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AMENDED AND RESTATED FINANCING AGREEMENT

Amended and Restated Financing Agreement, dated as of July 30, 2013, by and
among COMARK INC., a Canadian federal corporation (the "Borrower™), each subsidiary of
the Borrower listed as a "Guarantor”" on the signature pages hereto (each a "Guarantor" and
collectively, jointly and severally, the "Guarantors"), the lenders that are, from time to time,
parties hereto (each a "Lender" and collectively, the "Lenders"), CERBERUS BUSINESS
FINANCE, LLC, a Delaware limited liability company ("Cerberus"), as collateral agent for the
Lenders (in such capacity, together with any successor collateral agent, the "Collateral Agent"),
and WELLS FARGO FOOTHILL CANADA ULC, an Alberta unlimited liability company
("WFFC"), as administrative agent for the Lenders (in such capacity, together with any successor
-administrative agent, the "Administrative Agent” and together with the Collateral Apent, each an
“Agent" and collectively, the "Agents").

Thei Borrower, the Guarantors, the financial institutions from time to time party
thereto (collectively, ‘the "Existing Lenders”) and the Agents are party tothe Finarcing
‘Agreement, dated as of January 31, 2005 (as amended, restated, supplemented or. otherwise
modified priorto the dite. hereof, the "Existing Financing Agreement"), pursuant to which the
Existing Lenders extended credit to the Borrower consisting of (a) a term loan A in the original
aggregate principal amount of CDN$5,000,000 (the "Existing Term Loan A"), CDN$0 of which
remains. outstandlng as of the Restatement Effective Date (as defined herein), (b)-a multiple draw
term loan B in the aggregate principal amount of CDN$39,000,000 (the "Existing Term Loan B";
togetheér with the Existing Term Loan A, each an, "Ex15t1ng Term Loan" and, collectively, 'the
“Existing Term Loans"), CDN$1,250,000 of which remains outstanding as of the Restatemcnt
Effective Date (as ‘defined herein), and (c) a revolving credit facility in an aggregate principal
amount not to exceed CDN$25,000,000 (the "Existing Revolving Loans" and together with the
Existing Term Loans, collectively, the "Existing Loans") at any time outstanding, which includes
a CDN$15,000,000 subfacility for the issuance of letters of credit.

The Existing Loans (together with all accrued and unpaid interest, fees,
indemnities, costs and other payment obligations that are outstanding immediately prior to the
date ‘hereof) are owing as of the Restatement Effective Date (as hereinafter defined), and are
payable without set-off, counterclaim, deduction, offset or defense and are secured by a first
priority security interest in and lien on substantially all of the assets of the Loan Parties pursuant
to the Security Documents (as hereinafter-defined) and the other collateral doeuments.

The Borrower, the Guarantors, the Lenders and the Agents wish to amend and
restate the Existing Financing Agreement in its entirety, it being the intention of the parties
hereto that (a) except for the Existing Term Loan B Partial Payoff (as hereinafter defined), the
principal amount of the Existing Term Loans outstanding under the Existing Financing
Agreement as of the Restatement Effective Date shall continue and remain outstanding under
this Agreement, (b)-certain of the Lenders will make additional term loans to the Borrower on
the Restatement Effective Date such that after giving effect to the events described in clause (a)
above and this clause (b), the aggregate principal amount of the term loans outstanding under this
Agreement on the Restatement Effective Date, including the Existing Term Loans, shall be
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CDN$55,000,000 and $20,000,000, consisting of (i) a tranche A term loan in the aggregate
principal amount of CDN$30,000,000, (ii) a tranche B-1 term loan in the aggregate principal
amount of CDN$25,000,000, and (iii) a tranche B-2 term loan in the aggregate principal amount
of $20,000,000, and (c) the principal amount of the Existing Revolving Loans outstanding under
the Existing Financing Agreement as of the Restatement Effective Date shall continue and
remain outstanding under this Agreement.

The proceeds of the loans made hereunder shail be used (a) to make the Existing
Term Loan B Partial Payoff (as hereinafter defined), (b) to pay certain dividends or effect
distributions of capital to equityholders of the Parent on the Restatement Effective Date, (c) for
general working capital requirements and other general corporate purposes of the Loan Parties
(as hereinafter defined), and (d) to pay fees and expenses related to this Agreement. The letters
of credit will be used for general working capital purposes. The Lenders are severally, and not
jointly, willing to extend such credit to the Borrower subject to the terms and conditions
hereinafter set forth,

: In consideration of the premises and the covenants and agreements contamed
herein, the pames ‘hereto agree as follows: :

ARTICLE1 ©

DEFINITIONS; CERTAIN TERMS

Section 1.01 Definitions. As used in this Agreement, the following terms shall
have the respective meanings indicated below, such meanings to be applicable equally to both the
singular and plural forms of such terms:

"Account Debtor" means any Person who is or who may become obligated under,
with respect to, or on account of, an Account Receivable, chattel paper, or a general intangible.

"Account Receivable” means, with respect to any Person, all of such Person's
now owned or hereafter acquired right, title, and interest with respect to "accounts" and
"payment intangibles" (as those terms are defined in Article 9 of the Code or in the PPSA, as
applicable), and any and all "supporting obligations" (as that term is defined in the Code or the
PPSA, as applicable) in respect thereof. The term "Account Receivable” shall include, without
limitation, Credit Card Reccivables.

"ACH Transactions" means any cash management or related services (including
the Automated Clearing House processing of electronic fund transfers through the direct Federal
Reserve Fedline system) provided by a Cash Management Provider for the account of a Loan

Party.

“Action" has the meaning specified therefor in Section 12.12.

"Activation Notice" has the meaning specified therefor in Section 8.01(a).

"Additional Amount" has the meaning specified therefor in Section 2.08(a)..
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"Adjusted LIBOR Rate" means:

(a) for any Interest Period with respect to any LIBOR Rate Loan, an interest
rate per annum (rounded upwards, if necessary, to -the next 1/16 of one percent) equal to (i) the
. LIBOR Rate for such Interest Period multiplied by (ii) the Statutory Reserve Rate; and

(b) for any interest rate calculation with respect to any Base Rate Loan, an
interest rate per annum (rounded upwards, if necessary, to the next 1/100 of one percent) equal to
(i) the LIBOR Rate for.an Interest Period commencing-on the date of such calculation and ending
on the date that is thirty.(30) days thereafter multiplied by (ii) the Statutory Reserve Rate..

The AdJusted LlBOR Rate will be adj ustcd automatrcally as of the effectlve date
of any change inthe Statutory Reserve Rate. . ‘

"Admmlstratlve Agent" has the meaning’ spec1ﬁed therefor in the preambie hereto

"Adminjstrative Agent's Account" means an account at a bank designated by the
Admmlstratwe Agent from time to time :as the account into which the Borrower shall make all
payments to the. Administrative Agent for the benefit of the Agents and the Lenders under this
Agreement and the other Loan Documents. -

er;’ has the meaning specified therefor in Section 4.05(d).

"Affiliate" means, with respect to any Person, any other Person that directly or
indirectly through one or more intermediaries, controls, is controlled by, or is under common
control with, such Person. For purposes of this ‘definition, "control" of a Person means ‘the
power, directly or indirectly, either to (a) vote 10% or more of the Capital Stock having ordinary
voting power for the election of directors-of such Person or (b) direct or cause the direction of the
management and policies of such Person whether by contract or otherwise. Notwithstanding
anything herein to the contrary, in no event shall any Agent or any Lender be considered an
"Affiliate" of any Loan Party or the Parent.

"After Acquired.Property" means any fee interest in real pro-perty‘ acquired by the
Borrower or any of its Subsidiaries after the Restatement Effective Date hereof with a Current
Value in excess.of CDN$500,000.

"Agent" has the meaning specified therefor in the preamble hereto.

"Agent Advances" has the meaning specified therefore in Section 10.08(a).

"Agreement" means this Amended and Restated Financing Agreement, including
all amendments, .modifications and -supplements and any exhibits or schedules to any of the
foregoing, and shall refer to the Agreement as the same may be in effect at the time such
reference becomes operative.

"Agreement Among lenders" means the Amended and Restated Agreement
Among Lenders, dated as of July 30, 2013, among Cerberus, Ableco Finance LLC, Cerberus NJ
Credit Opportunities Fund, L.P., Cerberus Levered Loan Opportunities Fund I, L.P., Cerberus
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AUS Levered Holdings LP, Cerberus ASRS Holdings LLC, Cerberus ASRS Funding LLC,
Cerberus Onshore Levered II LLC, Cerberus Offshore Levered II LP, WFFCC, the

Administrative Agent, and the Collateral Agent.

"Allowed Appraisals” means, as of any date of determination and for any fiscal
year, the number of appraisals indicated in the table below based upon the average Availability
during the period commencing at the start of such fiscal year and ending on such date of

determination.

“AVERAGE AVAILABILITY

Lessthan; | Equal to or greater
- than:

T F e 1
¢ current Borrowing |
e . Base .4 . . ..
50%ofthethen | 25% ofthethen | 2 A
i| current Borrowing |i current Borrowing - ik
: Base ©  Base | IR
75% of the then | 3
|| current Borrowing '
‘.. Base | 1 |

'L@LQ{'{VEQ;@I‘?'“S':' means, as of any date of determination and for any fiscal year,
the number of audits indicaied in the table below based upon the average Availability during the
period commencing at the start of such fiscal year and ending on such date of determination.

_ AVERAGE AVAILABILITY = 1 AUDITS

~ Lessthan: | Equal to or greater |

than: '
| 50% of the then
| current Borrowing
e PRI ; ___Base '

1I 50% of the then 25% ofthe then 2

| current Borrowing | current Borrowing

current Borrowing:
____Base :

"Anti-Terrorism..L.aws" means any Requirement of Law relating to terrorism or
money laundering, including, without limitation, (a) the Money Laundering Control Act of 1986
(i.e., 18 U.S.C. §§ 1956 and 1957), (b) the Currency and Foreign Transactions Reporting Act
(31 U.S.C. §§ 5311-5330 and 12 U.S.C. §§ 1818(s}), 1820(b}) and 1951-1959) (the "Bank Secrecy
Act™), (c) the USA Patriot Act, (d) the laws, regulations and Executive Orders administered by
the United States Department of the Treasury's Office of Foreign Assets Control ("OFAC™,
(e} the Comprehensive Iran Sanctions, Accountability, and Divestment Act of 2010 and
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implementing regulations by the United States Department of the Treasury, (f)any law
prohibiting or directed against terrorist activities or the financing of terrorist activities (e.g.,
18 U.S.C. §§ 2339A and 2339B), (g) the Proceeds of Crime (Money Laundering) and Terrorist
Financing Act (Canada), the Criminal Code (Canada) and the United Nations Act, including,
without limitation, the Regulations Implementing the United Nations Resolutions on the
Suppression of Terrorism (Canada) and the United Nations Al-Qaida and Taliban Regulations
(Canada) promulgated under the United Nations Act, or (h) any similar laws enacted in the
United States or any other jurisdictions in which the parties to this Agreement operate, as any of
the foregoing laws may from time to time be amended, renewed, extended, or replaced and all
other present and future legal requirements of any Governmental Authority governing,
addressing, relating 1o, or attempting to-eliminate, terrorist acts and acts of war and any
regulations promulgated pursuant thereto.

"Anniversary Fee" has the meaning specified therefor in Section 2.06(e).

"Applicable Margin" ‘means, as of.any ‘date of determination, the following
margin based upon the Borrower's most recent :average ‘Availability calculation (determined as
set forth lin the following paragraph); provided, however, that for the period from the
Restatement Effective Date through the date on-which Administrative ‘Agent receives the
certified calculation of the average Availability in respect of the testing period ending August 24,
2013 delivered by the Borrower pursuant to Section 7.01(a)(iii), the Applicable Margin shall be
calculated based upon Leve] I'below. "

s,

[ TLEVEL | = AVERAGEAVAILABILITY . .

| Equal to or greater ;
. than:

50% of the then
current Borrowing

i Less than:

[T I | 50%ofthe then E
current Borrowing :
Base

The Applicable Margin shall be ‘adjusted quarterly 611 the first day of each fiscal quarter,
commencing with the fiscal quarter ending November 23, 2013, based upon the average
Availability during the prior fiscal quarter.

) "Applicable Prepayment Premium' means, as of any date of determination, an

amount equal to (a) during the period from and after the Restatement Effective Date up to (but
nol including) the date that is the twelve-month anniversary of the Restatement Effective Date,
1.00% times the principal amount of the prepayment of any Term Loan on such date, (b) during
the period from and including the date that is the twelve month anniversary of the Restatement
Effective Date up to (but not including) the date that is the eighteen-month anniversary of the
Restaternent Effective Date, 0.50% times the principal amount of the prepayment of any Term
Loan on such date, (c) during the period from and including the date that is the eighteen-month
anniversary of the Restatement Effective Date up to (but not including) the date that is the
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twenty-four-month anniversary of the Restatement Effective Date, 0.25% times the principal
amount-of the prepayment of any Term Loan on such date and (d) during the period from and
including the date that is the twenty-four-month anniversary of the Restatement Date and
thereafter, zero.

“Applicable Unused Line Fee" means, as of any date of determination, the
following fee based upon the Borrower's most recent average Availability calculation
(determined as set forth in the following paragraph).

" AVERAGE AVAILABILITY | UNUSED |
"Lessthan: | Eqg greater
thant o
25% ofthe then { 0.375%
current Borrowing i
Base ; g
ofthethen |~ 025%
current Borrowing |}
___Base ‘

The Applicable Unused Linc Fee shall be adjusted quarterly on the first day of each fiscal
quarter, commencing with the fiscal quarter ending November 23, 2013, based upon the average
Availability during the prior fiscal quarter.

"Asset Acquisition" means any purchase or other acquisition by the Borrower of
all or substantially all of the assets of one or more retail siores or warehouses owned or leased
and operated by any other Person.

"Assignment and Acceptance" means an assignment and acceptance entered into
by an assigning Lender -and an assignee, and accepted by the Collateral Agent, in accordance
with Section 12.07 hereof and substantially in the form of Exhibit A-1 to this Agreement or such
other form acceptable to the Collateral Agent.

"Authorized Officer" means, with respect to any Person, the chief executive
officer, chief financial officer, president or executive vice president of such Person. For purposes
of “authorizing the issuance of ‘Letters of Credit pursuant to Section.3.01(a), an "Authorized
Officer" of the Borrower shall mean any duly authorized officer of the Borrower.

"Availability” means, at any time, the difference between (i) the lesser of (A) the
Borrowing Base, and (B) the Maximum Revolver Amount, and (ii) the sum of (A} the aggregate
outstanding principal amount of all Revolving Loans, and (B) the Letter of Credit Usage.

"Axis" means Axis Capital Fund 1, L.P., a Delaware limited partnership.
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"Axis Pledge Agreement" means a pledge agreement, dated as of the Original
Effective Date, made by Axis in favor of the Collateral Agent, securing the payment of the
‘Obligations and delivered to the Collateral Agent.

"Axis Reaffinmation _A; reenicht™ means the Axis Reaffirmation and
Acknowledgment, dated as of the Restatement Effective Date, in form and substance reasonably
satisfactory to the Agents, made by Axis in favor of the Collateral Agent for the benefit of the
Secured Parties.

"Bailee Agreement" mcans an agreement in form and substance reasonably
satisfactory to the Agents between the Borrower and a bailee (including, without limitation, a
freight forwarder, customs broker, consolidator, carrier or similar Person) with respect to goods
covered by bills of ladmg, ‘warehouse receipts or other negotiable documents which sets forth,
inter alia, the acknowledgment by such bailee of Collateral Agent's lien on the negotiable
.documents and goods and such bailee's agreement to take instruction from Collateral Agent upon
the occurrence and durin'g: the_continuance of an Event of Default. -

"Bank Product Agreements" means those agreements entered into from ‘time to
time by any Loan Party with a Bank Product Provider'in connection with the obtaining of any of
the Bank Products.

wBank Product Collateralization" means iproviding cash collateral (pursuant to
documentanon reasonably satisfactory to ithe Administrative . Agent) to be ‘held by the
‘Administrative Agent for the benefit of the Bank Product Provider in an, amount determined by
the Administrative Agent as sufficient to satisfy the reasonably estimated credit exposure with
respect to the then existing Bank Products..

"Bank Product Obhgatlon s" means all obligations, liabilitics, contingent
reimbursement obligations, fees, and expenses owing by the Loan Parties to any Bank Product
Provider pursuant to or evidenced by the Bank Product Agreements and irrespective of whether
for the payment of money, whether direct or indirect, absolute or contingent, due or to become
due, now existing or hereafter arising, liquidated, unliquidated, fixed, contingent, matured,
disputed, undisputed, legal, equitable, secured, unsecured, and whether or not discharged, stayed
or otherwise affected by any proceeding referred to in Section 9.01, and including all such
amounts that the Loan Parties are obligated to reimburse to the Agents or any Lender as.a result
of such Agent or such Lender purchasing participations from, or executing indemnities or
reimbursement obligations to, a Bank Product Provider with respect to the Bank Producis
provided by such Bank Product Provider to any Loan Party.

"Bank_Product Provider” means Wells Fargo Bank National Association
orany of its Affiliates. :

"Bank Product Reserves" means such reserves as the Administrative Agent from
time to time reasonably determines in its discretion as being appropriate 1o reflect the reasonably
anticipated liabilities and obligations of the Loan Parties with respect to Bank Products then
provided or outstanding.
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"Bank Products” means any services or facilities provided to any Loan Party by
the Administrative Agent or any of its Affiliates (but excluding Cash Management Services)
including, without limitation, on account of (a) Hedging Agreements, (b) merchant services
constituting a line of credit, (c) leasing, and (d) supply chain finance services including, without
limitation, trade payable services and supplier accounts receivable purchases.

"Bankruptcy Code" means (i) the United States Bankruptcy Code (11 U,S.C.
§ 101, et seq.), (ii) the BIA (Canada) and (iii) the CCAA, in each case as applicable, as amended
and as in effect from time to time, and any successor statute.

"Base_ LIBOR_Rate” means the rate per annum, determined by Administrative
Agent in accordance with its customary procedures, and utilizing such electronic or other
quotation sources as it considers appropriate (rounded upwards, if necessary, to the next 1/16%),
on the basis of the rates at which Dollar deposits are offered to major banks in the London
interbank market on or about 11:00 a.m. (New York time) 2 Business Days prior to the
commencement of the applicable Interest Period, for a term and in amounts comparable to the
Interest Period and amount of the LIBOR Rate Loan requested by the Borrower in accordance
~ with this Agreement, which determination shall be conclusive in the absence of manifest error.

"Base Rate" means, for any day, a fluctuating rate per annum equal to the highest
of (a) the Federal Funds Rate, as in effect from time to time, plus one-half of one percent
(0.50%), (b) the LIBOR Rate for a one-month Interest Period plus one percent (1.00%), (c) the
rate of interest in effect for such day as publicly announced from time to time by Wells Fargo as
its "prime rate” or (d) one and one-half percent (1.50%). The "prime rate" is a rate set by Wells
Fargo based upon various factors including Wells Fargo's costs and desired return, general
economic conditions and other factors, and is used as a reference point for pricing some loans,
which may be priced at, above, or below such announced rate. Any change in such rate
announced by Wells Fargo shall take effect at the opening of business on the day specified in the
public announcement of such change.

"Base Rate Loan" means each portion of a Revolving Loan or the Term Loans
that bears interest at a rate determined by reference to the Base Rate.

. "BIA {Canada)" means the Bankruptcy and Insolvency Act (Canada), as amended
and in effect from time to time.

"_.Bengﬁt' Plan" means a "defined benefit plan" (as defined in Section 3(35) of
ERISA) for which any Borrower or any Subsidiary or ERISA Affiliate of Borrower has been an
"employer” (as dcfined in Scction 3(5) of ERISA) within the past six years.

"Blocked Accounts" has the meaning specified therefor in Section 8.01(a).

"Blocked.Account. Bank" has the meaning specified therefor in Section §.01(a).
"Blocked Person" means any Person:

(a) that is publicly identified (i) on the most current list of "Specially
Designated Nationals and Blocked Persons" published by OFAC or resides, is organized
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or chartered, or has a place of business in a country or territory subject to OFAC
sanctions or embargo program or (ii) as prohibited from doing business with the United
States under the International Emergency Economic Powers Act, the Trading With the
Enemy Act, or any other Anti-Terrorism Law;

b) that is owned or controlled by, or that owns or controls, or that is
acting for or on behalf of, any Person described in clause (a) above;

(c) with which any Lender is prohibited from dealing or otherwise
cngagmg in any transaction by any Anti-Terrorism Law; and

(d) that is affiliated or assocrated ‘with a Person . descnbed
clauses (a), (b) or (c): above

‘ ['Qogrg'f means ‘the 'B-o'ard of Governors fof;- the. F.e‘d:e'r'al :Reserve_S.,ystjem‘ of the
United States; . | A | :

"Board..of.. Dlrectors means with respect. to (a) any corporatron the board of
directors of the corporation or any committee thereof duly authorized to act on behalf of such
board (b) a partnershrp, thc board of dlrectors of the general partner of the partnershlp, (c)a

“board of directors of such company . or the sole member or the managmg member thcreof and
(d)-any other Person, the board or committee of such Person serving a similar function, .

" "Book Value" means, with"resp’eet"to 'anyj Inventory of any Per_son’, the lower of
(&) cost (as determined from (i} invoices received by such Person, (ii) such Person's purchase
journal or (iii) the inventory stock ledger of such. Person) before customary (but not
extraordinary) reserves established by such Person in accordance with past practices and in
accordance with GAAP) and (b) market value (determined as the cost equivalent of the lowest
ticketed or promotional price at which such Inventory is offered to the public after all mark-
downs (whether or not such price is reflected on such Person's accounting records)), determined
in accordance with the retail method of accounting and in accordance with such Person's past
practices. For purposes of the foregoing, (1) "cost" as described in clause (a) above may include
the cost of inbound capitalized frelght and other costs lnst01 ically included in such Person s stock
such as outbound frerght buymg, and handImg char_ges and (2) "owest tlcketed or promotlona]
price” described in clause (b) above shall not include temporary. price reductions for special
promotional sales or events.

"Borrower™ has the meaning specified therefor in the preamble hereto.

"Borrower..... Reaffirmation.... Agreement”. means the Reaffirmation and

Acknow]edgment, dated as of the Restatement Effective Date, in form and substance reasonably
satisfactory to the Agents, made by the Borrower in favor of the Collateral Agent for the benefit
of the Secured Parties.
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"Borrowing Base" means, as of any date of determination,

(a) (A)  85% ofthe Book Value of Eligible Credit Card Receivables
at such time, plus

(B)  the lowest of (1) the Maximum Revolver Amount, (2) 80%
times the Book Value of Eligible Inventory, and (3) 85% (90% during the period in any
ycar beginning on June 1 and ending on August 31) times the then extant NRV times the
Book Value of the Borrowet's Eligible Inventory, plus

(C)  solely during a Holiday Season, Qualified Cash in an
amount not to exceed $3,000,000 in the aggregate minus

(b)  the sum of Bank Product Reserves plus Cash Management
‘Reserves, and minus

(c) such other reserves as the Administrative Agent may deem
appropridte in the exercise of its reasonable credit judgment based upon the customary
lending pract:ces of thé Administrative Agent, such reserves to be based upon specnﬁc
events or issues (such as liabilities, obligations or financial condition) that may arise in
the business or Operatlons of the Parent and its Subsidiaries and shall not be based upon
general economic conditions or capital market conditions (except to the cxtent that such
conditions give rise to, or could reasonably be expected to give rise to, specific events or
issues (such as liabilities, obligations or financial condition) in the business or operations
of the Parent and its Subsidiaries).

"Borrowing Base Certificate" means a certificate signed by an Authorized Officer
of the Borrower and setting forth the calculation of the Borrowing Base in compliance with
Section 7.01(a)(vi), substantially in the form of Exhibit B-1 to this Agreement.

"Business Day" means (i) in relation to any Loan (other than a LIBOR Rate
Loan), or in relation to any other matter under this Agreement, any day other than a Saturday,
Sunday or other day on which commercial banks in New York, New York, Boston,
Massachusetts, or Toronto, Ontario are authorized or required to close, and (ii) in relation to any
LIBOR Rate Loan, any day that is a Business Day under clause (i), other than a day on which
banks are closed for dealings in US Dollar deposits in the London interbank market.

"Canadian Benefit Plans" means any plan, fund, program, or policy, whether oral
or written, formal or informal, funded or unfunded, insured or uninsured, providing material
employee benefits, including medical, hospital care, dental, sickness, accident, disability, life
insurance, pension, retirement or savings benefits, under which any Loan Party has any liability
with respect to any employee or former employee, but excluding any Canadian Pension Plan,

"Canadian Dollars" or "CDN$" means the lawful currency of Canada.

"Q_a_:lmagjgn__kender" means, as of any date of determination, a Person that (a) at
that time is not a non-resident of Canada for purposes of the Income Tax Act (Canada); (b) at that
time is an "authorized foreign bank" for purposes of the fncome Tax Act (Canada) that issues the
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L/Cs, makes L/C Undertakings and holds any interest it has in the Term Loan A, the Term Loan
B-1 or the Revolving Loans in the course of its "Canadian banking business" as defined in the
Income Tax Act (Canada); or (c) at that time is a non-resident of Canada for purposes of the
Income Tax Act (Canada) other than one described in (b) who (i) in respect of an interest in the
Term Loan A and the Term Loan B-1 was {or would be), under the law in force at-the time it
acquired (or would acquire) such interést, not subject to tax levied under paragraph 212(1)(b) or
subsection 212(2) (by virtue of subsection 214(16)) of the Jncome Tax Act (Canada) on any
payments that might be made to it in respect of that interest and that has not since the time it last
became a Term Loan A Lender or a Term Loan B-1 Lender ceased to become entitled to such
treatment other than solely as a result of a change in law and (ii) in respect of an interest in the
Revolving Loan was (or would be), under the law in force at the time it acquired (or would
acquire) such interest, on any payments that might be ‘made to ‘it in respect of that linterest
(including in respect of L/Cs and L/C Undertakings) and that has not since the time it last
becamé a Revolving Loan Lender ceased to become entitled to such treatment other than solely
as‘aresult of a change in law.

"Canadlan Pensron Plan”" means any plan program or arrangement that iis .a

pension p]an for the purposes. of any applicable pension benefits legislation or any tax laws of’

Canada or.a province thereof, .whether or not registered under’ any_such laws, which is
maintained or contr ibuted to- by, or to:-which there is or may be an obligation 1o contribute by any
of Loan Partles in respect ofa Person s employment in Canada w1th such’ Loan Partles

mCa“s"' o
Section 7.02(g).

@\?cr Amount” has “the .meanmg ~ specified therefor in

"Capex Unused Amount” has the meaning specified therefor in Section 7.02(g).

"Capital Expenditures" means, with respect to any Person for any period, the sum
of (i) the aggregate of all expenditures by such Person and its Subsidiaries during such period
that in accordance with GAAP are or should be included in "property, plant and equipment" ot in
a similar fixed asset account on its balance sheet, whether such expenditures are paid in cash or
financed and including all Capitalized Lease Obligations incurred during such period, and (ii) to
the extent not covered by clause (i) above, the aggregate of all expenditures by such Person and
its Subsidiaries during such period to acquire by purchase or otherwise the business or fixed
assets of, or the Capital Stock of, any other Person; provided, however, that (i) store pre-opening
expenses shall be deemed Capital Expenditures to the extent such expenses are capltallzed under
GAAP; and (ii) the amount of Capital Expenditures shall be calculated (A) net of any landlord
allowances for the purchase, lease, or other acquisition or construction of fixed assets to the
extent that such allowances are used to acquire any fixed assets during such period, (B) net of
any Casualty Proceeds to the extent that such proceeds are used to replaoe or repair the subject
fixed assets during such period to the extent permitted by Section 2.05(c)(vii}, and (C) net of any
Permitted Disposition proceeds to the extent such proceeds are used to acquire other assets
within 180 days of such sale to the extent permitted by Section 2.05(c)(v).

"Capitalized Lease" means, with respect to any Person, any lease of real or
personal property by such Person as lessee which is required under GAAP to be capitalized on
the balance sheet of such Person. :
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"Capitalized Lease Obligations" means, with respect to any Person, obligations of
such Person and its Subsidiaries under Capitalized I.eases, and, for purposes hereof, the amount
of any such obligation shall be the capitalized amount thereof determined in accordance with
GAAP.

"Capital Stock" means (i) with respect to any Person that is a corporation, any and
all shares, interests, participations or other equivalents (however designated and whether or not
voting) of corporate stock, and (ii) with respect to any Person that is not a corporation, any and
all partnership, membership or other equity interests of such Person.

"Cash_and Cash Equivalents" means ali cash, deposit or securities . account
balances, certificates of deposit or other financial instruments properly classified as cash or cash
equivalents under GAAP.

"Cash Management Agreements” means those agreements entered into_from time
to time by any Loan Party with a Cash Management Provider in connection with the obtaining of
any of the Cash Management Services.

"Cash Management ‘Obligations" means all obligations, liabilities, contingent
reimbursement obligations, fees, and expenses owing by the Loan Parties to any Cash
Management Provider pursuant to or evidenced by the Cash Management Agreements and
irrespective of ‘whether for the payment of money, whether direct or indirect, absolute or
contingent, due or to become due, now existing or hereafter arising, liquidated, unliquidated,
fixed, contingent, matured, disputed, undisputed, lcgal, equitable, secured, unsecured, and
whether or not discharged, stayed or otherwise affected by any proceeding referred to in
Section 9.01, and including all such amounts that the L.oan Parties are obligated to reimburse to
the Agents or any Lender as a result of such Agent or such Lender purchasing participations
from, or executing indemnities or reimbursement obligations to, a Cash Management Provider
with respect to the Cash Management Services provided by such Cash Management Provider to
any Loan Party.

"Cash Management Provider" means Wells Fargo Bank, National Association or
any of its Affiliates.

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

"Cash Management Services" means any cash management services or facilities
provided to any Loan Party by the Administrative Agent or any of its Affiliates, including,
without limitation: (a) ACH Transactions, (b) controlled disbursement services, treasury,
depository, overdrafi, and electronic funds transfer services, (c¢) credit or debit cards, (d) credit
card processing services, and (e} purchase cards.

"Casualty Proceeds" means any proceeds received by a Person or any of its
Subsidiaries from casualty insurance or condemnation awards (and payments in lieu thereof).
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"CCAA" means the Companies' Creditors A:rangement Act (Canada)
amended and in effect from time to time.

"Cerberus" has the meaning specified therefor in the preamble hereto.

"Change in Law" means the occurrence, after the Restatement Effective Date, of
any of the following: (a) the adoption or taking effect of any law, rule, regulation, judicial ruling,
judgment or treaty, (b) any change in any law, rule, regulation or treaty or in the administration,
interpretation, implementation or application thereof by any Governmental Authority or (c) the
making or issuance of any request, rule, guideline or directive (whether or not having the force of

~law) by any Governmental Authority; provided that notwithstanding anything herein to the
contrary, (i) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests,
rules, guidelines or directives thereunder or issued in connection therewith and (ii) all requests
rules, guidelines or directives concerning capital adequacy promulgated by the Bank for
International Settlements, the Basel Committee' or Banking. Supervrsron (or: any successor-or
“similar authority) or the Umted States or- forelgn regulato:y authcu ities! shall in each case, be

- : (a) the Permltted IIoldet shal] cease to have beneﬁctal ownezshtp (as
_deﬂned in Rule 13d-3.under the Exchange Act), in the aggregate,‘of at least 50. 1% of the
'aggregate outstandmg voting power of the'Capital Stock of the Parent i

: (b) the Parent ceases to own and control at ]east 90% of the shar es. of
the Capital Stock of the Borrower minus up to:. 10%. of the outstanding shares of the
Capital Stock of the Borrower in the aggregate issued to Axis:Capital Fund I, L.P. or.to
certain management personnel of the Borrower so long as such Capital Stock is pledged
and delivered to the Collateral Agent pursuant to a stock pledge agreement in form and
substance reasonable satisfactory to the Collateral Agent,

(c) the Borrower ceases to own and control, directly or indirectly,

100% of the shares of the Capital Stock of Borrower's Subsidiaries, unless otherwise.

permitted hereunder,

(d) at any time the Perimitted Holder ceases to have the power to
appoint, or ceases to have appointed, a majority of the individuals who compose. the
Board of Directors of the Parent, or

(e) (i) the Parent consolidates with or.merges into another entity or
conveys, transfers or leases all or substantially all of'its: property and assets to any Person,

or (ii) any entity consolidates with or merges into the Parent, which in either event (i) or:

(ii) is pursuant to a transaction in which the outstanding voting Capital Stock of the
Parent is reclassified or changed into or exchanged for cash, securities or other property,
other than any such transaction in which the Permitted Holder have a beneficial
ownership in the aggregate of at least 50.1% of the aggregate voting power of all Capltal
Stock of the resulting, surviving or transferee entity.
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"Closing Fee" has the meaning specified therefor in Section 2.06(a).

"Code" means the New York Uniform Commercial Code, as in effect from time
to time; provided, however, that in the event that, by reason of mandatory provisions of law, any
or all of the attachment, perfection, priority, or remedies with respect to Collateral Agent's Liens
on any Collateral is governed by the Uniform Commercial Code as enacted and in effect in a
Jurisdiction other than the State of New York, the term "Code" shall mean the Uniform
Commercial Code as enacted and in effect in such other jurisdiction solely for purposes of the
provisions thereof relating to such attachment, perfection, priority, or remedies.

"Collateral” means all of the property and assets and all interests therein and
proceeds thereof now owned or hereafter acquired by any Person upon which a Lien is granted or
purported to be granted by such Person as security for all or any part of the Obligations.

"Collateral Agent" has the meaning specified therefor in the preamble hereto.

"Collections” means all cash, checks, notes, instruments, and other items ‘of
payment (including insurance proceeds, proceeds of cash sales, rental proceeds, and tax refunds)
collected by or for the beneﬁt of the Loan Parties.

"Commitments” means, with respect to each Lender, such Lender's Revolvmg
Credit Commltment Term Loan A Commitment, Term Loan B-1 Commitment and Term
Loan B-2 Commitment.

"Commodity Exchange Act" means the Commodity Exchange Act (7 U.S.C. § 1
et seq.), as amended from time to time, and any successor statute.

“Compliance Certificate” means a certificate substantially in the form of
Exhibit C-1, attached to this Agreement, delivered by the chief financial officer of Parent to
Agent.

"Congnlidated EBITHA" means, with respect to any Person for any period, the
Consolidated Pre-Tax Income of such Person and its Subsidiaries for such period, plus
(i) without duplication, the sum of the following amounts of such Person and its Subsidiaries for
such period and to the extent deducted in determining Consolidated Pre-Tax Income of such
Person and its Subsidiaries for such period: (A) Consolidated Net Interest Expense,
(B) amortization and depreciation expense and other non-cash charges taken in accordance with
GAAP, (C) fees and expenses related to this Agreement, (D) Permitted Management Fees,
(E) Store pre-opening expenses and (F) non-cash losses or gains arising from a change in foreign
exchange rates on the outstanding balance of Term Loan B-2, minus (ii) the aggregate amount of
cash dividends or distributions of capital made by the Borrower to the Parent during such period
other than those cash dividends or distributions of capital made to the Parent for the payment of
taxes in accordance with Section 7.02(h)(A)(2) and for the payment of working capital and cash
adjustments permitted under Section 7.02(h)(H).

