Ltd. and Bossa Nova

Fashions Ltd. (all collectively “Please Mum”) to depose this Affidavit and do so on their
behalf.

2. | am the Founder and the Chief Executive Officer of Please Mum and, as such, |
have personal knowledge of the matters herein deposed to, except where stated to be
based upon information and belief, in which case | do verily believe the same to be true.

3. I am also the sole officer, director and shareholder of 0710345 B.C. Ltd. (“071")
and, as such, | have personal knowledge of the matters herein deposed to, except where
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stated to be based upon information and belief, in which case | do verily believe the same
to be true.

4, I have read the Petition filed herein and | confirm that the facts therein are true and
correct. | make this Affidavit in support of the Initial Order under the Companies’ Creditors
Arrangement Act (the “CCAA”) in relation to Please Mum pursuant to the CCAA and in
support of the continuation of Supreme Court of British Columbia Vancouver Registry
No. VLC-S-B-110732 (the “BIA Proceeding’) under the CCAA.

The Petitioners and the Partnership

5. Each of the Petitioners, Elia Fashions Ltd. (“Elia”) and Bossa Nova Fashions Ltd.
(“Bossa Nova®) are privately held companies incorporated pursuant to the laws of British
Columbia.

6. | control Please Mum through my majority ownership of World Shake Productions
Inc. (“World Shake”) which is the 100% owner of Elia.. In turn, Elia is the 100% owner of

Bossa Nova.

7. The Partnership was established on August 5, 2001 as a general partnership
between Elia and Bossa Nova. Elia, Bossa Nova and the Partnership are closely
entwined and operate the business together.

8. Now produced and shown to me and attached as Exhibit “A” to my Affidavit are
copies of the audited financial statements of Elia on a consolidated basis, for the financial
year ending March 27, 2010.

9. Now produced and shown to me and attached as Exhibit “B” to my Affidavit is a
copy of the unaudited balance sheet of Elia, on a hon-consolidated basis, for the financial
year ending March 27, 2010.

10. Now produced and shown to me and attached as Exhibit “C to my Affidavit are
copies of the unaudited financial statements of Bossa Nova, on a non-consolidated basis,
for the financial year ending March 27, 2010.
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11.  Now produced and shown to me and attached as Exhibit “D to my Affidavit are
copies of the unaudited financial statements of the Partnership for the financial year
ending May 1, 2010.

12. Now produced and shown to me and attached as Exhibit “E to my Affidavit is a
copy of the consolidated cash flow for Elia, Bossa Nova and Please Mum, for the week
ending November 19, 2011 to the week ending March 3, 2012.

Filing of Notice of Intention

13.  After many years of sustained growth and profitability, Please Mum suffered
substantial financial set backs in the past two years which led to Please Mum's difficult
decision to file a Notice of Intention to Make a Proposal under section 50.4 of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (the “BIA”), on July 7, 2011 and
commence the BIA Proceeding. Deloitte & Touche Inc. (“Deloitte”) was appointed as the
Proposal Trustee for Please Mum in the BIA Proceeding.

Materials Filed in the BIA Proceeding

14, Copies of the pleadings, Orders, Proposal Trustee's Reports and other materials
filed in the BIA Proceeding (collectively, the “BIA Materials”) are attached as exhibits to
the Affidavit #1 of Fran Thibodeau, filed herein.

15. As set out in the BIA Materials, Please Mum has worked with Deloitte throughout
the BIA Proceeding to restructure its business.

Liguidation and Downsizing

16. Since commencing the BIA Proceeding, Please Mum has undertaken an orderly
consolidation and liquidation of a significant amount of its inventory to reduce the debt
owing to its former first ranking secured creditor, Royal Bank of Canada (“RBC"), while
reducing its retail store footprint from 90 retail stores to 13 retail stores, disclaiming the
leases for the closed stores pursuant to section 65.2 of the BIA and reducing its workforce
from approximately 900 employees to approximately 170 employees. -
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17. Please Mum has completed the downsizing phase of its restructuring and
continues to operate its e-commerce site and remaining 13 retail stores with the oversight
of Deloitte.

18. In order to maintain an optimum inventory mix at the remaining stores,
Please Mum entered into a consignment agreement with World Shake. In October and
November of 2011, World Shake consigned children’s clothing with an approximate retail
value of $1 million to $1.5 million to Please Mum. Please Mum has maintained separate
books and records in relation to the children’s clothing consigned by World Shake, which
is readily distinguishable from Please Mum'’s inventory by stock-keeping unit number.

19. Accordingly, the goods for sale at the remaining Please Mum stores are comprised
of children’s clothing belonging to Please Mum and children’s clothing consigned by
World Shake. While the current smaller retail operation is performing as well as can be
expected given the significant restructuring steps taken so far, Please Mum recognizes
that there is a need for investment in the near future to replenish inventory and maintain.
an optimum inventory mix to continue driving business into stores.

20. A potential lender has expressed interest in providing a $500,000 secured credit
facilify to Please Mum, comprised of approximately $150,000 to be advanced in
December 2011 for anticipated Please Mum inventory purchases, with the remainder to
be held back to address Please Mum’s potential liability under the Wage Earner
Protection Program Act, S.C. 2005, c. 47. Please Mum and the potential lender continue
to be in discussions regarding the proposed credit facility, which it is hoped will also
provide for additional exit financing from the restructuring if required.

Repayment of RBC

21. Please Mum's expansion in past years had been largely financed by funds from
myself and funds from secured credit facilities granted by RBC.

22.  During the BIA Proceeding, Please Mum continued with its liquidation and
downsizing in order to raise funds to reduce the RBC debt and operate within the
parameters set by RBC as conditions for RBC’s forbearance from enforcement of its
security against Please Mum.
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23. Since my Affidavit #3 filed in the BIA Proceeding, Please Mum successfully
refinanced the RBC debt in October 2011 through 071.

24, RBC has been fully repaid on the $1.38 million credit facilities owed by Please
Mum. As part of the refinancing, 071 has taken an assignment of certain security
previously pledged by Please Mum to RBC.

The Property

25. 071 is the registered owner of lands located at 333 Woodland Drive, Vancouver,
B.C., where Please Mum’s headquarters are located (referred to as the “Property” in my
Affidavit #1 and #2, filed in the BIA Proceeding).

26. Throughout the BIA Proceeding, Please Mum has worked with 071 to move
forward with the pending sale of the Property for the price of $13.35 million to an arms
length purchaser (the “Purchaser”’) pursuant to a purchase and sale agreement (the
“Sale Agreement’), dated April 4, 2011. It has been the intention of Please Mum and
071, throughout the BIA proceeding, to sell or refinance the Property in order to assist in
the recapitalization and restructuring of Please Mum'’s business.

27. The following approximate amounts are owing to secured creditors against the

Property:
Chargeholider Security Approximate Amount Owing
Canadian Western Bank Mortgage and Assignment of $6.1 million
Rents No.'s BB672402 and
BB672403
Computershare Trust Mortgage and Assignment of $2.3 million
Company Canada Rents No.'s CA1500802 and
CA1500803
IMOR Capital Corp. Mortgage and Assignment of $1.35 million
Rents No.'s CA2231231 and
CA2231232

28. The estimated net proceeds (excluding commission, transaction costs, applicable
interest prepayment penalties and other amounts to be adjusted upon closing) are
approximately $3.6 million, a portion of which 071 has intended throughout the BIA
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Proceeding to use, in order to assist if feasible, for Please Mum’s restructuring and
recapitalization.

29. Now produced and shown to me and attached as Exhibit “F” to my Affidavit is a
copy of the Sale Agreement, dated April 4, 2011, plus copies of the Extension
Agreements thereto, dated June 17, 2011, July 14, 2011 and October 28, 2011
respectively.

30. Now produced and shown to me and attached as Exhibit “G” to my Affidavit is a
copy of the Amending Agreement, dated November 15, 2011.

31. To preserve confidentiality, certain information including the identity of the
Purchaser has been redacted from the documents attached as Exhibit “F" and Exhibit “G”
to my Affidavit. However, Deloitte and their counsel have been informed of the identity of
the Purchaser on a confidential basis.

32. Without revealing the identity of the Purchaser, | can confirm that the Purchaser
has very substantial assets which are more than sufficient to complete the sale.

33. Pursuant to the Amending Agreement, the Purchaser has recently waived all
conditions precedent to sale of the Property, with the sole exception of section 6(c) of the
Sale Agreement which pertains to certain environmental issues.

