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AMENDED AND RESTATED TERM LOAN AGREEMENT

THIS AMENDED AND RESTATED TERM LOAN AGREEMENT, dated as of
November 30,2007, is among PLANET ORGANIC HEALTH CORP., an Alberta corporation
(the *Parent Guaranitor™), its Subsidiaries signatory hereto as guarantors or hereafier designated
as Guarantors pursuant to Section 8.10, PLANET ORGANIC HOLDING CORP., a New York
corporation (the “Borrower” and a guarantor hereunder), the lenders from time to time party
hereto (each a “Lender” and, collectively, the “Lenders”) and ARES CAPITAL
CORPORATION, a-Maryland corporation (“ARCC?), as. administrative agent for the Lenders (in
such capacity; together witl its: successors: and assigns in such capacity; the, “Administrative
Agent”yand as collateral agent for the Second Lien Seeured Parties (in such capacity, together
withsits. successors -and assigns in such capacity, the ‘Second Lien Co[[azeml Agen?” and
1ogptherw1th the Adniinistrative Agent, collectively, the “Agents™and each an “Agens”).

RECITALS

WHEREAS, Borrower, Guarantors, Administrative. ‘Agent; Second Lien
Collateral Agent, The Toronto-Dominion Bank and cerlain of the Lenders are parties (o that
certain credit agreement dated.as of July 3, 2007 (such-credit agreement, as in effect immediately
prior to -giving effest to Lim Agreement, hereinafter referred to as; the “Ouguzle Credif
AL areenent™);

“WHEREAS, Borrower, Guaranfors, Administrative Agent, Second Lien

Collateral: Agcnt and Lenders hav greed to enterinto this Agreement inorder to, among other
things; (2) amend-and restate the Original Credit Agreement it 11§ entirety (except to the extent.it

relates-to the Credit. Agreement Obligations); (b) re-cvidence, ratify, confirm-and reaffirm-all of

the “Obligations” (as such term is defined in the Original Credit Agréeinent other than the Credit
f\nrccmcnt Obligations) outstanding or otherwise existing on and as’ of the Closing Date (the
“Or iginul Obligations® 0 and (¢} set:forth the terms and conditions under which the Mums and
lc,nders will continue outstanding hereunder cérain loans made under the Original Credit
Agreementand, outstanciinsDr son thedate hereof for the.account ofithe Borrower;

ies hereto that this
any. of ‘the’ Origindl

NOW,; THEREFORE, in consideration-of the premises and-thie-agreements, provisions
and covenants herein contained, the.parties hereto agree as follows:

ARTICLE1

Definitions

SECTION 1.01. Defined Terms. -As used herein, the follow

specified in this Section 1.0 vnless theicontextotherwis

& terms ‘shall have the
meanings:s TES

P ERES S RY
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*ABR" shall mean, for any day, a fluctuating rate of interest per annum (rounded upward,
il necessary, to the next highest 1716 of 1%) equal Lo the higher of: (a) the New York Prime Rate
in effect on such day; and {b) the Federal Funds Rate in effect on such day plus Ya of 1%.
Changes in the rate of interest on that partion of any Loans maintained as ABR Luoans will take
effect simultaneously with cach change in the applicable ABR.

“4BR Lo shall mean ‘¢ich Loan bearing interest at ABR, as provided in Section
2.08(a).

“Aecounts Receivable” shall mean all rights of any Credit Party to payment for goods
sold, leased or otherwise disposed of in the ordinary course of business and all rights of any
Credit Party to payment for services rendered in the ordinary course of business and all sums of
money or othier proceeds due thereon pursuant to transactions with account debtors.

“Aequisition” shallinean the transactions:contemplated by the:Acquisition Agreement.

zmm 4 urem“mm"" Qéaifmeaﬂ ﬁm‘t’ certafn ﬁquiiy '

“Aequdsition Documents” shall mean, collectively, the Acqu;sntxon Agreement; and all
other documents, agreentents dnd instruments executed or delivered in connection with the
Acquisition.

“Administrative Agent” shall have the meaning set forth iy e preamble to this
Agréement.

SAffiliare” shall ‘mean, with respect o any Pcrsan, another Person that dmctiy, or

indirectly through one or more. intermediaries, Controls or'is-Controlled by oris unider commori
Control with the Person spccsi‘ ied. The term “Control’ means the possession, d directly or
indirectly, of the power to direct or cause the -direction .of the management.or pohmcs of &
Person, whether' through the ability to exercise vating power, by contract or otherwise. The
terms. “szirollmg and “Contiolled” Have meanings correlative thereto:

“Agents™ shall have the meaning set foith in the preamble to this Agreement.

“dgreement’” shall mean this: Amended-and Restated Term Loan Agreement, as the same

may be further ameénded,-amended and restated, supplemented, or.6therwise modified. from timie:

olime;

“Aended and Restated Ternt Loan Documents” shall have the. mczmmg ascribed to
such term in.Section 5,01,

“Applicable Laws”? shall mean, as to any Person, any law- {including common law),
statute, regulation, ordinance, rule, order, decree, judgment; ‘consent decree; writ, injunction,
seftlement agreement or gover nmental requirément enacted, promulgated or imposed or entered
inta or agreed to by any Governmental, Authomy in each. case: apphcabic toror binding on such

ATF22808548
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Person or any-of its property or assets-or to which such Person or any of ils property or assets is
subject.