"Consolidated Funded Indebtedness" means, with respect to any Person at any
date, all Indebtedness for borrowed money of such Person, determined on a consolidated basis in
accordance with GAAP, which by its terms matures more than one year after the datc of
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calculation, and any such Indebtedness maturing within one year from such date which is
renewable or extendable at the option of such Person to a date more than one year from such
date, including, in any event, but without duplication, with respect to the Borrower and its
Subsidiaries, the Revolving Loans, the Term Loans, and the amount of their Capital Lease
Obligations.

"Consolidated. Pre-Tax Income means, with respect to any Person for any period,
‘pre-tax income (loss) of such Person and its Subsidiaries for such period, determined on a
consolidated basis'and in accordance with GAAP, but excluding from the determination of
‘Consolidated Pre-Tax Income (without duplication) (a) any extraordinary or non- 1ecurrmg gains
or losses or pains or losses from Dispositions. (other than’ Dispositions of Inventory in the
ordinary course of such Person's" busmess), ‘(b) ‘the restructurmg charges, (c) effects of
discontinued operations, and {(d) interest that is paid-in-kind. -

- »Congolidated Net Interest Expense" means, ‘with respect to any Person for any
‘period, gross cash interest _expense: of such, Person and its Subsidiaries: for such period
deterrnmed on a consolidated basis and in accordarnce with GAAP (mcludmg interest expense
‘paid to Affiliates of such Person), less (i) the sum of (A) interest income for such period.and ®B)
.gains for such period on Hedging Agreements (to the extent, riot included in interest income

-above and to the extent not deducted in the calculation of gross interest expense), plus (11) the -

fsum ‘of (A) losses for such perlod on Hedging Agreements (to the extent.not included in such
gross interest expense) and (B) the. upfront costs.or fees for such period associated with Hedgmg
Agreements (to the extent not includéd in such gross interest expense), in each case, determ med
on a consolidated basis and in‘accordance with GAAP,

"Contingent Obligation" means, with respect to any Person, any obligation of
such Person guaranteeing or intending to guarantee any Indebtedness, leases, dividends or other
obligations ("primary obligations") of any other Person (the "primary obligor") in any manner,
whether directly or indirectly, including, without limitation, (a) the direct or indircct guaranty,
endorsement (other than for collection or deposit in the ordinary course of business), co-making,
discounting with recourse or sale with recourse by such Person of the obligation of a primaly

nonperformanee by any other party or partles to an agreement (c) any obligation of such Person
whether or not contingent, (i) to purchase any such primary obligation or any propetty
constituting direct or indirect securlty therefor, (ii) to advance or supply funds (A) for the
purchase or payment of any such primary obligation or (B) to maintain working capital or equity
capital of the primary obligor or otherwise to maintain the net worth or solvency of the primary
obhgor (iii) to purchase property, assets, securities -or services.pr lmarlly for the purpose of
assuring the owner of any such primary.obligation of the ability of the primary obligor to make
payment of such primary obligation or (iv) otherwise to assure or hold harmless the holder of
such primary obligation against loss iin respect thereof; provided, however, that the term
"Contingent Obligation" shall not include any product warranties extended in the ordinary course
of business. The amount of any Contingent Obligation shall be deemed to be an amount cqua! to
the stated or determinable amount of the primary obligation with respect to which such
Contingent Obligation is made (or, if less, the maximum amount of such primary obligation for
which such Person may be liable pursuant to the terms of the instrument evidencing such
Contingent Obligation) or, if not stated or determinable, the maximum reasonably anticipated
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liability with respect thereto (assuming such Person is required to perform thereunder), as
determined by such Person in good faith.

"Contractual Obligation" means, as to any Person, any provision of any security
issued by such Person or of any agreement, instrument or other undertaking to which such
Person is a party or by which it or any of its property is bound.

"Credit Card Issuer”" means any Person (other than the Borrower) who issues or
whose members issue credit cards, including, without limitation, MasterCard or VISA bank
credit cards or other bank credit cards issued through Visa, MasterCard, American Express Co.,
and Discovercard-and other issuers as to which the Loan Parties have notified the Administrative
Agent. :

"Credit Card Processor” means any servicing or processing agent or any factor or
financial intermediary who facilitates, services, processes or manages the credit authorization,
billing transfer and/or payment procedures with respect to the Borrower's sales transactions
involving credit card or debit card purchases by customers using credit cards or debit cards
.-issued. by any Credit Card Issuer. :

"Credit Card Receivables” means cach "payment intangible" (as defined in the
UCC) together with all income, payments and proceeds thereof, owed by a Credit Card Issuer or
Credit Card Processor to the Borrower resulting from charges by a customer of the Borrower on
credit or debit cards issued by such Credit Card Issuer in connection with the sale of goods by
the Borrower, or services performed by the Borrower, in each case in the ordinary course of its

business.
"Current Value" has the meaning specified therefor in Section 7.01(0).

"Default" means an event which, with the giving of notice or the lapse of time or
both, would constitute an Event of Default.

"Defaulting Lender" has the meaning specified therefor in Section 2.02(d)(ii).

"Defaulting Lender Rate” means (a) the Federal Funds Rate for the first three (3)
days from and after the date the relevant payment is due, and (b) thereafier, the interest rate then
applicable to Revolving Loans that are Base Rate Loans (inclusive of the Applicable Margin
applicable thereto).

"Disposition" means any transaction, or series of related transactions, without
duplication, pursuant to which any Person or any of its Subsidiaries sells, assigns, transfers,
Jicenses (as licensor) or otherwise disposes of any property or assets (whether now owned or
hereafler acquired) to any other Person, in each case, whether or not the consideration therefor
consists of cash, securities or other assets owned by the acquiring Person.

"[isposition. Proceeds!" means any proceeds received by a Person or any of its
Subsidiaries from any Disposition.
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"Dollar," "Dollars", "US Dollar" and the symbo} "$" each means lawful money of
the United States of America.

"Eligible Credit Card Receivables" means the Net Amount of all Eligible Credit
Card: Receivable due to Borrower -on a non-recourse basis from Visa, Mastercard, American
Express Co., Discovercard, and any credit card processing, debit card program or special
financing program approved by the Administrative Agent in its Permitted Discretion, in cach
case acceptable to.the Administrative Agent in its reasonable credit judgment as arise in the
ordinary course of business, which ‘have been earned by performance and are deemed by the
Administrative Agent in its reasonable credit judgment-to be eligible for inclusion in the
calculation of the Borrowing Base. Without limiting the foregomg, none of the following shalI be
:deemed to be Eligible Credit Card Receivables:

(a)  Accounts Receivable from (i) Visa, Mastercard American Express

Co., and: Discovercard, that.-have been outstanding for morethan $ix (6) Business Days

- from ‘the date of sale-and’ (i) Accounts Receivable from"any approved' credit. card
- processor; debit-card program;, or- special financing program that have been outstanding
from the date of sa['e for such period as determined by the Administrative Agent in-its

(b) Accounts Receivable with respect to whtch the Borrower does: not
“have good, valid and marketable title thereto, free and clear of any Lien (other than LlC]‘lS
~granted to the Collateral Agent), L e

(e) Accounts Recetvable that are not sub_]ect to a perfected first
priority security lnterest in favor .of Collateral Agent on behalf of the Agents and
Lenders;’ :

(d) Accounts Receivable which are disputed, are with recourse, or
with respect to which a claim, counterclaim, offset or chargeback has been asserted (to
the extent of such claim, counterclaim, offset or chargeback); and

(€)  Accounts Receivable which the Administrative Agent determines
~ in its reasonable credit judgment to be uncertain of collection.

"Bligible In-Transit Inventory" means those items of Inventory that (i) do. not

qualify as Eligible: Landed Inventory solely because they are not in a location set forth on
Schedule 6.01(ff) or in transit among such locations, (ii) are not Eligible L/C Inventory, and
(iii) as to which (a) full payment has been delivered to the seller of such Inventory and evidence
of such payment has'been received by the Administrative Agent, (b) such Inventory currently is
in transit (whether by vessel, air, or land) from a location outside of Canada to a location set
forth on Schedile 6.01(ff), () title to such Inventory has passed to the Borrower, (d) such
Inventory is :insured ‘against types of loss, damage, hazards, and risks, and ‘in amounts,
satisfactory to the Administrative Agent in its Permilted Discretion, (¢) such Inventory (1)(A) is
the subject of a negotiable bill of lading (x) that is consigned to the Borrower (cither directly or
by means of endorsements), (y) that was issued by the carrier respecting the subject Inventory,
and (z) that either is in the possession of the Borrower or a customs broker (in each case, in the
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Province of British Columbia or Quebec), or (B) is the subject of a negotiable cargo receipt and
is not the subject of a bill of lading (other than a negotiable bill of lading consigned to, and in the
possession of, a consolidator (or its underlying administrative agent) or the Borrower) and such
negotiable cargo receipt is (x) consigned to the Borrower (either directly or by means of
endorsements), (y) that was issued by a consolidator respecting the subject Inventory, (z) that is
in the possession of the Borrower or a customs broker (in each case, in the Province of British
Columbia or Quebec), and (2) is subject to the terms and conditions of a Bailee Agreement, and
(f) the Borrower has provided a certificate to the Administrative Agent that certifies that, to the
knowledge of the Borrower, such Inventory complies with all of the Borrower's representations
and warranties contained in the Loan Documents concerning Eligible Inventory, that it knows of
no reason why such Inventory would not be accepted the by Borrower when it arrives in Canada,
and that the shipment as evidenced by the documents conforms to the related order documents;
provided, however, that notwithstanding the foregoing, the Administrative ‘Agent and the
Collaterai Agent shall each have the right in its Permitted Discretion, upon giving written notice
to’ the Borrower, to require that any negotiable bill of lading or negotiable cargo receipt be
consigned to the Underlying Issuer rather than to the Borrower; and provided further that upon
the giving of such a notice to the Borrower, no Inventory shall bé deemed to be Eligible In-
Transit Inventory (i) unless the Administrative Agent shall have received an acknowledgment, in
form :and substance reasonably acceptable to the Administrative Agent, signed by the Issuing
Lender acknowledging that the Issuing Lender is holding all consigned negotiable bills of lading
and cargo receipts for the benefit of the Secured Parties, andfor (ii)in the event that the
Administrative Agent determines in its Permitted Discretion and upon notice to the Borrower
that such Inventory is subject to any Person's right of reclamation, repudiation, stoppage in

“transit or any event has occurred or is reasonably anticipated by any Agent to arise, which may
otherwise adversely impact the ability of the Agents to realize upon such Inventory.

"Eligible Inventory" means, without duplication, Eligible Landed Inventory,
Eligible In-Transit Inventory, and Eligible L/C Inventory, in each case that complies with each of
the representations and warranties respecting Eligible Inventory made by the Loan Parties in the
Loan Documents and that is not excluded as ineligible by virtue of the one or more of the criteria
set forth below; provided, however, that such criteria may be fixed and revised from time to time
by the Administrative Agent to address the results of any audit or appraisal performed by the
Administrative Agent from time to time in accordance with the terms hereof or otherwise in the
exercise of the Administrative Agent’s Permitted Discretion. In determining the amount to be so
included, Inventory shall be valued at the lower of cost or market on a basis consistent with the
Borrower's historical accounting practices and less any reserves for purchase discounts,
shrinkage or other items deemed appropriate by the Administrative Agent in its Permitted
Discretion. An item of Inventory shall not be included in Eligible Inventory if:

(a) the Borrower does not have good, valid, and marketable title
thereto,

(b) it is not located at one of the locations in Canada set forth on
Schedule 6.01(ff) or in transit from one such location to another such location or does not
comply with all of the provisions regarding Eligible In-Transit Inventory or Eligible L/C
Inventory, '
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(¢) . itis located on Real Property leased by the Borrower (other than at
one of the Borrower's business locations set forth on Schedule 6.01(ff)) or in a contract
warehouse, in each case, unless (i) it is subject to a landlord waiver or collateral access
agreement, -in form and substance reasonably satisfactory to the Collateral Agent,
executed by the lessor, warehouseman, or other third party, as the case may: be, and it is
segregated or otherwise separately identifiable from goods of others, if any, stored on the
premises or (ii) if no such landlord waiver or collateral access agreement has been
‘executed with respect to a warehouse or distribution center, a reserve in the amount of

- three (3) months' rent has been established by the Administrative Agent in its Permitted
Discretion under the Borrowmg Base with respect to the applicable location,

(d) it is not: subject to a vahd and perfected- ﬁlst pl‘lOl‘lty Lien in favor
of the Collateral Agent, : ,

(e) it consusts of goods that are obsolete or slow moving, (and in. any
case oidcr than 365 days), restrictive or custom items, work—m-process raw materials, or
goods, that constitute spare :parts, packagmg and shipping- materials; supphes used or

_consumed in the Borrower's business; bill and hold goods, damaged or defective goods,
.or Inventory acquu ed on consignment, or . i

(D it const:tutes Shrmk

“"Eligible Landed Inventory” means Inventory con51stmg of ﬁmshed goods held

for sale in the ordinary. course: of the Borrower's business located. at one- .of the Borrower's

business locations set forth on ‘Schedule 6.01(ff) (or in-transit between any such locations), that
complies with each of the representatlons and warranties respecting Eligible Inventory made by
the Borrower in the Loan Documents in the definition of Eligible Inventory.

"Eligible L/C Inventory" means Inventory (without duplication as to other
Inventory), the purchase of which is supported by an undrawn commercial L/C issued by the
Issuing Lender then having an initial expiry of ninety (90) or fewer days, so long as: (a) such
Inventory would otherwise be eligible for borrowing in accordance with relevant provisions of
the definition of "Eligible Landed Inventory" or "Eligible In-Transit Inventory," and (b) the
comimercial ‘L/C supporting ‘such purchase names the Borrower as consignee of the subject
Inventory; provided, however, that n'otwithstanding the foregoing, the Administrative Agent and
the Collateral Agent shall each ‘have ‘the right in its Permitted Discretion, upon giving written
notice to the Borrower, to require that any negotiable bill of lading or negotiable cargo receipt be
consxgned to the Underlying Issuer rather than to the Borrower; and provided further that upon
the giving of such a notice to the Borrower, no Inventory shall be deemed to be Eligible In-
Transit Inventory unless the Administrative. Agent shall have received an acknowledgment, in
form and substanice reasonably acceptable to the Administrative Agent, signed by the Issuing
Lender acknowledging that the Issuing Lender is holding al) consigned ncgotlab]e bills of lading
and cargo receipts for-the benefit of the Secured Parties. :

"Eligible Transferee" means (a) a commercial bank organized under the laws of
the United States, or any state thereof, and having total assets in excess of $250,000,000, (b) a
commercial bank organized under the laws of any other country which is a member of the
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Organization for Economic Cooperation and Development or a political subdivision of any such
country and which has total assets in excess of $250,000,000, provided that such bank is acting
through a branch or agency located in the United States, (¢) a finance company, insurance
company, or other financial institution or fund that is engaged in making, purchasing, or
otherwise investing in commercial loans in the ordinary course of its business and having
(together with its Affiliates) total assets in excess of $250,000,000, (d) any Affiliate (other than
an individual) or Related Fund of a Lender, and (e) any other Person approved by the Collateral
Agent. Anything in this definition to the contrary notwithstanding, no Person who is an Affiliate
of Parent or any of its Subsidiaries shall be an Eligible Transferee without the prior written
consent of'the Collateral Agent,

"Employee Plan" means an employee benefit plan (other than a Multiemployer
Plan) covered by Title IV of ERISA ‘and maintained (or that was maintained at any time during
the six (6) calendar years preceding the date of any borrowing hereunder) for employees of any
Loan Party or any of its ERISA Affiliates.

"Environmental Actions" means any complaint, summons, citation, notice,
directive, order, claim, litigation, mvestlgatlon judicial or administrative proceeding, judgment,
letter or other communication from any Governmental Authority involving violations of
Environmental Laws or Releases of Hazardous Materials (i) from any assets, properties or
businesses of the Parent or any Loan Party or any of ‘its Subsidiaries or any predecessor in
interest; (ii) from adjoining properties or businesses; or (iii) onto any facilities which received
Hazardous Materials generated by the Parent or any Loan Party or any of its Subsmlanes or any
predecessor in interest.

“Environmental Laws" means the Comprehensive Environmental Response,
Compensation and Liability Act (42 U.S.C. § 9601, et seq.), the Hazardous Materials
Transportation Act (49 U.S.C. § 1801, et seq.), the Resource Conservation and Recovery Act (42
U.S.C. § 6901, et seq.), the Federal Clean Water Act (33 U.S.C. § 1251 et seq.), the Clean Air
Act (42 U.S.C. § 7401 et seq.), the Toxic Substances Control Act (15 U.S.C. § 2601 et seq.) and
the Occupational Safety and Health Act (29 U.S.C. § 651 et seq.), the Canada Environmental
Protection Act 1999, the Fisheries Act, the Environmental Protection Act (Ontario), the
Environmental Assessment Act (Ontario) and the Ontario Water Resources Act, as such laws
may be amended or otherwise modified from time to time, and any other present or future
federal, state, provincial, local or foreign statute, ordinance, rule, regulation, order, judgment,
decree, permit, license or other binding determination of any Governmental Authority imposing
liability or establishing standards of conduct for proiection of the environment or other
government restrictions relating to the protection of the environment or the Release of any
Hazardous Materials into the environment. '

"Environimental Liabilities.and. Costs” means all liabilitics, monetary obligations,
Remedial Actions, losses, damages, punitive damages, consequential damages, treble damages,
costs and expenses (including all reasonable fees, disbursements and expenses of counsel,
experts and consultants and costs of investigations and feasibility studies), fines, penalties,
sanctions and interest incurred as a result of any claim or demand by any Governmental
Authority or any third party, and which relate to the liability or potential liability of the Parent or
any Loan Party with respect to any environmental condition or a Release of Hazardous Materials
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from or onto (i) any property currently or formerly.owned by the Parent or any Loan Party or any
of its Subsidiaries or (it) any Real Property which received Hazardous Materials generated by the
Parent or any Loan Party or any of its Subsidiaries.

"Environmental Lien" means any Lien in favor of any Governmental Authority
for Environmentat Liabilities and Costs.

"ERISA" means the Employee Retirement Income Security Act of 1974, as
amended, and any successor statute of similar import, and regulations thereunder, in each case,
as in effect from time to time. References to sections of ERISA shall be construed also to refer
to any successor sections.

"ERISA_Affiliate" means, with respect to any. Person, any tglade or business
(whether or not incorporated) which is a member of ‘a.group of which such Person is a member

and which would be .deemed to be a "controlled group" within the meaning of Sections-414(b),

(<), (m)-and (0) of the IRC.

"Event of Default" means any of the. events set forth m S t1'on 9 01.

TR

, "Excess Cash Flow means, wrth respect to any Person for any period,
| (a) Consolidated Pre-Tax Income of such Person and its Subsidiaries for such period, plus (b) all
non-cash. itéms of such Person and its ‘Subsidiaries deducted in ‘determining Consolidated Pre-
Tax, Income for such perlod less (c) the sum of (i) all non-cash items of such Person and its
Subsidiaries ‘included in determining Consolidated Pre-Tax Income for ‘such period, (ii) all
* scheduled and mandatory cash principal payments on Indebtedness of such Person or- any of its
Subsidiaries (but, in the case of the Revolving Loans, only to the extent that the Total Revolving
Credit Commitment is permanently reduced) during such period to the extent such other
Indebtedness is permitted to be incurred, and such payments are permitted to be made, under this
Agreement (ili) the cash portion of Capital Expenditures made by such Person and its
Subsidiaries during such period to the extent permitted to be made under this Agreement, (iv) all
cash taxes paid by such Person and its Subsidiaries during such period, (v) cash dividends or
distributions of : capital paid fo Parent and permitted under Section 7.02(h)}(A) and under
Section 7.02(h}(E) to ‘the extent such amounts are included in the calculation of Consolidated
Pre-Tax Income, (vi) the excess, if any, of Working Investment at the end of such period over
Working Investment at the beginning -of such period (or minus the excess, if any, of Working
Investment at the beginning of such period ovér Working Investment at the end of such period),
(vii) icash payments of fees and ‘expenses 'in respect -of the transactions contemplated by this
Agreement, Permitted ACqultIOHS and Dispositions for such period to the extent not deducted in
computing Consolidated Pre-Tax Income for such period and (viii) cash dividends or
distributions of capital paid to Parent and permitted under Section 7.02(h)(H).

M ,kchang_ e Act" means the Securities Exchange Act of 1934, as amended.

"Exchange Rate" means, on any day, the rate at which Canadian Dollars may be
exchanged into US Dollars or the rate at which US Dollars may be exchanged into Canadian
Dollars, as applicable, as set forth at approximately 11:00 a.m. (London time) on such day on the
Reuters World Currency Page for Canadian Dollars. In the event that such rate does not appear
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on any Reuters World Currency Page, thc Exchange Rate shall be determined by reference to
such other publicly available service for displaying exchange rates as may be reasonably selected
by the Administrative Agent.

"Excluded Swap QObiigation" means, with respect to any Guarantor, any Swap
Obligation if, and to the extent that, all or a portion of the guarantee of such Guarantor of, or the
grant by such Guarantor of a security interest to secure, such Swap Obligation (or any guarantec
thereof) is or becomes illegal under the Commodity Exchange Act or any rule, regulation or
order of the Commodity Futures Trading Commission (or the application or official
interpretation of any thereof) by virtue of such Guarantor's failure for any reason not to constitute
an "eligible contract participant" as defined in the Commodity Exchange Act at the time the
_guarantee of such Guarantor becomes effective with respect to such related Swap Obligation,

"Excluded.Taxes" has the meaning specified therefor in Section 2.08(a).

"Executive Order No, 13224" means the Executive Order No. 13224 on Terrorist
Financing, effective September 24, 2001, as the same has been; or shall hereafter be, renewed,
extended, amended or replaced. - :

"Existing Financing Agreement" has the meaning specified therefor in the recitals

hereto.

"Existing Lenders" means the lenders party to the Existing Financing Agreement.

“Existing Letters of Credit" means those letters of credit existing as of the
Restatement Effective Date and identified on Schedule D-1 attached hereto.

"Existing Loans" has the meaning specified therefor in the recitals hereto.

"Existing Revolving Loans" has the meaning specified therefor in the recitals
hereto.

"Existing Term Loan A" has the meaning specified therefor in the recitals hereto.

"Existing Term [.oan B" has the meaning specified therefor in the recitals hereto,

"Existing Term Loan B Partial Payoff" has the meaning specified therefor in
Section 12.27.

"Existing Term ILoans" has the meaning specified therefor in the recitals hereto.

"Extraordinary Rcceipts" means any cash received by the Borrower or any of its
Subsidiaries not in the ordinary course of business (and not consisting of proceeds of
Dispositions or Indebtedness), including, (a) Canadian, United States, state, provincial, or local
or other tax refunds, (b) pension plan reversions, (¢) proceeds of insurance, (d) judgments,
proceeds of settlements or other consideration of any kind in connection with any cause of
action, (e} condemnation awards (and payments in lieu thereof), (f) indemnity payments and (g)
any purchase price adjustment (other than working capital adjustments) received in connection
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with any purchase agreement and any amounts received from escrow arrangements in connection
with any purchase agreement, to the extent not in respect of payments made by the Borrower and
its Subsidiaries to non-Affiliated third parties.

"Facility” means each of the parcels of real property identified on Schedule E-1
attached hereto, including all buildings and other improvements thereon, all fixtures located at or
used in.connection with such facility, all whether now or hereafter existing,

"EATCA!" mcans Sections 1471 through 1474 of the IRC (as of the date hereof or
any. amended or successor statutes that are substantially comparable and not materially more
onerous to comply with) and any current or future regulations promulgated thereunder or official
interpretations ‘thereof (including ‘any Revenue Ruling, Revenue Procedure, Notice ot similar
pub’li‘shed guidance issued by the U.S. Internal Revenue Service theleunder'as a precondition to

agreements with respect’ thereto

"Federal I‘linds Réite“ means 'for'a'ny period a ﬂuctuating inte’rést 'rate =per annum

funds transactlons with members of the Federal Reserve System arranged by Federal funds
brokers, as published on the next succeeding Business Day by the Federal Reserve Bank of New
York; or, if such rate is'not so published for any day which is a Business Day, the average of the
quotations for such day on such transactions received by the Admlmstlatlve Agent from three
Federal funds brokers of recognrzed standlng selected by it. '

‘ "Fmal Matunty Date" means July 30 2018 or such earller date on wh;ch any
Loan shall become due and payable in accordance with the terms of this Agreement and the other
Loan Documents.

"Financial Statements” means (i) the audited consolidated balance sheet of the
Borrower and its Subsidiaries for the Fiscal Year ended February 23, 2013, and the related
consolidated statement of operations, shareholders' equity and cash flows for the Fiscal Year
then ended, and (ii) the unaudited consolidated balance sheet of ‘the Borrower and its
Subsidiaries for the three months ended May 25, 2013, and the related consolidated statement of
operations, shareholder's equity-and cash flows for the three months then ended.

"Fiscal Year" means the fiscal year of the'Borrower and its Subsidiaries ending on
the last Saturday in February of each year.

"Funding Losses" has the meaning specified therefor in Section 2.04(d)(ii}B).

"Funds Flow Agreement"' means that certain Funds Flow Agreement, dated of
even date herewith, by and among Administrative Agent, the Lenders, - the Parent and each Loan
Party.

"GAAP" means generally accepted accounting principles in effect from time to
time in Canada, applied on a consistent basis, provided that for the purpose of Section 7.03
hereof and the definitions used therein, "GAAP" shall mean generally accepted accounting
principles in effect on the date hereof and consistent with those used in the preparation of the
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Financial Statements, provided further that if there occurs afier the date of this Agreement any
change in GAAP that affects in any respect the calculation of any covenant contained in Section
7.03 hereof, the Collateral Agent and the Borrower shall negotiate in good faith amendments to
the provisions of this Agreement that relate to thc calculation of such covenant with the intent of
having the respective positions of the Lenders and the Borrower after such change in GAAP
conform as nearly as possible to their respective positions as of the date of this Agreement and,
until any such amendments have been agreed upon, the covenants in Section 7.03 hereof shall be
calculated as if no such change in GAAP has occurred.

"Governing Documents" means, (a) with respect to any corporation, the certificate
or articles of incorporation and the bylaws (or equivalent or comparable constitutive documerits
with respect to any non-1J.S, jurisdiction); (b) with respect to any limited liability company, the
certificate or articles of formation or organization, and the operating agreement; (c) with respect
to-any partnership, joint venture, trust or other form of business entity, the partnership, joint
venture, “declaration or other applicable agreement or documentation evidencing or otherwise
relating to its formation or organization, governance and capitalization; and (d) with. respect to
any of the entities described above, any other agreement, instrument, filing or notiee with respect
thereto filed in connection with its formation or organization with the applicable Governmental
Authority in the jurisdiction of its formation or organization. :

"Governmental Authority” means any nation or government, any Federal
(including the federal government of Canada), state, province, city, town, municipality, county,
Jocal or other political subdivision thereof or thereto and any department, commission, board,
bureau, instrumentality, agency or other entity exercising executive, legislative, judicial, taxing,
regulatory or administrative powers or functions of or pertaining to government (including any
supra national bodies such as the European Union or the European Central Bank).

"Guaranteed Obligations"” has the meaning specified therefor in Section 11.01.

"Guarantor" (i) has the meaning specified therefor in the preamble to this
Agreement, and (ii) means each other Person which guarantees, pursuant to the requirements of
Section 7.01(b) or otherwise, all or any part of the Obligations. For avoidance of doubt, the term
"Guarantor" shall not include the Parent. :

"Guarantﬁxf—"’ means (i) the guaranty of each Guarantor party hereto contained in
Article 11 hereof, and (ii) each guaranty substantially in the form of Exhibit G-1 to the Existing
Financing Agreement, made by any other Guarantor in favor of the Collateral Agent for the
benefit of the Secured Parties guaranteeing all or any part of the Obligations.

"Hazardous Materials" means (a) any element, compound or chemical that is
defined, listed or otherwise classified as a contaminant, pollutant, toxic pollutant, toxic or
hazardous substance, extremely hazardous substance or chemical, hazardous waste, special
waste, or solid waste under Environmental Laws or that is likely to cause immediately, or at
some future time, harm to or have an adverse effect on, the environment or risk to human health
or safety, including, without limitation, any pollutant, contaminant, waste, hazardous waste, toxic
substance or dangerous good which is defined or identified in any Environmental Law and which
is present in the environment in such quantity or state that it contravenes any Environmental
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Law; (b) petroleum and its refined products; (c) polychlorinated biphenyls; (d) any substance
exhibiting a hazardous waste characteristic, including corrosivity, ignitability, toxicity or
reactivity as well as any radioactive or explosive materials; and (e) any raw materiais, building
components (including asbestos-containing materials) and manufactured products containing
hazardous substances listed or classified as such under Environmental Laws. :

"Hedging Agreement” means any interest rate, foreign currency, commodity .or
cquity swap, collar, cap, floor or forward rate agreement, or other agreement or arrangement
designed to protect against fluctuations in interest rates or currency, commodity or equity values
(including, without limitation, any option with respect to any of the foregoing and any
combination of the foregoing agreements or arrangements), and any confirmation executed in
connection with any such agreement or arrangement. ; T

. "Highest Lawful Rate" means, with respect to any Agent or any. Lender the
maxunum non-usurious ‘interest rate, if any, that at any time or from time to time may be
contracted for, taken, reserved, charged or received on the-Obligations under laws applicable to
such Agent or such Lender which are currently in effect or, to the extent allowed by law, under
such applicable laws which may hereafter be in effect and. which allow a higher maximum non-
usurious interest rate than applicable laws now allow. . L

- .. "Holiday Season" means each period commencing on December 1st of each year
throu gh and 1nc]ud1ng J anuary 31st of the 1mmed1ate1y succeedmg year.. Ce

"Indebtedness" means, with. respect 1o any Person, w1thout dupllmtion (i) all.

mdebtedness of such Person for borrowed money; - (it) all obl1gatxons of such Person for ‘the
deferred purchase price ‘of property or services (other than trade payables or other accounts
payable incurred in the ordinary course of such Person's business); (iii) all obligations of such
Person evidenced by bonds, debentures, notes or other similar instruments or upon which interest
payments are customarily made; (iv) all reimbursement, payment or other obligations and
liabilities of such Person created or arising under any conditional sales or other title retention
agreement with respect to property -used or acquired by such Person, even though the rights and
remedies of the lessor, seller or lender thereunder may be limited to repossession or sale of such
property; (v) all Capitalized Lease Obligations of such Person; (vi) all obligations and liabilities,
contingent or otherwise, of such Person, in respect of letters of credit, acceptances and similar
facilities; (vii) all obligations and liabilities, calculated .on a basis satisfactory to the Collateral
Agent in its Permitted Discretion and in accordance with accepted practice, of such Person under
Hedging Agreements; (viii) all Contingent Obligations in respect of Indebtedness of others;
(ix) liabilities incurred with respect to any Benefit Plan, Canadian Benefit Plan or Canadian
Pension Plan, (x) withdrawal liability incurred by such Person or any of its Affiliates with
respect to any Benefit Plan of Canadian Pension Plan; and (xi) all obligations referred to in
clauses (i) through (%) of this definition of another Person secured by (or for which the holder of
such Indebtedness has an existing right, contingent or otherwise, to be secured by) a Lien upon
property owned by such Person, even though such Person has not assumed or become liable for
the payment of such Indebtedness. The Indebtedness of any Person shall include the
Indebtedness of any partnership of or joint venture in which such Person is a general partner or a
joint venturer.
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"Indemnified Matters" has the meaning specified therefor in Section 12.15.

"Indemnitees” has the meaning specified therefor in Section 12.15,

"Insolvency Proceeding” means any proceeding commenced by or against any
Person under any provision of the applicable Bankruptcy Code, BIA, CCAA or under any other
federal, provincial, state, local or foreign bankruptcy or insolvency law, assignments for the
benefit of creditors, formal or informal moratoria, compositions, or extensions generally with
creditors, or proceedings seeking reorganization, arrangement, or other similar relief.

"Intercompany Subordination Agrecment” means the Intercompany Subordination
Agreement, dated as of the Original Effective Date, duly executed by each of the Loan Parties
and the Collateral Agent.

"Interest Period" means, with respect to each LIBOR Rate Loan, a period
commencing on the date of the making of such LIBOR Rate Loan and ending 1, 2, 3, or 6
months thereafter; provided, however, that (a) if any Interest Period would end on a day that is
not a Business Day, such Interest Period shall be extended (subject to clauses (¢)-(e) below) to
the next succeeding Business Day, (b) interest shall accrue at the applicable rate based upon the
LIBOR Rate from and including the first day of each Interest Period to, but excluding, the day on
which any Interest Period expires, (c) any Interest Period that would end on a day that is not a
Business Day shall be extended to the next succeeding Business Day unless such Business Day
falls «in another calendar month, in which case such Interest Period shall end on the next
preceding Business Day, (d) with respect to an Interest Period that begins on the last Business
Day of a calendar month (or on a day for which there is no numerically corresponding day in the
calendar month at the end of such Interest Period), the Interest Period shall end on the Jast
Business Day of the calendar month that is 1, 2, 3, or 6 months after the date on which the
Interest Period began, as applicable, and (e) Borrower may not elect an Interest Period which
will end after the Final Maturity Date.

"IRC" means the Internal Revenue Code of 1986, as amended (or any successor
statute thereto) and the regulations thereunder.

"Inventory" means all of each of the Loan Parties’ now owned or hereafter
acquired right, title, and interest with respect to inventory as defined in the Code or the PPSA, as

applicable.

"Investment" means, with respect to any Person, (a) any investment by such
Person in any other Person (including Affiliates) in the form of loans, guarantees, advances or
other extensions of credit (excluding Accounts arising in the ordinary course of business), capital
contributions or acquisitions of Indebtedness (including, any bonds, notes, debentures or other
debt securities), Capital Stock, or all or substantially all of the assets of such other Person (or of
any division or business line of such other Person), (b) the purchase or ownership of any futures
contract or liability for the purchase or sale of currency or other commodities at a future date in
the nature of a futures contract, or (c) any investment in any other items that are or would be
classified as investments on a balance sheet of such Person prepared in accordance with GAAP.
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"Issuer Documents” means with respect to any Letter of Credit, such Letter of
Credit, the application therefor, and any other document, agreement and instrument entered into
by the Issuing Lender or Underlying Issuer, as applicable, and the Borrower or in favor of the
Issuing Lender or Underlying Issuer, as applicable, and relating to any such Letter of Credit.

"Issuing Lender" means WFFCC or any other Lender that, at the request of the
Borrower and with the consent of Administrative Agent and WFFCC, agrees, in such Lender's
sole discretion, to become an Issuing Lender for the purpose of tssumg L/Cs or L/C
Undertakings pursuant to Section 3.01,

"L/C!' has the meanmg specified therefor in Section 3.01{a) and shall mclude the
Existing Letters of Credit. :

"L/C Dlsbmsement" means a payment made by the Issuing Lender pursuant to a
Letter of Credit.

ML/C Undertakmg" has the meaning specified therefor in Section 3. 01.

' "Lease" means any lease of real property to which any Loan Party or any of.its
property
Subsidiaries is a party as lessor or lessee. o

"Lender" has the m'"eaning , specifiéd therefor in‘the preamble hereto.

"Letter of Credit™ means an L/C or an L/C Undertaking, as the context requires.

. "Letter of;Cfedit--Fees[! has the meaning specified therefor in Section 3.01(g)-

_ "Lelter of Credit Usage" means, as of any date of determination, the aggregate
undrawn amount of all outstanding Letters of Credit.