34. The sole remaining condition reads as follows:

6(c) The Purchaser and the Purchaser's representatives shall have access to the
Property until such time as the Vendor delivers to the Purchaser a certificate of compliance
(the “COC") issued by the Province of British Columbia Ministry of the Environment in
respect of the Property for the purpose of carrying out such environmental tests and
inspections of the Property as the Purchaser deems necessary and receiving the COC and
the Federal Risk Assessment and being satisfied with the terms and conditions of the COC
and the Federal Risk Assessment. The Purchaser shall have ten (10) business days from
the date of receipt of both the COC and the Federal Risk Assessment to provide written
notice of waiver or satisfaction of the foregoing condition. If any tests or inspections cause
damage to the Property, the Property will be restored to its former condition at the
Purchaser’'s expense if the transaction herein is not completed and the Purchaser will
indemnify and hold the Vendor harmiess for any damages the Vendor may suffer as a
result of such tests or inspections.

35. Through their respective environmental consultants, the parties have worked
diligently and cooperatively to address the environmental issues. | am informed by 071’s
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environmental consultant that it intends to complete and deliver the application for the
certificate of completion (referred to as the “COC” in section 6(c) of the Sale Agreement)
to the Province of British Columbia Ministry of the Environment in mid or late
December 2011.

36. I am advised by 071’s environmental consultant that 20% of applications for COC's
are audited on a random basis. | understand that, based on the experience of 071's
environmental consultant, provided that no audit is ordered, the COC is generally issued
approximately 8 weeks after the application is submitted, though that time line may vary
depending on the volume of pending applications.

37. I am further informed by 071’s environmental consultant that it intends to complete
and deliver the Federal Risk Assessment (referred to in section 6(c) of the Sale
Agreement) to the Purchaser’s environmental consultant approximately one week after
submitting the application for the COC. | understand that the Purchaser’s environmental
consultant will review the Federal Risk Assessment and then forward the same to the
appropriate individual(s) within the Purchaser’s organization for their consideration.

38. Depending on the volume of pending applications submitted to the
British Columbia Ministry of the Environment and provided that there is no audit required
for the COC application, it is anticipated that the Purchaser will be in receipt of both the
COC and the Federal Risk Assessment Report by approximately late January or early
February 2012. Provided that the Purchaser is satisfied with the COC and Federal Risk
Assessment Report pursuant to section 6(c) of the Sale Agreement, the parties can
proceed to close the sale of the Property thereafter.

39. The sale proceeds of the Property are essential to Please Mum’s ability to
complete the final steps of its restructuring. However, given the time required to obtain
the necessary environmental approvals and complete the transaction, the sale of the
Property cannot close within the time constraints posed by the BIA in the BIA Proceeding,
as discussed below.
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Continuation Under CCAA

40. Pursuant to the Orders granted August 5, 2011, September 20, 2011, September
30, 2011, November 7, 2011, November 21, 2011 and November 24, 2011, the time for
Please Mum to file a Proposal in the BIA Proceeding was extended to December 6, 2011.

41. It is my understanding that, given the July 7, 2011 NOI filing date and the five
month time limit on aggregate extensions of the 30 day period under section 50.4(9), that
the Court may not grant any extensions of time to file a Proposal in the BIA Proceeding
which would extend beyond January 7, 2012.

42. Provided that there are no unexpected delays in obtaining the necessary
environmental approvals, the sale of the Property is expected to close in or around late
January or early February 2012. As such, there will not be sufficient time to close the sale
of the Property prior to January 7, 2012, which is the latest possible date of any
extensions granted by the Court under section 50.4(9) of the BIA.

43. It is also my understanding that Please Mum will be deemed bankrupt under
section 50.4(8) of the BIA if Please Mum fails to file a Proposal within any extension of
time granted by the Court (unless continued under the CCAA) thus Please Mum would be
deemed bankrupt under the BIA immediately after January 7, 2012 at the very latest if any
Order under the CCAA is not made.

44, Given the time constraints posed by the BIA and after careful consideration and
consultation with its counsel and Deloitte, Please Mum has determined that it is in the best
interestsv of its stakeholders to continue its restructuring under the CCAA and seek the
Initial Order thereunder. | understand that Deloitte has consented to act as the Monitor for
Please Mum in the proposed CCAA proceeding.

45, A restructuring under the CCAA will permit 071 and the Purchaser to close the
sale of the Property to raise essential funds for the restructuring of Please Mum without an
intervening bankruptcy of Please Mum.

46. In addition, Please Mum’s restructuring under the CCAA provides many other
advantages to Please Mum’s stakeholders over a bankruptcy or receivership, including:
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(a) A restructuring under the CCAA will permit Please Mum to apply for a stay of
proceedings which will enable Please Mum to negotiate with creditors for a
Plan of Compromise and Arrangement while 071 and the Purchaser close the
sale of the Property which will raise funds to assist in Please Mum's
restructuring.

(b) Please Mum’s experienced management team would continue to operate the
business during the CCAA proceeding, which would avoid minimize business
interruption and avoid the time and cost of transitioning to management by a
trustee or receiver;

(c) A restructuring under the CCAA will enable Please Mum’s business to continue
as a going concern, thereby maintaining its value as an on-going business and
minimizing the negative business perception that may result from a bankruptcy
or receivership. With respect to important stakeholders, leases would be
continued with remaining landlords, employment and benefits would be
preserved for remaining employees, contracts with suppliers would continue to
be honoured and Please Mum would remain able to supply goods for its
customers.

47. As an additional benefit, | understand that by continuing the proceeding under the
CCAA to permit the closing the sale of the Property, 071 may be able to structure the
transaction such that it could make use of Bossa Nova's unutilized income tax losses (in
the approximate range of $1 million to $6 million) to partially shelter the capital gain on the
Property. However, under the time constraints of the BIA Proceeding, | understand that
such a transaction could not be structured as any unutilized tax losses of Elia or Bossa
Nova would expire upon the bankruptcy of Please Mum, which would occur before the
sale of the Property.

48. For these reasons, it is my belief that it is in the best interests of Please Mum, its
stakeholders and 071 to continue the BIA Proceedings under the CCAA and seek the
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Initial Order while 071 and the Purchaser continue to move towards completing the sale of
the Property.

SWORN BEFORE ME at Vancouver,
British Columbia, on November 29, 2011.

WA,

A Commissiongrfor taking Affidavits within KATHRYN ADRIAN
British Columbia

| CINDY CHEUK
Barrister &° Solicilor

FRASER MILNER CASGRAIN LLP
20th Floor, 250 Howe Street

Vancouver, B.C. V6C 3R8
Telephone (604) 687-4460
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This is EXHIBIT “A” referred to in the Affidavit of Kathryn Adrian,
sworn before me in QMCWVH , this 29 day of November, 2011

M|

A Commissiofr for Taking Affidavits for British Columbia




Consolidated Financial Statements of

ELIA FASHIONS LTD.

52 weeks ended March 27, 2010
52 weeks ended March 28, 2009



KPMG LLP Telephone (604) 527-3600
Chartered Accountants Fax (604) 527-3636
Metrotower | Intemet www.kpmg.ca

Suite 2400 - 4720 Kingsway
Bumaby BC V5H 4N2
Canada

AUDITORS' REPORT TO THE SHAREHOLDERS

We have audited the consolidated balance sheet of Elia Fashions Lid. (the “Company”) as at
March 27, 2010 and the consolidated statements of operations and retained earnings and cash flows
for the 52 weeks then ended. These financial statements are the responsibility of the Company's
management. Our responsibility is to express an opinion on these financial statements based on our
audit.

We conducted our audit in accordance with Canadian generally accepted auditing standards. Those
standards require that we plan and perform an audit to obtain reasonable assurance whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation.

In our opinion, these consolidated financial statements present fairly, in all material respects, the
financial position of the Company as at March 27, 2010 and the results of its operations and its cash
flows for the 52 weeks then ended in accordance with Canadian generally accepted accounting
principles.

Kions 4P
/

Chartered Accountants

Burnaby, Canada
June 18, 2010

KPMG LLP, a Canadan limited lability partnership and a member firm of the KPMG network
of independent member firms affiliated with KPMG intemational, a Swiss cooperative, KPMG
Canada provides sarvices to KPMG LLP.



ELIA FASHIONS LTD.