“Applicable Margin” shall mean a percentage per annum equal to:

with respect to Term B Loans (i) that are LIBOR Loans, 5.50 percentage poimts and (ii)
that are ABR Loans, 4,50 percentage points,

“Approved Fund” shall mean any Person (other than a natural persen) that is eng aged in
mal\ma, purchasing, holding or invesiing in bank loans and similar extensions of cre «dit in the
ordinary course and that is administered, advised or managed by (a) a Lender, (b) an Affiliate.of
a Lender or {c) an éntity or an Affilidte: of an entity that administers, advises or Manages 4
Lender.

“4RCC” shall have the meaning set forth inthe preamble to this Agreemient.

“Assignment and Acc (’])i(JIICL shall mean-an assignment and acceptance substantiatly in
the form ofE‘d'ubxt A,

tof.any Capitalized Lease

Attrzlmlab[e fm!e[:fuiness” sha]l mean- on any date; in“respei 3
i n g balance sheet of such

ofaity Perso:
Person prepar:

v | utk‘orfz‘zed "Oﬁz‘;zi:eﬁ"“ sthal

Lhe A_genis by such delt P‘trt‘y ) ofsuch Cre'dxt 'Pétrw

“Avatlable. Revolving Loan Amount™ shall have the meaning set-forth in the Credit

Agreement.

“Bank: Product Obligations™ shall have tlic méaning set forth ‘i the. Intercreditor
Agreement.

“Bankruptey Code” means Title 11 of the United States Code entitled “chkrupic e [
now and hereafter in effect, or dny successor statuie.

“Bankruprcy Law” means the Bankruptey Code, the Bankruptcy and Inselvency Act
(Canada), the Companies’-Creditors Arrangement Act (Canada) and any similar federdl, state or
foreign law for the relief of debtors,

“Blockage Notice' shall have the:meanin g set forthein Section '.I3-'.Q3:_(b,)_.'

“Board” shall rican the Board of Governors.of the Federal Rescrvc System of the United
States(or any successor).

“Borrower” shall have the ;mea_n_'ing set forth in the preambleto this A}gm@ment..

(%]
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“Borrowing” shall mean and include the incurrence of one Type of Term B Loan on the
Original Closing Date .or during the Delayed Draw Period (or resulting from. conversions on a
given date after the Original Closing Date) having, in the case of LIBOR Term Loans, the same
Interest Period (provided that, ABR Loans incurred pursuant to Section 2.10(b) shall be
considered part-of any related Bor rowing of such LIBOR Term Loans).

“Budger” shall have:the meaning Set forth in Section 8.01(e).

“Build-Out. Capital Fxpenditures” shall mean capital expenditures made by the
Borrower or the Parent Guarantor: with proceeds of the Term A Loans.or the Term B Loans made
during the Delayed Draw Period, as applicable, for (i) cerfain growth initiatives such as new
stores and a-new commissary kitchen and (i) for.certain: maintenance- and renovation pm]ccts
and the expansion of existing and new stores, provided, however, (that in the case of clause (i)
hereof, such capital expenditures shall not exceed an aggregate amount.of $3500; 000.

“Business Day” shall mean (a) any day excluding Saturday, Sunday and any day that
shalt be'in the City of New York or the City of Vancouver, British Columbia, -a legal holiday ora
day on which banking ingtitutions-are authorized by law-or other governmental actions: to: ¢lose,
and (b) with réspect-10 the LIBOR Loans, any-dady that is alsoa day for frading by and- between:
‘banks in Dollar deposits in the applicable interbank LIBOR matket.

“Canudz’ means the. Dominion of Canada.

“Canaditn Bén‘ef‘ t Plar®™ meansall plans arriingements, agreéments, programs, policies,

practices or undertakings, whether oral or written, formal or informal, funded or unfunded,

‘insured or uninsured, registered or unregisterey cheany:Canadian Credit Party is a p'lrty or
botind of in which their emplovcm parhcxpatu Or ¥ vhicli‘such Person has, or will have, any:
iability or contingent liability, or pursuant to which p'&yment are.made, or benefits-are pre \nded

fornier employeés; directors-or officers, individuals working
other individuals. providing services to such Person of a kind :normally :provided by employees
(or any spouses, dependants; survivors ot beneficiaries of any y-Such persons), c\cludmﬂ ‘statitory
plans.

“Cunadian Overdraft Facility” shall-have the meaning set forth in the Credit Agreement.

“Canadian Pension Plans’™ means all Canadian Benefit Plans. which dré required to be
registered under-Canadian provincial or federal pension benefits standards legislation.

“Canadian Revolving Credit Facility” shall mean a U.S.$4,000,000 revolyving credit
facility made available to the Canadian Borrower (as defined in the Credit Agreement) by the
Lenders (as defined in the Credit Agreement) pursuant to the terms of the Credit Agreement,

“Canudian Security. Pledge Agreement” shall mean a Seeurity Pledge Agreement, by
and among each Capadian Credit Party and the Collateral Agent for the benefit of the Seeured
Partics, substantially:in the form of Exhibit G-2 fo the Original Credit Agreement or-otherwise in
form and substarice satisfactory-to: Collateral Agent:

AHEIeE

ot anventitlément to paymentsor benefits may arise-with respect 16 any of their cmployccs or:
on-¢ontract Wwith such Person or



“Capital Stock” shall mean any and all shares, interests, participations, units or other
equivalents (however designated) of capital stock of a corporation, membership interests in a
limited liability company, partnership interests of a limited partnership, any and all equivalent
ownership interests in a Person and any and all warrants, rights or options 1o purchase any of the
foregoing.