"Liabilities" has the meaning specified therefor in Section.2.07,

"LIBOR Deadline" has the meaning set forth in Section 2.04(d)(i}(A).

"LIBOR Notice!' means a written notice in the form of Exhibit [-] attached to this
Agreement. o

"LIBOR Option" has the meaning specified therefor in Section 2.04(d)(i):

"LIBOR Rate" means for any Interest Period with respect to a LIBOR Rate Loan,
the rate per annum equal to the higher of (a) one and one half percent (1.50%) and (b) the
London ‘Interbank Offered Rate as appearing on LIBORO1 page as published by Reuters (or
other commercially available source providing quotalions of LIBOR as designated by the
Administrative Agent from time to time) at approximately 11:00 a.n., London time, two
Business Days prior to the commencement of such Interest Period, for Dollar deposits (for
delivery on the first day of such Interest Period) with a term equivalent to such Interest Period.
If such rate is not available at such time for any reason, then the "LIBOR Rate" for such Interest
Period shall be the rate per annum determined by the Administrative Agent to be the rate at
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which deposits in Dollars for delivery on the first day of such Interest Period in same-day funds
in the approximate amount of the LIBOR Rate Loan being made, continued or converted by
Wells Fargo and with a term equivalent to such Interest Period would be offered to Wells Fargo
by major banks in the London interbank Eurodoliar market in which Wells Fargo participates at
their request at approximately 11:00 a.m. (London time) two Business Days prior to the
commencement of such Interest Period.

"LIBOR Rate-Loan" means each portion of a Loan that bears interest at a rate
determined by reference to the Adjusted LIBOR Rate.

"Lien" means any mortgage, deed of trust, pledge, lien (statutory or otherwise),
security interest, charge, hypothec or other encumbrance or security or preferential arrangement
of .any nature, including any conditional sale or title retention arrangement, any Capitalized
Lease and any assignment, deposit arrangement or financing lease intended as, or having the
effect of, security. :

"Limited Recourse Guaranty" means a limited recourse guaranty made by the
Parent in favor of the Collateral Agent, dated as of the Original Effective Date,

_ "Loan" means the Term Loan A, the Term Loan B-1, the Term Loan B-2 or any
Revolving Loan made by an Agent or a Lender to the Borrower pursuant to Article 2 hereof.

"Loan Account” means an account maintained hereunder by the Administrative
Agent on its books of account at the Payment Office, and with respect to the Borrower, in which
the Borrower will be charged with all Loans made to, all Letters of Credit issued for the benefit
of or at the request of, and all other Obligations incurred by, the Borrower.

"Loan Document" means this Agreement, any Borrowing Base Certificate, any
Notes, any Compliance Certificate, the Funds Flow Agreement, any Guaranty, the Intercompany
Subordination Agreement, the Limited Recourse Guaranty, the Management Subordination
Agreement, the Parent Pledge Agreement, the Axis Pledge Agreement, the Management Pledge
Agreements, the Borrower Reaffirmation Agreement, the Parent Reaffirmation Agreement, the
Axis Reaffirmation Agreement, any Management Reaffirmation Agreement, any Mortgage, the
PC Reaffirmation Agreement, any Security Document, any Bank Product Agreement, any Cash
Management Agreement, any other agreement, instrument and other document executed and
delivered in -connection with any other Bank Product Obligation or Cash Management
Obligation, and -any other agreement, instrument, and other document executed and delivered
pursuant hereto Or thereto or otherwise evidencing or securing any Loan, any Letter of Credit, or
any other Obligation.

"Loan Party" means the Borrower or any Guarantor.

"Management Agreement" means the Management Agreement, dated as of
January 31, 2005, by and between Project Connecticut and the Borrower.

"Management Pledge Agreements" means pledge agreements made by certain
employees of the Borrower in favor of the Collateral Agent, securing the payment of the
Obligations and delivered to the Collateral Agent.
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"Management Reaffirmation Agreement" means each Managementi Reaffirmation
and Acknowledgment, dated as of the Restatement Effective Date, in form and substance
reasonably satisfactory to the Agents, made by certain employees of the Borrower in favor of the
Collateral Agent for the benefit of the Secured Parties. SR

. "Management Subordination Agreement” means a subordination agreement made
by Project Connecticut in favor of the Collateral Agent in form and substance satisfactory to the
Collateral Agent.

"Material Adverse Effect” means a material adverse effect on any of (i) the
operations, business, assets, propertles or condition (financial or otherwise) of the Loan Parties
taken as a whole, (ii) the ability of the Loan Parties or the Parent to perform their obligations
‘under the Loan Documents, (jii) the legality, validity or enforceability of this Agreement or the
other Loan Documents, (1v) the rights and remedies of any Agent or-any Lender-under the Loan
Documents, o (v) the validity, perfection or priority of the Liens in favor of the Collateral Age_rtt
for the benefit of the Secured Partles on any of the Collateral.

"Mater:al Contract" 'means, w1th respect to any- Person (1) -gach rcontract or:
‘agreement to which such Person or any of its Subsidiaries is a ‘party involving aggregate.
consideration payable to or by such Person or such Subsidiary: of CDN$400,000 or'more per yeat:

(other than purchase orders in the ordinary course of the businéss of ‘such®Pérson of. siich
‘Subsidiary and other than contracts that by their terms may be terminated by such Person or
‘Subsidiary in the ordinary course of its business upon less than 90 days' notice without penalty or

‘premium). and (ii). all ‘other contracts. or ‘agreements . material to. the. business, . operations,

condition (financial or otherw1se) performance, prospects or-properties of such Person or such
Subsidiary.

"Maximum Amount" has the meaning specified therefor in Section 1.06.

"Maximum Revolver Amount” means CDN$20,000,000, as such amount may be
increased during the Seasonal Period in accordance with Scctlon 2, Ol(b)(l) or decreased in
accordance with Sectlon 2.05(a).

Moodx' means Moody's Investors Service, Inc. and any successor thereto.

"Mortgage" means a mortgage, deed of trust or deed to secure debt, in form and
substance satisfactory to. the Collateral Agent, made by a.Loan Party in favor of the Collateral
Agent for the benefit of the Secured Parties, securing the Obligations and delivered to the
Collateral Agent pursuant to the provisions hereof or otherwise.

Multiemployer Plan" means a "multiemployer plan". as defined in
Section 4001(a)(3) of ERISA to which any Loan Party or any of its ERISA Affiliates has
contributed to, or has been obligated to contribute, at any time during the preceding six (6) years.

invoice amount of EIlglble Credlt Card Receivable less, wnhout duplication, saIes excise or
similar taxes, returns, discounts, chargebacks, claims, advance payments, credits and allowances
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of any nature at any time issued, owing, granted, outstanding, available or claimed with respect
to such Eligible Credit Card Receivable.

"Net Cash Proceeds" means, (a) with respect to any Disposition by any Person or
any of its Subsidiaries, the amount of cash received (directly or indirectly) from time to time
(whether as initial consideration or through the payment or disposition of deferred consideration)
by or on behalf of such Person or such Subsidiary, in connection therewith after deducting
therefrom only (i) the amount of any Indebtedness secured by any Permitted Lien on any asset
(other than Indebtedness assumed by the purchaser of such asset) which is required to be, and is,
repaid in connection with such Disposition (other than Indebtedness under this Agreement),
(i) reasonable expenses related thereto incurred by such Person or such Subsidiary in connection
therewith, (iii) transfer taxes paid to any taxing authorities by such Person or such Subsidiary in
connection therewith, and (iv) net income taxes to be paid in connection with such Disposition
(after taking into account any tax credits or deductions and any tax sharing arrangements) and (b)
with respect to the issuance or incurrence of any Indebtedness by any Person or any of its
Subsidiaries, or the sale or issuance by any Person or any of its Subsidiaries of any shares of its
Capital Stock, the :aggregate amount of cash received (directly or indirectly) ftom time to time
(whether as initial consideration or through the payment or disposition of deferred consideration)
by or on behalf of such Person or such Subsidiary in connection therewith, after deducting
therefrom only (i) reasonable expenses related thereto incurred by such Person or such
Subsidiary in connection therewith, (ii) transfer taxes paid by such Person or such Subsidiary in
connection therewith and (iii) net income taxes to be paid in connection therewith (after taking
into account any tax credits or deductions and any tax sharing arrangements); in each case of
clause (i) and (ii) to the extent, but only to the extent, that the amounts so deducted are properly
attributable to such transaction or to the asset that is the subject thereof.

"New Lending Office" has the meaning specified therefor in_Section 2.08(d).

"Notice of Borrowing" has the meaning specified therefor in Section 2.02(a).

"NRV" means the net recovery value (orderly liquidation value) of Inventory
expressed as a percentage of cost of such Inventory as determined by Administrative Agent in its
Permitted Discretion based upon the most recent Inventory appraisal available to the
Administrative Agent (and disclosed to the Borrower) and conducted by Gordon Brothers, or

another appraiser reasonably acceptable to the Administrative Agent; provided, however, that if

such Inventory appraisal contains more than one level of net recovery value then the NRV for
purposes of this Agreement shall be the arithmetic mean of the highest and the lowest net
recovery values set forth in such Inventory appraisal.

"Obligations” means all present and future indebtedness, obligations, and.

liabilities of the Parent and each Loan Party to any Secured Party, or any of them, under the Loan
Documents, whether or not the right of payment in respect of such claim is reduced to judgment,
liquidated, unliquidated, fixed, contingent, matured, disputed, undisputed, legal, equitable,
secured, unsecured, and whether or not such claim is discharged, stayed or otherwise affected by
any proceeding referred to in Section 9.01. Without limiting the generality of the foregoing, the
Obligations of the Parent and each Loan Party under the Loan Docuiments include (a)the
obligation (irrespective of whether a claim therefor is allowed in any Insolvency Proceeding) to

DOC ID - 2017523813 -30-

211



pay principal, interest, charges, expenses, fees, attorneys’ fees and disbursements, indemnities
and other amounts payable by such Person under the Loan Documents, including, without
limitation, in respect of any Loans or Letters of Credit, (b)the obligation of such Person to
reimburse any amount in respect of any of the foregoing that any Agent or any Lender (in its sole
discretion) may clect to pay or advance on behalf of such Person, (¢) Bank Product Obligations
and (d) Cash Management Obligations. Notwithstanding any of the foregomg, Obllgatlons shall
not 1nclude any Excluded Swap QObli gatlons “

"QFAC Sanctions Programs" means (a) the Requirements of Law and Executtve
‘Orders administered by OFAC; including but not limited to, Executive Order No.. 13224, and
(b)the list of Specially Designated Nationals and Blocked: Persons admlnlstered by OFAC, in
each case, as renewed extended amended, or replaced.

' '- "Original Effectlve.Date" means January 31, 2005.. . .

 "Other Currency” has the meaning specified thercfor in Section 12,23,

"_Other. Taxes" has the meaning specified therefor in,Section 2.08(a)( ). |

"Parent” means SKMcom Holdings Sarl, a --Lnxembouré:'linti'li‘e 4 ‘liability
companys ' ; e

"Parent Pledge Aareement" means a pledge agreement ‘dated as of the 01 1g1nal

212

:",Effective Date, made by the Parent in favor of the Collateral Agent, securing ‘the hnnted recourse__ o

* guaranty 5% the Parent of the Obllgatlons and delivered fo the Collateral Agent

"Parent Reaffirmation Agreement” means the Parent Reaffirmation and
Acknowledgment, dated as of the Restatement Effective Date, in form and substance reasonably
satisfactory to the Agents, made by the Parent in favor of the Collateral Agent for the benefit of
the Secured Parties. N

“Participant Register" has the meaning specified therefor in Section 12.07(g).

"Payment Office" means the Administrative Agent's office located at One Boston
Place, Suite 1800, Boston, Massachusetts 02108, or at such othei office or offices of the
Administrative Agent as may be designated in writing from tlme ‘to time by the Admmlstratlve
Agent to the Collateral Agent and the Borrower.

"PBGC" means the Pension Benefit Guaranty Corporation or.any successor
thereto. S

"PC Reaffirmation Agreement" means the Reaffirmation and Acknowledgment to
Management Subordination Agreement, dated as of the Restatement Effective Date, in form and
substance reasonably satisfactory to the Agents, made by Project Connecticut in favor of the
Collateral Agent for the benefit of the Secured Parties.

"Perfection Certificate” means a certificate in form and substance reasonably
satisfactory to the Agents providing information with respect to the property of each Loan Party.
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"Permitted Acquisition" means any Asset Acquisition so long as;

(2 no Default or Event of Default shall have occurred and be
continuing or would result from the consummation of the proposed Asset Acquisition,

(b)  the assets being acquired are useful in or engaged in, as applicable,
the business of Borrower,

© the consideration payable in respect of the proposed Asset
Acquisition shall be either (i) composed solely of cash or (ii) composed of cash and
unsecured subordinated Indebtedness payable by the Borrower in an amount not to
exceed 20% of the consideration for such Asset Acquisition and not more than
CDN$1,000,000 in each case, such Indebtedness to be on terms and conditions
satisfactory to the Collateral Agent in its Permitted Discretion,

(d)  the aggrepate consideration paid or payable in respect of the
proposed Asset Acquisition and all other Asset Acquisitions consummated after the
Restatement Effective Date does not exceed $5,000,000,

{e).  Borrower has provided Agent with written confirmation, supported
by reasonably detailed calculations, that on a pro forma basis, created by adding the
historical combined financial statements of Borrower (including the combined financial
statements of any other Person or assets that were the subject of a prior Permitted
Acquisition during the relevant period) to the historical consolidated financial statements
of the Person to be acquired (or the historical financial statements related to the assets to
be acquired) pursuant to the proposed Asset Acquisition (adjusted to eliminate expense
items that would not have been incurred and include income items that would have been
recognized, in each case, if the combination had been accomplished at the beginning of
the relevant period; such eliminations and inclusions to be mutually agreed upon by
Borrower and Agents), Borrower would have been in compliance with the financial
covenants in Section 7.03 hereof for the four fiscal quarters ending as of the fiscal quarter
ended immediately prior to the proposed date of consummation of such proposed Asset
Acquisition for which there are available financial statcients,

§))] the subject assets are being acquired by Borrower or Guarantor,

(g2)  Borrower shall have executed and delivered or authorized, as
applicable, any and all security agreements, financing statements, fixture filings, and
other documentation reasonably requested by Agents in order to include the newly
acquired assets within the collateral hypothecated under the Loan Documents, and

(h) the terms of such Asset Acquisition are customary market terms,
negotiated on an arm's length basis and, the seller of such assets is not an Affiliate of any
Borrower, any of its Subsidiaries, or any Permitted Holder.

"Permitted Discretion” means a determination made in the exercise of reasonable
(from the perspective of a secured asset-based lender) business judgment.
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Permitted Dispositions" means (a) sales or other dispositions of Inventory to
buyers in the ordinary course of business, (b) sales or other dispositions of obsolete or worn-out
equipment in the ordinary course of business, (c) sales or other dispositions of other property or
assets for cash in an aggregate amount not less than the fair market value of such property or
assets, provided that the Net Cash Proceeds of such Dispositions in the case of clauses {b) and (c)
do not exceed CDN$250,000 in the aggregate in any twelve-month period, (d) the use or transfer
of money or Cash Equivalents by the Borrower and its Subsidiaries in a manner that is not
prohibited by the terms of this Agreement or the other Loan Documents, (e) the licensing by the
Borrower and its Subsidiaries, on a non-exclusive basis, of patents, trademarks, copyrights, and
‘other intellectual property rights in-the ordinary course of business, and (f) the granting of leases
or subleases to.other Persons not materlally 1nterfcr|ng w1th the conduct of busmcss of any of the
'Loan Part:es

"Permitted.. Holder" means SKM Equity. Fund 1Il, L.P., a Delaware limited
ppartnership, SKM Investment Fund, a Delaware general partnershlp, and other funds principally
-adv1sed by the same mvestment adviser. -

"Pe mltted Indebtedness“ means:

" (@) any - Indebtedness Ong to- any Secmed Palty under this
Ag1 eement and the other Loan Documents :

(b) lndebtedness hsted .on M and the .extension of
_ maturity, refinancing or modification. of thé: terms thereof: provided; however, that
(i) such extension, refinancing or modification is pursuant to terms that are not less
favorable to the Loan Parties and the Lenders than the terms of the Indebtedness being
extended, refinanced or modified ‘and (ii) after giving effect: to- such extension,
refinancing or modification, the amount of such Indebtedness:is not greater than the
amount of Indebtedness outstanding immediately prior to such extension, refinancing or
modification plus accrued ‘interest thereon and the fees incurred in connection with the
extension, refinancing, or modification; ‘

(c) Indebtcdness evidenced by Capitalized Lease Obligations entercd
into in order to finance Capital Expenditures made by the Loan Parties in accordance
with the provisions of Section 7.02(g), which Indebtedness, when aggregated with the
principal amount of all Indebtedness incurred under this clause (c) and clause (d) of this
def inition, does not exceed CDN$3,000,000 at any time outstandlng,

(d) purchase money Indebtednéss incurred to.enable a Loan Party to
acquire equipment in the ordinary course of its business, which Indebtedness, when
aggregated with the principal amount of all Indebtedness incurred under this clause (d)
and clause (c) of this definition, does not exceed CDN$3,000,000 at any time
outstanding;

)] Indcbtedness permitted under Section 7.02(e);

() Indebtedness of thc Borrower or any of its Subsidiaries under (i)
any Hedging Agreement incurred for the bona fide purpose of hedging the interest rate,
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commodity, or foreign currency risks associated with such Loan Party's operations and
not for speculative purposes and (ii) letters of credit issued for the account of the
Borrower to facilitate the Borrower’s operations, which letters of credit are issued in the
ordinary course of business in a manner consistent with the Borrower’s past practices;
provided, however, that each such Hedging Agreement or letter of credit shall be issued
either by a Bank Product Provider (in the case of Hedging Agreements), the Issuing
Lender (in the case of letters of credit) or an Underlying Issuer whose credit exposure in
respect of such letter of credit or such Hedging Agreements is either (x) unsecured, (y)
secured by a Permitted Lien that is subordinated to the Lien in favor of the Collateral
Agent on terms reasonably acceptable to the Agents, or (z) supported by a Letter of
Credit issued by the Issuing Lender hereunder;

(g)  Indebtedness owed by one Loan Party to another Loan Party so
long as the making of the Investment by the Loan Party that is acting as the lender is
permitted hereunder; and :

(h)  Subordinated Debt.

"Permitted- Investments" means (i) marketable direct obligations ‘issued or
unconditionally guaranteed by the United States or Canadian government or issued by any
agency or instrumentality thereof and backed by the full faith and credit of the United States or
Canada, in each case, maturing within six months from the date of acquisition thereof; (ii)
commercial paper, maturing not more than 270 days after the date of issue rated P- 1 by Moody's
or A 1 by Standard & Poor’s; (iii) certificates of deposit maturing not more than 270 days after
the date of issue, issued by commercial banking institutions and money market or demand
deposit accounts maintained at commercial banking institutions, each of which is a member of
the Federal Rescrve System (or the Canadian equivalent) and has a combined capital and surplus
and undivided profits of not less than $500,000,000; (iv) repurchase agreements having
maturities of not more than 90 days from the date of acquisition which are entered into with
banks included in the commercial banking institutions described in clause (iii) above and which
are secured by marketable direct obligations of the United States or Canadian government or any
agency thereof, (v) money market accounts maintained with mutual funds having assets in excess
of $2,500,000,000; and (vi) tax exempt securities rated A or better by Moody's or A+ or better by
Standard & Poor's, ,

"Permitted Liens" means;
(@) Liens securing the Obligations;

(b) Liens for taxes, assessments and governmental charges the
payment of which is not required under Section 7.01(c});

(c) Liens imposed by law, such as carriers’, warehousemen's,
mechanics', materialmen's and other similar Liens arising (provided they are subordinate
to the Collateral Agent's Liens on Collateral) in the ordinary course of business and
securing obligations (other than Indebtedness for borrowed money) that are not overdue
by more than 30 days or are being contested in good faith and by appropriate proceedings
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promptly initiated and dil‘igently conducted, and a reserve or other appropriate provision,
if any, as shall be required by GA AP shall have been made therefor;

(d) Liens described on Schedule 702(a) but not the extension of
coverage thereof to other:property or assets;;

~(e) - Liensarising under Capitalized Leases or securing purchase money
Indebtedness permitted -under the definition of Permitted ‘Indebtedness; provided,
however, that (A) no such Lien shall extend to or coverany other property of any Loan
Party or any of its Subsidiaries, and (B) the.principal amount of the Indebtedness secured
by any such Lien shall not exceed the lesser of 80% of the fair market value or the cost of
the property so.held or: acqurred

‘ (f) deposﬁs and pledges of cash securing (i) obligations incurred in
respect of :workers' compensatlon unemployment insurance or other forms of
governmental instrance or benefits, (ii) the performance of bids, tenders, leases, contracts
(other than for the payment of money) and statutory obligations or (iii) obligations on
surety or appeal bonds, but only to the extent such deposits ‘or pledges are incurred or

- otherwise.arise in'the ordmary course of busmess and secure obllgatlons not past due

: (g) easements zonmg 1estr1ct|0ns and sum]al encumbrances on rea]
pr0perty and minor irregularities in the title thereto that do not (i) secure obllgatxons for
. the payment of money:or (ii) materially impair the value of sueh. property. or-its use by

. -any Loan Party or any.of its Subsidiaries in_the.normal conduct of such Person's business;

(h)' Icases or subleases granted to _other Persons not materially
interfering with the conduct of the business of the Borrower or any of its Subsidiaries;

: M " precautionary financing statement filings regarding operating
leases; :

® Liens arising out of the existence of judgments or awards not
giving rise to an Event of Default;

(k)  statutory and common law landlords' liens under leases to which
the Borrower or-any of its Subsidiaries is a party;

4)] Liens securing refinancing Indebtedness permitted to be incurred
hereunder; provided that such Liens do not extend to any property or assets other than the
property or assets that served as collateral for the refinanced Indebtedness;

(m)  banker's Liens, rights of set-off or similar rights and remedies as to
deposit accounts or other funds maintained with a depository institution; and

(n)  other Liens with respect to obligations that do not exceed at any
time outstanding CON$500,000.
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"Permitted Management Fees" means management fees payable no more
frequently than annually by the Borrower to Project Connecticut pursuant to the Management
Agreement in an aggregate amount not to exceed CDN$505,000 per annum, together with
reasonable costs and expenses payable in connection with the provision of such management

services.

"Permitted Preferred Stock" means and refers to-any Preferred Stock issued by the
Borrower (and not by one or more of its Subsidiaries) that is not Prohibited Preferred Stock
during the term of this Agreement.

"Person" means an individual, corporation, limited liability company, partnership,
association, joint-stock company, trust, unincorporated organization, joint venture or other
enterprise or entity or Governmental Authority,

herem for any Loan prior to the Event of Default p_lg_ 2.0 pe1 centage pomts

"PPSA" means the Personal Property Security Act (Ontario), as amended, or any
other applicable Canadian federal or provincial statute pertaining to ‘the granting, perfecting,
priority or ranking of security interests, liens, hypothecs on personal pr0perty, and any successor
statutes, together with any regulations thereunder, in each case as in effect from time to time.
References to sections of the PPSA shall be construed to also refer to any successor sections.

"Preferred Stock" means, as applied to the Capital Stock of -any Person, the
Capital Stock of any class or classes (however designated) that is preferred with respect to the
payment of dividends, or as to the distribution of assets upon any voluntary or involuntary
liquidation or dissolution of such Person, over shares of Capital Stock of any other class of such
Person.

"Prohibited Preferred Stock" means any Preferred Stock that by its terms is
mandatorily redeemable or subjcct to any other payment obligation (including any obligation to
pay dividends, other than dividends of shares of Preferred Stock of the same class and series
payable in kind or dividends of shares of common stock) on or before a date that is less than 1
year after the Final Maturity Date, or, on or before the date that is less than 1 year after the Final
Maturity Date, is redcemable at the option of the holder thereof for cash or assets or securities
(other than distributions in kind of shares of Preferred Stock of the same class and series or of
shares of common stock).

"Project Connecticut" means Project Connecticut, L.P., a Delaware limited

partnership.

"property" means any right or interest in or to property of any kind whatsoever,
whether real, personal or mixed and whether tangible or intangible.

"Pro Rata Share" means::
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(a)  with respect to a Lender's obligation to make Revolving Loans and
right to receive payments of interest, fees, and principal with respect thereto, the
percentage obtained by dividing (i) such Lender's Revolving Credit Commitment, by
(i) the Total Revolving Credit Commitment, provided that, if the Total Revolving Credit
Commitment has been reduced to zero, the numerator shall be the aggregate unpaid
principal amount of such Lender's Revolving Loans and the denominator shail be the
aggregate unpaid principal amount of all Revolving Loans, :

(b)  with respect to a Lender's obligation to participate.in Letters of
Credlt to rermburse the Issumg Lender and rrght to recewe payments of fees with
reduced to z_erc_, the percentage obtained by_dmdmg (y) such Lender's Revolving Credit
Commitment, by (z) the aggregate Revolving Credit Commitments of .all Lenders, and
(if) from and after the time that the Revolving Credit:Commitments have been terminated
or reduced ‘to zero, the percentage obtained by dividing (y) the -aggregate outstandmg
principal amouint of such Lender's Revolving Loans (including"Agent  Advances), by
(z) the apgregate outstandmg prmclpal amount of all Revclvmg Loans (mcludmg Agent
Advances), o

(¢} with respect to a Lender's obligation to make the Term Loan A and

~right to receive payments of interest, fees, and principal with respect thereto, the
?:percentage obtained by dividing (i) such Lenders Term Loan A Commitment, by (ii) the
Total Term Loan A"Commitment, provided that if'the Total Term Loan A Commitment

- - has:beenreduced to-zero, the numerator shall-be the aggregate unpaid- prineipal:amount - -

of such Lendet's portion of the Term Loan A and the denominator shal] be the aggregate
unpald principal amount of the Term Loan A,

(d)  with respect to a Lender's obligation to make the Term Loan B-1
and right to receive payments of interest, fees, and principal with respect thereto, the
percentage obtained by dividing (i) such Lender's Term Loan B-1 Commitment, by
(ii) the Total Term Loan B-1 Commitment, provided that if the relevant Term Loan B-1
Commitment Has been reduced to zero, the numerator shall be the aggregate unpaid
principal amount of such Lender's portion: of the relevant Term Loan B-1 and the
denoininator shall be the aggregate unpald principal amount of such Term Loan B I,

(e with respect to a Lender's obligation to makc the Term Loan B-2
and right to receive payments of interest; fees, and principal with respect thereto, the
‘percentage obtained by dividing (i) such Lender's Term 'Loan B-2 Commitment, by
(i) the Total Term Loan B-2 Commitment, provided that if the relevant Term Loan B-2
Commitment has been reduced to zero, the numerator shall be the aggregate unpaid
principal amount of such Lender's portion of the relevant Term Loan B-2 and the
denominator shall be the aggregate unpaid principal amount of such Term Loan B-2, and

H with respect to all other matters (including the indemnification
obligations arising under Section 10:05%; the percentage obtained by dividing (i) the sum
of such Lender's Revolving Credit Commitment and the unpaid principal amount of such
Lender's portion of the Term Loans and Agent Advances, by (ii) the sum of the Total
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Revolving Credit Commitment and the aggregate unpaid principal amount of the Term
Loans and Agent Advances, provided that, if such Lender's Revolving Credit
Commitinent shall have been reduced to zero, such Lender's Revolving Credit
Commitment shall be deemed to be the aggregate unpaid principal amount of such
Lender's Revolving Loans (including Agent Advances) and Letters of Credit and if the
Total Revolving Credit Commitment shall have been reduced to zero, the Total
Revolving Credit Commitment shall be deemed to be the aggregate unpaid principal
amount of alf Revolving Loans (including Agent Advances) and Letters of Credit.

"Qualified Cash" means, the amount of unrestricted Cash and Cash Equivalents of
the Borrower and its Subsidiaries that is subject to a control agreement-in favor of Collateral
Agent and that is on deposit with banks, or in securities accounts with securities intermediaries,
or any combination thereof; provided that solely for purposes of calculating the component of the
Borrowing Base described in clause (a)}(D) of the definition thereof, the term "Qualified Cash"
means the amount of unrestricted Cash and Cash Equivalents of ‘the Borrower and its
Subsidiaries that is subject to a control agreement in favor of the Collateral Agent and that is on
_ dep051t with Wells Fargo.

"Ratmg Agencies" has the meaning specifi ed therefor in Section 2. 07

"Real Estate" means all land, together with the buildings, structures, parklng
areas, and other improvements thereon, now. or hereafter owned by the Borrower, including all
‘easements, rights-of-way, and similar rights relating ‘thereto and all leases, tenancies, and
occupancies thereof.

"Register" has the meaning specified therefor in Section 12.07(b)(ii).

"Registered Loan" has the meaning specificd therefore in Section 12.07(b)(ii).

"Regulation T", "Regulation U" and "Regulation X" mean, respectively,
Regulations T, U and X of the Board or any successor, as the same may be amended or

supplemented from time to time.

"Related Fund" means a fund, money market account, investment account or
other account managed by a Lender or an Affiliate of such Lender or its investment manager.

"Release™ means any spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, seeping, migrating, dumping or disposing of any
Hazardous Material (including the abandonment or discarding of barrels, containers and other
closed receptacles containing any lHazardous Material) into the indoor or outdoor environment,
including the movement of Hazardous Materials through or in the ambient air, soil, surface or
ground water, or property.

“Remedial Action" means all actions taken to (i) clean up, remove, remediate,
contain, treat, monitor, assess, evaluate or in any other way address Hazardous Materials in the
indoor or outdoor environment; (ii) prevent or minimize a Release or threatened Release of
Hazardous Materials so they do not migrate or endanger or threaten to endanger public health or
welfare or the indoor or outdoor environment; (iii) perform pre-remedial studies and
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investigations and post-remedial operation and maintenance activities; or (iv) any other actions
authorized by 42 U.S.C. § 9601.

"Renortabte Event" means an event described in Section 4043 of ERISA (other
than an event not subject to the provision for 30-day notice to the PBGC under the regulations
promulgated under such Section).

i’Rccmrtcti Revolv:n L A _Lender§$” means Lenders whose Pro Rata Shares
aggregate at lcast 50.1% of the sum of (a) the aggregate Total Revolving Credit Commitment
(or, if the Total Revolving :Credit Commitmerit has terminated the then outstanding principal
amount .of the Revolvmg Loans) and (b) the then outstanding prineipal amount of the Term
Loan' A, o ‘ g . .

"Required Lenders" means Lenders ‘whose Pro Rata Shares (calculated under
c]ause (f) of the definition thereof) aggregate at least 50.1%:

“Requrrements of Law means wrth respect to any Pelson collectlvely, the
common law and all federal, state, provincial, local, foreign, multinational or international laws;
statutes, codes, freaties, standards, rules and regulations, .guidelines, ordinances, orders,
Judgments, writs, injunctions, -decrees (including administrative . or judicial precedents or
authorities) and: the  interpretation. or -administration -thereof by, :and other determinations,
drrectlves, requirements or requests of, any. Governmental Authority, in each case. that are

applicable to:or:binding upon such Person or any of its property or to which such Person or,any

. of its property is subject.

"Restatement Effective Date" means the date on which all of ‘the conditions
precedent set forth in Section 5.01 are first satisfied or waived.

"Revolving Credit Commitment" means, with respect to each Lender, the
commitment of such Lender to make Revolving Loans to the Borrower in the amount set forth
opposite such Lender's name in Schedule C-1 hereto or in the Assignment and Acceptance
pursuant to which such Lender became a Lender under this Agreement, as such amount may be
terminated or reduced from time to time in accordance with the terms of this Agreement.

7 "Revolvms;r Loan" and "Revolving Loans" have thc meamng specified therefor in
Section 2.0](a)(1)

'}'Rcvolvm;z Loan Lender! means -each Lender with a Revolving Credit
Commitment. :

_ : i _Liability# means, as to .each Letter of Credit, all
reimbursement ob . Borrower to the Issuing Lender with respect to an L/C
Undertaking, consisting of (a) the amount available to be drawn or which may become available
to be drawn, (b) all amounts that have been paid by the Issuing Lender to the Underlying Issuer
to the extent not reimbursed by the Borrower, whether by the making of a Revolving Loan or
otherwise, and (c) all accrued and unpaid interest, fees, and expenses payable with respect
thereto.
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"Seasonal Period" means the period commencing on June 1st of each year through
and including November 30th of each year.

"SEC" means the Securities and Exchange Commission or any other similar or
successor agency of the Federal government administering the Securities Act.

"Secured Party" means any Agent, any Lender, the Issuing Lender, any Bank
‘Product Provider and any Cash Management Provider.

“Securities.Act' means the Securities Act of 1933, as amended, or any similar
federal (Canadian or United States), state, or provincial statute, and the rules and regulations of
the SEC thereunder, all as the same shall be in effect from time to time.

“Sscuritization" has the meaning specified therefor in Section 2.07.

"Securitization Parties" means any of the Rating Agencies, or any party providing
credxt support or otherw15e participating in the Securitization.

"Security Agreement” means a Security Agreement, dated as of the Original'

Effective Date, made by each of the ‘Loan Parties in favor of the Collateral Agent, securing the
Obligations and delivered to the Collateral Agent.

_ "Securlty Documents" means the Security Agreement arid any movable hypothec
and related documents made by a Loan Party in favor of the Collateral Agent pursuant to the
Civil Code of the Province of Quebec.

"Settlement Period" has the meaning specified therefor in Section 2.02(d)(i}

hereof.

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

“Solvent" means, with respect to any Person on a particular date, that on such date
(i) the fair value of the property of such Person is not less than the total amount of the liabilities
of such Person, (ii) the present fair salable value of the assets of such Person is not less than the
amount that will be required to pay the probable liability of such Person on its existing debts as
they become absolute and matured, (iii) such Person is able to realize upon its assets and pay its
debts and other-liabilities, contingent obligations and other commitments as they mature in the
normal course of business, (iv) such Person does not intend to, and does not believe that it will,
incur debts or liabilities beyond such Person's ability to pay as such debts and liabilities mature,
(v) such Person is not engaged in business or a transaction, and is not about to engage in business
or a transaction, for which such Person's property would constitute unreasonably small capital,
and (vi) such Person is not an "insolvent person” as such term is defined in the BIA (Canada) or
a "debtor company" as such term is defined in the CCAA (Canada).

"Specified Canadian Pension Plan" means any Canadian Pension Plan which
contains a "defined benefit provision," as defined in subsection 147.1(1) of the Income Tax Act

(Canada).
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"Standard & Poor's" means Standard & Poor's Ratings Services, a division of The
McGraw Hill Companies, Inc. and any successor thereto.