Consolidated Balance Sheet

March 27, March 28,
2010 2009
Assets
Current assets:
Cash $ 373,463 $ 489,783
Unrealized gain on foreign exchange contracts - 601,389
Accounts receivable 279,212 107,480
Income taxes receivable - 2,557
Inventories (note 3) 8,782,206 8,311,860
Prepaid expenses and deposits 790,916 890,600
10,225,797 10,403,669
Promissory note from related party (note 4) 828,400 828,400
Property and equipment (note 5) 7,673,369 8,527,133
Intangible assets (note 6) 688,847 723,691
Future income taxes 1,072,575 396,223
$ 20,488,988 $ 20,879,116
Liabilities and Shareholders' Equity
Current liabilities:
Bank indebtedness (note 7) $ 1,690,000 $ 520,000
Accounts payable and accrued liabilities 7,018,910 6,303,063
Term loan - 867
Current portion of obligations under capital lease (note 8) 218,439 246,866
Current portlon of deferred revenue 452,791 . 387,318
Future income taxes 2,085,842 3,024,009
Unrealized loss on foreign exchange contracts 278,804 -
11,744,788 10,482,123
Deferred revenue 1,246,887 1,197,334
Due to related party (note 10) 2,300,000 -
- Obligations under capital lease (note 8) 15,840 233,329
Due to shareholder (note 9) 1,678,667 2,004,040
Shareholders’ equity:
Share capital;
Authorized:
10,000 common shares without par value
100,000 preferred shares with par value of $0.01 per share,
8% non-cumulative redeemable at a price determined by
the directors
Issued:
1,000 common shares (2009 - 1,000) 260 260
Retained earnings 3,502,548 6,962,030
3,502,808 6,962,290
Continuing operations (note 1)
Commitments and contingencles (note 13)
Subsequent event (note 17)
$ 20,488,988 $ 20,879,116
See accompanying notes to consolldated financial statements.
Appraved on behalf of the Board:
Director Director




ELIA FASHIONS LTD.

Consolidated Statement of Operations and Retained Earnings

52 weeks 52 weeks
ended ended
March 27, March 28,
2010 2009
Revenue:
Product sales $ 54,911,802 $ 54,376,905
Other 52,980 220,231
54,964,782 54,597,136
Cost of product sold 24,760,309 ‘ 24,267,997
30,204,473 30,329,139
Other expenses: )
Selling 25,158,815 22,565,880
General and administration 6,836,394 5,014,839
Amortization 2,506,589 2,367,198
Interest 138,481 129,582
34,640,279 30,077,499
Earnings (loss) before the undernoted (4,435,806) 251,640
Other income (expenses):
Unrealized foreign exchange loss (gain) on financial instruments 278,804 (601,389)
Impairment of property and equipment 359,391 -
638,195 (601,389)
Earnings (loss) before income taxes (5,074,001) 853,029
Income taxes:
Current (recovery) - (15,828)
Future (recovery):
Short term (938,167) 823,874
Long term (676,352) (589,158)
(1,614,519) 218,888
Net earnings (loss) (3,459,482) 634,141
Retained earnings, beginning of period 6,962,030 6,327,889
‘Retained earnings, end of period $ 3,502,548 $ 6,962,030

See accompanying notes to consolidated financial statements.



ELIA FASHIONS LTD.

Consolidated Statement of Cash Flows

52 weeks 52 weeks
ended ended
March 27, March 28,
2010 2009
Cash provided by (used in):
Operations:
Net earnings (loss) $ (3,459,482) $ 634,141
Items not involving cash: '
Amortization 2,506,589 2,367,198
Future income taxes (1,614,519) 234,716
Impairment of property and equipment 359,391 -
Unrealized loss (gain) on foreign exchange contracts 880,193 (601,389)
Changes in non-cash operating working capital:
Increase In accounts receivable (171,732) (8,545)
Decrease (increase) in income taxes receivable 2,657 (1,839)
Increase in inventories (470,346) (858,125)
Decrease (increase) in prepaid expenses and deposits 99,684 (245,740)
Increase in accounts payable and accrued liabilities 715,847 1,865,992
Increase in deferred revenue 115,026 279,187
(1,036,792) 3,665,596
Investments:
Purchase of property and equipment and intangible assets (1,977,372) (2,859,346)
Decrease in restricted cash - 26,633
(1,977,372) (2,832,713)
Financing: v
Increase in due to related party 2,300,000 -
Promissory note repayment - 2,000,000
Increase (decrease) in bank indebtedness 1,170,000 (1,260,000)
Decrease in due to shareholder (325,373) (1,170,824)
Principal payments on obligations under capital lease (245,916) (335,059)
Principal payments on term loan (867) (10,847)
2,897,844 (776,730)
Increase (decrease) in cash (116,320) 56,163
Cash, beginning of period 489,783 433,630
Cash, end of period $ 373,463 $ 489,783

See note 11 for supplementary cash flow information.

See accompanying notes to consolidated financial statements.



ELIA FASHIONS LTD.

Notes to Consolidated Financial Statements

52 weeks ended March 27, 2010
52 weeks ended March 28, 2009

Elia Fashions Lid. (the “Company”) is incorporated under the Business Corporations Act (British
Columbia) and its principal business activities include the design and retailing of children's clothing.
The Company has 96 corporate stores (2009 - 91).

1.

Continuing operations:

These financial statements have been prepared on the basis of accounting principles applicable
to a going concern, which contemplates the realization of assets and the satisfaction of liabilities
in the normal course of business. The Company incurred a net loss of $3,459,482 for the 52
weeks ended March 27, 2010, and had a deficlency in working capital at March 27, 2010 which
may raise substantial doubt about the Company’s abllity to continue as a going concern. The
ability of the Company to continue as a going concern is dependent upon the continued support
of related parties and lenders and its ability to achieve profitable operations in the future.
Management is of the opinion that sufficient working will be obtained from future cash flows to
meet the liabilities and commitments as they become due (notes 16 and 17).

Significant accounting policies:

(a) Princlples of consolidation:;

The consolidated financial statements include the accounts of the Company and its wholly
owned subsidiaries, Bossa Nova Fashions Ltd., Prosperity 13 Holdings Inc., and Please Mum
Partnership. All material intercompany accounts and transactions have been eliminated.

(b) Inventories:

Inventories are recorded at the lower of cost and net realizable value. The cost of inventories
is determined on a first-in, first-out basis and includes raw materials, direct manufacturing
labour, applicable share of overheads, and costs of conversion and other costs incurred in
bringing the inventories to their present location and condition. Net realizable value is defined
as the selling price less the cost to sell.

Supplies inventories are valued at the lower of cost and replacement cost.
(c) Property and equipment:

Property and equipment are stated at cost less accumulated amortization. Amortization is
provided using the following methods and rates:

Asset Method Rate
Computer hardware Declining balance 30%
Equipment under capital lease Straight-line 5 years
Furniture and fixtures Straight-line 5 years
Leasehold improvements Straight-line Over the lease term
POS systems Straight-line 5 years
Vehicles Straight-line 3 years




ELIA FASHIONS LTD.

Notes to Consolidated Financial Statements (continued)

52 weeks ended March 27, 2010
52 weeks ended March 28, 2009

2, Significant accounting policies (continued):

@

(e)

®

)

Impairment of long-lived assets:

Long-lived assets, including property and equipment and purchased intangibles subject to
amortization, are reviewed for impairment whenever events or changes in circumstances
indicate that the carrying amount of an asset may not be recoverable. Recoverability is
measured by a comparison of the carrying amount to the estimated undiscounted future cash
flows expected to be generated by the asset. If the carrying amount of the asset exceeds its
estimated future cash flows, an impairment charge is recognized by the amount by which the
carrying amount of the asset exceeds the fair value of the asset. When quoted market prices
are not available, the Company uses the expected future cash flows discounted at a rate
commensurate with the risks associated with the recovery of the asset as an estimate of fair
value. During the 52 weeks ended March 27, 2010, the Company recognized an impairment
on property and equipment of $359,391 (2009 - nil).

Assets to be disposed of would be separately presented in the consolidated balance sheet
and reported at the lower of the carrying amount or fair value less costs to sell, and are no
longer depreclated. The asset and liabilitles of a disposed group classlfied as held-for-sale

would be presented separately in the appropriate asset and liability sections of the
consolidated balance sheet.

Trademarks:

Trademarks registered are recorded at cost less accumulated amortization.

Asset Method | Rate
Trademark Straight-line 40 years
Software costs:

Software costs are originally recorded at cost and amortized over its estimated useful life.
The software assets are reviewed for impairment in conjunction with property and equipment
as described in note 2(d).