“Capitalized Lease Obligations” shall mean, gs: applied to any Person; all obligations’

under Capitalized Leases of such Person or any of its Subsidiaries, in cach case taken al the
amount thereof accounted for-as liabjlities on the balance sheet (c\clucimm the-footnotes thereto)
of such Person in accordance with GAAP.

“Capitalized Leases™ shall mean, as applied to.any Person, all leases of property that

have been or should be, inaccordance with GAAP, recorded as capitalized leases on the I)dhncc-

sheet of such Person or-any of its Subsidiaries, on a consolidated- basis; provided, that for all
purposes hereunder the amount of obligations under-any Capitalized Lease shall be the amoutit
thereof accounted for as a Imblhw on. the- balance: sheet of such Person in aceordance with
GAAP..

“Carryover Amount™ shall have the meaning;set:forth in.
FIYOYE LNt 4

“Casti Equivaients” shall mean:

{a)  any direct obligation of (or unconditional guarantee by) the United States (or- any
ageney or political subdivision thereof, to the extent such- obligations are supported by the full
faith and <redit of the United States) or the- Government of Canada (6r any agency or political
subdivision thergof to the.extent such obligations arc supported by the Fill faith and credit-of the
Government of C'mada) maturing not more than one yearafierthe date of dcquisition thereof;

{b)y  commercial paper niaturing notmore thai oné hundred eig hty (180} days:from the
date- of ‘issueand issued by (i) a corporation (other than an liate of any Credit Party )
‘organized underthe Iaws of cmy State. of ﬁhu Umted Statcs or of thc )15&1&1 of Columbia-or under
the federal laws of Cz Tt
thereof, rated A=1 o
holding company);.

or (iiy-any Lender (or its

(¢)  any certificate of deposit; time deposit or bankers acccptancc maturing not more:

han gue: hundrcd e)ghty (180) daysdfier its date of i issuance, wlich is issiied by €ither: (i) a bank
‘orvamzcd under the laws of the United States- (or-any slate thereof) or Canada which has, at the
time of acquisition thereof, (A) a credit rating-of A2 or higher from Moody’s or A or higher from
S&Pand (B)-a-combined capital-and:surplus greater than $500;000;000; or(ii)ya Lendcr

(d)y  any repurchase agreement having a term of thirty (3
with any Lender or ‘any commercial banking institutiot satisfying, ‘at the tirne. of acquisition
thereof, the criteria set forth in -clavise (c) which (i) is secured by a fully perfected security

interest in-any obligation of the type described in clause (a), and (ii) has'a market value at the.
time such GCurchase agreement is’ entered inio of not less than 100% of the repurchase

obligation of such- commcrc,ml banking institution thereunder; and

ATT2IEHESHE:

d; at the time of acquisition.

 days or less entered into:
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(&) mutual funds investing primarily in assets described in clauses (a) through (d) of
this definition.

“Cusnalty Event” shall mean the damage, destruction or condemnation, as the casc may
be, of property of any Person or any of its Subsidiaries.

- “CERCLA” shall mean the Comprehensive Environmental Response, Compensation and
Liability Act of 1980.

sCERCLIST shall mein the Comprehensive Environmental Response, Compensation and
Liability Information System.

“Change of Controftstiall mean an-cvenl or seriesiof events by which: (a) any person or
group.of persons shall have acquired beneficial ownership, directly or indirectly; of thirty percent
30%) or-more of the outstanding shares of Capital Stock of the Parent Guarantor and during any
period of twelve (12) consecutive calendar months, any two (2) individuals who were directors
of the Parent Guarantor oh-the first day. of such period-shall cease to be menbers ‘of the board of
directors. of the Parent Guarantor; (b) Ron Trancisco,. his ‘spouse, his lineal descendants, the
estates of one or more'ol the foregoing individuals, or trustsiestablished for the: benefit:of one of
more o t;h(;;o.re,go_lng.in;d}i\i-iﬁ.ua[s,'.fsl_ﬁjzif_i_l':aiﬁ_znny.'ti_ma. fail have-exclusive voting power with respect.
0.51% or moie:of the-outstanding voting stock of the Parent Guarantor, {¢} the Pafent Guarantor
shall at any timefail to own directly, beneficially-and of récord; ona fully diluted basis, 100% or
more of the outstanding Capital Stock of the Borrower, free and clear of all Liens other than
Liens in favor of the Collateral Agent, or (d) other than ds aresult of a liquidation or dissolution
of a Subsidiary of any Credit Party or the merger of any Subsidiary into another Credit Party.
permitted under Section 9.03, any Credit Party shall at any time, directly -or indirectly, own
beneficially and of record, on a fully diluted basis, less than. 100% of the Capital ‘Stock (other
than directors’ qualifying shares) of any of their respective Subsidiaries, free-and clear of all
Liergothcrthan Liensin:favorof the Collateral Agent:

=

“CNDS? shall mean dollars.in lawful curreney oF Canada.

“Closing Date’™ shall mean the first date on which all definitive: Amended and Restated
Tersi-Loan Docurients di¢ exeeied by the Borrower; the:Guarantors, the-L.enders; the Agents:
and others party thereto and o which all conditions set forth in Article V hiereof have been
satisfied or waived.

“Cpde” shall mean the Internal Revenue Code of 1986, 4s aniended from time to time,
and-the regulations promulgated and rulings issued thereunder.. Section references to the Code:
are to the Code, asin effect at the date of this' Agreement; and any subsequent provisions-of the
Code, amendatory thereof, supp lemental thergto-or substituted therefor..