"Statutory Reserve Rate" means a fraction (expressed as a decimal), the
numerator of which is the number one and the denominator of which is the number one minus
the aggregate of the maximum reserve percentages (including any marginal, special, emergency
or supplemental reserves) expressed as a decimal established by the: Board to which the
Administrative Agent is subject with respect to the Adjusted LIBOR Rate, for eurocurrency
fundin‘g‘ (currently referred to as "Eurocurrency Liabilities" in Regulation D of the Board). Such
reserve percentages shall mclude those imposed pursuant to such Regu]atlon D. LIBOR Rate

reqmrements without beneﬁt of lor credit for proratlon exemptlons or offsets that may be
available from time to time to any Lender under such Regulation D or any ‘comparable
regulation. The Stalutory Reserve Rate shall be adjusted automatically on and as of the effective
date of-any change in any reserve percentage:

"Store" means a retail clothing and :accessory store owned and operated by the
Borrowet;:

"Subo:dmated Debt" means Indebtedness of the Borrower that is on terms and

Discretion and which has been expressly subordmated in rlght of payment to-all Indebtedness of
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‘the_Borrower,under. the.Loan. Documents. by: the execution. and.delivery.of.a.subordination . . . .

agreement, in form and substance reasonably satisfactory to the Collateral Agent and the
Required Lenders,

"Subsidiary” means, with respect to any Person at any date, any corporation,
limited or general partnership, limited liability company, trust, estate, association, joint venture
or other business entity (i) the accounts of which would be consolidated with those of such
Person in such Person's consolidated financial statements if such financial statements were
prepared in -accordance with GAAP, or (ii) of which more than 50% of (A) the outstanding
Capital Stock having (in the absence of contingencies) ordinary voting power to elect-a-majority
of the Board of Directors of such Person, (B) in the case of a partnership or limited liability
company, the interest in the capital or profits of such partnership or limited liability company or
(C) in the case of a trust, estate, association, joint venture or other entity, the beneficial interest in
such trust, estate, association or other entity business is, at the time of determination, owned or
controiled directly or indirectly through one or more intermediaries, by such Person.

"Swap Obligation" means, with respect to any Guarantor any obllgatron to pay or
perform under any agreement, contract or transaction that constltutes a "swap” wl_th_ln the
meaning of section 1a(47) of the Commodity Exchange Act.

"Taxes" has the meaning specified therefor in Section 2.08(a).
"Term Loan A" has the meaning specified therefor in Section 2.01(a)(ii).
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"Term Loan_ A Commitment" means, with respect to each Lender, the
commitment of such Lender to make its portion of the Term Loan A to the Borrower in the
amount set forth in Schedule C-1 hereto, as the same may be terminated or reduced from time to
time in accordance with the terms of this Agreement.

',‘.Ierm_...L.Q.an..A..Lenden’.’ means each Lender with a Term Loan A Commitment or
any portion of the Term Loan A.

"Term Loan B" means the Term Loan B-1 and the Term Loan B-2.

"Term Loan B Lender" means a Term Loan B-1 Lender and/or a Term Loan B-2
Lender; P

"Term.Loan.B-1" has the meaning specified therefor in Section 2.01(a)(iii).

"Term_Loan B-1 Commitment” means, with respect to each Lender, the
commitment of such Lender to make its ‘portion of the Term Loan B-1 to the Bortower in the
amount set forth in Schedule C-1 hereto, as the same may be terminated or reduced from time to
‘time in accordance with the terms of this Agreement.

‘.'Te_rmLoan.B—l Lender" means each Lender with a Term Loan B-1 Commitment
or any portion of the Term Loan B-1. :

"Term Loan B-2" has the meaning specified therefor in Section 2.01(a)(iv).

"Term Loan.B-2..Commitment" means, with respect to each Lender, the
commitment of such Lender to make its portion of the Term Loan B-2 to the Borrower in the
amount set forth in Schedule C-1 hereto, as the same may be terminated or reduced from time to
time in accordance with the terms of this Agreement.

"Term Loan B-2 Lender means each Lender with a Term Loan B-2 Commitment
or any portion of the Term Loan B-2.

"Term Loans" means collectively, the Term Loan A, the Term Loan B-1 and the
Term Loan B-2.

"Termination Event" means (i) a Reportable Event with respect to any Employee
Plan, (ii) any event that causes any Loan Party or any of its ERISA Affiliates to incur liability
under Section 409, 502(i), 502(1), 515, 4062, 4063, 4064, 4069, 4201, 4204 or 4212 of ERISA or
Section 4971 or 4975 of the IRC, (iii) the filing of a notice of intent to terminate an Employee
Plan or the treatment of an Employee Plan amendment as a termination under Section 4041 of
ERISA, (iv) the institution of proceedings by the PBGC to terminate an Employee Plan, or
(v) any other event or condition which might constitute grounds under Section 4042 of ERISA
for the termination of, or the appointment of a trustee to administer, any Employee Plan.

"Title Insurance Policy" means a mortgagee's loan policy, in form and substance
satisfactory to the Collateral Agent, together with all endorsements made from time to time
thereto, issued by or on behalf of a title insurance company satisfactory to the Collateral Agent,
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insuring the Lien created by a Mortgage in an amount and on terms satisfactory to the Collateral
Agent, delivered to the Collateral Agent.

"Total Commitment" means the sum of the Tota] Revolving Credit Commitment
and the Total Term Loan Commitment,

"Total Revolving Credit Commitment” means the sum of the Lenders' Revolving
Credit Commitments, which as of the Restatement Effective Date is CDN$25,000,000.

“Total Term Loan A Commitment” means, as of =the R_est_atement Effective Date,
CDN$30,000,000. . _

"Total Term, I.oan B-1 Commitment" means, as of the Restatement Effective
‘Date, CDN$25, 000 000

. ”Total Term .Loan B-2 Commitment" means, as of the Restatement Effective
Date $20 000 000.

mitment" means the Total Term Loan A Commltmcnt ‘the
nd the Total Term Loan B- 2 Commltment

| ".T.ot
Total Term Loan B-1"

"Transferee” has the meaning specified therefor in Sectlon 2.08( al.

H

- "IIM.EBITDA" means, as of any date of determination and with respect to a
~Person;‘the Cons
:most recently ended.

"Underlying Issuer" means Wells Fargo, The Toronto-Dominion Bank or such
other third Person (reasonably acceptable to the Borrower and Issuing Lender) which is the
beneficiary of an L/C Undertaking and which has issued a letter of credit at the request of the
Issuing Lender for the benefit of the Borrower.

"Underlying Letter of Credit" means a letter of credit that has been issued by an
Underiying Issuer.

"Unused Line Fee" has the meaning specified therefor in Section 2.06(c).

"WARN" has the meaning spcciﬁedjtherefor in Section 6.01(z).

- "Wells Fargo"” means Wells Fargo Baik, National Association, a national banking

association. '
"WFECC" has the meaning specificd therefor in the preamble to this Agreement.
"Working Investment” means, at any date of determination thereof, (i) the sum,

for any Person and its Subsidiaries, of (A) the unpaid face amount of all Accounts Receivable of

such Person and its Subsidiaries as at such date of determination, plus (B) the aggregate amount
of prepaid expenses of such Person and its Subsidiaries as at such date of determination, plus

DOC 1D - 2017523813 -43

dEBITDA" of such Person and-its Subsidiaries“for thie*12ionth period ™

224



(C) the Book Value of Inventory of such Person and its Subsidiaries as at such date of
determination, minus (ii) the sum, for such Person and its Subsidiaries, of (A) the unpaid amount
of all accounts payable of such Person and its Subsidiaries as at such date of determination, plus
(B) the aggregate amount of all accrued expenses of such Person and its Subsidiaries as at such
date of determination (but, excluding from accounts payable and accrued expenses, the current
portion of long-term debt and all accrued interest and taxes).

Section 1.02 Terms Generally, The definitions of terms herein shall apply
equally to the singular and plural forms of the terms defined. Whenever the context may require,
any pronoun shall include the corresponding masculine, feminine and neuter forms. The words
"include,” "includes” and "including" shall be deemed to be followed by the phrase "without
limitation," whether or not so expressly stated in each such instance and the term "or" has, except
where otherwise indicated, the inclusive meaning represented by the ‘phrase "and/or.” The word
"will" shall be construed to have the- same meamng and eﬂ'ect as the word "shail " Unless the

document herein shall be construed as referring to such agreement, mstrument or other document,
as from time to time amended, supplemented or otherwise modified (subject to any restrictions on
such amendments, supplements or medifications set forth herein), (b) any reference herein to any-
Person shall be construed to include such Person's successors and assigns, (¢) the words "herein,"
"hereof” and "hereunder," and words of similar import, shall be construed.to. refer to this
Agreement in its entirety and not to any particular provision hereof, (d) all references herein to.
Articles, Sections, Exhibits and Schedules shall be construed to refer to Articles and Sections of,
and Exhibits and Schedules to, this Agreement and (e) the words "asset" and "property" shall be
construed to have the same meaning and effect and to refer to any and all tangible and mtangxbl
assets and properties, including cash, securities, accounts and contract rights.

Section 1.03  Certain Matters of Construction.

(a) References in this Agrecment to "determination” by any Agent
include good faith estimates by such Agent (in the case of quantitative determinations) and good
faith beliefs by such Agent (in the case of qualitative determinations), A Default or Event of
Default shall be deemed to exist at all times during the period commencing on the date that such
Default or Event of Default occurs to the date on which such Default or Event of Default is
waived in writing pursuant to this Agreement or, in the case of a Default, is cured. Any Lien
referred to in this Agreement or any other 1.oan Document as having been created in favor of any
Agent, any agreement entered into by any Agent pursuant to this Agreement or any other Loan
Document, any payment made by or to or funds received by any Agent pursuant to or as
contemplated by this Agreement or any other Loan Document, or any act taken or omitted to be
taken by any Agent, shall, unless otherwise expressly provided, be created, entered into, imade or
received, or taken or omitted, for the benefit or account of the Agents and the other Secured
Parties. All covenants hereunder shall be given independent effect so that if a particular action
or condition is not permitted by any of such covenants, the fact that it would be permitted by an
exception to, or otherwise within the limitations of, another covenant shall not avoid the
occurrence of a default if such action is taken or condition exists. In addition, ali representations
and warranties hereunder shall be given independent effect so that if a particular representation
or warranty proves to be incorrect or is breached, the fact that another representation or warranty
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concerning the same or similar subject matter is correct or is not breached will not affect the
incorrectness of a breach of a representation or warranty hereunder. '

(b)  Any reference herein or in any other Loan Document to the
satisfaction, repayment, or payment in full of the Obligations shall mean the repayment in
Dollars in full in cash or immediately available funds (or, in the case of contingent
reimbursement obligations with respect to Letters of Credit and Bank Product Obligations (other
than in respect of Hedging Agreements), providing cash collateralization to the reasonable
satisfaction of the Administrative Agent) of all of the Obligations (including the payment of any
termination amount then applicable (or which would or could become: applicable as a result of
the repayment of the other Obligations) under Hedging Agreements) other than: (i) unasserted
contmgent 1ndemn1f catlon Obhgatlons, (ii) any Obligations relatm g to Bank Products (mcludlng
remain outstanding w1th0ut.bemg r,eqmred.__to be.r.epald or cash ..collaterahzed to.the 1easonable
satisfaction o'f‘suc'h ‘Bank Prodtjct Pro’ﬁidcr and (i'ii) any Obligations relating to - Cash

Prov:der to remain. outstandmg w1th0ut bemg required to be 1epa1d

: _ Sectlon 1 04 z'f';ccountmp.r and Other Terms. Unless other\mse express]y provnded
herein, each accounting term used herein shall have the meaning given it inder GAAP (except hat
cash shall not include credit card-receivables). Allterms used in this Agreement which are defined
in Article 8 or Article 9 of the Code and which are not otherwise defined herein shall have the
same, meanings herein as set forth therein, provided that terms used herein which are defined in the
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«‘Code-as-in-effect-in-the: State-of-New-Yorkon- the-date-hereof-shall-continue: 10 havesthe-same . -

meaning notwithstanding any replacement or amendment of such statute except.as any Agent and
the Borrower may otherwise determine, and all terms used in this Agreement which are defined in
the PPSA and periaining to any Collateral located in Canada or owned by the Borrower shali have
the meanings given to them in the PPSA.

Section 1:05 Timc References. Unless otherwise indicated herein, all references
to time of day refer to Eastern Standard Time or Eastern daylight saving time, as in effect in New
York City on-such day. For purposes of the computation of a period of time from a specified date
to a later specified date, the word "from" means "from: and including" and the words "to" and
"until" each means "to but excluding”; provided, however, that with respect to a computation of
fees or interest payable to any Secured Party, such period shall in any event consist of at least-one
full day

. Section 1.06 Monetary References for Letiers of Credit, All Letters of Credit
expressed in US Dollars as in effect and reported in the most recent Borrowing Base Certificate
shall be converted to Canadian Dollars based on the then applicable: Exchange Rate. Unless
otherwise specified, all references herein to the amount of a Letter of Credit at any time shall be
deemed to be the stated -amount of such Letter of Credit in effect at such time; provided, however,
that with respect to any Letter of Credit that, by the terms of any Issuer Documents related thereto,
provides for one or more automatic increases in the stated amount thereof, the amount of such
Letter of Credit shall be deemed to be the maximum stated amount of such Letter of Credit after
giving effect to all such increases (as to any Letter of Credit, its "Maximum Amount"), whether or
not the Maximum Amount thereof is in effect at such time. Any reference herein to "stated
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amount”, "face amount” or any similar term with respect to any Letter of Credit shall mean, at any
time, the Maximum Amount of such Letter of Credit,

ARTICLE 2

THE LOANS

Section 2.01 Commitments. (a) Subject to the terms and conditions and relying
upon the representations and warranties herein set forth:

() each Revolving Loan Lender severally agrees to make
loans (each, a "Revolving Loan" and, collectively, the "Revolving Loans") to the Borrower at
any time and from time to time from the Restatement Effective Date to the Final Maturity Date,
or until the earlier reduction of its Revolving Creédit Commitment to zero in accordance with the

to exceed the lesser of (A) the amount of such Lender's Revolving Credit Commitment, and (B)
its Pro Rata Share of the then extant Borrowing Base; and

(i)  each Term Loan A Lender severally agiees to make a term
loan (collectively, the "Term Loan A") to the Borrower on the Restatement Effective Date, in an
aggregate principal amount equal to the amount of such Lender's Term Loan A Commitment;
and

_ (iii) each'Term Loan B-1 Lender severally agrees to make a
term loan (collectively, the "Term Loan B-1") to the Borrower on the Restatement Effective Date
in an aggregate principal amount not to exceed such Lender's Term Loan B-1 Commitment;

(iv) each Term Loan B-2 Lender severally agrees to make a
term loan (collectively, the "Term Loan B-2") to the Borrower on the Restatement Effective Date
in an aggregate principal amount not to exceed such Lender's Term Loan B-2 Commitment; and

- {v)  Pursuant to the terms and provisions of the Existing
Financing Agreement, the Lenders made the Existing Term Loans and the Existing Revolving
Loans to the Borrower. After giving effect to the Existing Term Loan B Partial Payoff, the
aggregate principal :amount of the Existing Term Loans and the Existing Revolving Loans
outstanding on the Restatement Effective Date is CDN$887,500 and CDNS$0, respectively.
Upon the Restatement Effective Date, the outstanding principal amount of the Existing Term
Loans shall be a portion of Term Loan B-1 under this Agreement and the outstanding principal
amount of the Existing Revolving Loans shall constitute Revolving Loans under this Agreement.

{(b)  Notwithstanding the foregoing:

(M The aggregate principal amount of Revolving Loans
outstanding at any time to the Borrower shall not exceed the lower of (A) the difference between
(x) the lower of the Maximum Revolver Amount and the Total Revolving Credit Commitment
and (y) the aggregate Letter of Credit Usage and (B) the difference between (x) the then current
Borrowing Base and (y) the aggregate Letter of Credit Usage. At any time after the Restatement
Effective Date, upon 30 Business Days prior written notice by Borrower to Administrative
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Agent, Borrower may from time to time request that the Maximum Revolver Amount be
increased up to CDN$25,000,000 during the Seasonal Period only so long as no Default or Event
of Default shall have occurred and be continuing at the time of such request. If at any time
during the Seasonal Period a Default or Event of Default exists then the Maximum Revolver
Amount shall immediately reduce to CDN$20,000,000. Anything to the contrary contained in
this Agreement notwithstanding, the Maximum Revolver Amount shall not -exceed
CDN$25,000,000 at any time. The foregoing right of Borrower to request the increase in the
Maximum Revolver Amount shall terminate upon any reduction of the Total Revolving Credit
Commitment pursuant to Section 2.05. Borrower acknowledges and agrees that thé Unused Line
Fee payable in connection with the Revolvmg Credit Commitment is calculated by reference to
the Maximum Revolver Amount and an increase in the amount thereof pursuant hereto will have
the effect of i mcieasmg such fees. The Revolving Credit Commitment of each Lender .shal]
automat;cally and” petmanently be reduced: to zero on the Final Maturlty Date: Within the
foregoing llmlts, the Borrower may borrow, repay and rebor: rOW the Revolying Loans, on-or after
'the Restatement: Effective Date ‘and prior to the Final Maturity. Daté, ‘subject o, the. terms,
provrstons and ‘limitations set“forth herein (mcludxng those sel forth in Secttons 50] 5,02 02

and 9 01).

(n) The aggregate pr 1nctpa1 amount of the Term Loan A shall
not exceed the Total Term Loan A Commitment. -Any principal amount of the Term’ Loan A that
is repaid or prepaid may not be reborrowed,

(m) The aggregate prmcrpal amount of the Term Loan B- 1 shal]

that | 1s repald or prepald may not be reborrowed

(iv)  The aggregate principal amount of the Term Loan B-2 shall
not exceed the Total Term Loan B-2 Commitment. Any principal amount of the Term Loan B-2
that is repaid or prepaid may not be reborrowed

Agent prior telephomc notlce (immediately conf' rmed in writing, in substantraliy the form of'

Exhibit 2.02(a) attached to this Agreement (a "Notice of Borrowing™)), (i) if the proposed Loan is a
Base Rate Loan and the requested amount is less than or equal to CDN$3;000,000 (or, if a Term
Loan B-2, the equivaleni in US Dollars at the then prevailing Exchange Rate) not later than. 11:00
am (New York City time) on the borrowrng date of the proposed Base Rate Loan, (n) if the
proposed Loan is a Base Rate Loan in an amount g] eater than CDNS$3, 000, 000 (or lf a Term

noon _(New York City time) on the date that is 1 Business Day prior to the date of the pro_posed
Base Rate Loan and (iii) if the proposed Loan is a LIBOR Rate Loan, not later than 12:00 noon on
the date that is 3 Business Days prior to the date of the proposed LIBOR Rate Loan (or such
shorter period as the Administrative Agent is willing to accommodate from time to time, but in:no
event later than 11:00 a.m. (New York City time) on the borrowing date of the proposed Loan).
Such Notice of Borrowing shall be irrevocable (unless delivered in connection with a refinancing
or acquisition penmitted hereunder and such refinancing or acquisition is subsequently delayed)
and shall specify (i) the principal amount and type of the proposed Loan, (ii) the proposed
borrowing date, which (v) must be a Business Day and (w) with respect to the Term Loan A, the
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Term Loan B-1 and the Term Loan B-2, must be the Restatement Effective Date. The
Adminjstrative Agent and the Lenders may act without liability upon fthe basis of written,
telecopied, electronic or telephonic notice believed by the Administrative Agent in good faith to be
from the Borrower (or from any Authorized Officer thereof designated in writing purportedly from
the Borrower to the Administrative Agent). The Borrower hereby waives the right to dispute the
Adminisirative Agent's record of the terms of any such telephonic Notice of Borrowing. The
Administrative Agent and each Lender shall be entitled to rely conclusively on any Authorized
Officer's authority to request a Loan on behalf of the Borrower until the Administrative Agent
receives written notice to the contrary. The Administrative Agent and the Lenders shall have no
duty to verify the authenticity of the signature appearing on any written Notice of Borrowing.

(b}  Each Notice of Borrowing pursuant to this Section 2.02 shall be
irrevocable (unless delivered in connection with a refinancing or acquisition permitted hereunder
and such reﬁnancmg or acquisition is subsequently delayed) and the Borrower shall be bound to
make a borrowing in-accordance therewith, Each Revolving Loan shall be made in a minimum
amount of CDN$50,000 and shall be in integral multiples of CDN$10,000 in excess thereof.

(©) (i) Except as otherwise provided in this Section 2.02(c), all Loans
under this Agreement shall be made by the Lenders simultaneously and proportionately to their
Pro Rata Shares of the Total Revolving Credit Commitment, the Total Term Loan A
Commitment, the Total Term LoanB-1 Commitment and the Total Term Loan B-2
Commitment, as the case may be, it being understood that no Lender shall be responsible for any
default by any other Lender in that other Lender's obligations. to make a Loan requested
._hereunder, nor shall the Commitment of any Lender be increased or decreased as a result of the
default by any other Lender in that other Lender's obligation to make a Loan requested
hereunder, and each Lender shall be obligated to make the Loans required to be made by it by
the terms of this Agreement regardless of the failure by any other Lender.

(i)  Notwithstanding any other provision of this Agreement,
and in order to reduce the number of fund transfers among the Borrower, the Agents and the
Lenders, the Borrower, the Agents and the Lenders agree that the Administrative Agent may (but
shall not be obligated to), and the Borrower and the Lenders hereby irrevocably authorize the
Administrative Agent to, fund, on behalf of the Lenders with a Revolving Credit Commitment,
Revolving Loans pursuant to Scction 2.01, subject to the procedures for settlement set forth in
Section 2.02(d); provided, however, that (a) the Administrative Agent shall in no event fund any
such Loans if the Administrative Agent shall have received written notice from the Collateral
Agent or the Required Lenders prior to the lime of the proposed Revolving Loan that one or
more of the conditions precedent contained in Section.5.02 will not be satisfied at the time of the
proposed Revolying Loan, and (b) the Administrative Agent shall not otherwise be required to
determine that, or take notice whether, the conditions precedent in Section 5.02 have been
satisfied. If the Borrower gives a Notice of Borrowing requesting a Revolving Loan and the
Administrative Agent elects not to fund such Revolving Loan on behalf of the Revolving Loan
Lenders, then promptly after receipt of the Notice of Borrowing requesting such Loan, the
Administrative Agent shall notify each Revolving Loan Lender of the specifics of the requested
Revolving Loan and that it will not fund the requested Loan on behalf of the Revolving Loan
Lenders. 1f the Administrative Agent notifies the Lenders that it will not fund a requested Loan,
each Lender shall make its Pro Rata Share of the Revolving Loan or Term Loan B, as the case
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may be, available to the Administrative Agent, in immediately available funds, at the Payment
Office no later than 3:00 p.m. (New York City time) (provided that the Administrative Agent
requests payment from such Lender not later than 1:00 p.m. (New York City time)) on the date
of the proposed Loan. The Administrative Agent will make the proceeds of such Loans
available to the Borrower on the day of the proposed Loan by causing ‘an amount, in immediately
available funds, equal to the proceeds of all such Loans received by the Administrative Agent at
the Payment Office or the amount funded by the Administrative Agent on behalf of the Lenders
to be deposited in an account designated by the Borrower,

(iii)  If the Administrative Agent has notified the Revolving
Loan Lenders: that the Administrative Agent, on behalf of such Revolving Loan Lenders; will
fund a particular Revolving Loan pursuant to Section 2.02(c)(ii), the Administrative Agent may
assume that each such Revolving Loan Lender has ‘made such amourit ‘available to' the
Administrative Agent on such day and the Administrative Agent,’in its sole discretion, may, but
'shall not be oblijgat'ed to, cause a corresponding amount to be made-available to the Borrower on
such :day. If ‘the Administrative Agent:makes such.corresponding: amount available to the
Borrower and such corresponding amount 1s not in fact made avallable to the Admmlstratlve

correspondlng amount on demand from such Lender together wrth mterest thereon for each day
trom the date such payment was due until the date such’ amount is. pard to the Admmlstrattve
'perlod in wh;ch such Revolvmg Loan Lender has not paid such correspondmg amount to the
Administrative Agent, notwithstanding anythmg to the contrary contained in this Agreement or
“any-other Loan Document, the amount'so* Fadvanced by the"Administrative*Agent to'the’ Borrower
shall, for all purposes hereof, be'a Revolving Loan made by the Administrative Agent for its own
account. Upon any such failure by a Lender to pay the Administrative Agent, the Administrative
Agent shall promptly thereafter notify the Borrower of such failure and the Borrower shall
immediately pay such corresponding amount to the Administrative Agent for its own account,

(iv)  Nothing in this Section 2.02(c) shall be deemed to relieve
any Revolving Loan Lender from its obligations to fulfill its Revolving Credit :Commitment
hereunder or to prejudice any rights that the Administrative Agent or the Borrower may have
against any Revolving Loan Lender as a result of any default by such Revolvmg Loan" Lender
hereunder. ' :

(dy (i) Withrespect to all periods for which the Administrative Agent
has furided Revolving Loans pursuant to Section 2.02(c); on Friday of each week, or if the
applicable Friday is not a Business Day, then on the following Business Day, or such shorter
period as the Administrative Agent may from time to time-select (any such week or shorter
period being herein called a "Settlement Period"), the Administrative Agent shall notify each
Revolving Loan Lender of the unpaid principal’amount of the Revolving Loans outstanding as of
the last day of each such Settlement Period. In the event that such amount is greater than the
unpaid principal amount of the Revolving Loans outstanding on the last day of the Settlement
Period immediately preceding such Settlement Period (or, if there has been no preceding
Settlement Period, the amount of the Revolving Loans made on the date of such Reveolving Loan
Lender's initial funding), each Revolving Loan Lender shall promptly (and in any event not later
than 2:00 p.m. (New York City time) if the Administrative Agent requests payment from such
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Lender not later than 12:00 noon (New York City time) on such day) make available to the
Administrative Agent its Pro Rata Share of the difference in immediately available funds. In the
event that such amount is less than such unpaid principal amount of the Revolving Loans
outstanding on the last day of the Settlement Period immediately preceding such Settlement
Period, the Administrative Agent shall promptly pay over to each Revolving Loan Lender its
Pro Rata Share of the difference in immediately available funds. In addition, if the
Administrative Agent shall so request at any time when a Default or an Event of Default shall
have occurred and be continuing, or any other event shall have occurred as a result of which the
Administrative Agent shall determine that it is desirable to present claims against the Borrower
for repayment, each Revolving Loan Lender shall promptly remit to the Administrative Agent or,
as the case may be, the Administrative Agent shall promptly remit to each Revolving Loan
Lender, sufficient funds to adjust the ‘interests of the Revolving Loan Lenders in. the then
outstanding Revolving Loans to such an extent that, afler giving effect to such adjustment, -each
such Revolving Loan Lender’s interest in the then outstanding Revolving Loans will be equal to
its Pro Rata Share thereof. The obligations of the Administrative Agent and each Revolving
Loan Lender under this Section 2.02(d) shall be absolute and unconditional. .Each Revolving
Loan Lender shall only be entitled to receive interest on its Pro Rata ‘Share of the Revolving
Loans which have been funded by such Revolving Loan Lender. '

(ii) In the event that any Revolving Loan Lender fails to make
any payment required to be made by it pursuant to Section 2.02(d)(i) (a "Defaulting Lender"), the
Administrative Agent shall be entitled to recover such corresponding amount on demand from
* such Revolving Loan Lender together with interest thereon, for each day from the date such
payment was due until the date such amount is paid to the Administrative Agent, at the
" Defaulting Lender Rate. During the period in which such Revolving Loan Lender has not paid
such corresponding amount to the Administrative Agent, notwithstanding anything to the
contrary contained in this Agreement or any other Loan Doeument, the amount so advanced by
the Administrative Agent to the Borrower shall, for all purposes hereof, be a Revolving Loan
made by the Administrative Agent for its own account. Upon any such failure by a Revolving
Loan Lender to pay the Administrative Agent, the Administrative’ Agent shall promptly
thereafter notify the Borrower of such failure and the Borrower shall immediately pay such
corresponding amount to the Administrative Agent for its own account. Nothing in this Section
2.02(d)(ii) shall be deemed to relieve any Revolving Loan Lender from its obligation to fulfill its
Revolving Credit Commitment hereunder or to prejudice any rights that the Administrative
Agent or the Borrower may have against any Revolving Loan Lender as a result of any default

by such Revolving Loan Lender hereunder.

Section 2.03 Repayment of Loans; Evidence of Debt. (a) The outstanding

principal amount of all Revolving Loans shall be due and payable on the Final Maturity Date.

(b) [Intentionally Omitted]

{c) The outstanding principal amount of the Term Loans shall be

repaid in consecutive quarterly installiments, on the first day of each March, June, September,
and December commencing on December 1, 2013 and ending on the Final Maturity Date,
consisting of (i) eighteen (18) instaliments, each in an amount equal to CDN$1,750,000,
followed by (ii) one (1) installment on the Final Maturity Date, in an amount equal to the
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outstanding principal balance of the Term Loans and all accrued interest thereon. Each such
installment payment shall be applied ratably to the Term Loans, and the portion applied to the
Term Loan B-2 shall be paid in US Dollars based upon the then prevailing Exchange Rate.

(d) . Each Lender shall maintain in accordance with its usual practice an
account or accounts evidencing the Indebtedness of the Borrower to such Lender resulting from
each Loan made by such Lender, including the amounts of prmclpal and interest payab]e -and
paid to such Lender from time to time hereunder. :

(e)  The Administr ative Agent shall maintain accounts in WhICh it shall
record (i) the amount of each Loan made hereunder, (ii) the amount of any. principal or interest
due and payable or to become due and payable from the Borrower to each Lender hereunder.and
(iif) the amount of any sum received by the Administrative Agent hereunder for the account of

the Lenders and each Lender's share thereof..

, (f) The entrles made m the accounts mamtamed pursuant to
paragraphs (d). or (&)-of this, Section 2.03 :shall be prima a facie evidence of the exrstence and
amounts of the obligations recorded therein; provided ‘that the failure ‘of any: Lender or:'the
Admlnlstratlve Agent to mamtam ‘such accounts or any e1ror therem shall not in any manner

Agreement

. (g) Any Lender may request that Loans made by it be evidenced by a
upromlssoryr note....In..such..event, : the. Borrower..shall.;execute: and. deliver. to; such. Lender. a
promissory note’ payable to the order of such Lender (or, if requested by such Lender, to such
Lender and its registered assigns) in a form furnished by the Collateral Agent and reasonably
satisfactory to the Borrower. Thereafter, the Loans evidenced by such. promissory note and
interest thereon shall at all times (including after assignment pursuant to Section 12.07) be
represented by one or more promissory notes in such form payable to the order of the payee
named therein (or, if such promissory note is a registered note, to such payee and its registered
assigns).

Section 2.04 Interest. (a) Revolving Loans. Each Revolving Loan shall bear
interest on the principal amount thereof from time to time outstanding, fiom the date of such Loan
until such principal is repaid, as follows: (i) if the relevant Revolving Loan is a LIBOR ‘Rate Loan,
at a rate per annum equal to the Adjusted LIBOR Rate plus the Applicable Margin for LIBOR Rate
Loans, and (ii) otherwise, at a rate per annum equal to the Base Rate plus the Applicable Margin
for Base Rate Loans.

(b)  Term Loans. Each Term Loan shall bear interest on the principal
amount thereof from time to time outstanding, from the date of the making of such Term Loan
until such principal amount is repaid, as follows: (i) if the relevant portion of such Term Loan is
a LIBOR Rate Loan, at a rate per annum equal to the Adjusted LIBOR Rate plus 6.00 percentage
points, and (i) otherwise, at a rate per annum equal to the Base Rate plus 7.00 percentage points.

()  Default Interest and Fees. To the extent permitted by law, upon
notice from either Agent after the occurrence and during the continuance of an Event of Default,
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(i) the principal of, and all accrued and unpaid interest on, all Loans, fees, indemnities, any other
Obligations of the Loan Parties under this Agrecment and the other Loan Documents, shall bear
interest, from the date such Event of Default occurred until the date such Event of Default is
cured or waived in writing in accordance herewith, at a rate per annum equal at all times to the
Post-Defauit Rate, and (ii) the Letter of Credit Fees shall be increased by 2 percentage points
above the per annum rate otherwise applicable hereunder.

(d)  LIBOR Option.

(i) Interest and Interest Payment Dates, In lieu of having
interest charged at the rate based upon the Base Rate, the Borrower shall have the option (the
"LIBOR Option") to have interest on all or a portion of the Loans be charged at a rate of interest
based upon the Adjusted LIBOR Rate. Interest on LIBOR Rate Loans shail be payable on the
earliest of (A) the last day of the Interest Period appllcable thereto; prowded however, that,
subject to the following clauses (B) and (C) below, in the case of any Interest Period greater than
3 months in duration, interest shall be payabie at 3 month intervals after the commencement of
-the applicable Interest Period and on the last day of such Interest Period, (B) the occurrence of an
‘Event of Default in consequence of which the Required Lenders.or Collateral Agent on behalf
thereof elect to accelerate the maturity of all or any portion of the Obligations, or (C) termination
of this Agreement pursuant to the terms hereof. Interest at the Post-Default Rate shall be payable
on demand, On the last day of each applicable Interest Period, unless the Borrower properly has
exercised the LIBOR Option with respect thereto, the interest rate applicable to such LIBOR
Rate L.oan automatically shall convert to the rate of interest then applicable to Base Rate J.oans
of the same type hereunder. At any time that an Event of Default has occurred and is continuing,
the Borrower no longcr shall have the option to request that Loans bear interest at the Adjusted

LIBOR Rate.

(i)  LIBOR Election.

(A)  The Borrower may, at any time and from time to
time, so long as no Event of Default has occurred and is continuing, elect to exercise the LIBOR
Option by notifying Administrative Agent prior to 11:00 a.m. (New York time) at least 3
Business Days prior to the commencement of the proposed Interest Period (the "LIBOR
Deadliiig"). Notice of the Borrower's election of the LIBOR Option for a permitted portion of
the Loans and an Interest Period pursuant to this Section shall be made by delivery to
Administrative Agent of a LIBOR Notice received by Administrative Agent before the LIBOR
Deadline. Promptly upon its receipt of each such LIBOR Notice, Administrative Agent shall
providc a copy thereof to each of the Lenders having a Commitment of the type to which such
LIBOR Notice relates:

(B) Each LIBOR Notice shall be irrevocable and
binding on the Borrower. In connection with each LIBOR Rate Loan, the Borrower shall
indemnify, defend, and hold Administrative Agent and the Lenders harmless against any loss,
cost, or expensc incurred by Administrative Agent or any Lender as a result of (1)} the payment
of any principal of any LIBOR Rate Loan other than on the last day of an Interest Period
applicable thereto (including as a result of an Event of Default), (2) the conversion of any
LIBOR Rate Loan other than on the last day of the Interest Period applicable thereto, or (3) the
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failure to borrow, convert, continue or prepay any LIBOR Rate Loan on the date specified in any
LIBOR Notice delivered pursuant hereto  (such losses, costs, and expenses, collectively,
"Funding Losses"). Funding Losses shall, with respect to Administrative Agent or any Lender,
be deemed to equal the amount determined by Administrative Agent or such Lender to be the
excess, if any, of (x) the amount of interest that would have accrued on the principal amount of
such LIBOR Rate Loan had such event not occurred, at the Base LIBOR Rate that would have
been applicable thereto, for the period from the date of such event to the last day of the then
current Interest Period therefor (or, in the case of a failure to borrow, convert or continue, for the
period that would have been the Interest Period therefor), minus (y) the amount of interest that
would accrue on such principal amount for such period at the interest rate which Administrative
Agent or such Lender would be offered were it to be offered; at the .commencement of such
period, Dollar deposits of a comparable amount and period ‘in the London interbank miarket. A
certificate of Administrative Agent or a Lender delivered :to the Borrower settmg forth any
‘amount ‘or amounts that Administrative Agent or: such Lender is entttled to receive pursuant to
' thlS Sectlon shall be conclusrve absent manlfest error. .