Asset . Method Rate
Computer application software Declining balance 1 year
Computer systems software Straight-line 5 years
Revenue recognition: -

Product sales include revenue from corporate retail stores, website sales and wholesale
sales. Retail store revenue is recognized when products are delivered to customers.

Revenue from website and wholesale sales is recognized when products are shipped to
customers.



ELIA FASHIONS LTD.

Notes to Consolidated Financial Statements (continued)

52 weeks ended March 27, 2010
52 weeks ended March 28, 2009

2. Significant accounting policles (continued):

(h)

0

(k)

Foreign currency translation:

The functional currency of the Company is the Canadian dollar. Foreign currency
transactions are translated using the exchange rate in effect on the transaction date.
Monetary assets and liabilities denominated in foreign currencies are translated at the rate of
exchange at the balance sheet date. Realized and unrealized exchange gains and losses are
included in the consolidated statement of operations.

Income taxes:

The Company uses the asset and liabllity method of accounting for income taxes in
accordance with Canadian Institute of Chartered Accountant (“CICA”) Handbook Section
3465. Under the asset and liability method, temporary differences arising from the difference
between the tax basis of an asset or liability and its carrying amount are used to calculate
future income tax assets or liabilities, and are measured using substantially enacted income
tax rates expected to apply to taxable income in the years in which such temporary
differences are expected to be recovered or settled.

The current future income tax liability pertains to the partnership's income for the eleven
months ended March 27, 2010. The non-current future income tax liability arises from the
difference between the accounting and tax values of property and equipment and deferred
revenue.

Derivative financial instruments:

The Company is party to certain derivative financial instruments, principally forward foreign
exchange contracts to hedge anticipated purchases with overseas suppliers. These
derivative financial instruments are not used for trading or speculative purposes, although
due to the estimation involved in predicting the timing of anticipated transactions, the
instruments do not meet the hedging documentation requirements under Accounting
Guideline-13. Accordingly, the derivative financial instruments are recognized in the financial
statements at their market value. Any gains or losses at year end associated with derivative
instruments have been recorded in the consolidated statement of operations. An unrealized
foreign exchange loss of $278,804 (2009 - gain of $601,389) has been recognized in the
financial statements.

Use of estimates:

The preparation of financial statements requires management to make estimates and
assumptions that affect the determination of net recoverable value of assets and liabilities
and disclosure of contingent assets and' liabilities at the date of the financial statements and
the reported amounts of revenue and expenses during the reporting period. Significant areas
requiring the use of management estimates relate to the determination of net realizable value
for inventories, net recoverable amount of assets, future income taxes, accrued liabilities and
other provisions. Actual results may differ from these estimates.



ELIA FASHIONS LTD.

Notes to Consolidated Financial Statements (continued)

52 weeks ended March 27, 2010
52 weeks ended March 28, 2009

2. Significant accounting policies (continued):

() Changes In accounting standards:

Effective March 29, 2009, the Company adopted the following new accounting standards that
were issued by the CICA:

0

(i)

Capital disclosures:

The Company implemented Section 1535, Capital Disclosures, to include disclosures of
externally imposed capital requirements; whether the entity has complied with any

externally Imposed capital requirements; if it has not complied, the consequences of such
non-compliance (see note 16).

Financial instruments accounting standards:

The Accounting Standards Board of Canada (“AcSB") recently announced that non-
publicly accountable enterprises need not adopt the accounting standards for financial
instruments which require certaln financial instruments, including financial derivatives
and certain embedded derivatives, to be recorded at fair value. These financial
instrument standards also prescribe other presentation, measurement and disclosure
requirements. The Company has elected not to adopt these standards and continues to
apply the measurement, recognition, presentation and disclosure standards permitted for
non-publicly accountable enterprises.

(i) Goodwill and other intangible assets:

Effective March 29, 2009, the Company adopted, the CICA issued Section 3064,
Goodwill and Intangible Assets, which replaced Section 3062, Goodwill and Other
Intangible Assets, and Sectlon 3450, Research and Development Costs. Section 1000,
Financial Statement Concepts, was also amended to provide consistency with this new
standard. The new section establishes standards for the recognition, measurement and
disclosure of goodwill and intangible assets. The adoption of this standard resulted in
computer software being reclassified from property and equipment to intangible assets
but did not have an impact on the Company's financial position or results of operations.

(m) Future changes in accounting standards:

The AcSB has decided to transition Canadian GAAP for publicly accountable entities to
International Financial Reporting Standards (‘IFRS") effective January 1, 2011. On
December 15, 2009, the AcSB issued the Accounting Standards for Private Enterprises with
a mandatory adoption date of January 1, 2011 and with an option to adopt early. The
Company is currently classified as a non-publicly accountable enterprise and has the option
to apply either IFRS or the private enterprise standards. The Company Is planning to adopt

the standards for private enterprises and is evaluating the impact on its consolidated financial
statements.

/0



ELIA FASHIONS LTD.

Notes to Consolidated Financial Statements (continued)

52 weeks ended March 27, 2010
52 weeks ended March 28, 2009

I

3. Inventories:

March 27, March 28,

2010 2009

Finished goods $ 7,678,879 $ 7,272,112
Supplies 1,203,327 1,039,748
$ 8,782,206 $ 8,311,860

Inventories included in cost of products sold during the year were $24,969,417 (2009 -
$24,267,997). During the year, there was a write down of inventories to net realizable value of
$0.7 million (2009 - $1.3 million). There were no reversals of write downs in 2010 or 2009.

4. Promissory note from related party:

The promissory note is non-interest bearing and with no specific terms of repayment.

5. Property and equipment:

March 27, March 28,

2010 2009

Accumulated Net book Net book

Cost amortlzation value © value

Computer hardware $ 485,382 $ 406,862 3 78,520 $ 98,279
Equipment under .

capital lease 3,252,735 2,782,020 470,715 709,571

Furniture and fixtures 5,324,931 3,987,511 1,337,420 1,807,025

Leasehold improvements 10,857,375 5,316,133 5,541,242 5,597,532

POS systems 735,859 653,198 82,661 151,915

Vehicles 41,618 41,618 - -

Investment in art 162,811 - 162,811 162,811

$ 20,860,711 $13,187,342 $ 7,673,369 $ 8,527,133

Amortization expense for the period is $2,333,444 (2009 - $2,209,447), including the amortization
of equipment under capital leases of $238,855 (2009 - $232,563).



ELIA FASHIONS LTD.

Notes to Consolidated Financial Statements (continued)

52 weeks ended March 27, 2010
52 weeks ended March 28, 2009

[

6. Intanglble assets:

March 28,

2009

Accumulated Net book

Cost amortization value

Trademarks $ 86507 § 2939 $ 75178
Computer applications

software 213,034 123,502 116,058

Computer systems
software 975,259 459,512 532,455
$ 1,274,800 $ 585,953 $ 723,691

Amortization expense for the period is $173,145 (2009 - $157,751).

7. Bank indebtedness:

The Company has an operating line of credit available up to $6,300,000 which bears interest at
the bank's prime rate plus 2.5% per annum and is payable on the 21 day of each month. The

operating line of credit and bank term loan are secured by:

e a general security agreement, providing for a security interest in all Company's assets,

including accounts receivable and inventories;

¢ postponement of claim by all the Company's shareholders;

« guarantee and postponement of claim by Bossa Nova Fashions Ltd. and Elia Fashions Ltd. in

the amount of $9,300,000;

+ guarantee and postponement of claim by Bossa Nova Fashions Ltd., together with Please

Mum General Partnership, in the amount of $1,000,000; and

« assignment of fire insurance proceeds of the Company, its subsidiaries, and Bossa Nova

Fashions Ltd.



ELIA FASHIONS LTD.

Notes to Consolidated Flnanclal Statements (continued)

52 weeks ended March 27, 2010
52 weeks ended March 28, 2009

8.

10.

Obligations under capital lease:

Future minimum lease payments under capital lease for equipment are as follows:

March 27, March 28,

2010 2009

Total minimum lease payments $ 241305 $ 510437
Amount representing Interest (7,026) (30,242)
Net minimum lease payments 234,279 480,195
Current portion 218,439 246,866

$ 15,840 $ 233,329

The obligations under capital lease bear interest at rates varying from 6.34% to 8.71% per annum
and expire at varying dates up to July, 2011.

Interest expense on capital leases during the year amounted to $23,216 (2009 - $39,404).