“Colluateral” shall mean any assets of any Credit Party or-other collateral upon which:

Collateral Agent has been granted a Lien in connection with this"Agreement

“Collateral Agent” shall mean individually, the First Lien Collateral Agent or the Second
Lien Collateral Agent, and collectively, the First Lien Collateral Agent and the Second Collateral
Agent, as-the context may requirc.

AIIB085ES




“Collections” shall mean all cash, checks, credit card slips or receipts, notes, instruments,
and other ‘items of payment (including insurance proceeds, proceeds: of cash sales, rental
proceeds, and tax refunds) of the Credit Parties.

“Commitment” shall mean, with respect to cach Lender, such Lender’s Term B Loan
Commitment,

“Complinnce Certificate” shall mean a certificate duly completed and executed by an
Authorized Officer of the Borrower substantially in the form of Exhibit B, together with such
changes. thereto' or departures therefrom. as’ the Collateral Agent: may from time to time
rcasonably tequest or approve for the purpose of monitoring the Credit Parties * compliance with
the. financial covenants contained herein, certain other caleulations or as otherwise agreed to by
the Collateral. Ageént.

“Confidential Iinformarion” shall have the:meaning set forih in Section 12.17,

“Consolidated Adjusted EBITDAY shall mean, as of any date .of determination, an
amourit dclerm"v"ed for: tiw P u'c,nt C uarantor and its-Subsidiaries on a consohdatcd basis cqual to

Lm.d on income; (m) toia dcpreuahon cxptuse (xv) tota! : _'IOl’l o:\perwc (v
non-cash charges reducing Consolidated Net Jncome (exeluding any such non=caslr item 1o, the
extent that it represents an acerual or résérve for potcmml cash items’in any future period: or
amortization of a prcpaxd cash item that was paid in a prior-peried) inc udmg, without Jimitation,
non-cash compensation expense in respect of stock option plans, (vi) the items set forth on
Schedule T and (vili) fees:and expenses incurred in connection with the consummation of the
Transactions in an aggregate:amount notdo exceed U.S,$2,000,000, minus (c) other non-cash
gains increasing Consolidated Net hlcome for such ptrmd (cwludma any such non-cash item to
thie: extent it.repr nts 1hc rc:ver 3 Ve jf ﬁ ash item in any prior
Penod) in: eagl ' provided. however,

farch 31, 2007, and

Ducemberol 2 O(.

“Consolidated EBITDAR” shall mean, as of any dawe of délermindtion, Consolidated
Adjusted EBITDA plus, {o the-extent reducing Consolidated Net Income,. Consolidated Rental
Expense, in'each case, for-the most recently completed Test Period.

“Consolidated Capital Expendifires” shall mean, as of any date of determination, the

sum of, without dupficdtion all expenditures made, dxrcctiy or mdrrccﬂy, by the Parent.

Guarantor and its Subsidiaries: during such period, determined on a -consolidated basis™ in
accordance. with GAAP, that are or should be reflected as additions to propeity, plant or

equipment or similar items réflected. in the consolidated statementof casli flows of thie Parent.

Guarantor and its SUthdIdI‘ICS or have a useful life of more than one year for the most recently
completed Test Period, provided, however, thar solely for the purposes of demonstrating
compliance with Section 9.14(d), Consolidated Capital Expenditures shall not include
expenditures made to consummate Permitted Acquisitions during such Test Period.

KTTs08EE
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“Consoliduted Excess Cush Flow* shall mean, as of any date of -determination, the.

excess (if any), for the most recently completed Test Period oft (a) Consolidated Adjusted
EBITDA for such period, less (b) the sum for such period (\V)Lhom duplication and to the extent
that the following amounts have not already been deducted in determining Consolidated
Adjusted EBITDA for such period) of (i) Consolidated Interest Expense paid in cash, (ii)
%hcdulcd principal payments and optional prepayments of the Term Loans made during such
period, (iif) Taxes based on income paid in cash by the Parent Guarantor and its Subsidiaries, (iv)
Consolidated Capital Expendiwures made in cash during such period (and not financed by
Indebtedness or purchased with the proceeds of equity issued by the-Parent Guarantor to the

extent permitted by this- Agreement) as. permitted hereunder and (v) increases (or minus

decreases) i Comohdatud Working Capital for suech period.

“Consolidated Interest Coverage Rutio” means,as of any date-of determination, the ratio
of (a) Consslidated” Adjusted EBITDA 10.(b) Consolidated Intercst Expense, in each case, of
Parent Guarantor -and ‘its’ Subsidiaries on a-consolidated basis and for the miost recently
completed Test Period; provided, that:for the three fiscal quarters ending September 30, 2007,
Deceniber 31, 2007 and Mareh 31, 2008, clause (b) of the Consolidated Interest Coverage Ratic:

shall be determined as follows: (x) for the fiscal quarter ending September 30, 2007, clause (b) of

the Consolidated Tntérest Coverage Ratio: shall be the Consolidated Interest Expense paid in cash
for such fiscal quarter muliiptied by 4; (y) forthe fiscal quarter énding December 31, 2007,
elause (B) of the (,Onsahdatcd 1ntezcst COVCF"K“C‘.R&UO slnll > the Cons: c;d IntchSL Rxpi ;
paid in cash for the tvo fis ;
quarter-ending March- 31, cla
the Consolidated Interest B3 mpunsc pai
multiplied by 4/3:

) cash for tha, thr ec fi scal quartem andmg, on such date:

“Consolidated Interest Expense” shall mean, as of any-date of determination, for the
Parent Guarantor and its Subsidiaries, determined on a consolidated basis in accordance ‘with
GAAP, the sum of: (a) all interest in respect of Indebtedness (including, without limitation, the
interest component of any payments in respect of Capitalized Lease Obligations) accrued or
capitalized-during Such period (whether or not-actually paid: durmg sueh period) plus (b) the net
amount payable (ar minus the-net amount receivable) in respect of; [—Iedgmw ‘Obligations relating
1o inferest during-such period (whcther or not actually paid.or received during such period), in
cachy case, for the most recently completed Test Period (or other: a,pph(,ablc period, as the case
may be)

“Gonsolidated Net Income” shall mean, {or any date of determination, the consolidated
net income (or deficit) of Parent Guarantor and its Subsidiarics, after deduction of all expenses,
taxes, and other proper charges, determined in accordance with GAAP, afer eliminating
therefrom all extraordinary nonrecurring items of income for the most recently completed Test
Period. '

“Consolidated Rental Expense” means, for any date of ‘determination, all cash rental
expense of the Parent Guarantor and its Subsidiaries for the most.recently completed Test Period;
determined on a consolidated basis in accordance with GAAP, incurred under any rentdi
agreéments or leases of Real Property, including space leases and: ground. ]casw [gxowdcd
however, Consolidated Rental Expense:shall be decmed to beU.8.$1,300,900, U:S. $1,175,103
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and U.S.$1,058,174, respectively for the fiscal quarters ended June 30, 2007, March 31, 2007
and December 31, 2006.

“Consolidated Senior Debr” means, on any date of determination, Consolidated Total
Debt minus the principal amount of all Consolidated Subordinated Indebtedness.

“Consolidated Subordinated Indebiediess” meang the Convertible Senior Secured Notes
and any other debt of the Borrower or the Parent Guarantor-that:is contractually subordinated to
the Indebiedness of the Borrower-and the Parent Guarantor under this Agreement and the Credit
Agreement on terms satisfactory to the Agents and the First Lien Collateral Agent, it being
understood that such definition cannot be amended or otherwise modified except in accordance
with the Inferereditor Agreement,

Consolzdaied Total Debr” shall mean, as of any date-of determination, the outstanding

priricipal amount of'all Funded Debt (which, in the casé of the Revolving Credit Loans, shall be
«deemed 10 equal the average daily amotnit of the Revolving Credit Loans outstanding for the

‘period ¢ { the then-current I‘ scal quarters of the Borrow er and the Parent Guarantor ¢la psed o

‘such-date of determination):

“Consolidared Working Capital”'s
of (a):the sum of-all:amounts that: would, in conformity with GAAP, be-set forth opposite the
caption “total eurrent assets” (or any like caption) on-a consolidated balance sheet of Parent
‘Guarantor and ifs Subsidiaries al such date over (b) the sum of all amounts that would, in
conformity’ with GAAP, be set forth opposite the caption “total current liabilities™ (or any like
caption) on a.consolidated, balance s’ncct of .P*n'cnt Cxuarantor and it Subsidiaries on such date,
including deferred revenue b { ication, (i) the current portion . of any:
Funded: Debt, (i) all Indebtedness cons sting of the Reévolving Credit Loans, (iif) the eurrént
por tion of mtcresga‘nd (iv):the current portion:of current.and deferred income Taxes:

“Contingent Lzabzh{y” shiall mean, for any Person, ‘any agreement, undertaking or
arrangement by which such Person guarantees, cndorses or otherwise becomes or is contingently
Hable upon (by direct or indirect agreement, contingent or otherwise, to provide funds for
payment, to supply funds to, or otherwise to. invest in, a debtor, or atherwise to assurea cr editor
against loss) the Inde ebtedness of any other Person (othcr than by endorséments of instruments in
the course of colléction), or guaranices.the payment of dividends or-other distributions upon the
Capital Stock of'any other Person, The dmountof any Person®s obligation under any Contingent
Liability shall be deemed to be the outstanding prmcxpa[ amount of the debt, obligation or other
Hability guaranteed thereby or, if Jess, the maximum prifcipal amount ‘g_uamntccd by such
person..

¥ Coiitruactual Obligation” shall meam, as o any Person, any provision of any security
1ssucd by Such Petson, ox oI“ any 4 rcelm,nt mstxumom or othm undellakm to whx(,h stich
t

shall mean, as of any daté of deternmination, the excess:

>
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which agreement is sufficient to.give Collateral Agent “control’” over each of such Credit Party’s
securities accounts, deposit accounts or investment property, as the case may be.

“Controlled Affiliates” shall meéan Affiliales of the Parent Guarantor who aré under the
control of the Parent Guarantor, or with respect to which, by contract or otherwise, the Parent

Guarantor has the right to control the voting of all Capital Stock of the Borrower held, directly or

indirectly, by such Affiliate.

SCanvertible Senior Seenred Note Doenmenis”™ shall mean the Convertible Senior
Secuied Notes, the Nofe Puichase Agwumcm and. any other agreement, ‘document, cerlificate
entered into now, or in the future in connection ther ewith.

<Convertible Senior Secured Notes” shall have the meaning set forth in the definition of

the term “Note Purchasc Agreement™.