(O The Borrower shall thave not more than 6 'LIBOR

' Rate Loans in effect at. any glven time. The Borrower only may exercise the LIBOR Option for
LIBOR Rate Loans of at - least CDN$1 000 000 (or 1f a Term Loan B-2 ‘the equivalent 1n_

“a Term Loan B-2 the equwalent in US DoIlars at the then prevarlmg Exchange Rate) in exeess-

thereof

T S o T (m)w ePrepaymentsewT he~Borrower *may* prepay~ LIB ORM- -Rate
Loans at any time; provided, however, that in the event that LIBOR Rate Loans are prepaid on
any date that is not the last day of the Interest Period applicable thereto, including as a result of
any automatic prepayment through the required application by Administrative Agent of proceeds
of Collections in accordance with Section 4.04 or for any other reason, including early
termination of the tcrm of this Agreement or acceleration of all or any portion of the Obligations
pursuant to the terms hereof, the Borrower shall indemnify, defend, and hold Administrative
Agent and the Lenders and their participants harmiess agamst any and al] Funding Losses in
accordance with subsection (11) above,

(iv) Speeral Pr ovisions Am)ltcable to Adlusted LIBOR Rate

_ (A)  The Adjusted "LIBOR Rate may be adjusted by
Administrative' Agent with respect to any Lender on a prospective basis totake into account any
additional or increased costs to such Lender of maintaining or-obtaining any eurodollar deposits
or increased costs due to changes in applicable law occurring subsequent to the commencement
of the then applicable Interest Period, including Changes in Law (including, without limitation,
changes in tax laws (except changes of general applicability in corporate income tax laws)) and
changes in the reserve requirements imposed by the Board of Governors of the Federa] Reserve
System (or any successor), excluding any reserve requirement reflected in the Adjusted LIBOR
Rate, which additional or increased costs would increase the cost of funding loans bearing
interest at the Adjusted LIBOR Rate. In any such event, the affected Lender shall give the
Borrower and Administrative Agent notice of such a determination and adjustment and
Administrative Agent promptly shall transmit the notice to each other Lender and, upon its
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receipt of the notice from the affected Lender, the Borrower may, by notice to such affected
Lender (1) require such Lender to furnish to the Borrower a statement setting forth the basis for
adjusting such Adjusted LIBOR Rate and the method for determining the amount of such
adjustment, or (2) repay the LIBOR Rate Loans with respect to which such adjustment is made
(together with any amounts due under subsection (ii)(B) above).

(B) In the event that any change in market conditions or
any law, regulation, treaty, or directive, or any change therein or in the ‘interpretation of
application thereof, shall at any time after the date hereof, in the reasonable opinion of any
Lender, make it unlawful or impractical for such Lender to fund or maintain LIBOR Rate Loans
or to continue such funding or maintaining, or to determine or charge interest rates at the
Adjusted LIBOR Rate, such Lender shall give notice of such changed - circumstances to
Administrative Agent and the Borrower and Administrative Agent promptly shall transmit the
notice to each other Lender.and (1) in the case of any LIBOR Rate Loans of such Lender that are
outstanding, the date specified in such Lender's notice shall be deemed to be the last day of the
Interest Period of such LIBOR Rate Loans, and interest upon the LIBOR Rate Loans of such
Lender thereafter shall accrue interest at the rate then applicable to Base Rate Loans, and (2) the
Borrower shall not be entitled to elect the LIBOR Option with respect to such Lender until such
Lender determines that it would no longer be unlawful or impractical to do so..

(v)  No Requirement of Matched Funding. Anything to the
contrary contained herein notwithstanding, neither Administrative Agent, nor any Lender, nor
any of their participants, is required actually to acquire eurodollar deposits'to fund or otherwise
~match- fund any- Obligation as to which interest accrues at the Adjusted LIBOR Rate. The
provisions of this Section shall apply as if each Lender or its participants had match funded any
-Obligation as to which interest is accruing at the Adjusted LIBOR Rate by acquiring eurodollar
deposits for each Interest Period in the amount of the LIBOR Rate Loans.

(e) Interest Payment in respect of Base Rate Loans. Interest on each
Base Rate Loan shall be payable monthly, in arrears, on the first day of each month,
commencing on the first day of the month following the month in which such Loan is made and
at maturity (whether upon demand, by acceleration or otherwise). Interest at the Post-Default
Ratc shall be payable on demand. The Borrower hereby authorizes the Administrative Agent to,
and the Administrative Agent may, from time to time, charge the Loan Account pursuant to
Section 4.02 with the amount of any interest payment due hereunder.

H General. Subject to paragraph (g) below, all interest and fees shall
be computed on the basis of a year of 360 days for the actual number of days, including the first
day but excluding the last day, elapsed; provided, however, that interest on Base Rate Loans
shall be computed on the basis of a year of 365/6 days. Al interest on the Loans (other than the
Term Loan B-2) shall be payable in Canadian Dollars. All interest on the Term Loan B-2 shall

be payable in Dollars.

(g) Interest Act (Canada). Notwithstanding anything to the contrary
contained in this Agreement or in any other Loan Document, solely to the extent that a court of

competent jurisdiction finally determines that the calculation or determination of interest payable
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by the Borrower pursuant to this Agreement and the other Loan Documents shall be governed by
the federal laws of Canada, notwithstanding the express choice of New York law herein:

)] whenever interest or fees payable by the Borrower is
calculated on the ba51s of a period which is less than the actual number of days in a-calendar
year, each rate of interest and fee determined pursuant to such calculation is, for the purposes of
the Interest Act (Canada), equivalent to such rate multiplied by the actual number of days in the
calendar year in which such rate is to be ascertained and divided by the number of days used as

. the basis of such-calculation; and

o (i) - 111 calculations - of interest and fees payable by  the
Borrower iindér this Agreement or any other Loan Document are to be made on the basis of the
nominal interest or fee rate described herein and therein and not on the basis of effectively yearly
rates or.on any other basis which gives effect to the principle of deemed reinvestment of interest.
The. parties ackniowledge that there is a material difference between the stated nominal interest or
fee rates-and the effective yearly rates of interest or fees and that they are capable:of makmg the
calculatlon required. to determine: such effective yearly rates of'interest or fees.

Sectlon 2 05 Reductlon of. Commitment; PreDanent of Loans

(a)  Reduction of Commitments.

(1) Revolving_Credit Commitments. The Total Revolvmg

. :VCredlt Commltment shall terminate on the Final Maturity. Date. The Borrower may, reduce the . .

Total Revolving Credit Commitment by CDN$15,000,000 in the aggregate; provided, however,

that the Total Revolving Credit Commitment shall not be reduced to less than the sum of (A) the
aggregate unpaid principal amount of all Revolving Loans then outstanding, (B) the aggregate
principal amount of all Revolving Loans not yet made as to which a Notice of Borrowing has
been given by the Borrower under Section 2.02, (C) the Letter of Credit Usage at such time, and
(D) the stated amount of all Letters of Credit not yet issued as to which a request has been made
and not withdrawn. Each such reduction shall be.in an amount which is an integral multiple of
CDN$500,000 (unless the Total Revolving Credit Commitment in effect immediately prior to
such reduction ‘is less than CDN$500,000), shall be made by providing not less than 5 Business
Days prior written notice to the Administrative Agent and shall be irrevocable. Once reduced,
the Total Revolving Credit Commitment may not be increased. Each such reduction of the Total
Revolving Credit Commitment shall reduce the Revolving Credit Commitment of each Lender
proportionately iin accordance with its Pro Rata Share thereof. Any reduction of the Revolver
Commitment must be accompanied by any Funding Losses in accordance with Section 2.04.

Any reduction ‘in the ‘Total Revolving Credit” Commitment shall result in a corresponding
reduction in the Maximum Revolver Amount.

(ii) Term Loans., The Term Loan Commltments shall terminate
upon the making of the Term Loans on the Restatement Effective Date;:

(b) Optional Prepayment.

0] Revolving Loans. The Borrower may prepay without
penalty or premium the principal of any Revolving Loan, in whole or in part;
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(ii)  Term Loans. The Borrower may, upon at least 5 Business
Days prior written notice to the Administrative Agent and subject to any applicable premiums set
forth in Section 2.06(f), prepay the principal of any of the Term Loans, in whole or in part. Each
prepayment made pursuant to this Section 2.05(b)(ii) shall be accompanied by the payment of
accrued interest to the date of such payment on the amount prepaid and the payment of the
Applicable Prepayment Premium, if any, payable in connection with the prepayment of such
Term Loan. Each such prepayment shall be applied ratably to the outstanding principal balance
of all Term Loans against the remaining installments of principal due on such Term Loans in the
inverse order of maturity.

(c) Manda‘tory Prepayment.

(i) The Borrower will immediately prepay the Revolving
Loans without notice or demand at any time when the aggregate principal -amount of all
Revolving Loans plus the .outstanding amount of all Letter of: Credit Usage exceeds . the
Borrowing Base, to .the full extent of any such excess. If at any time after the Borrower has
complied with the first sentence of this Section 2.05(c)(), the aggregate Letter of Credit Usage is
greater than the then current Borrowing Base, the Borrower shall provide cash collateral to the
Administrative Agent in an amount equal to 105% of such excess, which cash collateral shall be
deposited in the Administrative Agent's Account and, provided that.no Event of Default shall
have occurred and be continuing, returned to the Borrower, at such time as the aggregate Letter
of Credit Usage plus the aggregate principal amount of all outstanding Revolving Loans no
longer exceeds the then current Borrowing Base.

(i) [Intentionally Omitted)],

(iii)y The Administrative Agent shall on each Business Day
apply all funds transferred to or deposited in the Administrative Agent's Account, to the
payment, in whole or in part, of the Obligations in accordance with Section 4.04(b); provided,
however, that so long as no Event of Default has occurred and is continuing, the foregoing shall
not apply to amounts that are prepaid or required to be prepaid in accordance with the provisions
hereof.

(iv)  Within 10 days of delivery to the Agents and the Lenders
of audited annual financial statements pursuant to Section 7.01(a)}(ii), commencing with the
delivery to the Agents and the Lenders of the financial statements for the Fiscal Year ended
February 22, 2014 or, if such financial statements are not delivered to the Agents and the
Lenders on the date such statements are required to be delivered pursuant to Section 7.01(a¥ii),
10 days after the date such statements are required to be delivered to the Agents and the Lenders
pursuant to Section 7.01(a)(ii}, the Borrower shall prepay the outstanding principal amount of the
Loans in an amount equal to the sum of (A) 50% of the Excess Cash FFlow of the Parent and its
Subsidiaries for such Fiscal Year less (B) the amount of voluntary prepayments of the Termn
Loans and Revolving Loans (to the extent that (x) the Total Revolving Credit Commitment is
permanently reduced and (y) the Borrowing Base is less than the Total Revolving Credit
Commitment at the tine of such prepayment, a reserve is permanently established against the
" Borrowing Base in the amount of such prepayment) during such Iiscal Year,
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(v)  Promptly and in any event within three Business Days upon
receipt of any Disposition Proceeds by the Parent or any Loan Party or its Subsidiaries (other
than with respect to Disposition Proceeds resulting from a Permitted Disposition of the type
described in clauses (a), (d), (e} and (f) of the definition of Permitted Dispositions), the Borrower
shall prepay the outstanding principal amount of the Loans in an amount equal to 100% of the
Net Cash Proceeds received by such Person in connection with such Dispositions.

‘Nothing contained in this subsection (v) shall permit the Parent or any Loan Party or any of its
Subsidiaries to make a Disposition of any property other than in accordance with Section
2.02(c)(ii). The Borrower may, on or prior to the date of the receipt of any Disposition Proceeds
,request that the amount of the required prepayment of the Loans not occur at such time. If such
notice is timely given and so long as no Event of Default has occurred and is continuing, and if,
‘within 180 days ‘after the date of Borrower's receipt of sich Disposition Proceeds, the Borrower
provides Administrative Agent reasonably detailed reporting indicating that the Borrower (a) is
‘holding such Disposition Proceeds in an account that satisfies the requirements of Section 8.01
-and (b) has(i) purchased or restored the asset that has been sold, or (ii) invested in assets' (other
than current assets) used -or useful in the business similar or anc:I]ary to the business of the
Borrower as it exists'as of the date hereof; then the required prepayiment of-the Loans shall be
reduced .on a dollar-for-dollar basis with the amount of the amounts expended in connection-with
such repair, restoration, or investment; provided, however, that (A) such purchase or investment
must occur no later than 180 days followmg the -date -on ‘which -Borrower received such
Dlsposmon Proceeds, (B) pending such répair, restoration ‘or investment, such proceeds shall be
held in an account that satisfies the requirements of Section 8.01 and {C) if; on such 180th day all

wor any portion“of'such proceeds have not-been-so used; the portion remaining shall be applied to

prepay the Loans as of such date in an amount equal to the lesser of (x) the amount of such
“remaining Disposition Proceeds and (y) 100% of the total amount of such Disposition Proceeds.
If, as to any event giving rise to Disposition Proceeds, the Borrower fails to make the foregoing
réquest on a timely basis, it shall be deemed to have elected to permanently prepay the Loans, as
of'the date on which Administrative Agent receives such Disposition Proceeds.

(vi)  Upon the issuance or incurrence by any Loan Party or any
of its Subsidiaries or the Parent of any Indebtedness (other than Indebtedness referred to in
clauses (a), (b}, (c), (d), (e), (f), and (g).of the definition of Permitted Indebtedness), or the
contribution, 'sale or issuance by any Loan Party or any of its Subsidiaries or the Parent of any
shares of its Capital Stock (other than issuances of Capital Sfock to employees and directors of
such- Loan Party or Parent in an aggregate amount not to exceed CDN$2,000,000 in ‘the
aggregate and other than issuances of Capital :Stock by the Parent the proceeds of which are
distributed to the Bor rower) the Borrower shall prepay the Loans in an amount equal to 100% of
the Net Cash Proceeds received by such Person in connection therewith, The pr0v1510ns of this

subsection (vi) shall not be deemed to be 1mplled consent to any such fissuance, incurrence or
sale otherwise prohibited by the terms and conditions of this Agreement.

(vii) Upon the receipt by any Loan Party or any of its
Subsidiaries or the Parent of any Extraordinary Receipts, the Borrower shall prepay the
outstanding principal amount of the Loans in an amount equal to 100% of such Extraordinary
Receipts, net of any reasonable expenses incurred in collecting such Extraordinary Receipts. The
Borrower may, on or prior to the date of the receipt of any Casually Proceeds request that the
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amount of the required prepayment of the Loans not occur at such time. If such notice is timely
given and so long as no Event of Default has occurred and is continuing, and if, within 180 days
after the date of Borrower's receipt of such Casualty Proceeds, the Borrower provides
Administrative Agent reasonably detailed reporting indicating that the Borrower (a) is holding
such Casualty Proceeds in an account that satisfies the requirements of Section 8.0 and (b) has
(1) repaired or restored the asset that has been damaged, destroyed, or condemned, or (ii) invested
in assets (other than current assets) used or useful in the business similar or ancillary to the
business of the Borrower as it exists as of the date hereof, then the required prepayment of the
Loans shall be reduced on a dollar-for-dollar basis with the amount of the amounts expended in
connection with such repair, restoration, -or investment; provided, however, that (i) such repair,
restoration, or investment must occur no later than 180 days following the date on which
Borrower received such Casualty Proceeds, (ii) pending such: repair, restoration or investment,
such proceeds shall be held in an account that satisfies the requirements of Section 8.01 -and (jii)
if, on such 180th day :all or any portion :of such.proceeds have not been so used, the portion
remaining shall be applied to prepay the Loans as of such date in an.amount equal to the lesser of
(x) the amount of such remaining Casualty Proceeds and (y) 100% of the total amount of such
Casualty Proceeds. If, as to any event giving rise to Casualty Proceeds, the Borrower fails to
make the foregoing request on a timely basis, it shall be deemed to have elected to permanently
prepay the Loans, as of the date on which Administrative Agent receives such Extraordinary
Receipts.

(d)  Application of Payments.

(i) Except as otherwise provided in Section 2.05(d)(ii) and (iii)
each prepaymcnt pursuant to subsections (iv}), (v), (vi) and (vii) of Section 2.05(c) shall be
applied first, ratably to the outstanding principal balance of the Term Loans until paid in full,
second, to the outstanding principal amount of the Revolving Loans, until paid in full, and, third
to cash collateralize the Letters of Credit in an amount equal to 105% of the then extant Letter of
Credit Usage, until paid in full. Each such prepayment of the Term Loans shall be () applied
against the remaining installments of principal of the applicable Term Loan (if any) in the
inverse order of maturity and (y) paid in Canadian Dollars except that the portion applied to the
Term Loan B-2 shall be paid in US Dollars based upon the then prevailing Exchange Rate,

(i)  Each prepayment pursuant to subsections (v) and {vii) of
Section 2.05(c) from Casualty Proceeds with respect to Inventory or Disposition Proceeds
resulting from any Disposition of any Accounts Receivable or Inventory shall be applied, first, to
the outstanding principal amount of the Revolving Loans, until-paid in full, second, to cash
collateralize the Letters of Credit in an amount equal to 105% of the then extant Letter of Credit
Usage, until paid in full, and, third, ratably to the outstanding principal amount of Term Loans,
until paid in full. Each such prepayment of the Term Loans shall be (x) applied against the
remaining installments of principal of the applicable Term Loan (if any) in the inverse order of
maturity and (y) paid in Canadian Dollars except that the portion applied to the Term Loan B-2
shall be paid in US Dollars based upon the then prevailing Exchange Rate.

(iii)  If the Disposition Proceeds are from a Disposition of all or
substantially all of the assets or Capital Stock of any Person or any insurance, which Disposition,
or proceeds of insurance includes both Accounts Receivable or Inventory and other assets, such
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proceeds shall be applied as follows:. (x) an amount equal to the net book value of such
Accounts Receivable and Inventory (determined at the time of such sale or disposition or event
resulting in such insurance proceeds), shall be applied, first, to the outstanding principal amount
of the Revolving Loans, until paid in full and, second, to cash collateralize the Letters of Credit,
and (y) the remaining proceeds shall be applied, first, ratably, to the outstanding principal
amount of the Term Loans, until paid in full, second, to the outstanding principal amount of the
Revolving Loans, until paid in full, and, third, to cash collateralize the Letters of Credit in an
amount equal to 105% of the then extant Letter of Credit Usage, until paid in full. Each such
prepayment of the Term Loans shall be (x) applied against the remaining installments of
principal of the applicable Term Loan (if any) in the inverse.order of maturity and (y) paid in
Canadian Dollars except- that the portion applied to:the Term Loan B- 2 shall be pald 1n .US
Dollars based upon the then prevailing Exchange Rate, . *

(lV) Anythmg to the contrary contamed in echon 2. 05(c) and

Sectton 2. OS(d) notw1thstandlng, after the occurrence and during the continuance of an Event of

Defau]t all prepaymerits of the Loans pursuant to Section 2. 05(01 shall be applled in accordance
with Section 4.04(b). T y

(e) 1nl.eresl and Fees; Any pr epayment made pursuant; to thlS Sectlon
2.05 05 (other than prepayments ‘made pursuant to subsections (c)(i) and (¢)(iii) of this Section 2.05
and prepayments ‘of Revolving Loans that are Base Rate Loans made pursuant to subsection (b)
of this Section 2.05) ishall be accompanied by accrued interest on the principal amount being
prepaid to the date of prepayment, and if such prepayment would reduce the amount of the

terminated, such prepayment shall be ‘accompanied by the payment of all fees accrued to such
date pursuant to Sectlon 2. 06 :

(f) Cumulative Prepayments. Except as otherwise expressly provided
in this Section 2.05, payments with respect to any subsection of this Section 2.05 are in addition
to payments made or required to be made under any other subsection of this Section 2.05.

. Section 2.06 Fces ”

‘ (a) Closing Fee. On or prior to the Restatement Effective Date, the
Borrower shall pay to the Administrative Agent for the account of the Lenders, in accordance
with-their Pro Rata Shares; a non-refundable closing fee (the "Closing I'ee") equal to (i) in the
case of the Revolving Loan Lenders, CDN$100,000, (ii) in the case of the Term Loan Lenders
(other than the Term Loan B-2 Lenders), CDN$1,100,000 and (iii) in the case of the Term
Loan B-2 Lenders, $400,000.

(b)  [Intentionally Omitted),,

(©) Unused Line Fee. The Borrower shall pay to the Administrative
Agent for the account of the Revolving Loan Lenders, in accordance with their Pro Rata Shares,
an unused line fee (the "Unused Line_Fee"), which shall accrue from and after the Restatement
Effective Date until the Final Maturity Date, at a rate per annum equal to the Applicable Unused
Line Fee on the excess, if any, of the Maximum Revolver Amount over the sum of the average
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principal amount of all Revolving Loans and Letter of Credit Usage. The Unused Line Fee shall
be payable monthly in arrears on the first day of each month commencing August 1, 2013.

(d)  Applicable Prepayment Premium for Early Termination. If this
Agreement is terminated at any time prior to the twenty-four month anniversary of the
Restatement Effective Date, for any other reason, including, without limitation, (i) termination
upon the election of the Required Lenders after the occurrence of an Event of Default, (ii)
foreclosure and sale of Collateral, (iii) sale of the Collateral in any Insolvency Proceeding, or (iv)
restructure, reorganization, or compromise of the Obligations by the confirmation of a plan of
reorganization or any other plan of compromise, restructure, or arrangement in any Insolvency
Proceeding, in view of the impracticability and extreme difficulty of ascertaining the actual
amount of damages to, or prof' its lost by, the Lenders asa result of such early termination, 'and by

damages of the Lenders, the Borrower shall pay the Applicable Prepayment Premium (measur_ed
as of the date of such termination) to the Administrative Agent for the account of the Lenders, in
accordance with their Pro, Rata Shares, on the termination date in addition to all other amounts
due and owing under the Loan Documents The foregoing to the contrary notw1thstand1ng, in the
repayment oceurs with the proceeds of a refinancing provided by Cerberus or'one or more of its
Affiliates, then the Applicable Prepayment Premium shall equal zero.

(¢)  Anniversary Fee. The Borrower shall pay to the Administrative
Agent for the account of the Collateral Agent, a non-refundable anniversary fee (the
"Anniversary Fee") equal to CDN$100,000, which shall be payable on the Orlgmal Effective
Date and on each anniversary of the Original Effective Date.

(H Applicable Prepayment Premium for Term Loan Prepayments. In
the event any Term Loan is prepaid pursuant to Section 2.05(b}, the Borrower shall pay the
Applicable Prepayment Premium payable in connection with such prepayment (measured as of
the date of such prepayment) to the Administrative Agent for the account of the applicable Term
Loan Lenders, in accordance with their Pro Rata Shares, on the date of such prepayment.

Section 2.07 Securitization. The Borrower hereby acknowledges that the
Lenders and their A ffiliates may sell or securitize the Loans (a "Securitization") through the pledge
of the Loans as collateral security for loans to the Lenders or their Affiliates or through the sale of
the Loans or the issuance of direct or indirect interests in the Loans, which loans to the Lenders or
their Affiliates or direct or indirect interests will be rated by Moody's, Standard & Poor's or one or
more other rating agencies (the "Rating_Agencies"). The Borrower shall cooperate with the
Lenders and their Affiliates to effect the Securitization including by (a) amending this Agreement
and the other Loan Documents, and executing such additional documents, as reasonably requested
by the Lenders in connection with the Securitization, provided that (i) any such amendment or
additional documentation does not impose additional costs (other than costs of a de minimis
nature) on the Borrower and (ii) any such amendment or additional documentation does not
adversely affect the rights {other than effects of a de minimis nature), or increase the obligations (
except to a de minimis extent), of the Borrower under the Loan Documents or change or affect in a
manner adverse to the Borrower the financial terms of the Loans, (b) providing such information as
may be reasonably requested by the Lenders in connection with the rating of the Loans or the
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Securitization, and (c¢) providing in connection with any rating of the Loans a certificate (i)
agreeing to indemnify the Lenders and their Affiliates, for any losses, claims, damages or liabilities
(the "Liabilities™) to which the Lenders or their Affiliates may become subject insofar as the
Liabilities arise out of or are based upon any unirue statement or alleged untrue statement of any
material fact contained in any Loan Document or in any writing delivered by or on behalf of any
Loan Party to any Agent or Lender in connection with any Loan Document or arise out of or are
based upon the omission or alleged omission to state therein a material fact required to be stated
therein, or necessary. in order to make the statements therein, in' light of the circumstances under
which they were made, not misleading, and such indemnity shall survive any transfer by ‘the
Lenders or their successors or assigns of the Loans and (ii) agreeing to reimburse the Agents, the
‘Lenders and their Affiliates for any legal or other experises reasonably incurred by such Persons in
connection w1th defendmg the Liabilities. :

‘Section 2,08 -Taxes. (a) Any and all payments by any Loan Party hereunder or
under any. other Loan Document shall be made free and clear of and- wrthout deduction for any-
and ‘all present or future taxes, levies, imposts, deductions, charges or wrthho]dmgs and all
liabilities with respect thereto, excluding (x) taxes imposed on the net income of, branch. proﬁt

“taxes of, and franchise taxes of any Secured Party (or-any transferee or assignee thereof, -

“including a partrcrpatron holder (any such entity, a "Transferee™)) by the jurisdiction in which-
such Person is organized or any political subdivision thereof or taxing authority thereof or any
_]Ul‘lSdlCthI] in- which such Person's principal office or relevant lending office.is located or such
Person is carrying on a business, or any political subdivision thereof or taxing:authority thereof;
(y)-any tax that would not have been imposed but for the failure by any Secured Party (following

are required by the Income Tax Act (Canada) or the IRC to be filed by such Secured Party to
avoid or reduce such tax and (z) any and all U.S. federal withholding tax imposed by FATCA

' (all such excluded taxes, levies, imposts, deductions, charges, withholdings and liabilities in
clauses (x) and (z) above, collectively and individually, "Excluded Taxes") (all such
nonexcluded taxes, levies, imposts, deductions, charges, withholdings and liabilities in clauses
(x), (y) and (z) above, collectively or.individually, "Taxes"). If any Loan Party shall be required
to deduct any Taxes from or in respect of any sum payable hereunder to any Secured Party (or
any Transferee), (i) the sum payable shall be increased by the amount (an "Additional Amount")
necessary so that after making all required deductions (including deductions applicable to
additional sums payable under this Section 2.08) such Secured Party {or such Transferee) shall
receive an amount equal to the sum it would have received had no such deductions been made,
(i) such Loan Party shall make such deductions and (i) such Loan Party shall pay the full
amount deducted to the relevant Governmental Authority in accordance with applicable law.

(b)  In .addition, each Loan Party agrees to pay ‘to the relevant
Governmental Authority in accordance with applrcable law any present or future stamp, court or
documentary, recording, ﬂlmg or similar Taxes or any other excise or property Taxes (and all
liabilities with respect thereto) that arise from any payment made hereunder or from the
execution, delivery, enforcement or registration of, from the receipt or perfection of a security
interest under, or otherwise with respect to, this Agreement or any other Loan Document,
excluding, however, Taxes imposed as a result of an assignment by a Secured Party (other than
an assigniment made pursuant to Section 2.08(g)) that are imposed as a result of a present or
future connection between a Secured Party and the jurisdiction imposing such Taxes (other than
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connections arising from such Secured Party having executed, delivered, become a party to,
performed its obligations under, received payments under, received or perfected a security
interest under, engaged in any other transaction pursuant to or enforced any Loan Document, or
sold or assigned an interest in any Loan or Loan Document) (such nonexcluded taxes hereinafter,
collectively and individually, referred to as "Other Taxes"). Each Loan Party shall deliver to
each Secured Party official receipts in respect of any Taxes or Other Taxes payable hereunder
promptly after payment of such Taxes or Other Taxes.

. (c)  The Loan Parties hereby jointly and severally indemnify and agree
to hold each Secured Party harmless from and against Taxes and Other Taxes (including, without
limitation, Taxes and Other Taxes imposed on any amounts payable under this Section 2.08) paid
by such Secured Party, whether or not such Taxes or Other Taxes were correctly or legally
asserted. Such indemnification shall be paid within 10 days from the date on which any such
Secured Party makes written demand therefore specifying in reasonable detail the nature and
amount of such Taxes or.Other Taxes:

(d) Each Secured Party (or Transferee) shall hereby jointly and
.severally indemnify and agree to hold the Agents, harmless from and against (i) Taxes and Other
Taxes (including; without limitation, Taxes and Other Taxes imposed on any amounts payable
under this Section 2.08) attributable to such Secured Party (or Transferee) (but only to the extent
that any Loan Party has not already indemnified the Agents for such Taxes and Other Taxes and
without limiting the obligation of the Loan Parties to do so), (u) any Taxes attributable to such
Secured Party's (or Transferee's) failure to comply with the provisions of Section 12.07 relating
to the maintenance of a Participant Register and (iii) any Excluded Taxes attributable to such
Secured Party (or Transferee), in each case, that are payable or paid by the Agents in connection
with any Loan Document, and any reasonable expenses arising therefrom or with respect thereto,
whether or not such Taxes, Other Taxes or Excluded Taxes were correctly or legally asserted.
Such indemnification shall be paid within 10 days from the date on which any Agent makes
written demand therefore specifying in reasonable detail the nature and amount of such Taxes,
Other Taxes or Excluded Taxes and the basis of the claim. Each Secured Party (or Transferee)
hereby authorizes the Agents to set off and apply any and all amounts at any time owing to such
Secured Party {or Transferee) under any Loan Document or otherwise payable by the Agents to
the Lender from any other source against any amount due to the Agents under this paragraph (d).

(&) If a payment made to a Lender (or Transferee) or any Agent under
any Loan Document would be subject to U.S. Federal withholding tax imposed by FATCA if
such Lender {(or Transferee) or Agent were to fail to comply with the applicable reporting
requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the IRC, as
applicable), such Lender (or Transferee) or Agent shall deliver to the Borrower and the Agents at
the time or times prescribed by law and at such time or times reasonably requested by the
Borrower or the Agents such documentation prescribed by applicable law (including as
prescribed by Section 1471(b)(3XC)(i) of the IRC) and such additional documentation
rcasonably requested by the Borrower or the Agents as may be necessary for the Borrower and
the Agents to comply with their obligations under FATCA and to determine that such Lender (or
Transferee) or Agent has complied with its obligations under FATCA or to determine the amount
to deduct and withhold from such payment. Solely for purposes of this clause (e), "FATCA"
shall include any amendments made to FATCA afier the date of this Agreement. Any forms,
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certifications or other documentation under this clause (e) shall be delivered by each Lender (or
Transferee) and each Agent on or before the date it becomes a party to this Agreement (or, in the
case of a Transferee that is a participation holder, on or before the date such participation holder
becomes a Transferee hereunder) and on or before the date, if any, such Lender (or Transferee)
changes its applicable lending office by designating a different lending office (a "New Lending
Office™). In addition, such Lender (or Transferee) or Agent shall deliver such forms within 20
. days after receipt of a writlen request therefor from any Agent, the assigning Lender or the
Lender granting a participation, as applicable. Notwithstanding any other provision of this
Section 2.08, a Lender shall not be required to deliver'any form pursuant to this Section 2.08(d})
that such Lender is not legally able to deliver.

(f) © [Intentionally Omitted],:

(g) Any Secured Party (or Transferee) claiming any mdemnlly
payment or addmonal payment amounts ‘payable pursuant to ithis Section 2.08 .shall use
reasonable efforts (consistent with ‘legal and regulatory restrictions) to file any certificate or
- document reasonably requested in ‘writing by the Borrower or to change the jurisdiction of its
applicable lending office: if the making of such a filing or change would avoid the need for or
reduce the .amount of any such indemnity payment or -additional amount: that- may thereafter
accrue, would not require such Secured Party(or Transferee) to disclose any information siich
Secured Party (or Transferee) deems confidential and would not, in the reasoriable judgment of
such Secured Party {or Transferee) ‘be otherwise dlsadvantageous to-such - Secured Party (or
Transferee) '

e neh

-_(h) If any Secured Party receives a. refund {or credlt in lxeu of refund)
which such Secured Party determines is attributable to any Taxes or Other Taxes paid or
reimbursed by the Borrower hereunder, such Secured Party, to the extent it can do so without
reduction of the Secured Party's entitlement to such refund {(or credit), shall promptly pay the net
amount of such refund (or credit) to the Borrower after deducting taxes and reasonable expenses
attributable thereto and any taxes which such Secured.Party is required to withhold from the
payment to Borrower; provided, however, that the Borrower shall, promptly after receipt of a
request by such Secured Party, repay the amount paid over to the Borrower (plus any penalties
and interest imposed by the relevant taxing authority) to such Secured Party in the event such
Secured Party is required to repay such credit or.refund.

1 " The obligations of the Loan Parties under this. Section 2.08 shall
survive the tes mmahon of this Agreement and the payment of the Loans and all other amounts
payable hereunder.

ARTICLE 3
LETTERS OF CREDIT

Section3.01  Letters of Credit.

(a) Subject to the terms and conditions of this Agreement, the Issuing
Lender agrees to issue letters of credit for the account of the Borrower (cach, an "L/C") or to
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purchase participations or execute indemnities or reimbursement obligations (each such
undertaking, an "L/C Undertaking") with respect to letters of credit issued by an Underlying
Issuer for the account of Borrower. Each request for the issuance of a Letter of Credit, or the
amendment, renewal, or extension of any outstanding Letter of Credit, shall be made in writing
by an Authorized Officer and delivered to the Issuing Lender and Administrative Agent via hand
delivery, telefacsimile, or other electronic method of transmission reasonably in advance of the
requested date of issuance, amendment, renewal, or extension. Each such request shall be in
form and substance satisfactory to the Issuing Lender in its Permitted Discretion and shall
specify (i) the amount of such Letter of Credit, (ii) the date of issuance, amendment, renewal, or
extension of such Letter of Credit, (iii) the expiration date of such Letter of Credit, (iv) the name
and address of the beneficiary thereof (or the beneficiary of the Underiying Letter of Credit, as
applicable), and (v) such other information (including, in the case of an amendment, renewal, or
extension, identification of the outstanding Letter of Credit to be so amended, renewed, or
extended) as shall be necessary to prepare, amend, renew, or extend such Letter of Credit, If
requested by the Issuing Lender, Borrower also shall be an applicant under the application with
respect to any Underlying Letter of Credit that is to be the subject of an L/C Undertaking. The
Issuing Lender shall have no obligation to issue a Letter of Credit if any of the following would
result after giving effect to the issuance of such requested Letter of Credit:

(i) the Letter of Credit Usage would exceed the Borrowing
Base less the outstanding amount of Revolving Loans, or : :

(ii)  the Letter of Credit Usage would exceed CDN$10,000,000,
or _ .

(i) " the Letter of Credit' Usage would exceed the Total
Revolving Credit Commitment less the outstanding amount of Revolving Loans.