The future minimum lease payments over the next two years are approximately as follows:

2011 $ 218439
2012 15,840
Total minimum lease payments $ 234,279

Due to shareholder:

The due to shareholder balance is non-interest bearing and with no specific terms of repayment.

Due to related party:

0710345 B.C. Ltd., a company under common control, loaned $2,300,000 to the Company. The
loan bears interest at 11.0625% and is due on April 27, 2011, but can be called on demand. The
Company has confirmed it will not demand repayment prior to March 27, 2011, therefore, the
amount has been classlfied as long term.,

10



ELIA FASHIONS LTD.

Notes to Consolidated Financlal Statements (continued)

52 weeks ended March 27, 2010
52 weeks ended March 28, 2009

1.

12

13.

Supplementary cash flow information:
March 27, March 28,
2010 2009
Income taxes paid $ - -
Interest paid 138,481 129,582
Non-cash transactions not disclosed in the consolidated statement of cash flows:
Equipment purchased under capital lease $ - $ 169,910
Related party transactions:
During the year, the Company expensed the following amounts to related parties:
March 27, March 28,
2010 2009
World Shake Productions Inc., parent company:
Management fees, Included in general and
administrative expenses $ 500,000 $ 400,000
0710345 B.C. Ltd, a related company under common control:
Rent and property tax expenses, included in cost of product
sales, selling and general and administration 783,088 759,323
These transactions are in the normal course of operations and are measured at the exchange
amount, which is the amount of consideration agreed upon by the related parties.
Commitments and contingencies:
The Company is committed to leasing warehouse and retail premises at various locations. The
aggregate lease commitments are as follows:
2011 $ 6,620,382
2012 5,885,242
2013 5,397,732
2014 4,979,725
2015 4,625,966
Thereafter 10,857,254
Total $ 38,366,301

The Company Is contingently liable as a guarantor of a mortgage and a loan agreement of
0710345 B.C. Ltd., a related party under common control. The aggregate amounts outstanding

as at March 27, 2010 are approximately $8,469,000 (2009 - $6,362,000).
1



ELIA FASHIONS LTD.

Notes to Consolidated Financial Statements (continued)

52 weeks ended March 27, 2010
52 weeks ended March 28, 2009

14. Financlal instruments:

15.

16.

(@)

(b)

Risk management activities:

The Company has entered into forward foreign exchange contracts to minimize its foreign
currency exposure on overseas transactions. The contracts oblige the Company to buy U.S.
dollars in the future at predetermined exchange rates. Contracts are matched with anticipated
future transactions in light of current conditions in foreign markets, commitments from
suppliers and past experience. At March 27, 2009, the Company had entered Into forward
contracts to purchase U.S. currency over the next twelve months in various amounts
aggregating to U.S. $4,737,000 (2009 - U.S. $5,500,000) at varying rates between 1.0557 to
1.1893 (see note 2(h)).

Fair value of financial instruments:

The carrying amounts of certain of the Company's financial instruments, including cash,

" accounts receivable and accounts payable and accrued liabilities, approximate their fair

values due to thelr short maturities. The carrying value of obligations under capital lease and
term loan approximates fair value as the instruments bear interest at rates that approximate
market rates. Due to the uncertainty over the timing of repayments, the fair value of the
amount due to and from certain shareholders is not reasonably determinable.

Tax ioss carryforwards:

The Company has tax loss carryforwards of $2,082,000 available to reduce taxable income in
future years which have been recognized as a future income tax asset. The losses expire as

follows:

2010 $ 840,000
2028 1,200,000
2030 42,000
Total $ 2,082,000

Capital disclosures:

The Company’s objectives when managing capital are to provide retums for the shareholders,
and comply with any externally imposed capital requirements while safeguarding the Company's
abllity to continue as a going concem. The Company considers bank indebtedness, term loan,
obligations under capital lease, and due to shareholder as capital.

12
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ELIA FASHIONS LTD.

Notes to Consolidated Financial Statements (continued) -

52 weeks ended March 27, 2010
52 weeks ended March 28, 2009

16.

17.

Capital disclosures (continued):

The Company is subject to certain financial covenants with regards to its bank indebtedness. On
June 1, 2010, the Company amended the agreement with Royal Bank of Canada (“RBC") for
their operating line of credit. The amended agreement reduces the line of credit available to
$6,000,000 (from $6,300,000) and imposes new monthly financial covenants based on year-to-
date profit targets. The Company's future operatlons are dependent on achieving the monthly
financial covenants as specified in the amended financing agreement. Meeting the targets will
require the Company to achieve a significant Improvement in gross revenue and margins, with a
continued focus on reducing overhead expenditures. To June 30, 2010, the Company has been
In compliance with the new monthly financial covenants.

Subsequent event:

Subsequent to year end, the Company entered into a working capital loan agreement with
Business Development Bank of Canada ("BDC") for $250,000. The loan bears interest at BDC's
floating base rate plus 3.5% per annum and is due on June 23, 2018.

13
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Non-Consolidated Financlal Statements of

ELIA FASHIONS LTD.

52 weeks ended March 27, 2010
(Unaudited - see Notice to Reader)
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NOTICE TO READER

On the basis of information provided by management, we have compiled the non-consolidated
balance sheet of Elia Fashions Ltd. as at March 27, 2010 and the non-consolidated statement of
operations and retained earnings for the 52 weeks then ended. We have not performed an audit or a
review engagement in respect of these non-consolidated financial statements and, accordingly, we
express no assurance thereon. Readers are cautioned that these non-consolidated financial
statements may not be appropriate for thelr purposes.

KPMG LLP

Chartered Accountants

Burnaby, Canada
June 18, 2010
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ELIA FASHIONS LTD.

Non-Consolidated Balance Sheet
{(Unaudited - see Notice to Reader)

March 27, March 28,
2010 2009
Assets
Current assets:
Cash $ 22,019 $ 39,627
Accounts receivable - 16,598
Prepald expenses 55,812 50,868
Income taxes receivable - 347
77,831 107,440
Property, plant and equipment 1,556,980 1,961,509
Due from related parties 782,265 1,393,004
Promissory note receivable 828,400 828,400
$ 3,245476 $ 4,290,353
Liabilities and Shareholder's Equity
Current liabilities: .
Accounts payable and accrued liabilities $ 62,605 $ 255,345
Current portion of deferred revenue 21,357 106,936
Term loan - 867
Current portion of obligations under capital lease 218,439 246,866
302,401 610,014
Deferred revenue 10,762 14,603
Due to Worid Shake Productions Inc. , 1,678,667 2,004,223
Obligations under capital lease 15,840 233,329
Future income taxes 140,447 19,486
Shareholder's equity:
Share capital 259 259
Retained earnings 1,097,100 1,408,439
1,097,359 1,408,698
$ 3,245476 $ 4,290,353

The basis of measurement and the disclosures in these non-consolidated financial statements are not
necessarily in accordance with generally accepted accounting principles.



ELIA FASHIONS LTD.

Non-Consolldated Statement of Operations and Retained Earnings
(Unaudited - see Notice to Reader)

52 weeks ended

52 weeks ended

March 27, March 28,
2010 2009

Revenue:

Share of partnership earnings, Please Mum (a

Partnership) $ 2,130,944 $ 3,049,030
Rental income - 86,540
2,130,944 3,135,570

Expenses: :

Property 1,676,418 1,620,869

Amortization 615,505 599,632

Interest 29,399 43,779

2,321,322 2,264,280

Earnings (loss) before income taxes (190,378) 871,290
Income taxes (recovery):

Current - (4,373)

Future 120,961 194,524

120,961 190,151

Net earnings (loss) for the period (311,339) 681,139
Retained earnings, beginning of period 1,408,439 727,300
Retained earnings, end of period $ 1,097,100 $ 1,408,439

The basis of measurement and the disclosures in these non-consolidated financlal statements are not

necessarily in accordance with generally accepted accounting principles.
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Financial Statements of
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NOTICE TO READER

On the basis of information provided by management, we have compiled the balance sheet of Bossa
Nova Fashions Ltd. as at March 27, 2010 and the statement of operations and deficit for the 52 weeks
then ended. We have not performed an audit or a review engagement in respect of these financial
statements and, accordingly, we express no assurance thereon. Readers are cautioned that these
financial statements may not be appropriate for their purposes.
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BOSSA NOVA FASHIONS LTD.