“Credit Agreement” shall mean that certain Amended and Restated Credit Agreement,
daled asof Novembu 15, 2007, by and among the Borrower, the Canadian Borrower (as defined
therein), the-Guarantors, thelenders from thne'to time party. thereto and The Toronte-Pominion
Bdnk -as administrative agent and collaterdl, agent. for the First Lien Seeured Partics. .

“Credit Agréement Obligations” s hall rcan- the Oblmat»ons (aq such. ternt is defined in
the Credit Agreementy under ﬁm Credit Agreement.

“Credit Documents” shall have the meaning set forth in:the Credit Agreement.

“Credit Event” shall -mean and include thie inaking. (but not the conversion of

continuation)-of a Loan.
“Cred’it]?a‘bil?ty?"": shall have the meaniig sev forth-in the: Credit. Agreement.

ramms: dncl ‘edch other Person
cuments,

“Defaut? shall mean anyevent, act. or condition. that with notice or lapse of:time, or
both, would constitute an Event of Default,

“Delm:ed Draw Period” shall mean the period commencing on the Original Closing Date

and ending on the date that is cighteen (18) months from and after the Original Closing Date:

“Depositary Bank” shall mean each bank, financial institution; securities intermediary or
other such Person party to a Control Agreement.

“Dispositioir> shall inean, with respect to aiy Person; any sale; transfer; lease;

contribution or other conveyance (including by way of merger or amalgamatmn) of, or the.

grinting of options, warrants or other rights to, any of such Person’s or their respective
‘Subsidiarics’ assets (including Accounts Receivable and Capital Stock of Subsididries) to dny
other Person in a single transaction or series of transactions.

10
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“Disqualified Capital Stock” shall mean any Capital Stock that, by its terms (or by the
terms of any security or other Capital Stock into which it is gonvertible or for which it is
exchangeable) or upon the happening of any event or condition, (a) maturces or is mandatorily
redeemable (other than solely for Qualified Capital Stock), pursuant to @ sinking fund obligation
or otherwise (except as a result of a Change of Control or asset sale $0 long s any rights of the
holders thereof upon the occuirrence of a'Change of Control or asset sale event shall be subject to
the prior repayment in full of the Loans and all other Obligations that are acerued and payable
and the termination of the Commitments), (b) is redeemable at the option of the holder thereof
{other than solely for Qualified Capital Stock) (except as a result of a Change of Control or assst
sale so long as any rights of the holders thereof upon the occurrence of ‘a Change of Control or

asset sale event shall be subject to the prior repayment in full of the Loans and all other

Obligations that are accrued and payable and the termination of the Commitments), in whole or
in part, (¢) provides for ‘the scheduled payment of dividends in cash or (d) is or becomes
convertible inio 61 exchangeable for Tidebtedress or any other Capital Stock that would
constitute Disqualified Capital Stock, in each case, prior to the date that is ninety-one (91) days:
after the latest Maturity Date; provided, that if such Capital Stock is issued pursuant toa plan for
the ‘benefit of employees-of Parént Guarantor or its Subsidiaries or by any such plan to such
employees, such Capital Stock shall not constitute Disqualified Capital Stock: solely because it
may be required to -be repurchased by Parent Guarantor or its Subsidiaries in order to satisfy
applieable statutory or regilatory obligations,

“Docimentarion ,%ig__c{n;f” ishall mean ARCC, as documentation agent for the First ALiien
Secured Parties and the'Lenders.

“Dollars”and *$> and “ V8.8 shall meanidollars: inlawful currency of the United States

of Ameri¢a.

“Domestic. Subsidiary” shall ‘mean gach Subsidiary of the Parent Guarantor that is
oteanized under the Applicable Laws of the Uniled States; any state; territorys. protectoraie. or
commonwealth thereof, or the District of Columbia.

“Environmental Law” shall mean any and all requirenients under or: prescribed by any

applicable federal, provincial, state, foreign or local statute, law, rulg, regulation, ordinance,
code, guideline, perinit, concession, grant, franchise, license; agreement, government restriction
and rule of common law now or hercafier in effect:and in each case as-amended, and any judicial
or administrative interptetation ‘thereof; including any binding. judicial or administrative .order,
consent decree or judgmeit, ielating in ary ‘way to the environment or the release, emission,
‘deposit, discharge, leaching, migration or spill of any-substance into the environment, both in
-Cé_ll_adﬂiiﬂn_d the United States, and the protection of the environmeni or human health or safety
(to the extent relating to exposure o Hazardous Materials).

“Equity Documents” shall mean the ‘Subscription for Units dated as of June 28,
2007 between Horizon Distributors Ltd. and Parent Guarantor providing for the. issuance of
1,800,000 Units {as defined: therein) and all other documents, certificates and resolutions related
thereto and in cornection therewith.

1L
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“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended
from time to time. Section references to ERISA are to ERISA as in effect at the date of this
Agreement and any subsequent provisions of ERISA amendatory thereof, supplemental thereto
or substituted therefor.

“ERISA Affiliate” shall mean each person (as defined in Section 3(9) of ERISA) that,
together with the Credit Partics or a Subsidiary thereof, is treated as a “single employer” within
the meaning of Section 414(b) or (¢) of the Code or, solely for purposes of Section 302 of
ERISA and Section 412 of the Code, is treated as a single cmployer under Section 414 of the
Code.

“Ivent of Defanlt”® shall have the.meaning set forth in Article X.