The Borrower, the Agents, and the Lenders acknowledge and agree that (i) all Existing Letters of
Credit shall constitute Letters of Credit under this Agreement on and after the Restatement
Effective Date with the same effect as if such Existing Letters of Credit were issued by Issuing
Lender at the request of the Borrower on the Restatement Effective Date, and (ii) certain
Underlying Letters of Credit may be issued to support letters of credit that already are
outstanding as of the Restatement Effective Date. Each Letter of Credit (and corresponding
Underlying Letter of Credit) shall be in form and substance accecptable to the Issuing Lender (in
the exercise of its Permitted Discretion), including ‘the requirement that the amounts payable
thereunder must be payable in Dollars or Canadian Dollars. If Issuing Lender is obligated to
advance funds under a Letter of Credit, the Borrower immediately shall reimburse such L/C
Disbursement to Issuing Lender by paying to Administrative Agent an amount equal to such L/C
Disbursement not later than 2:00 p.m., New York time, on the date that such L/C Disbursement
is made, if the Borrower shall have received written or telephonic notice of such L/C
Disbursement prior to 1:00 p.m., New York time, on such date, or, if such notice has not been
received by the Borrower prior to such time on such date, then not later than 2:00 p.m., New
York time, on the Business Day that the Borrower receives such notice, if such notice is received
prior to 2:00 pun., New York time, on the date of receipt, and, in the absence of such
reimbursement, the L/C Disbursement immediately and automatically shall be deemed to be a
Revolving Loan hereunder and, thereafter, shall bear interest at the rate then applicable to
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Revolving Loans that are Base Rate Loans. To the extent an L/C Disbursement is deemed to be
a Revolving Loan hereunder, the Borrower's obligation to reimburse such L/C Disbursement
shall be discharged and replaced by the resulting Revolving Loan. Promptly following receipt
by Administrative Agent of any payment from the Borrower pursuant to this paragraph,
Administrative Agent shall distribute such payment.to the Issuing Lender or, to the extent that
Revolving Loan Lenders have made payments pursuant to Section 3.01(b) to reimburse the
Issuing Lender, then to such Revolving Loan Lenders and the Issuing Lender as their interests
may appear. -

: (b) Promptly foliowing receipt of a.notice of L/C. Disbursement
pursuant to Section 2.12(a), each: Lender with a Revolving Credit Commitment agrees to fund its
Pro Rata Share of any Revolving Loan deemed made pursuant to the foregoing subsection on the
same terms and COI’]dlthﬂS as if the Bon ower had requested such - Revolvmg Loan and

Revolvmg Credit Commitment shall be deemed to have purchased a par11c1pation in each Lerter
of Credit; in an amount.equal o its Pro-Rata Share of the Risk Participation Liability ofstich
Letter of Credit, and each such Lender agrees to pay to Administrative Agent, for-the account of
the Issuing Lender, such Lender's Pro Rata Share. of any payments made by the Issuing Lender
under such Letter of Credit. In consideration and.in furtherance of the foregoing, each Lender

‘with a Revolving Gredit Commitment: hereby: absolutely and-unconditionally ‘agrees: to pay-to ==

Administrative Agent, for the account of the Issuing Lender, such Lender's Pro Rata Share of
‘each L/C Disbursement made by the Issuing Lender and not reimbursed by the Borrower on the
date due as provided in clause (a) of this Scction, or of any reimbursement payment required to
be refunded to the Borrower for any reason. Each Lender with a Revolving Credit Commitment
acknowledges and agrees that its obligation to deliver to Administrative Agent, for the account
of the Issuing Lender, an amount equal to its respective Pro Rata Share of each L/C
Disbursement made by the Issuing Lender pursuant to this Section 3.01(b) shall be absolute and
unconditional and such remittance shall be made notwithstanding the oceurrence or continuation
of an Event of Default or Default. If any such Lender fails to make available to Administrative
Agent the amount of such Lender's Pro Rata Share of each L/C Disbursement made by the
Issuing Lender in respect of such Letter of Credit as provided in this Section,:such Lender shall
be deemed to'be a Defaulting Lender and Agent (for the account of the Issuing Lender) shall be
entitled to recover such amount on demand from such Lender together with interest thereon. at
the Defaulting Lender Rate until paid in full.

) " ~'The Borrower hereby agrees to indemnify, save, defend, -and hold
the Agents, the Issuing Lender, and the Revolving Credit Lenders harmless from any loss, cost,
expense, or liability, and reasonable attorneys' fees incurred by them (or any of them) arising out
of or in connection with any Letier of Credit; provided, however, that the Borrower shall not be
obligated hereunder to indemnify for any loss, cost, expense, or liability to the extent that it is
caused by the gross negligence or willful misconduct of the Agents, the Issuing Lender, and the
Revolving Credit Lenders. The Borrower agrees to be bound by the Underlying Issuer's
regulations and interpretations of any Underlying Letter of Credit or by Issuing Lender's
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interpretations of any L/C issued by Issuing Lender to or for the Bortower's account, even
though this interpretation may be different from the Borrower's own, and the Borrower
understands and agrees that the Agents, the Issuing Lender, and the Revolving Credit Lenders
shall not be liable for any error, negligence, or mistake, whether of omission or commission, in
following the Borrower's instructions or those contained in the Letter of Credit or any
modifications, amendments, or supplements thereto. The Borrower understands that the L/C
Undertakings may require the Issuing Lender to indemnify the Underlying Issuer for certain
costs or liabilities arising out of claims by the Borrower against such Underlying Issuer. The
Borrower hereby agrees to indemnify, save, defend, and hold the Agents, the Issuing Lender, and
the Revolving Credit Lenders harmless with respect to any loss, cost, expense (including
reasonablc attorneys' fees), or liability incurred by the Issuing Lender under any L/C
Undertaking as a result of the Issuing Lender's indemnification of any Underlying Issuer;
provided, however, that the Borrower shall not be obligated hereunder to indemnify for any loss,
cost, expense, or liability to the extent that it is caused by the gross negligence or willful
misconduct of the Issuing Lender. ‘The Borrower hereby acknowledges and agrees that none of
the Agents, the Lenders, or the Issuing Lender shall be responsible for delays, errors, or
omissions resulting from the malfunction of equipment in connection with any Letter of Credit.

: (d)  The Borrower hereby authorizes and directs any Underlying Issuer
to deliver to the Issuing Lender all instruments, documents, and other writings and property
received by such Underlying Issuer pursuant to such Underlying Letter of Credit and to accept
and rely upon the Issuing Lender's instructions with respect to all matters arising in connection
with such Underlying Letter of Credit and the related application.

(e) Any and all issuance charges, commissions, fees, and costs
incurred by the Issuing Lender relating to Underlying Letters of Credit shall be Obligations for
purposes of this Agreement and immediately shall be reimbursable by the Borrower to
Administrative Agent for the account of the Issuing Lender; it being acknowledged and agreed
by the Borrower that, as of the Restatement Effective Date, the issuance charge imposed by the
prospective Underlying Issuer is .750% per annum times the face amount of each Underlying
Letter of Credit, that such issuance charge may be changed from time to time, and that the
Underlying Issuer also imposes a schedule of charges for amendments, extensions, drawings, and
renewals.

® If by reason of (i) any Change in Law after the Restatement
Effective Date or any change in the interpretation or application thereof by any Governmental
Authority, or (ii) compliance by the Underlying Issuer or the Issuing Lender with any direction,
request, or requirement (irrespective of whether having the force of law) of any Governmental
Authority or monetary authority including, Regulation D of the Board as from time to time in
effect (and any successor thercto):

(D any reserve, deposit, or similar requirement is or shall be
imposed or modified in respect of any Letter of Credit issued hereunder, or

(ii)  there shall be imposed on the Underlying Issuer or the
Issuing Lender any other condition regarding any Underlying Letter of Credit or any Letter of
Credit issued pursuant hereto,
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and the result of the foregoing is to increase, directly or indirectly, the cost to the Issuing Lender
or any Lender with a Revolving Credit Commitment of issuing, making, guaranteeing, or
maintaining any Letter of Credit or to reduce thc amount receivable in respect thereof by the
Issuing Lender or any Lender with a Revolving Credit Commitment, then, and in any such case,
Administrative Agent may, at any time within a reasonable period after the additional cost is
incurred or the amount received is reduced, notify the Bortower, and the Borrower shall pay on
demand such amounts as Administrative Agent may specify to be necessary to compensate the
Issuing Lender or any Lender with a Revolving Credit Commitment (as: applicable) for such
additional cost or reduced receipt, together with interest on such amount from the date of such
demand until payment in full thereof at the rate then applicable to Base Rate Loans hereunder.
The determination by Administrative Agent of any amount due pursuant to this: Section,as: set
forth-in a certificate setting forth the calculation thereof in reasonable detail, shall, in the absence
of manifest :or demonstrable error, be ﬁnal and conclusive and bmdmg on all of the’ partles
hereto. S !

= (g) The Bonrower shall pay- to the Admmlstratlve Agem for the
account of the Revalving Loan Lenders, in accordance with. the Reévolving: Loan Lenders" Pro
Rata Shares, non-refundable fees (the "Letter of Credit Fees") equal to (x) for each standby
Letter of Credit issued hereunder, from and after the Reéstatement Effective Date, the product of
(A).the Applicable Margin per annum “for LIBOR Rate Loans mauliiplied by:(B) the stated
amount of such Letter of Credit (whether or not.the Maximum- Amount of such Letter of Credit
in then in effect), and: (y) for each commercial Letter of Credit issued hereunder, a non-
refundable fee equal to, from and after the Restatement Effective Date,-the product of (A) the
- “Applicable Margin per annum-for LIBOR-Rate Loans minus 0.50% multiplied by*(B) the stated
amount of such Letter of Credit (whether or not the Maximum Amount of such Letter of Credit
is then in effect). Letter of Credit Fees shall be, with respect to each Letter of Credit, (i) due and
payable (A) monthly on the first day of each month, commencing on the first 'such date to occur
afler the issuance of such Letter of Credit and ending on the first day of the month in which the
expiration date of such Letter of Credit occurs, and (B) thereafter on demand, and (ii) computed
on a monthly basis in arrears. If there is any change in the Applicable Margin during any period
in which Letter of Credit Fees are owing hereunder, the stated amount of each Letter of Credit
shall be computed and multiplied by the Applicable Margin separately for each month during
each fiscal quarter that such Applicable Margin was in effect during such™ period.
Notwithstanding anything to the contrary contained herein, while any Event of Default exists,
upon notice from either Agent, all Letter of Credit Fees shall accrue at an increased rate as
prowded in-Section 2.04(c)(ii) hereof.

ARTICLE 4

FEES, PAYMENTS AND OTHER COMPEN__S_A_’I‘I_QN

Section 4.01  Audit _and CoIIatemI Monitoring__ Fees. The Borrower
acknowledges that pursuant to Section 7.01(f), representatives of the Agents may visit any Loan
Party or conduct audits, inspections or field examinations of -any Loan Party and valvations or
appraisals of any or all of the Collateral or business or enterprise valuations of the Loan Parties at
any time and from time to time in a manner so as to not unduly disrupt the business of such Loan
Parly. The Borrower agrees to pay (i) the cost of each examiner that is an employee of an Agent
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plus the examiner's out-of-pocket costs and reasonable expenses incurred in connection with all

such visits, audits, inspections, and field examinations and (ii) the cost of all audits, appraisals and,

business valuations conducted by third party auditors or appraisers on behalf of the Agents. The
foregoing to the contrary notwithstanding, so long as no Default or Event of Default shall have
occurred and be continuing, the Borrower shall not be required to pay the fees and charges of more
than (a) the Allowed Audits per Fiscal Year, (b) the Allowed Appraisals per Fiscal Year, and (c) 1
business valuation per Fiscal Year.

Section 4,02 Payments; Computations and Statements. (a) The Borrower will
make each payment under this Agreement not later than 2:00 p.m. (New York City time) on the
day when due, in lawful money of Canada (and in lawful money of the United States for the
reimbursement of L/C Disbursements with respect to Letters of Credit payable in Dollars and for
payments in respect of the Term Loan B-2) and in immediately available funds, to the
Administrative Agent's Account. All payments received by the Administrative Agent after 2:00
p.m. (New York City time) on any Business Day will be credited to the Loan Account on the next
succeeding Business Day. All payments shall be made by the Borrower without set-off,
counterclaim, recoupment, deduction or other defense to the Agents, the Issuing Lender, and the
Lenders. Except as provided in Section 2.02, after receipt, the Administrative Agent will promptly

thereafter cause to be distributed like funds relating to the payment of principal ratably to the

Lenders in accordance with their Pro Rata Shares and like funds relating to the payment of any
other amount payable to any Lender-to such Lender, in each case to be applied in accordance with
the terms of this Agreement, provided that the Administrative Agent will cause to be distributed all
interest and fees received from or for the account of the Borrower not less than once each month
and in any event promptly after receipt thereof. The Lenders and the Borrower hereby authorize
the Administrative Agent to, and the Administrative Agent shall, from time to time, charge the
Loan Account of the Borrower with any amount due and payable by the Borrower under any Loan
Document. Each of the Lenders and the Borrower agrees that the Administrative Agent shall have
the right to convert any amounts expressed in US Dollars (other than amounts payable with respect
to the Term Loan B-2) to Canadian Dollars based on the then applicable Exchange Rate before
charging the Loan Account. Each of the Lenders and the Borrower agrees that the Administrative
Agent shall have the right to make such charges whether or not any Default or Event of Default
shall have occurred and be continuing or whether any of the conditions precedent in Section 5.02
have been satisfied. Any amount charged to the Loan Account of the Borrower shall be deemed a
Revolving Loan hereunder made by the Revolving Loan Lenders to the Borrower, funded by the
Administrative Agent on behalf of the Revolving Loan Lenders and subject to Section 2.02 of this
Agreement. The Administrative Agent shall from time to time upon the request of the Collateral
Apgent, charge the Loan Account of the Borrower with any amount due and payable under any
Loan Document. Whenever any payment to be made under any such Loan Document shall be
stated to be due on a day other than a Business Day, such payment shail be made on the next
succeeding Business Day and such extension of time shall in such case be included in the
computation of interest or fees, as the case may be. All computations of fees shall be made by the
Administrative Agent on the basis of a year of 360 days for the actual number of days (including
the first day but excluding the last day) occurring in the period for which such fees are payable.
Each determination by the Administrative Agent of an interest rate or fees hereunder shall be
conclusive and binding for all purposes in the absence of manifest error.
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(b)  The Administrative Agent shall provide the Borrower, promptly
after the end of each calendar month, a summary statement (in the form from time to time used
by the Administrative Agent) of the opening and closing daily balances in the Loan Account of
the Borrower during such month, the amounts and dates of all Loans made to the Borrower
during such month, the amounts and dates of all payments on account of the Loans to the
Borrower during such month and the Loans to which such payments were applied, the amount of
interest accrued on the Loans to the Borrower during such month, any Letters of Credit issued by
the Issuing Lender for the account of the Borrower during such month, specifying the face
amount thereof, the amount of charges to. the Loan AcCount or Loans made'to the B01rowe1
Credit, and the amount and nature of any charges. to the Loan Account made durmg‘such month
‘on account of fees, commissions, expenses and other Obligations. -All entries on any such
statement shall be presumed to:be correct and, 30 days aﬁer the saime is sent, sha]l be final and
cconclusive absent manlfest error, ;

. Sect:on-4.03 ‘Sharing of Payments, Etc., :Except-as provided iin' Section 2.02
thereof, if any Lender shall obtain any paymént (whether voluntary, involuntary, through the
exercise of any rigfit of set-off or otherwise) on acco'lint of "any Ob]igation in excess of its ratable
forthwith purchase from the other Lenders such pal‘t101pat10ns in. such similar obllgatlons held by
them.as shall be necessary to cause such purchasing Lender to share the excess payment ratably
‘with ‘each -of them; provided, howevet, “that' if all or any portion of such éxcess' payment is
thereafter recovered from such.purchasing Lender, .such purchase from each Lender shall be

- reseinded-and:such-Iender shall repay to the-purchasing Lender the purchase price to the extent of -

such’ recovery together with an.amount equal to such Lender's ratable share (according to the
proportion of (i) the amount of such Lender's required repayment to (ii) the: total amount so
recovered from the purchasing Lender of anyinterest or other' amount paid by the purchasing
Lender in respect of the total amount so recovered). The Borrower agrees that any Lender so
purchasing a participation from another Lender pursuant to this Section 4.03 may, to the fullest
extent permitted by law, exercise all of its rights (including the Lender's right of set-off) with
respect to such participation as fully as if such Lender were the direct creditor of the Borrower in
the amount of such participation, L

Section 4.04 Apportionment of Payments SleJeCt to Section 2 02 hereof and to
any written agreement among the Agents or the Lenders: 2

(a) al payments of principal and interest in respect .of ‘outstanding
Loans, all payments in respect of the Risk Participation Ltablhty, all payments of fees (other than
the fees with respect to Letters of Credit provided for in Section 3.01(e) and the audit-and
collateral monitoring fees provided for in Section 4.01) and all other payments in respect of any
other Obligations, shall be allocated by the Administrative Agent among such of the Lenders as
are entitled thereto, in proportion to their respective Pro Rata Shares or otherwise as provided
herein or, in respect of payments not made on account of Loans or Letter.of Credit Usage, as
designated by the Person making payment when the payment is made.

(b) After the occurrence and during the continuance of an Event of
Default, the Administrative Agent may (and upon (x) the direction of the Collateral Agent, the
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Required Revolving/Term A Lenders or the Required Lenders or (y) the acceleration of the
Obligations following an Event of Default, shall) apply all payments in respect of any
Obligations, including, without limitation, all cash and non-cash proceeds of the Collateral -and
all distributions under a confirmed plan of reorganization, pian of compromise or arrangement or
simjlar plan or proposal in a bankruptcy or other insolvency proceeding in respect of the Loan
Parties' obligations under or in respect of any Loan Document, subject to the provisions of this
Agreement, (i) first, ratably to pay the Obligations in respect of any fees (other than the
Applicable Prepayment Premium), expense reimbursements, indemnities and other amounts then
due to the Agents or the Issuing Lender until paid in full; (ii) second, to pay interest and fees then
due in respect of the Agent Advances until paid in full; (iii) third, ratably to pay principal of the
Agent Advances until paid in full; (iv) fourth, ratably to pay interest and fees then due in respect
of the Revolving Loans and Risk Participation Liabilities until paid in full; (v) fifth, ratably to
pay (A) principal of the Revolving Loans and Letters of Credit. (or, to the extent such Obligations
are contingent, to provide cash collateral in respect of such Obligations) :and. (B) Cash
Management Obligations and Bank Product Obligations in an aggregate amount not to exceed
$3,000,000 (whether or not Cash Management Reserves and/or Bank Product Reserves have
been imposed therefor); (vi) sixth, ratably to pay any fees and indemnities-then:due to the Term
- Loan A Lenders until paid in full; (vii) seventh, ratably to pay interest and fees due in respect of
Term Loan A, (viii) eighth, ratably to pay principal of the Term Loan A until paid in full, (ix)
‘ninth, ratably to pay any fees and indemnities then due to the Term Loan B Lenders until paid in
full; (x) tenth, ratably to pay interest due in respect of the Term Loan B until paid in full; (xi)
eleventh, ratably to pay principal of the Term Loan B until paid in full; (xii) twelfth; ratably to
pay any Applicable Premium due to the Lenders; and (xiii) thirteenth, to the ratable-payment-of
all other Obligations then due and payable (including any remaining Cash Management
Obligations, Bank Product Obligations, and Bank Product Collateralization of any contingent
Bank Product Obligations to the extent not paid under clause (v)(B) above).

(©) In each instance, so long as no Event of Default has occurred and
is continuing, Section 4.04(b) shall not be deemed to apply to any payment by the Borrower
specified by the Borrower to the Administrative Agent to be for the payment of Loans then due
and payable under any provision of this Agreement or the prepayment of all or part of the
principal of the Loans in accordance with the terms and conditions of Section 2.05,

(d)  For purposes of Section 4.04(b) (other than clause (xiii)), "paid in fuil"
means payment in cash of all amounts or in immediately available funds of all amounts owing
under the Loan Documents according to the terms thereof (other than any unasserted contingent
or indemnification obligations), including loan fees, service fees, professional fees, interest (and
specifically including interest accrued after the commencement of any Insolvency Proceeding),
default interest, interest on interest, and expense reimbursements, whether or not-same would be
or is allowed or disallowed in whole or in part in any Insolvency Proceeding, except to the extent
that default or overdue interest (but not any other interest) and loan fees, each arising from or
related to a default, are disallowed in any Insolvency Proceeding; provided, however, that for the
purposes of clause (xiii), "paid in full" means payment in cash of all amounts owing under the
Loan Documents according to the terms thereof (other than any unasserted contingent or
indemnification obligations), including [oan fees, service fees, professional fees, interest (and
specifically including interest accrued after the commencement of any Insolvency Proceeding),
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default interest, interest on interest, and expense reimbursements, whether or not the same would
be or is allowed or disallowed in whole or in part in any Insolvency Proceeding.::

(e) In the event of a drrect conflict between the prlonty provisions of
this Section 4.04 and other provisions-contained in any other Loan Document, it is the intention
of the parties hereto that both such priority. provisions in such documents shall be read together
and construed, to the fullest extent possible, to be in concert with each other. In the event of any
actual, irreconcilable conflict that cannot be resolved as aforesald the terms and provisions of
thls Section 4.04 shall control and govern.

Secuon 4, 05 Increased Costs and Reduced Return.. (a) If any Secured Party
shall have determined in its Permitted Discretion that-any Change in Law shall (i) subject 'such
Secured Party, or any Person contr o]lmg such Secured Party to any tax, duty or other charge with
respect:to this-Agreement-or -any Loan made: by: such ‘Agent or such Lender or any Leiter of
Credit 1ssued by the Issulng Lender, or change the basis: of taxatron of payments to such Secured
for taxes on the overall net income: of such Secured Party or any Person controllmg such Secured
Party), (ii) impose, modify or deem apphcable any.reserve, special deposit or similar réquirement
against any Loan, any Letter of Credit or against assets of or held by, or- deposrts with or for. the
-account of or credlt extended by, such Secured Party or:any Person controlllng such Secured
other condition. regarding this Agreement or any. Loan or Letter of Cr ed1t -and the result of any
event referred to in clauses (i), (ii).or (iii} above. shall be to increase. the cost.to such Secured

agreeing to make any Loan or issue, guaranty or participate in any Letter of Credit, or to reduce
any amount received or receivable by such Secured Party hereunder, then, upon demand: by such
Secured Party, the Borrower shall pay to such Secured Party such additional amounts as will
compensate such Secured Party for.such increased costs or reductions in amount.

(b) If any Secured Party shall have determined in its Permitted
Discretion that any Change in Law either (i) affects or would affect the amount of capital
required or expected to be maintained 'by such Secured Party or any Person controlling such
Secured Party, and such Secured Parly determines that the amount of such capital is increased as
a direct or indirect consequence of any Loans made or maintained, Letters -of Credit issued or
any guaranty or participation with respect thereto, such Secured Party's or such other controlling
Person's other obligations hereunder, -or (ii) has or would have the effect of reducing the rate of
return on such Secured Party's such other controlling Person's capital to a level below that which
such Secured Party or such controlling Person could have-achieved but for such circumstances as
a consequence of any Loans made or maintained, Letters of Credit-issued, :or any guaranty or
participation with respect thereto or any agreement to make Loans, to issue Letters of Credit or
such Secured Party's or such other controlling Person's other obligations hereunder (in each case,
taking into consideration, such Secured Party's or such other controlling Person's policies with
respect to capital adequacy), then, upon demand by such ‘Secured Party, the Borrower shall pay
to such Secured Party from time to time such additional amounts as will compensate such
Secured Party for such cost of maintaining such increased capital or such reduction in the rate of
return on such Secured Party's or such other controlling Person's capital.
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(c)  All amounts payable under this Section 4.05 shall bear interest
from the date that is 10 days after the date of demand by any Secured Party until payment in full
to such Secured Party at the Base Rate. A certificate of such Secured Party claiming
compensation under this Section 4.05, specifying the event herein above described and the nature
of such event shall be submitted by such Secured Party to the Borrower, setting forth the
additional amount due and an explanation of the calculation thereof, and such Secured Party's
reasons for invoking the provisions of this Section 4.05, and shall be final and conclusive absent
manifest error,

(d) If a Lender ("Affected Lender") (i) shall have requested
compensation from the Borrower under Sections 2.08 or 4.05 to recover Taxes, increased costs
or other additional costs incurred by such Lender which are not being incurred generally by the
other Lenders, (ii) refuses to consent to a proposed amendment or waiver that has been appi‘oved
by the Required Lenders or (iii} is unable to fund or maintain LIBOR Rate Loans as provided in
Section 2.04(c){(iv)(B) (unless all Lenders are unable to so fund or maintain LIBOR Rate Loans),
then, in any such case, so long as no Default or Event of Default exists, the Borrower may at its
.option, upon wrilten notice to the Agents, arrange for a substitute Lender to assume the
Commitinent of such Affected Lender in accordance with the provisions-of Section 12.07 hereof,
such substitute Lender to be an Eligible Transferee. In connection with the arrangement of such
a substitute Lender, the Affected Lender shall have no right to refuse to be replaced hereunder,
and agrees to execute and deliver a completed form of Assignment and Acceptance in favor of
the substitute Lender (and agrees that it shall be deemed to have executed and delivered such
document if it fails to do so) subject only to being paid by the substitute Lender an amount equal
to its share of the outstanding Obligations (including an assumption of its Pro Rata Share of the
Letters of Credit} without any premium or penalty of any kind whatsoever.

(e) Each Lender will use reasonable commercial efforts available fo it
(and not, in such Lender's sole judgment, otherwise disadvantageous to such Lender, whether as
a result of the imposition of additional costs or risks or otherwise), at the sole cost and expense
of the Loan Parties, to mitigate or avoid, any obligation of the Loan Parties to pay any amount
pursuant to Section 4.05. Without limiting the foregoing, each Lender with more than one
funding office will designate a different funding office if such designation will avoid (or
materially reduce any material cost to the Loan Parties of) any event described above and such
designation will not, in such Lender's sole judgment, be otherwise disadvantageous to such

Lender.

ARTICLE 5

CONDITIONS TO LOANS

Section 5.01 Conditions Precedent. The obligation of any Lender to make the
initial Loans (or any other Person to otherwise extend any credit provided for hereunder), is subject
to the fulfillment, to the satisfaction of the Agents, of each of the conditions precedent set forth
below:

(a) Payment of Fees, Etc. The Borrower shall have paid ali fees, costs,
expenses and taxes then payable pursuant to Sections 2.06 or 12.04.
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(b)  Representations and Warranties: No Event of Default. The
following statements shall be true and correct: (i) the representations and warranties contained in
Article 6 and in each other Loan Document, certificate or other writing delivered to any Agent or
Issuing Lender or any Lender pursuant hereto or thereto on or prior to the Restatement Effective
Date are true and correct in all material irespects (except that such materiality. qualifier shall not
be applicable to any representations and warranties that already are qualified or modified by
materiality in the text thereof) on and as of the Restatement Effective Date as though made on
and as of such date (it being understood and agreed that any representation or warranty which by
its terms is made as of a specified date shall be required to be true and correct in all material
respects only 'as of such specified date) and (ii) no Default or Event of Default shall have
occurred and be contmumg on the Restatement Effectlve Date or would result from thrs

: (e = Legahty The maklng of the. initial Loans or the issuance of any
Letters of Credit shall.not contravene any law, rule or regulation applicable to any Secured Party

. (d) Dellverv of Documents The Co]]ateral Agent shiall have recewed
“on- or before the Restatement Effective Date the following, each in form -and substance
satisfactory. to the Col]ateral Agent and, unless mdlcated otherwise, dated the Restatement
Effective Date : : : ; : .

(i) the Borrower Reaffirmation Agreement duly executed by
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the Borrower togethermmth to the-extent not previously delivered to the.Collateral-Agent priox to-- -

the Restatement Effective Date,, the original stock certificates, representing. all of the stock of
each Loan Party's Subsidiaries and all 1ntercompany promissory notes of such Loan Parties,
accompanied by undated stock powers executed in blank and other proper instruments of

transfer, to the extent required to be delivered to the Collateral Agent on or prior to the

Restatement Effective Date;

(iiy  the Parent Reaffirmation Agreement duly executed by the
Parent together with, to the extent.not previously delivered to the Collateral Agent prior to the
Restatement Effective Date, the original stock certificates representing all of the stock of the
Parent's Subsidiaries; accompanied by undated stock powers executed in blank and other proper
instruments of transfer, to the extent required to be delivered to the Collateral Agent on or prior
to the Restatement Effective Date;

(iti)  the Axis Reaffirmation Agreement, duly executed by Axis
together with, to the extent not. previously delivered .to the Collateral Agent prior to the
Restatement Effective Date, the original stock certificates representing all of the stock of the
Borrower owned by Axis, accompanied by undated stock powers executed ‘in blank .and other
proper instruments of transfer, to the extent required to be delivered to the Collateral Agent on or
prior to the Restatement Effective Date;

(iv)  a Management Reaffirmation Agreeinent, duly executed by
each employee of the Borrower party to a Management Pledge Agreement together with, to the
extent not previously delivered to the Collateral Agent prior to the Restatement Effective Date,
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the original stock certificates representing all of the stock of the Borrower owned by such
employee, accompanied by undated stock powers executed in blank and other proper instruments
of transfer, to the extent required to be delivered to the Collateral Agent on or prior to the
Restatement Effective Date;

) the PC Reaffirmation Agreement to Management
Subordination Agreement, duly executed by Project Connecticut;

(vi)  the Funds Flow Agreement, duly executed by each Loan
Party and the Parent;

(vii) copies of search results from searches conducted as to each
Loan Party and the Parent under personal property security legislation in each of the jurisdictions
in which the Loan Party and the Parent does business, none of which, except as otherwise agreed
in writing by the Collateral Agent, shall cover any of the Collateral and the results of searches for
any tax Lien and jud gment Lien filed against such Person or its property, which results, except as
otherwise agreed to:in wntlng by the Collateral Agent, shall not show any such Liens;

(vm) a copy of the resolutions of each Loan Party and the Parent,
certified as of the Restatement Effective Date by an Authorized Officer thereof, authorizing (A)
the transactions contemplated by the Loan Documents to which the Parent or such Loan Party is
or will be a party, and (B) the execution, delivery and performance by the Parent or such Loan
Party of each Loan Document to which the Parent or such Loan Party is or will be a party and the
execution and delivery of the other documents to be delivered by such Person in connection
herewith and therewith;

(ix)  a certificate of an Authorized Officer of the Parent and each
Loan Party, certifying the names and true signatures of the representatives of the Parent and such
Loan Party authorized to sign each Loan Document to which the Parent or such Loan Party is or
will be a party and the other documcnts to be executed and delivered by the Parent and such
Loan Party in connection herewith and therewith, together with evidence of the incumbency of
such authorized officers;

(x) a certificate ‘of the appropriate official(s) of the state,
province or jurisdiction of organization of the Parent and each Loan Party certifying as to the
subsistence in good standing -of, and the payment of taxes by (in each case, to the extcnt
applicable in such state, province or jurisdiction), the Parent and such Loan Party in such states
or provinces;

(xi) a true and complete copy of the charter, certificate of
formation, certificate of limited partnership or other publicly filed Governing Documents of the
Parent and each Loan Party certified as of the Restatement Effective Date by an Authorized
Officer of the Parent and such Loan Party which shall set forth the same complete name of the
Parent and such L.oan Party as is set forth herein and the organizational number of the Parent and
such Loan Party, if any;
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(xii) a copy of the Governing Documents of the Parent and each
Loan Party, together with all amendiments thereto, certified as of the Restatement Effective Date
by an Authorized Officer of the Parent and such Loan Party;

(xiii) opinions of (A) Ropes & Gray LLP, counsel to the Loan
Parties, and (B3) Stikeman Elliott LLP, Canadian counsel to the Loan Parties, in each casc in form
and substance and as to such matters as any Agent may reasonably request;

(xiv) a certificate of an Authorized Officer of each Loan Party,
certafymg as to the matters set forth in Section 5.01(b); -

. (xv) a copy of the Financial Statements, together with a
certift cate of an Authorized Officer of the Borrower setting forth-all existing Indebtedness,
‘pending or threatened-litigation or claims and other contmgent l]abllltleS of the Borrower and.its
Submdranes : ¥ :

(xvr) ‘a. copy: of the ﬁnaneral pro_]ectlons described .
Section 6. 01( g)(ii) hereof, which prOJectlons shall be satisfactory in form and substance to the
Agents ; .

‘(xvii) -a certificate of the chlef ﬁnanc:al ofﬁcer of the Borrower,
settmg forth in. reasonable detar] the calculatrons required to establish comphance, on a pro

.. to the: makmg of the Loans the Exrstmg Term Loan B Partlal Payoff and the other transactlons. .
contemplated hereundér, with eaeh of the financial covenants eontained in Section 7.03;

(xviii) a certificate of the chief financial officer of each Loan
Party, certifying as to the solvency of such Loan Party, which certificate shall be satisfactory in
form and substance to the Collateral Agent;

(xix) evidence of the insurance coverage requircd by

Sectlon 7.01 and ‘the terms of each Security Agreement and each Mortgage (if any) and such

other insurance coverage with respect to the business and operations of the Loan Parties as the

Collateral Agent may reasonably request, in each case, where requested by the Collateral Agent,

with such endorsements as to the named insureds, lender's loss payees or additional insureds

thereunder-as the Collateral-Agent may request'and providing that such policy may be terminated

~or canceled (by the insurer or the insured theréunder) only upon 30 days, prior written notice to

the Collateral Agent and each such named insured, lender's loss payce or additiona) insured;

(xx) a certificate of an Authorized Officer of the Borrower,

certifying the names and true signatures of the persons that are authorized to provide Notices of

Borrowing, Letter of Credit applications and all other notices under this Agreement and the other
Loan Documents;

(xxi) 1o the extent not previously delivered prior to the
Restatement Effective Date, such depository account, blocked account, lockbox account and
similar agreements and other documents, each in form and substance reasonably satisfactory to
the Agents, as the Agents may request in their Permitted Discretion pursuant to the terms of the
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Security Documents with respect to the Borrower's cash management system, to the extent
required to be delivered to the Collateral Agent on or prior to the Restatement Effective Date;

(xxii) a Perfection Certificate, duly executed by each Loan
Party and completed in a manner satisfactory to the Agents; and

(xxiii) such other agreements, instruments, approvals, opinions
and other documents, each reasonably satisfactory to the Collateral Agent in form and substance,
as the Collateral Agent may reasonably request.

(e) Material Adverse Effect. No event or development shall have
occurred since Februaly 23, 2013 which could reasonabiy be expected to result in a Material
Adverse Effect.

() Proceedings; Receipt of Documents.  All proceedings in
connection with the making of the initial Loans or the issuance of the initial Letters of Credit and
the other transactions contemplated by this Agreement and the other Loan Documents, and all
documents incidental hereto and thereto; shall be reasonably satlsfactory to the Agents and their

counsel may reasonab]y request.

(g) Availability. After giving effect to all Loans to be made on the
Restatement Effective Date and the Leiters of Credi it to be issued on the Restatement Effective
Date, the Existing Term Loan B Partial Payoff and the other transactions contemplated
hereunder, the Availability shall not be less than CDN$7,500,000. Thec Borrower shall deliver to
the Agents a certificate of the chief financial officer of the Borrower certifying as to the
calculation of Availability.

Section 5.02 Conditions Precedent 1o Term Loans on the Restatement Effective

Date and. All Revolving. lioans.and Fietters of Credit and Term: Lioans: The obligation of any
Agent or any Lender to make any Revolving Loan or.of the Issuing Lender to issue any Letter of
Credit or the obligation of any Agent or any Lender to make any Term Loan on the Restatement
Effective Date is subject to the fulfillment of each of the following conditions precedent:

(a) Payment of Fees, Etc. The Borrower shall have paid all fces, costs,
expenses and taxes then payable by the Borrower pursuant to this Agreement and the other Loan
Documents, including Sections 2.06 and 12.04 hereof.