Balance Sheet
(Unaudited - see Notice to Reader)

SO
N

March 27, March 28,
2010 2009
Assets
Current assets: .
Cash v $ 3,013 5,547
Accounts receivable 104,808 49,998
Income taxes receivable - 2,210
Prepaid expenses 274,091 243,917
381,912 301,672
Property, plant and equipment 6,721,667 7,214,137
Future income taxes 1,992,247 1,778,360
$ 9,095,826 9,294,169
Liabilities and Shareholder's Deficiency
Current llabilities:
Accounts payable and accrued liabilities $ 22,166 1
Current portion of deferred revenue 431,434 280,382
453,600 280,383
Deferred revenue 1,236,124 1,182,732
Due to related parties 12,500,175 12,332,977
Shareholder's deficlency:
Share capital ' 1 1
Deficlt (5,094,074) (4,501,924)
(5,094,073) (4,501,923)
$ 9,095,826 9,294,169

The basis of measurement and the disclosures in these financial statements are not necessarily in

accordance with generally accepted accounting principles.



BOSSA NOVA FASHIONS LTD.

Statement of Operations and Deficit
(Unaudited - see Notice to Reader)

52 weeks ended

52 weeks ended

March 27, March 28,
2010 2009
Revenue:
Share of partnership earnings $ 12,963,164 $ 12,081,391
Interest earnings 5 622
Other revenue - 3,223
12,963,169 12,085,236
Expenses:
Amortlzation : 1,889,074 1,765,788
Selling, general and adminlstrative expenses 11,520,741 10,583,073
13,409,815 12,348,861
Impairment of property, plant and equipment 359,391 -
13,769,206 12,348,861
Loss before income taxes (806,037) (263,625)
Income taxes recovery:
Current - (11,530)
Future (213,887) (48,5635)
(213,887) (60,065)
Loss for the period (592,150) (203,560)
Deficit, beginning of period (4,501,924) (4,298,364)

Deficit, end of period

$ (5,094,074)

$  (4,501,924)

The basis of measurement and the disclosures in these financial statements are not necessarily in

accordance with generally accepted accounting principles.
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respect of these financial statements and, accordingly, we express no assurance thereon. Readers
are cautioned that these financial statements may not be appropriate for their purposes.

KPMG LLP

Chartered Accountants

Bumaby, Canada
June 18, 2010
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PLEASE MUM (A PARTNERSHIP)

Balance Sheet
(Unaudited - see Notice to Reader)

May 1, 2010 May 2, 2009
Assets

Current assets:
Cash $ 123,401 $ 1,134,019
Accounts receivable - 46,524
Inventorles , 10,225,041 7,563,096
Prepaid expenses and deposits 430,393 621,914
Unrealized gain on forelgn exchange contracts - 601,389
10,778,835 9,966,942
Trademarks 83,568 75,178
$ 10,862,403 $ 10,042,120

Liabilities and Partners' Equity (Deficiency)

Current liabilities:

Bank indebtedness $ 2,630,000 $ 2,180,000
Accounts payable and accrued liabilities 7,432,095 4,823,951
Unrealized loss on forelgn exchange contracts 143,770 -
10,205,865 7,003,951

Loan payable to 0710345 B.C. Ltd. 2,300,000 -
Partners' equity (deficiency) (1,643,462) 3,038,169
$ 10,862,403 $ 10,042,120

The basis of measurement and the disclosures in these financlal statements are not necessarily in
accordance with generally accepted accounting principles.



PLEASE MUM (A PARTNERSHIP)

Statement of Earnings
(Unaudited - see Notice to Reader)

52 weeks 52 weeks
ended ended
May 1, 2010 May 2, 2009
Sales . $ 54,594,887 $ 54,878,028
Cost of goods sold | 23,640,369 24,108,989
30,954,518 30,769,039
Expenses:
General and administration 5,657,031 4,127,742
Selling v 13,771,428 12,072,741
Unrealized foreign exchange on forward contracts 143,770 (601,389)
19,572,229 15,599,094
Earnings before the undernoted item 11,382,289 15,169,945
Interest expense (136,851) (75,838)
Net eamings $ 11,245,438 $ 15,094,107

The basis of measurement and the disclosure in these financial statements are not necessarily in
accordance with generally accepted accounting principles.



SL

PLEASE MUM (A PARTNERSHIP)

Statement of Partners' Equity
(Unaudited - see Notice to Reader)

52 weeks ended 52 weeks

May 1, ended

Elia Bossa Nova 2010 May 2,

Fashions Fashions net equity 2009

Lid. Ltd. {deficiency) net equity

Balance, beginning of period $ 3,038,169 $ - % 3038169 § 1,194,545
Contributions 318,943 59,270 378,213 2,718,531
Net earnings (264,822) 11,510,260 11,245,438 15,094,107

Drawings (4,738,816) (11,566,466) {16,305,282) (16,030,908)

Retroactive restatement on

- - 61,894

adoption of Sectlon 3031 -

Balance, end of period $ (1,646,526) $ 3064 $ (1,643462) $ 3,038,169

The basis of measurement and the disclosures in these financial statements are not necessarily in
accordance with generally accepted accounting principles.
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Cash Flow Forecsst to March 3, 2012
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District of: British Columbia

Division 03 - Vancouver

Court No.

Estate No. 11-253244; 11-253245; 11-253246

Companies’ Creditors Arrangements Act (R.8.C., 1985, c. C-36)

Regulation 4 prescribed for the purposes of paragraph 10(2)(d) of the Act.

1, Please Mum Partnership, Elia Fashions Ltd., and Bossa Nova Fashions Ltd., have developed the
assumgtions and prepared the attached statement of projected cash flow of the insolvent person, as of
the 29" day of November 2011, consisting of projected receipts and disbursements for the period of
November 19, 2011 to March 3, 2012.

1. The hypothetical assumptions are reasonable and consistent with the purpose of the projection
described in the notes attached, and the probable assumptions are suitably supported and consistent
with the plans of the insolvent person and provide a reasonable basis for the projection. All such
assumptions are disclosed in the notes attached to the Cash Flow Statement.

2. Since the projection is based on assumptions regarding future events, actual results will vary from
the information presented, and the variations may be material.

3. The projection has been prepared solely for the purpose described in the notes attached, using a set
of hypothetical and probable assumptions set out in the notes attached to the Cash Flow Statement.
Consequently, readers are cautioned that it may not be appropriate for other purposes.

«City of VancSuver in the Province of British Columbia, this 20 day of November 2011.

KA’H—V&YA) AWUA.)

Pléase Muth Partnership, Elia Fashions Ltd., Name and title of signing officer
d Bossa Nova Fashions Ltd.
Debtor

fw»wn ~ JED

Name and title of signing officer
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District of: British Columbia

Division 03 - Vancouver

Court No.

Estate No. 11-253244; 11-253245; 11-253246

Notes

Purpose:

The purpose of the Cash Flow Statement for the period of November 19, 2011 to March 3, 2012 is
to enable the creditors of Please Mum Partnership, Elia Fashions Ltd., and Bossa Nova Fashions
Ltd. to assess their position regarding its filing pursuant to the Companies’ Creditors
Arrangements Act.

Projection Notes:
These projections are based on the debtor's best estimates and actual results could vary with

Assumptions:
The assumptions are attached to the Cash Flow Statement.

of Vancouver in the Province of British Columbia, this 20" day of November 2011,

\

lease/Mum)/Partnership, Elia Fashions Ltd.,
and Bossa Nova Fashions Ltd.
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This is EXHIBIT “F” referred to in the Affidavit of Kathryn Adrian,
sworn before me in \janw| this éﬁ day of November, 2011

()

A Commissioner for Taking Affidavits for British Columbia
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EXTENSION AGREEMENT OF PURCHASE AND SALE
(THE "EXTENSION AGREEMENT")

WHEREAS on Aptil 4, 2011, SSSERMGUERIIPPAL ., (to "Purcheser”) and
0710345 B.C. Lid. (fhe "Vendor*) entered into en Agrosment (the “Agreement”) to purchase the .
lands and premises municipally known a5 333 Woodland Drive, in the City of Vancouver, British
Columbia (collectively the "Property"), for a purchass price (the "Purchase Price™} of Thirtesn
million thtee umdred fifty thousand (513,350,000.00) DOLLARS from the Vendor subject to the'
terms and conditlons of the Agresment; )

AND WHEREAS tho Purchaser during the course of its investigations and inquiries concerning
the state of the Property has received information from its environmentsl consulttants about the
existence of contamination and/or hazardons substances in and on or about the Froperty;

AND WHEREAS as result of the Vendor's discoveries the partios have agteed to modify the
otlginel offer on the terms and conditions set out below,

‘NOW THEREFORE, for consideration, the teceipt and sufficienoy of which is hereby
acknowledged by each of the partics horeto, the parties agres as follows:

1. All capitalized torms not otherwise dofined in this Bxtsnsion Agrecment will have the
meanings given o tho original Agreement.