“Fxecluded Taxes”™ shall mean with respect to any Agent, any Lender or any other
recipient of any payment to be made by or on account of any Obligation of the Borrower
hereunder, (a) income, franchise or similar Taxes imposed on (or measured by) its net income by
the United States of America, or by the jurisdiction under the laws of which such recipient is
organized or in which its principal office is located or, in the case of any Lender, in which its
applicable lending office is located, (b) any branch profits Taxes imposed by the United States of
America or any similar tax imposed by any other jurisdiction in which the Borrower is located,
(c) in respect of the Borrower, in the case of a Non-U.S. Lender (othér than an assignee pursuant
to a request by the Borrower under Section 2.12 or 12.07), any withholding tax that is imiposed
on amounts payable to such Non-U.S; Lender at the time such Non-U:S. Lender becomes.a party
to this Agreement (or designates a new lending office), except. to.the extent that such Nan-U.S.
Lender (or its assignor, if any) was entitled, at the time of designation of a new lending.office (or
assignment), to. receive additional amounts from the Borrower with respect to such withholding
fax pursuant to Section 4.04(a) and (d) Taxes imposed by reason of the failure of such Agent or
such Lender to comply with its obligations under Section 4.04(d) and Section 4.04(e).

“Federal Funds Rate” shall mean, for any day, a fluctuating interest rate per annum
equal to: (a) the weighted average of the rates on overnight federal funds transactions with
members of the Federal Reserve System arranged by federal. funds brokers, as publishad for such
day (or, if such day is not a Business Day, for the next sueceeding Busmoss Day) by the Federal
Reserve Bank of New York; or (b) 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:
Administrative Agent from three federal fundsbrokers.of recognized standing selected by it.

“Fee Letter” shall mean the Fee Letter dated as-of the date hereof among the Borrower,
ARCC and The Toronto-Dominion Bank,-among others,

“Jees™ shall mean all amounts payable pursuant to, or referred to in, Section 3.01 or the.
Fee Letter.

“Financial Perforntance Covenanis™ shall mean the covenants set forth in Section 9.13.
“First Lien Agent’ shall have the meaning set forth in the Iniercreditor Agreement.
“First Lien Collateral Agenr” shall have. the meaning set forth in the Credit Agreement.

12
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“Firsr Lien Lender” shall have the mean ing set forth in the Credit Agreement.

“First Lien Non-Payment Defuult® means an “Eveni of Default under the Credit
Agreement other than a First Lien Payment Default, that would entitle the F irst Lien Lenders or
the First Lien Agent to accelerate maturity of the First Lien Obligations.

“First Lien Obligations™ shall have the meaning set forth in the Intercreditor Agreement
it being understood that such defihition cannot be amended or othérwise modified exXCept in
accordance with.the Intercreditor Agreement,

“First.Lien Payment Defaulf’ means any default in-any payment i n-respect of the First
Lien Obligations (other than expenses and indemnification payments in an amount not to exceed
$250,000) when due, whether on a scheduled payment date, af stated maturity, by mandatory
prepayment, by acceleration ‘or otherwise. ‘

“First Lien Secured Parties” shall'have the meaning set-forth in th e-Credit Agreement,

“Fived Charge Coverage Rativ” shall mean, as of the last day of any specified Test

Period, the ratio of: (a) (i) Consolidated EBITDAR for the Test Period ending on such date

purchased: with'the proceeds-of equit  issued by the Parent:Guarantor to the extent permitied by
this Agreement) and (i) Taxes based on income: paid i cash during stich périod 1o (b) thesum
(for ‘such period) of (i) Consolidated. Interest Expense paid- in cash for such period plus. (if)
principal paymeénts. of lidebicdness, schediled (6 have been miade du.’ﬁr’tgg such period plus (ii1)

Consolidated Rental Expense for such-period; provided, thal for the. three fiscal quarters-ending

September 30, 2007, December 31, 2007 and March 31 ,.2008, clause (b of the Fixed Charge:

Coverage Ratio ‘shall be calculated as follows: () for thie. fiscal quarter endiing Septembér 30,
2007, clause (b) of the Fixed Charge: Coverage; Ratio shall be the result of the sum, without,
duplication, of (A) Consolidated Interes Experise paid incash for such-fiscal quarter multiplied
by 4 plus (B) principal payments of Indebtedness scheduled fo hive ‘been made during such:

fiscal quarter multiplied by 4 plus (C) Consolidated Rental Expense as of the last day of the Test,
Period ending on September 30, 2007; (y) for the fiseal quarter ending December 31, 2007,
clause (b) of the Fixed Charge Coverage Ratio shall be. the result of (i) the sum, without

duplication,. of (A) Consolidated.Interest Expense paid in cash for thetwo fiscal quarlers. ending
on such date-mulfiplicd by 2 plus (B) principal paymenis of Indebtedness schaduled Lo have been
made during the period of the two fiscal quarters-ending on such date multiplied by 2 plus (C)
-Consolidated Rental Expense as of the last dayof the Test Périod ending on Décember-31, 2007,

and (z) for fiscal quarter ending March 31, 2008, clause-(b) of the Fixed Charge Coverage Raiio

shall be the resulf of (i) the sum, withouit duplication, of (A) Cornsolidated Interest Expense paid
in cash for-the three fiscal quarters ending on such date muiltiplied- by 4/3 plus (B) principal
payments of Indebtedness scheduled to have been made during the period of the three fiscal
quarters énding ‘on such date multiplied by 4/3 plus (C) Consolidated Rental Expense as of the
last day of the Test Period ending on March 31, 2008; and provided, further that in:the event a
Permitted Aequisition oceursiduring such Test-Period, Consolidated EBITDAR shall be adjusted
on a pro forima basis to inclide: the Consolidated EBITDAR ol the-acquired entity-or associated
with such-acquired assets as if such Permitted Acquisition-occurred on the-first day of such Test
Period:
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“Foreign Subsidiary” shall mean cach Subsidiary of a Credit Party that is not a Domeéstic
Subsidiary,