(b)  Representations and Warranties; No Event of Default. The
following statements shall be true -and cotrect, and the submission by the Borrower to the
Administrative Agent of a Notice of Borrowing with respect to each such Loan, and the
Borrower's acceptance of the proceeds of such Loan, or the submission by the Borrower of a
Letter of Credit application with respect to a Letter of Credit, and the issuance of such Letter of
Credit, shall each be deemed to be a representation and warranty by each Loan Party on the date
of such Loan or the date of issuance of such Letter of Credit that: (i) the representations and
warranties contained in Article 6 and in each other Loan Document, certificate or other writing
delivered any Agent or any Lender pursuant hereto or thereto on or prior to the date of such Loan
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or such Letter of Credit (except to the extent that any such representations or warranties

expressly relate solely to an earlier date) are true and correct in all material respects (except that

such materiality qualifier shall not be applicable to any representations and warranties that

already are qualified or modified by materiality in the text thereof) on and as of such date as

though made on and as of such date, and (ii) at the time of and after giving effect to the making

of such Loan and the application of the proceeds thereof or at the time of issuance of such Letter,
of Credit, no Default or Event of Default has occurred and is continuing or would result from the

making of the Loan to be made, or the issuance of such Letter of Credit to be issued, on such

date.

. () Legality. The making of such Loan or the issuance of such Letter
-of Credit shall not contravene any law, rule or regulation applicable to any Agent, any Lender or
the Issuing Lender.

(d) Notlces The Admmlstratwe Agent shall have received (i) a
Noticeof Bonowmg pursuant to Section 2. 02 heleof or (ii) a request of a Letter of Cledlt
pursuant to Sectlon 3 01 hereof as applicable,

(e) - Delivery. of Documents The Agents shall have received such
other agreements, instruments, approvals, opinions and other documents, each in form - -and
ssubstance: satisfactory to the Agents, as S any Agent may reasonably request. -

L 0 - ;.PrOCee_din(zs;_ _Récgipt.. of Documents,  All proceedings in
- ‘connection with the making of such Loan or the issuance of such Letter-of Credit and the other

transactions contemplated by this Agreement and the other Loan Documents, and all documents
incidental hereto and thereto, shall be reasonably satisfactory to the Agents and their counsel,
and the Agents and such counsel shall have received all such information and such counterpart
originals or certified or other copies of such documents, in form and substance satisfactory to the
Agents, as the Agents or such counscl may reasonab]y request.

(2) Material Adverse Effect No event or development has occurred
that has had or could reasonably be expected to result in a Material Adverse Effect.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES

Section 6,01 Representations and Warranties. ~ Each Loan Party hereby
represents and warrants to the Agents, the Lenders and the Issuing Lender as follows:

(a) Organization, Good Standing, Etc. Each Loan Party (i) is a
corporation, limited liability company or limited partnership duly organized, validly existing and
in good standing under the laws of the state or jurisdiction of its organization, (ii) has all
requisite power and authority to conduct its business as now conducted and as currently
contemplated and, in the case of the Borrower, to make the borrowings hereunder, and to execute
and deliver each Loan Document to which it is a party, and to consummate the transactions
contemplated thereby, and (iii) is duly qualified to do business and is in good standing in each
jurisdiction in which the character of the properties owned or leased by it or in which the
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transaction of its business makes such qualification necessary except to the extent that the failure
to so qualify could not reasonably be expected to result in a Material Adverse Effect.

(b)  Authorization, Etc, The execution, delivery and performance by
each Loan Party of each Loan Document to which it is or will be a party, (i) have been duly
authorized by all necessary action, (ii) do not and will not contravene its Governing Documents,
or any applicable Requirement of Law or any Contractual Obligation binding on or otherwise
affecting it or any of its properties, (iii) do not and will not result in or require the creation of any
Lien (other than pursuant to any Loan Document) upon or with respect to any of its properties,
and (iv) do not and will not result in any default, noncompliance, suspension, revocation,
impairment, forfeiture or nonrenewal of any permit, license, autliorization or approval applicable
-to its operations or any of its properties.

(). Goyernmental..Approvals,  Other than the filing of PPSA
statements and the recordation of Mortgages, if any, no authorization or approval or other action
by; and no notlce to or fi Img with, any Governmental Authority is required in connection thh

it is or will'be a party

: () Enforceability of Loan Documents. This Agreement is, and each
other Loan Document to which any Loan Party is or will be a party, when delivered hereunder,

will be, a legal, valid and binding obligation of such Person, enforceable against such Person in
accordance with its terms, except as may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or other similar laws. :

(e)  Subsidiaries.  Schedule 6.01(e) is a complete and correct
description of the name, jurisdiction of incorporation and ownership of the outstanding Capital
Stock of cach Subsidiary of the Parent, All of the issued and outstanding shares of Capital Stock
of such Subsidiaries have been validly issucd and are fully paid and nonassessable, and the
holders thereof are not entitled to any preemptive, first refusal or other similar rights. Except as
indicated on such Schedule, all such Capital Stock is owned by the Parent or one or morc of its
wholly-owned Subsidiaries, free and clear of all Liens. There are no outstanding debt or equity
securities of the Parent or any of its Subsidiaries and no outstanding obligations of the Parent or
any of its Subsidiaries convertible into or exchangeable for, or warrants, options or other rights
for the purchase or acquisition from the Parent or any of its Subsidiaries, or other obligations of
any Subsidiary to issue, directly or indirectly, any shares of Capital Stock of any Subsidiary of
the Parent.

th) Litigation; Commercial Tort Claims. Except as set forth in
Schedule 6.01(f), (i) there is no pending or, to the knowledge of any Loan Party, threatened
action, suit or proceeding affecting any Loan Party before any court or other Governmental
Authority or any arbitrator that {(A) could reasonably be expected to be adversely determined,
and if adversely determined, could reasonably be expected to result in a Material Adverse Effect
or (B) relates to this Agreement or any other Loan Document or any transaction contemplated
hereby or thereby and (ii) as of the Restatement Effective Date, none of the Loan Parties holds
any commercial tort claims in respect of which a claim has been filed in a court of law or a
written notice by an attorney has been given to a potential defendant.
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(2) Financial Condition.

@) The Financial Statements, copies of which have been
delivered to each Agent and each Lender, fairly present, in-all material respects, the consolidated
financial condition of the Borrower and its Subsidiaries as at the respective dates thereof and the
consolidated results of operations of the Borrower and its Subsidiaries for the fiscal periods
ended on such respective dates, all in accordance with GAAP, and since February 23, 2013 no
event or development has occurred that has had or could reasonably be expected to result in:a
Materlal Adverse Effect. :

(11) “The Borrower has heretofore furmshed fo each Agent and
each Lender (A) pr OJected monthly balance sheets, income statements and istatements .of cash
flows of the Botrower arid its Subsidiaries for the period from February 24, 2013 through
February 22, 2014, and (B) projected annual balance sheets, income statements and statements of
cash flows of the Borrower and its Subsidiaries for the Fiscal Years ending 2015 through 2021,
. which projected financial statements shall be updated: from: time. to ‘time pursuant to Section
7.01(2)(vii).” Such projections, as so updated, are believed by the Borrower at the time furnished
to be reasonable, have been prepared on a reasonable basis and in good faith by the Borrower,
and have been based on assumptions believed by the Borrower to be reasonable at the time made
and upon the best'information then reasonably available to the Borrower, and the Borrower is not
aware of any. facts “or information that would lead it to believe that such projections, 'as so
i updated are incorrect or mxsleadmg in any mateual respect

(h) Compllaneemwath Law, Etc: No Loan Party is in. v1olatlon of its - -

Govermng Documents, any Requirement of Law applieable to it or any of its property or assets,
or except as set forth on Schedule 6.01(h), any material term of any agreement or instrument
(including any Material Contract) binding on or otherwise affecting it or any of its pr0pert1es
and no Default or Event of Default has occurred and is continuing. -

(i) ERISA/Canadian Pension and Benefits. Except as set forth on

Schedule 6.01(i), none of the Loan Parties, any of their Subsidiaries, or any of their ERISA

Affiliates maintains or contributes to any Benefit Plan, Canadian Benefit Plan or Canadian

Pension Plan. No Loan Party nor any of its Subsidiaries maintains, sponsors, administers,

contributes to, participates in or has any liability in respect of any Specified Canadian Pension

Plan, nor since 2006 has any such Person.ever maintained, sponsored, administered, contributed
+.or participated in any Specified Canadian Pension Plan.

)] ‘Taxes, Etc. All Canadian (including federal, state, provincial and
local) tax returns and all other material non-Canadian income tax returns .and other material
reports required by applicable law to be filed by any Loan Party have been filed, or extensions
have been obtained, and all taxes, assessments and other governmental charges imposed upon
any Loan Party or any property of any Loan Party and which have become due and payable have
been paid (except for those certain taxes, assessments and governmental charges that are
immaterial), except to the extent contested in good faith by proper proceedings which stay the
imposition of any penalty, fine or Lien resulting from the non-payment thereof and with respect
to which adequate reserves have been set aside for the payment thereof in accordance with
GAAP.
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(k)  Regulations T, U and X, No Loan Party is or will be engaged in
the business of extending credit for the purpose of purchasing or carrying margin stock (within
the meaning of Reguiation T, U or X), and no proceeds of any Loan will be used to purchase or
carry any margin stock or to extend credit to others for the purpose of purchasing or carrying any
margin stock.

0] Nature of Business. No Loan Party is engaged in any business
other than the retail sales of clothing and accessorics and activities reasonably related thereto.

(m) Adverse Agrcements, Etc. No Loan Party is a party to any
Contractual Obligation, or subject to any restriction or limitation in any Governing Documents or
any judgment, order, regulation, ruling or other requirement of a court or other Governmental
Authority, which has, or could reasonably be expected to result in, a Material Adverse Effect.

(n)  Permits, Etc. Each Loan Party has, and is :in compliance; in all
material respects, with, all permits, licenses, authorizations, approvals, entitlements and
accreditations required for such Person lawfully to own, Jease, manage or operate, or to acquire,
‘each business currently owned, leased, managed or operated or to be acqwred by such Person.
No condition exists or event has occurred which, in itself or with the giving of notice or lapse of
time or both, would result in the suspension, revocation, impairment, forfeiture or non-renewal
of any such permit, license, authorization, approval, entitlement or accreditation, and there is no
claim that any thereof is not in full force and effect.

(0) Properties. (i) Except as set forth on Schedule 6.01(0), each Loan
Party has good and marketable title to, valid leasehold interests in, or valid licenses to use, all
property and assets material to its business, free and clear of all Liens, except Permitted Liens.
All such properties and assets are in good working order and condition, ordinary wear and tear
excepted.

(ii)  Schedule 6.01{0) sets forth a complete and accurate list, as
of the Restatement Effective Date, of the location, by state or province and street address, of all
real property owned or leased by each Loan Party. As of the Restatement Effective Date, each
Loan Party has valid leasehold interests in the Leases described on Schedule 6.01(0) to which it
is a party. Schedule 6.01(0) sets forth with respect to each such Lease, the commencement date,
termination date, renewal options (if any) and annual base rents. Each such Lease is valid and
enforceable in accordance with its terms in all material respects and is in full force and effect.
No consent or approval of any landiord or other third party in connection with any such Lease is
necessary for any Loan Party to enter into and execute the Loan Documents to which it is a
party, except as set forth on Schedule 6.01(9). To the knowledge of any Loan Party, no other
party to any such Lease is in default of its obligations thereunder. No Loan Party {or any other
party to any such Lease) has at any time delivered or received any notice of default which
remains uncured under any such Lease and, except as set forth on Schedule 6.01(0), as of the
Restatement Effeclive Date, no event has occurred which, with the giving of notice or the
passage of time or both, would constitute a default under any such Lease.

(p)  Full Disclosure. Each Loan Party has disclosed to the Agents all
agreements, instruments and corporate or other restrictions to which it is subject, and all other
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matters known to it, that, individually or in the aggregate, could reasonably be expected to result
in a Material Adverse Effect. None of the other reports; financial statements, certificates or other
information (other than information of a general economic or industry nature) furnished by or on
behalf of any Loan Party to the Agents in connection with the negotiation of this Agreement or
delivered hereunder (as modified or supplemented by other information so furnished) contains
any material misstatement of fact or omits to state any material fact necessary to make the
statements therein, in the light of the circumstances under which it was made, not misleading;
provided that, with respect to projected financial information, ecach Loan Party represents only
that such information was prepared in good faith based upon -assumptions believed to be
reasonable at the time.

()  [Intentionally Omitted].

(r) Environmental Matiers. Except as set forth on Schedule 6.01(r),
(i) the. opexatlons of each Loan Party are in compliance, iin all material respects, with .all
“Environmental Laws; (ii) there has been no Release at-any of the_properties owned or operated
by any Loan Party or to the knowledge of such Loan Party a predecessor in interest, or at' any
disposal or treatment faoﬂity whlch recelved Hazardous Matenals genex ated by any Loan Party.

‘ Effect (iii) *nio Envnronmental Action has ‘been asserted against any Loan Palty or any
predecessor m interest nor. does any Loan Party have knowledge or notlce of any threatened or

reasonably be expected to result in a Material Adverse Effeot (IV) no Env1ronmental Actlons

.. have been -asserted against any facilities that may have received Hazardous Materials generated -

by any Loan Party or any predecessor in interest which could reasonably be expected to result in
a Matcrial Adverse Effect; (v) no property now or formerly owned or occupied by a Loan Party
has been used as a treatment or disposal site for any Hazardous Material; (vi) no Loan Party has
failed to report to the proper Governmental Authority the occurrence of any Release which is
required to be so reported by any Environmental Laws which could reasonably be expected to
result in a Material Adverse Effect; (vii} each Loan Party holds all licenses, permits and
approvals required under any Environmental Laws in connection with the operation of the
business carried on by it, except for such licenses, permits and approvals as to which a Loan
Party's failure to maintain or comply with could not reasonably be expected to result in a
Material Adverse Effect; and (viii) no Loan Party has received any notification pursuant to any
Environmenta] Laws that (A) any work, repairs, construction or Capital Expenditures are
required to be made in respect as a condition of continued compliance with any Environmental
Laws, or any license, permit or approval issued pursuant thereto or (B) any license, permit or
approval referred to above is about to be reviewed, made subject to limitations or conditions,
revoked, withdrawn or terminated, in each case, except as could not reasonably be expected to
result.in a Material Adverse Effect.

(s) Insurance. Each Loan Party keeps its property adequately insured
and maintains (i) insurance to such extent and against such risks, including fire, as is customary
with companies in the same or similar businesses, (ii) worker's compensation insurance in the
amount required by applicable law, (jii} public liability insurance, which shall include product
liability insurance, in the amount customary with companies in the same ot similar business
against claims for personal injury or death on propertics owned, occupied or controlled by it, and
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(iv) such other insurance as may be required by law or as may be reasonably required by the
Collateral Agent (including against larceny, embezzlement or other criminal misappropriation).
Schedule 6.01(s) sets forth a list of all insurance maintained by each Loan Party on the
Restatement Effective Date.

® Use of Proceeds. The proceeds of the Term Loans made on the
Restatement Effective Date shall be used (a) to pay dividends or effect distributions of capital to
the Parent as described in Section 7.02(h)(H), (b) to make the Existing Term Loan B Partial
Payoff, (c) to pay fees and expenses in connection with the transactions contemplated hereby and
(d) for other valid corporate purposes of the Borrower. The proceeds of the Revolving Loans
and Letters of Credit shall be used for valid corporate purposes in accordance with applicable
law as permitted hereby.

(u) Solvency. After giving effect to the transactions contemplated by
this Agreemenl and before and after giving effect to each Loan and Letter of Credit, each Loan
Party is, and the Loan Parties on a consolidated basis are, Solvent, No tlansfcr of property is
being made by any Loan Party and no obligation is being incurred by any Loan Party in
.connection with the transactions contemplated by this Agreement or the other Loan Documents
with the intent to hinder, delay, or defraud either present or future creditors of such Loan Party.

()  Location of Bank Accounts; Credit Card Arrangements.

() Schedule 6.01(v)(i) sets forth a complete and accurate list
as -of the Restatement Effective Date of all deposit, checking and .other bank accounts, all
securities and other accounts maintained with any broker dealer and all other similar accounts
maintained by each Loan Party, together with a description thereof (i.e., the bank or broker
dealer at which such deposit or other account is maintained and the account number and the
purpose thereof).

(ii)  Schedule 6.01(v)(ii) sets forth a complete and accurate list
as of the Restatement Effective Date of all arrangements to which any Loan Party is a party with
respect to the processing and/or payment to such Loan Party of the proceeds of any credit card
charges and debit card charges for sales made by such Loan Party,

(w)  Intellectual Property. Except as set forth on Schedule 6.01(w),
each Loan Party owns or licenses or otherwise has the right to use all licenses, permits, patents,
patent applications, trademarks, trademark applications, service marks, tradenames, copyrights,
copyright applications, franchises, authorizations, non-governmental licenses and permits and
other intellectual property rights that are necessary for the operation of its business, without
infringement upon or conflict with the rights of any other Person with respect thereto, except for
such infringements and conflicts which, individually or in the aggregate, could not reasonably be
expected to result in a Material Adverse Effect. Set forth on Schedule 6.01{w) is a complete and
accurate list as of the Restatement Effective Date of all such material licenses, permits, patents,
patent applications, trademarks, trademark applications, service marks, tradenames, copyrights,
copyright applications, franchises, authorizations, non-governmental licenses and permits and
other intellectual property rights of each Loan Party. No slogan or other advertising device,
product, process, method, substance, part or other material now employed, or now contemplated
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to be employed, by any Loan Party infringes upon or conflicts with any rights owned by any
other Person, and no claim or litigation regarding any of the foregoing is pending or threatened,
except for such infringements and conflicts which could not reasonably be expected to result in,
individually or in the aggregate, a Material Adverse Effect. To the knowledge of each Loan
Party, no patent, invention, device, application, principle or any statute, law, rule, regulation,
standard or code is pending or proposed, which, individually or in the aggregate, could
reflsonably be expected to result in a Materlal Adverse Effect.

(x)  Material Contracts, ~Set forth on Schedule 6.01(x) is a complete
and accurate list as of the Restatement Effective Date of all Material Contracts of each Loan
Party; showing the partiés and subject matter thereof and amendments and modifications thereto.
Each such Material Contract (i) is in full force and effect and is binding upon and enforceab}e

;part1cs thereto in accordance with iis terms (n) has not been otherwise amended or, modrﬁcd
and.(iii) is not in default (except for those’ defaults that are immaterial) due to the act10n of any
Loan Party or, to the know]edge of any Loan Party, any other party thereto.

‘(y)  Investment Company Acts.© None of the Loan Partles is an
1nvestmcnt company ‘or an’ "afﬁhated person” or promoter" of; or "principal underwriter".of or
for, an "investment company , as such terms are defined in the Investment Company Acl ‘of
1940, as amended. Tor N

(z)  Employee and Labor Matters. There is (i) no unfair labor practice

..complaint pendlng or, to the knowledge of any Loan Party, threatened against any:Loan Party -

before any Governmental Authority and no grievance or arbitration proceeding .pending or
threatened against any Loan Party which arises out of or under any collective bargaining
agreement, (ii) no strike, labor dispute, slowdown, stoppage or similar action or grievance
pending or to the knowledge of any Loan Party, threatened against any Loan Party or (iii) to the
knowledge of any Loan Parly, no union representation question existing with respect to the
employees of any Loan Party and no union-organizing activity taking place with respect to any of
the employees of any Loan Party. No Loan Party or any of its ERISA Affiliates has incurred any
liability or obtigation under the Worker Adjustment and Retraining Notification Act ("WARN")
or similar state law, which remains unpaid or unsatisfied. The hours worked and payments made
to employees of any Loan Party have not been in violation of the Fair Labor Standards Act or
any ‘other appltcab[e legal requirements, except to the extent such violations could not
individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect.
All material payments due from any Loan Party on account of wages and employee health arid
welfare insurance and other benefits have been paid or accrued as a liability on the books of such
Loan Party, except where the failure to do so could not, individually or in the aggregate,
reasonably be expected to result in a Material Adverse Effect. '

(aa) Suppliers. There exists no actual or threatened termination,
cancellation or limitation of, or modification to or change in, the business relationship between
any Loan Party, on the one hand, and any material supplier thereof which could reasonably be
expected to have a Material Adverse Effect.
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(bb) No Bankruptey Filing. No Loan Party is contemplating either the
filing of a petition by it under any state, federa) or foreign bankruptcy or insolvency laws or the
liquidation of all or a major portion of such Loan Party's assets or property, and no Loan Party
has any knowledge of any Person contemplating the filing of any such petition against it.

(cc)  Separate Existence.

(i) All customary formalities regarding the separate existence
of each Loan Party have been at all times since the Restatement Effective Date (and, to the
knowledge of the Loan Parties since its formation) observed.

(ii)  Each Loan Party has at all times since the Restatement
Effective ‘Date (and, to the knowledge of the Loan Parties since its formation) accurately
maintained its financial statements, accounting records and other Governing Documents separate
from those of any Affiliate of such Loan Party and any other Person. No Loan Party has at any
time since the Restatement Effective Date (and, to the knowledge of the Loan Parties since its
formation) commingled its assets with those of any of its Affiliates or any other Person. Each
Loan Party has at all times since the Restatement Effective Date (and, to the knowledge of the
Loan Parties since its formatxon) accurately maintained its ‘own bank accounts and separate
books of account.

(iify  Each Loan Party has at all times since the Restatement
Effective Date (and, to the knowledge of the Loan Parties since its formation) paid its own
liabilities from its own separate assets.

(iv)  Each Loan Party has at all times since the Restatement
Effective Date (and, to the knowledge of the Loan Parties since its formation) identified itsclf in
all dealings with the public, under its own name and as a separate and distinct Person. No Loan
Party has at any time since the Restatement Effective Date (and, to the knowledge of the Loan
Parties since its formation) identified itself as being a division or a part of any other Person.

(dd) .Name; Jurisdiction.of Organization; Organizational ID. Number;
Chief Place of Business: Chief Executive Office. Schedule 6.01(dd) sets forth a complete and
accurate list as of the Restatement Effective Date of (i) the exact legal name of each Loan Party,
(ii) the jurisdiction of organization of each Loan Party, (iii).the organizational identification
number of each Loan Party (or indicates that such Loan Party has no organizational identification
number), (iv) each place of business of each Loan Party, and (v) the chief executive office of
each Loan Party.

(ee) Tradenames. Schedule 6.01(cee) hereto sets forth a complete and
accurate list as of the Restatement Effective Date of all tradenames used by each Loan Party.

(ff)  Locations of Coilateral. There is no location at which any Loan
Party has any Collateral (except for Inventory in transit) other than (i) those locations listed on
Schedule 6.01(ff) and (ii) any other locations approved in writing by the Collateral Agent from
time to time. Schedule 6.01(ff) hereto contains a true, correct and complete list, as of the
Restatement Effective Datc, of the legal names and addresses of each warehouse at which
Collateral of each Loan Party is stored. None of the receipts received by any Loan Party from
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any warehouse states that the goods covered thereby are to be delivered to bearer or to the order
of a named Person or to a named Person and such named Person's assigns.

(gg) Security Interests. Each Security Document creates in favor of the

Collateral Agent, for the benefit of the Secured Parties, a legal, valid and enforceable security

interest in the Collateral covered thereby. Such security interests in and Liens on the Collateral

granted thereby are perfecied, first priority security interests (subject to Permitted Liens

(i) described in subsection (¢) of the definition thereof or (ii) having priority by operation of

“applicable law), and no further recordings or filings are or will be required in connectlon with the
creation, perfection or enforcement of such security interests and Liens.

(hh)  Schedules. All of the .information which is required to be
scheduled to this Agreement is set forth on'the Schedules attached hereto is correct and accurate
and docs not omit to state any mformatlon material thereto.

(11) Renresentatlons and- Warrantles in ‘Docuirients; No Default. * All
‘ represcntatlons and warranties set forth in this Agreement and the other Loan Documents are true
and-correct in all respects’at the time as of which such representations were-made and on the

Restatement Effective Date. No ‘Event of Default Has occurred-and is contmurng and no
condition exists:-which constitutes a Default or an Event of Default. 8

© (ji) ~ Anti-Terrorism Laws.

3 ). General, None of the Parent the: Loan . Parties or therr
respect1ve Sub51d1ar1es is in violation of any Antl—Terrorlsm Law or engages in or- consplres to
engage in any transaction that evades or avoids, or has the purpose of evading or avoiding, or

attempts to violate, any of the Anti-Terrorism Laws, :

(i) None of the Parent, the Loan Parties, their respective
Subsidiaries or their respective agents acting or benefiting in any capacity in connection with the
Loans, Letters of Credit or other transactions hereunder, is a Blocked Person.

(iii)  None of the Loan Parties, nor any of their agents acting in

any capacity in connection with the Loans, Letters of Credit or ‘other transactions hereunder

-(A) conducts any business or engages in making or receiving any contribution of funds, goods or

services to or for the benefit of any Blocked Person, or {B) deals in, or otherwise engages in any

transaction rélaling to, any property or interests in .property blocked :pursuant to any OFAC
Sanctions Programs.

(kk)  Full Disclosure.

¢ None of the reports, financial statements, certificates or
other information firnished by or on behalf of any Loan Party to the Agents (other than forward-
looking information and projections and information of a general economic nature and general
information about Borrower's industry) in connection with the negotiation of this Agreement or
delivered hereunder (as modified or supplemented by other information so furnished) contains
any material misstatement of fact or omits to state any material fact necessary to make the
statements therein, in the light of the circumstances under which it was made, not misieading.
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ARTICLE 7

COVENANTS OF THE LOAN PARTIES

Section 7.01  Affirmative Covenants. So long as any principal of or interest on
any Loan, any amount with respect to any Letter of Credit, or any other Obligation (whether or not
duc) sha]l remain unpaid or any Lender shall have any Commitment hereunder, each Loan Party
will and wil] cause each of its Subsidiaries to:

(a) Reporting Requirements. Furnish to each Agent and each Lender:

(i) [Intentionally Omitted]j

(i)  assoon as available, and in any event within 120 days after
the end of each Fiscal Year of the Borrowér and its Subsidiaries, consolidated and consolidating
balance sheets, consolidated and consolidating statements of operations, consolidated retained
earnings and consolidated and consolidating statements of cash flows of the Borrower and its
Subsidiaries as at the end of such Fiscal Year, setting forth in each case in comparative form the
corresponding figures for the immediately preceding Fiscal Year, all in reasonable detail .and, in
the case of consolidated statements, prepared in accordance with GAAP, and accompanied by a
report ‘and an unqualified opinion, prepared in accordance with generally accepted auditing
standards, of independent certified public accountants of recognized standing selected by the
Borrower and satisfactory to the Agents (which opinion shall be without (A) a "going concern"
or like qualification or exception, (B) any qualification or exception as to the scope of such audit,
or (C) any qualification which relates to the treatment or classification of any item and which, as
a condition to the removal of such qualification, would require an adjustment to such item, the
effect of which would be to cause any noncompliance with the provisions of Section 7.03,
together with a written statement of such accountants (1) to the effect that, in making the
examination necessary for their audit of such financial statements, they have not obtained any
knowledge of the existence of an Event of Default or a Default under Section 7.03 and (2) if such
accountants shall have obtained any knowledge of the existence of an Event of Default or such
Default under Section 7.03, describing the nature thereof;

(iii)  as soon as available, and in any event within 30 days afier
the end of each fiscal month of the Borrower and its Subsidiaries, internally prepared
consolidated and consolidating balance sheets, consolidated and consolidating statements of
operations and retained earnings and consolidated and consolidating statements of cash flows as
at the end of such fiscal month, and for the period commencing at the end of the immediately
preceding Fiscal Year and ending with the end of such fiscal month, setting forth in each case in
comparative form (A) corresponding figures for the same period in the immediately preceding
Fiscal Year and (B) any projections or budgets provided for such period, all in reasonable detail
and certified by an Authorized Officer of the Borrower as fairly presenting, in all material
respects, the financial position of the Borrower and its Subsidiaries as at the end of such fiscal
month and the results of operations, retained earnings and cash flows of the Borrower and its
Subsidiaries for such fiscal month, in accordance with GAAP applied in a manner consistent
with that of the most recent audited financial statements furnished to the Agents and the Lenders,
subject to normal year-end audit adjustments and the absence of footnotes;
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(iv)  simultaneously with the delivery of the financial statements
of the Borrower and its Subsidiaries required by clauses (ii) and (iii) (for each month ending a
fiscal quartcr) of this Section 7.01(a), a Compliance Certificate (A) stating that such Authorized
Officer has reviewed the provisions of this Agreement and the other Loan Documents and has
made of caused to be made under his or her supervision a review of the condition and operations
of the Borrower and its Subsidiaries during the period covered by such financial statements with
a view to determining whether the Borrower and its Subsidiaries were in-compliance with all of
the provisions of this Agreement and such Loan Documents at the times such compliance is
required hereby and thereby, and that such review has not disclosed, and such Authorized Officer
has no knowledge of, the existence during such period of an Event of Default or Dcfault or, if an
Event of Default or Default existed, describing the nature and perjod of existence thereof and ‘the
action which the Borrower and its Subsidiaries propose to take or have taken with respect thereto
and (B) attaching a schedule showing the calculation of the financial covenants specified in
~Section 7.03; ' o o 3

i(v) .as soon as avallable and in any event within the number of
days after the end of each fiscal month of the Borrower and its. Subsidiaries set forth on
?Schedu]e 7.01(a)(v), the reports specified on Schedule 7.01( a)(v] in form and detail satisfactory
to the ‘Agents in their-Permitted Discretion, and 'certified by’ an Authorlzed ‘Officer of the
Borrower as being accurate and complete

(vi) ° as soon-as available and in any €vent within 5 Busmess

Days after the end of each week commencing with the first week ending after the Restatement.

. Effective Date, a Borrowing Base Certificate, current as of the close of business on the Saturday.
of the immediately preceding week, supported by schedules showing the derlvatlon thereof and
containing such detail and other information as any' Agent may ‘request in’ its- Permitted
Discretion from time to time, provided that (A) the Borrowirig Base set forth in the Borrowing
Base Certificate shall be effective from and including the date such Borrowing Base Certificate
is duly received by the Agents but not including the date on which a subsequent Borrowing Base
Certificate is received by the Agents, unless any Agent disputes the eligibility of any property
included in the calculation of the Borrowing Base ortlie valuation thereof by notice of such
dispute to the Borrower, (B) in the event of any dispute about the eligibility of any property
included in the calculation of the Borrowing Base or the. valuation thereof, such Agent's good
faith judgment shall control, and (C) all US Dollar deriominated Letter of Cr ed1t Usage. shall be
converted to Canadian Dollars using the then appltcable Exchange Rate;

(vi) no later than 30 days .after the commencement of each
Fiscal Year, financial projections, supplementing. and superseding the financial projections for
the period referred to 'in Section 6.01(g)(ii)(A), displayed on a month by month basis and
otherwise in form and substance reasonably satisfactory to the' Agents for such Fiscal Year for
the Borrower and its Subsidiaries, all such financial projections to be prepared on a reasonable
basis and in good faith, and to be based on assumptions believed by the Borrower to be
reasonable at the time made and from the best 1nformat|on then available to the Borrower;

(viii) promptly after submission to any Governmental Authority,
all documents and information furnished to such Governmental Authority in connection with any
investigation of any Loan Party other than routine inquiries by such Governmental Authority;
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(ix) as soon as possible, and in any event within 3 Business
Days of an Authorized Officer's knowledge of an Event of Default or Default or the occurrence
of any event or development that could reasonably be expected to result in a Material Adverse
Effect or that could reasonably result in an Event of Default under Section 9.01(1) or 9.01(m), the
written statement of an Authorized Officer of the Borrower setting forth the details of such Event
of Default or Default or other event or development and the action which the affected Loan Party
proposes to take with respect thereto;

(x) pr omptly after the commencement thereof but in any event
not later than 5 Business Days after service of process with respect thereto on, or the obtaining of
knowledge thereof by, any Loan Party, notice of each action, suit or proceeding before any court
or other Governmental Authority or other regulatory body or any arbitrator which, if adversely
determined, could reasonably be expected to result in a Material Adverse Effect;

(xi)  as soon as possible and in any event within 5 Business
Days after exccution, receipt or delivery thercof, copies of any material notices that any Loan
Party executes or receives in connection with any Material Contract;

(xii) . promptly after the sending or filing thereof, copies of all
statcments reports and other information any Loan Patty sends to any holders of its Indebtedness
or its securities or files with the SEC or any national (domestic or foreign) securities exchange; .

(xiii} ‘promptly upon receipt thereof, copies of all financial
reports (including management letters), if any, submitted to any Loan Party by its auditors in
connection with any annual or interim audit of the books thereof; and

(xiv) promptly upon request, such other information concerning
the condition or operations, financial or otherwise, of any Loan Party as any Agent may from
time to time may reasonably request.

(b)  Additional Guaranties and Collateral Security. Cause:

(i) each Subsidiary of any Loan Party to execute and deliver to
the Collateral Agent promptly and in any event within 5 Business Days (or such longer period as
the Collateral Agent shall agree to in its discretion) after the formation or acquisition thereof
(A)a Guaranty puarantecing the Obligations, (B) a Security Apreement, together with
(x) certificates evidencing all of the Capital Stock of any Person owned by such Subsidiary,
() undated stock powers executed in blank with signaturc guaranteed, and (z) such opinion of
counsel and such approving certificate of such Subsidiary as the Collateral Agent may
reasonably request in respect of complying with any legend on any such certificate or any other
matter relating to such shares, (C) one or more Mortgages creating on the real property of such
Subsidiary a perfected, first priority L.ien on such real property, a Title Insurance Policy covering
such real property, a current ALTA survey thereof and a surveyor's certificate, each in form and
substance reasonably satisfactory to the Collateral Agent, together with such other agreements,
instruments and documents as the Collateral Agent may require in its Permitted Discretion
whether comparable to the documents required under Section 7.01(0) or otherwise, and (D) such
other agreements, instruments, approvals, legal opinions or other documents reasonably
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requested by the Collateral Agent in order to create, perfect, establish the first priority of or
otherwise protect any Lien purported to be covered by any such Security Agreement or
Mortgage, or otherwise to effect the intent that such Subsidiary shall become bound by all of the
terms, covenants and agreements contained in the Loan Documents and that all property and
assets of such Subsidiary shall become Co]lateral for the Obligations; and

(i)  each owner of the Capital Stock.of any such Subsidiary to
execute and deliver promptly and in any event within 5 Business Days (or such longer period as
the Collatera] Agent shall agree to in its discretion) after the formation or acquisition of such
Subsidiary a Security Agreement, together with: (A) certificates evidencing.all of the Capital
Stock -of -such Subsidiary, (B) undatedstock powers or other appropnate instruments -of
assignment executed in blank with signature guaranteed, {C) such opinion of counsel and such
approving certificate ‘of .such Subsidiary a‘s"th‘e‘ Collateral Agent'may reasonably request in
shares and (D) such other agreemens, insty unents, approvals Iegal opmlons or other documents
requested by the Collateral Agent in lts Permltted stcretlon '

. (9 Comphance with- Laws,. Etc, Comply, and cause each of its
Subsidiaries to comply, in all matenal respects with" all Reqmrements of Law (mciudmg all
Environmental Laws), such compllance t6 include, without limitation, (i) paying before the same
become delmquent all taxes, assessments and governmiéntal charges or levies imposed upon it-or
upon its income or profits or-upon any of its properties, and (ii) paying all other lawful claims
which if unpaid might become a Lien or charge upon any of its properties, except, in each case,
-~to the extent contested in-good faith by proper proccedmgs which stay the 1mposrtron of any
penalty, fine or Lien resulting from the non-payment thereof and with respect to which adequate
reserves have been set aside for the payment thereof in accordance with GAAP.