2 Rffective from the data of this Bxtension Agreement, the original Agreement is modified
ag follows:

g) 'The time prestribed as the Conditional Period in paragraph 6 of the Agreement is hereby
extended an additional 30 days (the “Bxtension Period"). The Vendor shall utilize the
Extension Periodl 10 analyze and understand the environmental reports and findings the
Putchaser has provided to the Vendor in order to cnable the Vendor to develop &nd
present to the Purchaser the Vendor’s proposat to delineste, quentify and temediate the
Property (the “Vendor’s Proposal). IF the Purchaser does not provide writken notice of
acceptance of the Vendor's Proposal on ar befare the expity if Bxtenslon Petlod, then
both this Bxtension Agreemont and the Agreement shall be terminated; and

b) Al other terms and conditions of the Agreement remain in full force and effect un-
gmended exospt that the time for falfillment of the same is hersby extended for the 30
dey Extension Petiod.

3. ThisExtensimAgrommtmdﬂ:eAgmnt.vdﬂbemdmdoonshuedasonedocument
mdshﬂlmnsﬁmmeenthaAgreemmtbetwmﬁxepmﬁesmdﬂammnoomu
representations, warranties, collateral egreaments of conditions affecting this Extension
Agreement and the Agreement or the Property except as speoifically zet forth herein,

4, Exoept as modified by this Extension Agreement, the parties ratify and confirm the
Agreement, .

5, Nothing in this Extension Agreement constitutes an admission by the Vendor of the existonco



of muy contamination or hazardous substanoss on or within the Property and the' parties
acknowledge and agres that sxcept to the extent required by law or governmental authorities, if
. the Purchaser does not complete the purchase of the Property for any reason, the Purchaser shall
keep oonfidential all environmental reports and information it obtains about the Property, which
obligation shall survive the termination of the Agresment {even if by operation of the Agresment
being stated to become null and void),

6. The Vendor confirma that the Purchaser has peovided the Vendor and Hs enviroments!
consultants acoass to copies of the reports, analysis and data provided by third partics (the
“Report”) a3 get forth in Schedule “A* to this Extension Agreament regarding the environmental
condition of the Property and any adjacent lands for the sole purpose of preparing the Vendor's
Proposal, All copies of, and access to the Roports provided to the Vendor and its envirotmentsl
consuliants by the Purchaser shall be returned to the Purchaser or terminated, as the case may be,
upon tyminstion of the Agreement #ud this Extension Agresment. The Vendor shall keep
confidential all the Reports, Including the existsnce’ and contents theteof it obtained from the
Purohaser about the Property, except to the extert required by law or governmental anthoritiea or
with the express writtan consent of the Purchaser, which obligation shall survive the termination
of the Agreement (even if by operation of the Agreement being stated to become null and void).

7.  Time will remain of the essence of the Agreentent in this Extension Agreement.

8, ' This extension agresment will enure to the benefit of my binding npon the parties hereto and
their successors and permitted agsigns, '

9, This Extension Agreenaent shall be read with all changes of gendet or number requirad by
the contaxt. In the event of any conflict between eny wriiten or typed provisions and any printzd

provision herein the written ot typed provision will supersedo the printed provision to the extent
of such confliot,

mmum this_( ?déayof Juns, 2011,
. A Lh7 R LEe S v,

]

ACCEPTED at this 12’” day of Tunie, 2011.

0710345 B.C. Ltg,
-
gﬁ;ﬁ %i——‘ (5@ &gl O A?b/@m)
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" EXTENSION AGREEMENT OF PURCHASE AND SALE
(THE "SECOND EXTENSION AGREEMENT")

WHEREAS on April 4, 201], (54N SIRRERET (1he "Purchaser”) and
0710345 B.C. L, (the "Vendor*) entered into an Agreement as amended by an extension
agresment executed by the partics on June 17, 2011 collectively, (the “Agreement™) to purchase
the lands and premises mualoipelly known as 333 Woodland Drive, in the City of Vancouver,
British Columbia (collectively the “Property®), for a purchese price (the "Purchase Price”) of
Thineen million three hundred fifty thousand ($13,350,000,00) DOLLARS from the Vendor

subject to the terma and conditions of the Agreement;

AND WHEREAS the Purchaser during the course of its investigations and inquirtes concerning
the state of the Property has recelved information from its environmontal consultants about the
existence of contamination and/or hazardous substances in and on or about the Property;

AND WHEREAS &5 result of the Vondor's discoveries the parties have agreed 1o modify the
original offer on the terms and conditions set out below.

NOW THEREFORE, for consideration, the receipt and sufficlency of which ls heroby
acknowledged by each of the parties hereto, the parties agree as follows:,

1. All capitalized terms not otherwise defined in this Extension Agreement will have the
mesanings given to the originat Agreement. ‘

2 Effective from the daie of this Second Extenslon Agreement, the original Agreement is
modifiad as follows:

n) The time proscribed as the Conditional Period in paragraph 6 of the Agreement is hereby
furiher extended until October 28% 2011 (the “Second Extension Pariod™). The Vendor
shall utilize the Second Extension Perlod to analyze and understand the environmental
reporis and findings the Purchaser has provided to the Vendor In order to enable the
Vendor fo develop and present to the Purchaser the Vendor's environmental risk
assessment proposal (the “Vendor's Proposal). If the Purchaser does not provide written
notice of acceptance of the Vendor's Proposal on or before the expiry of the Second

Extonslon Period, then both this Second Extension Agreement and the Agreement shall
be terminated; and

b) All other 1erms and conditions of the Agreement remaln in full force and effect un-

am:ndcd except that the time for fulfiliment of the same is horeby extended until October
28" 2011

3. This Second Extension Agreement and the Agreement, will be read and construed with the
Agreement a5 one document end shall constitwe the entire Agreement between the parties and
there sre no ather representations, warrantics, collateral agreements or conditions affecting this

Second Extenslon Agreenient and the Agreement o the Properly except ag specifically set forth
. heretn, .

4, Except as modified by this Second Extension Agreement, the partles ratify and confirm the
Agreement.

Y



5, Nothing in this Second Extenslon Agrecment constitutes an admission by the Vendor of the
existence of any contamination or hazardous substances on or within the Propsrly and the partios
acknowledge and agree that except to the extent required by law or governments| authoritles, if
the Purchaser does not complete the purchase of ths Property for any reason, the Purchaser shall
keep confidential ali enviranmental reports and Information it obtalns about the Property, which
obligation shall survive the lormination of the Agrecment (even if by operation of the Agreement
being stated to become null and void).

6. Tho Vendor confirms that the Purchaser has provided the Vendor and ils cnvironmental
consullants access to copies of the reposts, analysis and data providsd by third parties {the
“Repoit”) as sel forth in Schedule “A” to this Second Extension Agreement regarding the
environmental conditlon of the Property and any adjacent lands for the sole purpose of preparing
the Vendor's Proposal. All copies of, and access o the Reporis provided to the Vendor and its
environmental consultants by the Purcheser shall be returned to the Purchaser or terminated, as
the caso may be, upon termination of the Agreement and this Second Bxtension Apgreoment. [fthe
Purchaser does not complete the pucchase of the Property for any resson, the Vendor shall keep
confidential all the Reports, including the existence and contents thereof il obtained from the

Purchnser about the Property, except to the extent required by Jaw or-governmental authorities or .

with the express written consent of the Purchaser, which obligation shall survive the termination
- of the Agreement (sven if by operation of the Agreement boing stated to become null and void).

7. Time will remaln of the essence of the Agreement in this Second Extenslon Agrecment.

8. This extension agreemoemt will enure to the benefit of any binding upon the parties hereto and

their successors and pormitted assigns.

S. . This Second Extension Agreement shall be read with af) changes of gender or number
required by the context. In the event of any conflict between any writlen or typed pravisions and

any printed provision harein the written or typed provision wiil supersede the printed provision to
the extent of such conflict, .