(d)  Preservation of Existence, Etc. Except to the extent permitted by
Section 7.02(c), maintain and preserve, and cause each of its Subsidiaries to maintain and
preserve, its existence, rights and privileges, and become or remain, and cause each of its
Subsidiaries to become or rémain, duly qualified and in good standing in (a) each jurisdiction in
which it is organized and (b) in each jurisdiction in which the character of the properties owned
or leased by it makes such qualification necessary or which the transaction of its-business makes
such qualification necessary, except ‘to the extent that ‘the failure to so qualify could not
reasonably be expected to result in a Material Adverse Effect.

~(¢)  Keeping of Records-and Books of Account. Keep, and cause each
of its Subsidiaries to keep, adequate records and books of account, with complete entries made to

permit the preparation of financial statements in accordance with GAAP

()  Inspection Rights. Permit, and cause each of its Subsidiaries to
permit, the agents and representatives of any Agent at any time and from time to time during
normal business hours, at the expense of the Borrower (subject to any expense limitations set
forth in Section 4.01), to cxamine and make copies of and abstracts from its records and books of
account, to visit and inspect -its properties, to verify leases, notes, accounts receivable, deposit
accounts and its other assets, to conduct audits, physical counts, valuations, appraisals, or
examinations and to discuss its affairs, finances and accounts with any of its directors, officers,
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managerial employees, independent accountants or any of its other representatives. In
furtherance of the foregoing, each Loan Party hereby authorizes its independent accountants, and
the independent accountants of cach of its Subsidiaries, to discuss the affairs, finances and
accounts of such Person (independently or together with representatives of such Person, provided
that the Agents shall give the Loan Parties the opportunity to participate in any discussions with
the Loan Parties' independent public accountants) with the agents and representatives of any
Agent in accordance with this Section 7.01(f). Notwithstanding anything to the contrary herein,
none of the Loan Parties or their Subsidiaries will be required to disclose, permit the inspection,
examination or making copies or extracts of, information or other matters that (i) constitute non-
financial trade secrets or proprietary information, (ii) in-respect of which disclosure is prohibited
by applicable Requirements of Law or any binding agreement or (iii) are subject to attorney-
client or similar privilege or constitute attorney work product :

(g Maintenance of Properties, Et . Maintain and preserve, and cause
each of its Subsidiaries to maintain and preserve, all of its propertles which are necessary or
useful in the proper conduct of its business in good working order and condition, ordinary wear
and tear excepted, and comply, and cause each of its Subsidiaries to.comply, at all times with the
provisions-of all leasesto which it is a party as lessee or under which it occupies property, so as
to prevent any loss or forfeiture thereof or thereunder. .

(h)  Maintenance of Insurance, Maintdin, and cause cach of its
Subsidiaries to naintain, insurance with responsible and reputable insurance companies or
associations (including comprehensive general liability, hazard, rent and business interruption
insurance) with respect to its properties (including all real properties leased or owned by it) and
. business, in such amounts and covering such risks as is required by any Governmental Authority
having jurisdiction with respect thereto or as is carried generally in accordance with sound
business practice by companies in similar businesses similarly situated and in any event in
amount, adequacy and scope reasonably satisfactory to the Collateral Agent. All policies
covering the Collateral are to be made payable to the Collateral Agent for the benefit of the
Secured Parties, as its interests may appear, in case of loss, under a standard non-contributory
"lender" or "secured party” clause and are to contain such other provisions as the Collateral
Agent may require to fully protect the Lenders' interest in the Collateral and to any payments to
be made under such policies. All certificates of insurance are to be delivered to the Collateral
Agent and the policies are to be premium prepaid, with the lender's loss payable and additional
insured endorsement in favor of the Collateral Agent and such other Persons as the Collateral
Agent may designate from time to time, and shall provide for not less than 30 days prior written
notice to the Collateral Agent of the exercise of any right of cancellation provided, however, that
for cancelfation for reason of nonpayment of premium, such policies shall provide for only 15
days prior written notice. If any Loan Party or any of its Subsidiaries fails to maintain such
insurance, the Collateral Agent may arrange for such insurance, but at the Borrower's expense
and without any responsibility on the Collateral Agent's part for obtaining the insurance, the
solvency of the insurance companies, the adequacy of the coverage, or the collection of claims.
Upon the occurrence and during the continuance of an Event of Default, the Collateral Agent
shall have the sole right, in the name of the Lenders, any Loan Party and its Subsidiaries, to file
claims under any insurance policies, to receive, receipt and give acquittance for any payments
that may be payable thereunder, and to execute any and all endorsements, receipts, releases,
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assigninents, reassignments or other documents that may be necessary to effect the collection,
compromise or settlement of any claims under any such insurance policies. :

(1) Obtaining of Permits, Etc. Obtain, maintain and preserve, and
cause each of its Subsidiaries to obtain, maintain and preserve; and take all necessary action to
timely renew, all permlts, licenses, authorizations, approvals, entitlements and accreditations
which are necessary in the ploper conduct of its business. :

: () Env:ronmental (i) Keep any property either owned or operated
by it or any of its Subsidiaries free of any Environmental Liens;. (ii) comply, and cause each of
its Subsidiaries to-comply, in all material respects with Environmental Laws and provide to the
Collateral .Agent any documentation: of 'such ‘compliance which the Collateral Agent: may
reasonably request; (iii) immediately notify the Agents of any Release of a Hazardous Material
in excess of any reportable quantity-from or-onto property-owned or operated by it or any of its
Subsidiaries and :take any Remedial Actions .required to abate said Release; (iv) promiptly
provide the Agents with written notice:-within 10 days of the receipt of any of the following: (A)
notice that an Environmental Lien has been filed against any property of any Loan Party or-any
of 1ts Sub31d1arles, (B) commencement of - any “Environmental Actlon or notlce that an
notice of a violation, citation or, other administrative onder which could reasonably be cxpected
to result in a Material Adverse Effect and'(v) defend, indemnify and hold harmless the Agents
and the' Lenders and -their-transferees, and their respective employees, agents, officers and
directors; “from and against any ‘claims,’ demands, penalties, fines, liabilities, settlements,

- ‘damages, costs or expenses (including reasonable attorney and consultant fees, investigation and. -

laboratoryfees, court costs and-litigation expenses) ‘except to the extent caused by the gross
negligence or willful misconduct of such Agent or such Lender, as determined by a final
judgment of a court of competent jurisdiction, arising out of (A) the presence, disposal, release or
threatened release of any Hazardous Materials on any property at any time owned or occupied by
any Loan Party or any of its Subsidiaries (or its predecessors in interest or title), (B) any personal
injury (including wrongful death) or property damage (real or personal) arising out of or related
to such Hazardous Materials, (C) any investigation, lawsuit brought or threatened, seftlement
reached or government order relating to such Hazardous Materials, (D) any violation of any
Environmental Law or {(E) any Environmental Action ﬁled against any Agent or any Lender.

(k)  Further Assurances. Take such action and execute, acknowledge
and deliver, and cause cach of its Subsidiaries to take such action and execute, acknowledge and
deliver, at its sole cost and ‘expense, such agreements, instruments or other documents as any
Agent may require in its Permitted Discretion from time to time ‘in order (i) to carry out more
effectively the purposes of this Agreement ‘and the other Loan Documents, (ii) to subject to valid
and perfected first priority Liens (subject to Permitted Liens) any of the Collateral or any other
property of any Loan Party and its Subsidiaries, (iii) to establish and 'maintain the validity and
effectiveness of any of the Loan Documents and the validity, perfection and priority of the Liens
intended to be created thereby, and (iv) to better assure, convey, grant, assign, transfer and
confirm unto each Agent, each Lender and the Issuing Lender the rights now or hereafler
intended to be granted to it under this Agreement or any other Loan Document. In furtherance of
the foregoing, to the maximum extent permitted by applicable law, each Loan Party (A)
authorizes each Agent to execute any such agreements, instruments or other documents in such
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Loan Party's name and to file such agreements, instruments or other documents in any
appropriate filing office, (B) authorizes each Agent to file any financing statement required
hereunder or under any other Loan Document, and any continuation statement or amendment
with respect thereto, in any appropriate filing office without the signature of such Loan Party,
and (C) ratifies the filing of any financing statement, and any continuation statement or
amendment with respect thereto, filed without the signature of such Loan Party prior to the date
hereof.

()  Change in Collateral; Collateral Records. (i} Give the Collateral
Agent not less than 30 days prior written notice of any change in the location of any Collateral,
other than to (or in-transit between) locations set forth on Schedule 6.01(ff) and with respect to
which the Collateral Agent has filed financing statements and otherwise fully perfected its Liens
thereon, (ii) advise the Collateral Agent promptly, in sufficient detail, of any material adverse
change relating to the type, quantity or quality of the Collateral or the Lien granted thereon and
(ifi) execute and deliver, and cause each of its Subsidiaries to execute and deliver, to the
Collateral Agent for the benefit of the Secured Parties from time to time, solely for the Collateral
Agent's convenience in maintaining a record of Collateral, such written statements and schedules
as the Collateral Agent may reasonably require, designating, identifying or- describing the
Collateral, o - 4

(m)  Landlord Waivers; Coilateral Access Agreements.

: (i) At any time. any Collateral is located on any real property
of the Borrower or any other Loan Party (whether such real property is now existing or acquired
after the Restatement Effective Date) not owned by the Borrower or any other Loan Party, use
commercially reasonable efforts to obtain written subordinations or waivers, in form and
substance reasonably satisfactory to the Collateral Agent, of all present and future Liens to which
the owner or lessor of such premises may be entitled to assert against the Collateral; provided
that in the event the Loan Parties are unable to obtain any such written subordination or waiver
with respect to a warehouse or distribution center the Administrative Agent may, in its
reasonable discretion, establish such reserves as it deems necessary with respect to any such
Collateral in an amount not to exceed 3 months' rent for such warehouse or distribution center;

and

(ii)  Use commercially reasonable efforts to obtain written
access agreements, in form and substance reasonably satisfactory to the Collateral Agent,
providing access to Collateral located on any premises not owned by the Borrower or any other
Loan Party (other than retail stores) in order to remove such Collateral from such premises
during an Event of Default; provided that in the event the Loan Parties are unable to obtain any
such written access agreements with respect to a warehouse or distribution center, the
Administrative Agent may, in its reasonable discretion, establish such reserves as it deems
necessary with respect to any such Collateral in an amount not to exceed 3 months' rent for such
warehouse or distribution center;.

) Subordination. ‘Cause all Indebtedness and other obligations now
or hereafter owed by it to any of its Affiliales, to be subordinated in right of payment and
security to the Indebtedness and other Obligations owing to the Agents and the Lenders in
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accordance with a subordination agreement in form and substance reasonably satisfactory to the
Agents.

(0)  After Acquired Real Property. Upon the acquisition by it or any of
its ‘Subsidiaries of any After Acquired Property, immediately so notify the Collateral Agent,
setting forth with ‘specificity a description of the interest acquired, the location of the real
property, any structures or improvements thereon and either an appraisal or such Loan Party's
good-faith estimate of the current value of such real property (for purposes of this Section,. the
"Current Value™). The Collateral Agent shall notify such Loan Party whether it intends to
require a Mortgage arid the other documents referred to .below. Upon receipt of such notice
requesting - a Mortgage the Person which  has acquired such After Acquired Property shall
promptly, and in.any: évent within 15 days of the receipt of such notice by such Loan Pasty,
furnish to the Collateral Agent the following, each in form and substance leasonably satisfactory

to the Collateral Agent: (i) a Mortgage. with respect to such: real property and. related ‘assets
located at the After Acqu:recl Property, each duly executed by such Person and in recordable
form; (i) evndence of the recordmg of the Mortgage referred to in clause (1) above in such office
or offices as may be necessary of, in the opinion of the Collateral Agent as. determmed in 1ts
éPermltted Discretion, desirable to create and perfect a valid and enforceable first priority lien on
the property purported to be covered thereby or t0 otherwise protect the rights of the Agents and
the Lenders thereunder, (iii) a Title Tnsurance Policy; (iv) a survey of such real property, certified
to the Collateral Agent and to the issuer of the Title Insurance Policy by a licensed professional
‘surveyor reasonably satisfactory ‘to the Collateral -Agent, ‘and (v) .such other documents or
instruments (incln'ding guarantees .and opinions ‘of counsel) as the Collateral Agent may

reasonably-require; " The “Borrower shall pay all fees and expenses, including reasonable -

attorneys' fees and.expenses, and all title insurance charges and premiums;.in connection with
each Loan Party's obligations under this Section 7.01(0).

: (p) Fiscal Year. Cause the fiscal year of the Borrower and its
Subsrdlarres to end on the last Saturday in February of each calendar year unless the Agents
consent to a-change in such fiscal year of Borrower and its Subsidiaries (and. appropriate related
changes to this Agreement). -

:(q) Borrowingr Base, Maintain -all Revolving Loans and Letter of

) WMM

(i) For each existing, or hereafter adopted, Canadian Pension
Plan and Canadian Benefit Plan, each Loan Party shall in a tlmely fashion comply with and
perform in all material respects all of its obligations under and in respect of such Canadian
Pension Plan or Canadian Benefit Plan, including under any funding agreements and all
applicable laws (including any fiduciary, funding, investment and administration obligations).

(i)  All employer or employee payments, contributions or
premiums required to be remitled, paid to or in respect of each Canadian Pension Plan or
Canadian Benefit Plan shall be paid or remitted by each Loan Party in a timely fashion in
accordance with the terms thereof, any funding agreements and all applicable laws.
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(iii) Each Loan Party shall deliver to each Agent (A)if
requested by such Agent, copies of each annual and other return, report or valuation for each
Canadian Pension Plan as filed with any applicable governmental authority; (B) promptly after
receipt thereof, a copy of any direction, order, notice, ruling or opinion that any Loan Party may
receive from any applicable governmental authority with respect to any Canadian Pension Plan;
and (C) notification (i) within 30 days of any increases having a cost to any Loan Party in excess
of CDN$100,000 per annum in the aggregate, in the cost of funding of any existing Canadian
Pension Plan or Canadian Benefit Plan, (ii) the establishment of any new Canadian Pension Plan
or Canadian Benefit Plan, or (iii) the commencement of contributions to any such plan to which
any Loan Party was not previously contributing.

(s) Wnfinded Perision: Fund. and.  Other !Eimploves: Benefit Plag
Obligations. No Loan Party shall permlt its unfunded pension fund and other employee benefit
plan obligations and liabilities to remain unfunded other than. in.accordance with apphcable law.

(t) Antl-Terrm ism. Laws None of the Parent the Loan Partles or their
respective Subsidiaries or agents shall:

6)) conduct any business or engage in any transaction or
dealing with any Blocked Person, including the making or receiving any contribution of funds,
goods or services to or for the benefit of any Blocked Person,

: (i) deal in, or otherwise engage in any transaction relating to,
any property or interests in property blocked pursuant to the OFAC Sanctions Programs or

(ili) engage in or conspire to engage in any transaction that
evades or avoids, or has the purpose of evading or avoiding, or attempts to violate, any of the
prohibitions set forth in the OFAC Sanctions Programs, the USA PATRIOT Act or any other
Anti-Terrorism Law.

The Borrower shall deliver to the Lenders any certification or other evidence requested from
time to time by any Lender in its sole discretion, confirming the Borrower’s compliance with this

Section 7.01(0).

(u) Lender Meetings. Upon the request of any Agent or the Required
Lenders (which request, so long as no Event of Default shall have occurred and be continuing,
shall not be made more than once during each Fiscal Year), participate in a meeting with the
Apgents and the Lenders at the Borrower's corporate offices (or at such other location as may be
agreed to by the Borrower and such Agent or the Required Lenders) at such time as may be
agreed to by the Borrower and such Agent or the Required Lenders.

Section 7.02 Negative Covenants. So long as any principal of or interest on any
Loan, any amount with respect to any Letter of Credit, or any other Obligation (whether or not
due) shall remain unpaid or any Lender shall have any Comimitment hereunder, each Loan Party
shall not and shall not permit any of its Subsidiaries to:

(a) Liens, Etc. Create, incur, assume or suffer to exist, or permit any
of its Subsidiaries to create, incur, assume or suffer to exist, any Lien upon or with respect to any
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of its properties, whether now owned or hereafter acquired; file or suffer to exist under the
‘Uniform Commercial Code, the PPSA, or any similar law or staiute of any jurisdiction, a
financing statement (or the equivalent thereof) that names it or any of its Subsidiaries as debtor;
sign or suffer to exist any security agreement authorizing any secured party thereunder to file
such financing statement (or the equivalent thereof); sell any of its property or-assets subject to
an understanding or agreement, contingent or otherwise, to repurchase such property or assets
(including sales of accounts receivable) with recourse to it or any of its Subsidiaries or assign or

.otherwise transfer, or permit any of its Subsidiarics to assign or otherwise transfer,-any account

or other right to receive income; other than, asto all of the above, Permitted Liens; provided that,
no Liens shall be permitted on any assets included in the Borrowing Base other than the Liens of
the Collateral Agent for the benefit of the Secured Parties.

i (b) Indebtedness Create incur, assume, guarantee or suffer-to exist,
or-otherwise become or remain liable with respect to, or permit any of its Siibsidiaries to create,
incur, assume, guarantee or suffer to exist or otherwise become or remain liable with respect to,
any Indebtedness other than Permitted Indebtedness,

(c) Fundamental Changes; Dispositions.  Wind-up, liquiddte or
dissolve, or merge; ‘consolidate or amalgamate ‘with:.any Person, or convey, 'sell, lease or
sublease, ‘transfer or otherwise dispose of, whether-in one transaction or a series of .related
transactions, all or any part of its business, property or assets, whether now owned or hereafter
acquired (or agree to do any of the foregoing), or purchase or otherwise acquire, whether in one
transaction or'a series of related transactions, all or- substantlally all of the assets of any Person

- -(or any.division thereof) (or agree to do any of the foregomg) or permit any of'its Subsidiaries to .

do any of the foregomg, provided, however that

(i) any wholly-ownedSubsidiary of any Loan Party (other
than the Borrower) may be merged into such Loan Party or another wholly-owned Subsidiary of
such Loan Party, or may consolidate with another wholly-owned Subsidiary of such Loan Party,
so long as (A) no other provision of this Agreement would be violated thereby, (B) such Loan
Party gives the Agents at least 30 days prior written notice of such merger or consolidation,
(C).nob Default or Event of Default shall have occurred and be contmumg either before or aftcr
giving effect to such transaction, (D) the Secured Parties' rights in any Collateral, including,
without limitation, the existence, perfection and priority of any Lien thereon, are not adversely
affected by such merger or consolidation and (E) the surviving Subsidiary, if any, is joined as a
Loan Party hereunder and is a party to a Guaranty and a Security Agreement and the Capital
Stock of Wthh Subsidiary is the subject of a Security Agreement in cach case, which is in full
force and effect on the date of and 1mmed1ately after glvmg effect to such merger or
eonsohdat:on and

_ (ify any Loan Party and its Subsidiaries may make Permitted
Dispositions.

' (d)  Change .in ..._N.uifm:e_..._...Qi.f:f:z.ﬁ:ttm.s_.i.n.ess., Make, -or permit any of its
Subsidiaries to make, any change in the nature of its business as described in Section 6.01(1).
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(e) Loans, Advances, Investiments, Etc. Make or commit or agree to
make, or permit any of its Subsidiaries to make or commit or agree to make, any Investments,
except for: (i) investments existing on the Restatement Effective Date, as set forth on
Schedule 7.02(e) hereto, but not any increase in the amount thereof as set forth in such Schedule
or any other modification of the terms thereof, (if) temporary loans and advances by the
Borrower to its Subsidiaries and by such Subsidiaries to the Borrower, made in the ordinary
course of business and not exceeding in the aggregate at any one time outstanding
CDN$225,000, (iii) loans and advances not to exceed $1,000,000 in the aggregate outstanding at
any time made by the Borrower to management personnel of the Borrower in the ordinary course
of business, (iv) book entry loans and advances that do not require any actual cash disbursements
made by the Borrower to. management personnel of the Borrower in the ordinary course of
business to facilitate their purchase of Capital Stock of the Borrower, (v) Permitted Investments
and (vi) Permitted Acquisitions to the extent per m1tted by Section 7. 02(g)

;(_1‘)" [Intentionaily Omitted]s; -

(g)  Capital Expenditures. Make or commit or agree to make, or permit
any of its .Subsidiaries to. make or commit or agree to make, any Capital Expenditure (by
purchase or Capitalized Lease)- that would cause the. aggregate amount of all Capital
Expenditures .and Permitted Acquisitions made by the Loan Parties and their Subsidiaries to
exceed CDN$17,500,000 in any ‘Fiscal Year; provided, however, that if during any Fiscal Year
the amount of all Capital Expenditures permitted to be made is not so made (the "Capex Unused
Amount"), such Capex Unused Amount may be used in the immediately siicceeding Fiscal Year
in an amount equal to 100% of the Capex Unused Amount (the "Capex Carry-Over Amount™);
provided that (A) in such succeeding Fiscal Year, actual Capital Expenditures made from time to
time in such succeeding Fiscal Year shall be deemed to have been made first from the amount
permitted to be made for such Fiscal Year and, second, from the Capex Carry-Over Amount, and
(B) no amounts carried forward pursuant to this paragraph may be carried forward to any fiscal
year thereafter,

(h)  Restricted Payments. (i) Declare or pay any dividend or other
distribution, direct or indirect, on account of any Capital Stock of any Loan Party or any of its
Subsidiaries, now or hereafter outstanding, (ii) make any repurchase, redemption, retirement,
defeasance, sinking fund or similar payment, purchase or other acquisition for value, direct or
indirect, of any Capital Stock of any Loan Party or any direct or indirect parent of any Loan
Party, now or hereafter outstanding, (iii) make any payment to retire, or to obtain the surrender
of, any outstanding warrants, options or other rights for the purchase or acquisition of shares of
any class of Capital Stock of any Loan Party, now or hereafter outstanding, or (iv) pay any
management fees or any other fees or expenses (including the reimbursement thereof by any
Loan Paity or any of its Subsidiaries) pursuant to any management, consulting or other services
agreement to any of the shareholders or other equityholders of any Loan Party or any of its
Subsidiaries or other Affiliates, or to any other Subsidiaries or Affiliates of any Loan Party;
provided, however, that (A) the Borrower may pay dividends or effect distributions of capital or
make advances to the Parent (1) in amounts necessary to pay customary expenses of the Parent in
the ordinary course of its business solely as a result of its ownership and operation of the
Borrower and its Subsidiaries (including salaries and related reasonable and customary expenses
incurred by employees of the Parent but excluding any fees to Affiliates) and (2) in amounts
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necessary 1o enable the Parent to pay taxes when due and owing solely as a result of its
ownership of the Borrower and its Subsidiaries, (B} any Subsidiary of the Borrower may pay
dividends or effect distributions of capital to the Borrower, (C) so long as no Default or Event of
Default has occurred and is continuing or would result therefrom, the Borrower may pay the
Permitted Management Fee, (D) [intentionally omitted], (E) so long as no Default or Event of
Default has occurred and is continuing or would result therefrom, the Borrower may pay
consulting fees to Ed Thomas in an amount not 1o exceed $75,000 plus his reasonable out-of-
pocket expenses in any Fiscal Year, (F) [intentionally omitted], (G) [intentionally omitted], and
(H) on the Restatement Effective Date, the Borrower may pay dividends or effect distributions of
capital or make advances to the Parent in an amount not to exceed CDN$85,000,000 in order for
the Parent to pay dividends or effect distributions of capital to its eqtntyholders '

(i) l"ederal Reserve Regulatlons Permlt any Loan or the p1 oceeds of
any Loan under this Agreement to be used for any purpose that would cause such Loan to be a
margin loan under the provisions of Regulation T, U or. X.of the. Board..

z et @ Transactions with ‘Affiliates, 'Enter into, renew, extend or be a
party to, or permlt any of its Subsidiaries to enter into, rénew, “extenid “or be a party fo, -any
:transactlon or series of related transact1ons (mcludlng, wrthout hmrtatlon ‘the’ purchase, sale,

prudent operatlon of its business, for fair consideration and on terms no less favorable to 1t or its
.Subsidiaries than would-be obtainable in a comparable.arm’s.length transaction with a Person
“that is not an Affiliate thereof, (ii) transactions with another-Loan:Party and (iii) transactions.

permitted by Section 7. 02§e1 or (h).

(ky Limitations .on Dividends and . Other _Payment. Restrictions
Affecting Subsidiaries. Create or otherwise cause, incur, assume, suffer or permit to exist or
become effective any consensual encumbrance or restriction of any kind on the ability of any
Subsidiary of any Loan Party (w) to pay dividends or to make any other distribution on any
shares of Capital Stock of such Subsidiary owned by any Loan Party or-any of its Subsidiaries,
(x) to pay or prepay or to subordinate any Indebtedness owed to any Loan Party or any of its
Subsidiaries, (y) to make loans or advances to any Loan Party or any of-its Subsidiaries or (z) to
transfer any of its property or.assets to any Loan Party or any of its Subsidiaries, or permit any of
its Subsidiaries to do any.of the foregoing; provided, however, that nothing in any of the
foregoing clauses (w) through (z) of this Section 7.02(k) shall ‘prohibit or restrict compliance
with:

) this Agreement and the other Loan Documents;

(i) any agreements in effect on the date of this Agreement and
described on Schedule 7.02(k);

(iii)  any applicable Jaw, rule or regulation (including applicable
currency control laws and applicable state corporate statutes restricting the payment of dividends
in certain circumstances);
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(iv)  in the case of clause (z), any agreement setting forth
customary restrictions on the subletting, assignment or transfer of any property or asset that is
leased or licensed; or

(v) in the case of clause (z), any agreement, instrument or other
document evidencing a Permitted Lien that restricts, on customary terms, the transfer of any
property or assets subject thereto.

: )] Limitation on Issuance of Capital Stock. Except for the issuance
or sale of common stock or Permitted Preferred Stock by the Borrower, issue or sell or enter into
any agreement or arrangement for the issuance and sale of, or permit any of its Subsidiaries to
issue or sell or enter into any agreement or arrangement for the issuance and sale of, any shares
of its Capital Stock, any securities convertible into or exchangeable for its Capital Stock or any
warrants.

(m)

SUbSldlaI‘lCS Indebtedness or.of any instrument or agrecmcnt (mcludmg, without limitation, any
purchase agreement, indenture, loan agreement. or security agreement) relating to any such
Indebtedness if such amendment, modification or change would shorten the final maturity or
average life to maturity of, or require any payment to be made earlier than the date originally
scheduled on, such Indebtedness, would increase the -interest rate applicable to such
Indebtedness, would change the subordination provisions, if any, of such Indebtedness, or would
otherwise be adverse to the Lenders or the issuer of such Indebtedness in any respect, (ii) except
for the Obligations, make any voluntary or optional payment, prepayment, redemption,
defeasance, sinking fund payment or other acquisition for value of any of its or its Subsidiaries'
Indebtedness (including by way of depositing money or securities with the trustee therefor before
the date required for the purpose of paying any portion of such Indebtedness when due), or
refund, refinance, replace or exchange any other Indebtedness for any such Indebtedness (except
to the extent such Indebtedness is otherwise expressly permitted by the definition of "Permitted
Indebtedness"), or make any payment, prepayment, redemption, defeasance, sinking fund
payment or repurchase of any outstanding Indebtedness as a result of any asset sale, change of
control, issuance and sale of debt or equity securities or similar event, ‘or give any notice with
respect to any of the foregoing or make any payment prohibited by the terms of the Management
Subordination Agreement, (iii) except as permitted by Section 7.02(c), amend, modify or
otherwise change its name, jurisdiction of organization, or organizational identification number,
or (iv) amend, modify or otherwise change its certificate of incorporation or bylaws (or other
similar Governing Documents), including by the filing or modification of any certificate of
designation, or any agreement or arrangement entered into by it, with respect to any of its Capital
Stock (including any shareholders' agreement), or enter into any new agreement with respect to
any of its Capital Stock, except any such amendments, modifications or changes or any such new
agreements or arrangements pursuant to this clause iv that either individually or in the aggregate,
could not reasonably be expected to result in a Material Adverse Effect.

(n) Investment Company Act of 1940. Engage in any business, enter
into any transaction, use any securities or take any other action or permit any of its Subsidiaries

DOC ID - 20175238.13 -08 -

279



to do any of the foregoing, that would cause it or any of its Subsidiaries to become subject to the
registration requirements of the Investment Company Act of 1940, as amended, by virtue of
being an "investment company" or a company "controlled" by an "investment company" not
entitled to an exemption within the meaning of such Act.

(0)  Compromise of Accounts Receivable. Compromise or adjust any
Account Receivable included in the Borrowing Base (or extend the time of payment thereof) or

grant any discounts, allowances or credits or permit any of its Subsidiaries to do so other than,
provided no Default or Event of Default has occurred and is continuing, in the ordinary course of
its business; provided, however, in no event shall any such discount, allowance or credit exceed
$50,000 in the aggregate and no such extensmn of the tlme for payment extend beyond 60 days
- from the original due dale thereof

P) iEnVIronmental. Permit the use, handling, generation; :storage,

treatment, release ‘or disposal of Hazardous Materials at any property owned or leased by it:or

“any. of its Subsidiaries, except in compllance with Environmental Laws and so long as such use,

“handling, generation, storage, treatment, re]ease or- dlsposa! of I-Iazardous Materlals does not
' result in a Materlal Adverse Effect

(q) - - Certain Agreement Agree:to any. materlal amendment or: other
'materlal change to or materml ‘waiver of any of its’ rlghts under any Material Contract.

: T (r) leltatlons on Negatlve Pledge Enter mto, incur or perm:t to
'eXISt or permit any Subs:dlary to enter into, incur or permit to exist, directly or indirectly, any

agreement, instrument, deed, Jease or other ar rangement that prohibits, restricts or imposes any
condition upon the ability of any Loan-Party or any Subsidiary of any Loan Party to create, incur
or permil to exist any Lien upon any of its property or revenues, whether now owned or hereafter
acquired, or that requires the grant of any security for an obligation if security is granted for
another obligation, except the following: (i) this Agreement and the other Loan Documents;
(i) any agreement, instrument, deed, lease or other arrangement that (x) exists on the
Restatement Effective-Date and (y)to the extent such prohibition, restriction, imposition or
condition permitted by the preceding clause (x) are set forth in an agreement evidencing
Indebtedness, any permitted modification, replacement, renewal, extension or refinancing of
such Indebtedness so long as such modification, replacement, renewal, extenston or refinancing
- does not expand the scope of such prohibition, restriction, imposition or condition in_any
material respect; (iii) restrictions or .conditions imposed by any agreement relating to secured
Indebtedness permitted by Section 7.02(b) of this:Agreement if such restrictions or conditions
apply only to the property or assets securing such Indebtedness; (iv) any customary restrictions
and conditions contained in agreements relating to the sale or other disposition of assets or of a
Subsidiary pending such sale or other disposition, provided that such restrictions and conditions
apply only to the assets or Subsidiary to be sold or disposed of and such sale or disposition is
permitted hereunder; (v) customary provisions in leases, subleases or licenses restricting the
assignment or sublet thereof; and (vi) to the extent arising in connection with cash or other
deposits permitted under this Agreement and limited to such cash or deposits.

(s) Credit Card Processors. Enter into any agreements with respect to
any credit card processing, debit card program or special financing program other than Visa,
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MastcrCard, American Express Co., Discovercard, and any other Credit Card Processor or Credit
Card Issuer as to which the Loan Parties shall have notified the Administrative Agent.

® Specified Canadian Pension Plans. Maintain, sponsor, administer,
contribute to, participate in or assume or incur any liability in respect of any Specified Canadian
Pension Plan, or acquire an interest in any Person if such Person sponsors, administers,
contributes to, participates in or has any liability in respect of, any Specified Canadian Pension
Plan.

Section 7.03  Financial Covenants. So long as any principal of or interest on any
Loan, any amount with respect to any Letter of Credit, or any other Obligation (whether or not
due) shall remain unpaid or any Lender shall have any Commitment hereunder, each Loan Party
shall not:

(a) Leverage Ratio. Permit the ratio .of Consolidated Funded
Indebtedness (provided that the outstanding Revolving Loans shall be computed using the
average daily outstanding amount of the Revolving Loans for such fiscal quarter less Qualified
Cash) as of the last day of each fiscal quarter to TTM EBITDA of the Borrower and its
Subsidiaries as of the last day of such fiscal quarter to be greater than 2.75:1.00.

(b)  Availability. Permit the Availability at any time to be less than
(x) CDN$1,000,000 at any time during a Holiday Season and (y) CDN$1,500,000 at all other
times. :

(c) [Intentionally Omitted]. -

(d) TTM EBITDA. Permit the TTM EBITDA of the Borrower and its
Subsidiaries at the end of each fiscal quarter to be less than the applicable amount set forth
below:

Fiscal Quarter Ending - TTM EBITDA
For the twelve months ending on CDN$30,000,000
August 31, 2013 and each fiscal
quarter thereafter
ARTICLE 8

MANAGEMENT, COLLECTION AND STATUS OF
ACCOUNTS RECEIVABLE AND OTHER COLLATERAL

Section 8.01 Collection of Accounts Receivable; Management of Collateral. (a)
Borrower shall assist the Administrative Agent in establishing, and, during the term of this
Agreement, maintaining blocked accounts (the "Blocked Accounts") with respect to the Borrower's
principal concentration accounts with the financial institutions set forth on Schedule 8.01 hereto
(the "Blocked Account Bank"), and on or prior to the Restatement Effective Date shall deliver a
control agreement executed by the Borrower, the Collateral Agent and the Blocked Account Bank
relating to the Blocked Account, which shall provide among other things that from and after the
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receipt of a notice (an "Activation Notice") from the Administrative Agent the Blocked Account
Bank shall forward immediately all amounts in each Blocked Account to the Administrative
Agent's Account. Anything contained herein to the contrary notwithstanding, the Administrative
Agent agrees that it shall not provide an Activation Notice to any Blocked Account Bank, unless
and until an Event of Default has occurred and is continuing. Once an Event of Default has
occurred and is continuing, the Administrative Agent shall be free to exercise its right to issue such
instruction and the subsequent elimination of the subject Event of Default shall not eliminate the
effectiveness of such instruction. Borrower and each of its Subsidiaries shall irrevocably instruct
its Account Debtors, with respect to its Accounts Receivable, to remit all payments to be made by
them, whether by means of checks or other drafts or by wire transfer or by Automated Clearing
House, Inc. payment, to a Blocked Account and shall instruct the Blocked Account Bank to deposit
all amounts received by it to a Blocked Account at such Blocked Account Bank on the day
received or, if such day is not a Business Day, on the next succeeding Business Day. The foregoing
to the contrary notw1thstandlng, 50 long as no Event of Default has occurred and is continuing
‘then, the Borrower may hold up to CDN$500,000 (and, ‘without duplication, the US Dollar
-equlvalent at the then prevailing Exchange Rate) in the aggregate in a bank account which is not
sub_;ect 10 a control agreement. Each of the Borrower and each Subsidiary will enforce, collect and
receive all amounts owing on their Accounts Receivable for the Agents' benefit and on the
Administrative Agents' behalf, but at the Borrower's or such Subsidiary's experise; such privilege
shall terminate, at the election of any Agent, upon the occurrence and during the continuance of ari
Event of Default. All checks, drafts, notes