0710145 Y, L1, ' .

Name: Kathryn Ayan
Title: President

s w4
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EXTENSION AGREEMENT OF PURCHASE AND SALE
E "THIRD EXTENSION AGREEMENT")

WHEREAS on the 4th day of April, 2011, €T ISGUCAM SRR W tho “Purchaser')
and 0710345 B.C. Lid, (thg *Vendor") entered into an Agreament (the “Agresment”) to purchase
the lands and premises mnicipally known es 333 Woodland Drive, in the City of Vancouver,
British Columbia (collectibely the "Property™), for a purchase price (the “Purchase Price"y of
CTHIRTEEN MILLION FHR HUNDRED AND FRIFTY THOUSAND ($13,350,000.00)
 DOLLARS from the Vendpr, subject to the terms and conditions of the Agreement;

AND WHEREAS the Pubhaser during the cburse of its investigations and Inquiries concerning

. the state of the Proparty|received information flom it environmental consultants aboul the -
" existence of contaminath

b and/or hazardous substances in and on ot about the Property. As 8

result of such investigatioks and inquiries, the parties entered into an extension agreement, dated
" the 17th day of Jusie, 2011 (ibe "Exienslon Agreement") and o further extension agreement, dated
the 14th day of July, 2011 (the "Second Extension Agreement”);

AND WHEREAS as resut of the Purchaser’s discoverles; the parties have agreed to modify the
Agreernent on the terms agd conditions set out below.

- NOW THEREFORE, fo

good and veluable consideration, the receipt and sufficiency of which
is hereby acknowledged

¢each of the parties hereto, the parlies agree as follows:

..  All capitalized teyms not otherwise defined in this Third Extenslon Agreement will have

the meanings given to the same in the Extension Agreement, the Second Extension Agreement
and the Agreement.

2. Effective from the

date of this Third Extension Agreement, the Agreement is modified as
follows: : ‘ .

The time deseribed as the Conditional Perlod in paragraphs 4 and 6 of the Agresment is hereby
extended untll November 15%, 2011 (the “Third Extension Period"). {F the Purchaser Is not
satisfied with eny of thejconditions In paragrephs 4 and 6 of the Agreement, it may in its sole
discretlon terminate this Apresment, the Extension Agreement. the Second Extenglon Agreement
and this Third Extensiog Apreement by nolice of termination to the Vendor on or before the
expiry of the Third Bxtegsion Period, in which event, this Agreement, the Extension Agresment,
the Second Extension Agreement and this Third Extension Agreement shall be nult and void and
the Deposit shall be retused to the Purchaser with interest, but without penalty

If notice of termination i not given by the Purchaser or any of the conditions in paragraphs 4 and
& have not been met, fulfilled performed, or compleied and waived in writing by the Purchaser to
the Vendor prior to tht expiration of the Third Extension Period, then the Agresment, the
Extension Agreement, the Second Extension Agresment and this Third Extension Agreement
shall be nuil and void and the Deposit shall be retured to the Purchaser with interest, but without
penalty.

3 All other termp and conditions of the Agreement, as amended by the Exiension
Agreement and the Sedond Extension Agreement, remain in full force and effect unamended
except that the time for Julfillment of the same is hereby extended until November 15th, 2011,

o tee

ot s . 0 i, o 2



4, This Third Extensjon Agreement, the Extersion Agreement, the Second Buxtension
Agreement and the Agreempnt, will be read and construed as one docurent and shall constitute
the entire Agreement between the parties and there are no other representations, warranties,
collateral agreements or cpnditlons affecting this Third Bxtension Agreement, the Extension

Agreement, the Second‘ Bctension Agreement, the Agresment or the FProperty, except as.

by this Thitd Extension Agresment, the pastles ratify and confirm the
terms of the Extension Agrgement, the Second Extension Agreement and the Agreement,

6. Time will remain of the esserice of the Agreement fn this Third Extension Agreement,

1. This Third Extonslon Agreement will enure to the benefit of and be binding upon the
parifes hereto and their adnfinistrators, suscessors and permitted assigne. ,

3 TlisThirdExte Agresment. shall be read whh all changes of gender or
required by the context, 17 the event of any contlict between any written or typed provislons and

any printed provision herefn the written or typed provision will supersede the printed provision to
the extent of such conflict.

0710345 B.C. Lt

Title:

r e A——————




This is EXHIBIT “G” referred to in the Affidavit of Kathryn Adrian,
sworn before me in \/aflpuva/”, this 2) day of November, 2011

LA

A Commissidfier for Taking Affidavits for British Columbia




AMENDENG AGREEMENT

f'f“Amendment") dated November K V 2011 is made s

1.0

1 Except as otherwlse deﬁned hereln, all capitauzed terms shall have the meanlngs
ascribed to them m the Agreement and this Amendment

2.0
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(@), (d), (e) and (ﬂ of the Aprﬂ 4 Agreement

, ‘The Purchaser'
. Property untll ‘suoh time as the Vendor delivers to the Purchaser a certlﬂcate
‘ comphance (the "COC") |ssued by the Province of British Columbia Mmlstry of

The Purchaser hereby confirms ‘

‘tver of its conditions precedent ln Subsectlons 6 ' '},

The Apri! 4 Agreement is amended by

‘ (a) , deleting sectlon 4 in its enth'ety and replacmg It wlth the fouowing

i ‘, encumbrance ofth kProperty on Closing desprte Subsectlon G(a) of the Aprll 4
':'Agreement as amend ed ,

, ection 3 l(b) herem

(b) ‘ adding to Subsection G(a) of the Aprll4Agreement the words. ‘and Right of‘ |
Way 6749M Easement and Indemnity Agreement 285518M Easement and

~ Indemnity Agreement 81324582 Equntable Charge BJ324583 Statutory Right of Way

BJ324584, Easement and Indemnity Agreement BA514407, Statutory Right of Way . |
BA514409 Equitable Charge BASI441 1" after the words, “the Crown"™;

(c) de!eting Subsectlon 6(c) and insert!ng anew Subsectlon 6{c) which reads as '

e fonows

/ d Purchaser s authonzed representattves shall have access to'the" W

Environment in respect of the Property for the purpose of carn/lng out such

. envlronmental tests and- mspectlons of the Property as the Purchaser deems
'necessaw and receMng the COC ‘and ‘the Federal RIsk Assessment and being
‘ satasﬂed wlth the terms and conditions of the COC and the Federal Risk
: Assessment. The Purchaser shall have ten (1 0) business days from the date of
recelpt of both the COC and the Federal Risk Assessment to provide written notice -

of waiver or satisfactron of the foregoing condition. If any such tests or inspections

'cause damage to the Property. the Property wlll be restored to its former condltlon

of -
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‘at the Purchaser 5 expense if the transaction herein Is not " completed and the

Purchaser will Indemnify and hold the Vendor harmless for any’ damages the Vendor i
: may suffer as a resuit of such tests or inspections

k(d) : Deleting Section 7 in its entirety and replacing it with the foilowing~
- The condition is subsection 6(c) above is for the sole benefit of the Purchaser and

: may be walved in’ whole or In_part by the Purchaser. if walver or notice or | ‘
i satrsfactron of the Purchaser’s condmon is not given wnthin the: time provrded -

iand the Deposit shail be‘freturned to'{

RPN | ') deletmg Subsection B(p) in its entirety and replaci ng it with the following

'(p) intentronaily Deieted"

4] modifymg Sectlon 10 by deleting the words “clause 6" in the second line

, thereof and replacing it with 'Subsectxon 6(c)" and

(g) deletmg the iast handwritten sentence of Section 17 which starts wnh the

‘ ,words, “Eiia Fashions . in its entirety and replacing it with, “The Tenant shall have

“the. right to terrmnate the aforementioned lease any time after Closlng, effectwe on

~ the 60th day after delivery of written notice to the Purchaser, as landlord, of the

: ‘;Tenant’s intention to terminate: and in any event the aforementroned lease shall
,,f.termmate ‘on April 30 2013 Upon termination of the aforementioned iease the .

~Tenant shall deliver vacant possesslon of the Property to the Purchaser " '

Except as modrf’ed by this Amendment. there are no other amendments to the

Agreement and the pames ratify and confirm the Agreement as amended hereby

4.2

4.3

‘Time is and remains of the essence of the Agreement.

This Amendment shail enure to the beneft of and be binding upon the parties

, hereto, their successors and permitted assigns.

56

‘ conf'dentiality con d in the ﬁrst and second extension agreements dated June;f"' ‘
17, 2011 and July 14, 2011, I the COC is not delivered by the Vendor to the
Purchaser on or before February 29, 2012 then at either party s election, made by '
: notrce in writing to the other. the: Agreement shail terminate ‘
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