“Full Payment Prompily™ means that all payments that‘must be made under PACA or
any similar law enacted by any other state-or Jurisdiction to preclude any PACA Claim in respect
ol non-payment thereof (as further defined, in the case of PACA, in 7 C.F.R. Section 46.2(aa))
have been made on or before the date required 10 preclude such-claim,

“Funded Debt’ shall mean, as of any date of determination, all then outstanding
Indebtedness of Parent Guarantor and. its Subsidiarics, on a conselidated basis, for borrowed
money including Indebtedness in respect of the. Canadian Overdraft Facility and the Loans.

“GAAP” shall mean generally accepted secounting principles in' Canada, as in cffect
from time to time; provided, that if the Borrower notifies the Collateral Agent that the Borrowei
requests-an-amendment to, any-provision hereof to: eliminate the effect of any change occurring:

after the Original Closing Date in GAAP or in the application thereof on the operation of such

provision (or if the Collateral Agent notifiss the Borrower. that the Required Lenders requést an
amendment to any provision hereof for such purpose), regardless of whether-any such notice is-

given before or after such change in' GAAP or in the application thereof; then the Agents, the
Lenders and the:Credit Parties shall negotiate in good faith to- fect suck mendment-and such,
provision-shall beinterpreted on the basis of GAAP as in‘effect and applicd immediately before
such change shall have become elfective until such notico shall have been withdrawn o such
provision.amended in-accordance herewiih,

“Governmental Authority” shall mean.the government of the United States, any foreign.

country -or any multinational authority, or any state, commonwealth, protéctorate or political
‘subdivision thereof, and any entity, bady or-authority exercising executive, legislative, judicial,
regulatory or adiminisitative fundétions 6f or pertaining to govemment, including the PBGC and
other quasi-governmental entities cstablished to performesuch functions,

“Guarantée:A greenient” shall mean a Guarantee Agreement; exccuted and delivered by:
cach Guaranfor in. favor of the Collaferal Agent for. the ‘benefit of th Sccured Parties,
or-otherwise in form and

substantially in the foem of Exhibit C to-the Original Credit Agreen

R LN

‘substarice satisfactory o Collatéral Agent;

“Guarantee Obligations® shall mean, as to any Person, any Contingent Liability of such
Person. or other obligation of such Person guaranteeing or intended to guarantee any
Indebtedness of any other Person (the “primary obligor*) in.any manner, whether directly or
indirectly, including any obligation of such Person, whether-or not contingent, (a) to purchase
any such Indebtedness or any property constituting direct or indirect sécurity therefor, (b) to
advance or supply funds (i) for the purchase or payment of any such Indebtedness or (ii) to
‘maintain working capital or equity capital of the: primary obligor or otherwise to-maintain the net
worth or solvency of the primary obligor, (¢) to purchase property, sécurities. or sefvices:
‘primarily for the purpose of assuring the owner of any :such Indebtedness, of the ability-of the
‘primary ‘obligor to make: payment of such Indebtediess or (d)- otherwise: to assure or hold
‘harmless the owner of s‘uch:'Inlc_i'c;'bwd_.nes_s_.ggainst loss.in respect thereof: provided, that the term

“Gugrantee Obligations” shall not include-endorsem ents of instruments. for deposit or collection
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in the ordinary course of business or customary and reasonable indemnity obligations in effect on
the Original Closing Date, entered into in'connection with any acquisition or disposition of assets
permitted under this Agreement (other than with respect to Indebtedness). The amount of any
Guarantee Obligation shall be deemed to be an amount equal 1o the stated or determinable
amount of the Indebtedness in respect of which such Guarantee Obligation is made or, if not
stated or determinable, the maximum reasonably anticipated liability in respect thereofl
(assuming sueh Person is-required to perform thereunder) as determined. by such Person in good
faith.

“Guarantors” shall mean (a) Parent Guarantor in respect .of the Senior U.S. Credit
Facility, (b) the Borrower in respect of the Senior Canadian Credit Facility, () each Person that
is & Subsidiary on the Original Closing Date (including the Target Companies) and (d) each
Person that becomes @ party to the Guarantee Agreement afler the Original Closing Date
pursuant to Section 8.10. ‘

“Hagardous Materials” shall mean (a) any petroleiini or petrolenm products, radioactive
materials, friable asbestos, urea, formaldehyde, foam insuldtion, transformers or other.equipment
that contain dielectric fluid: containing Tegulated levels of polychlo ated. biphenyls, and radén
gasy (b) any chemicals, materials or substances defiried as 61 includéd Tn the definition of
“hazardous substances”, “Razardous waste”, “hazardous materials™, “e) tremely hazardous
waste”, “restricted hazardous waste”, “loxic substances”, “toxic pollutants”, “contaminants™,
“dangerous good” or “pollutants®, or words of similar import, under any applicable.
Environmental Law; (¢) any other chemical, material orsubstance, which is prohibited, limited
or regulated by any Environmental Law and (d) any contaminant, poltutant or hazardous’
substance that is likely to cairse immicdiately, or at some fiiture tine, harm to-or have an adverse
effect. on; the environment or risk to human health or safety, ‘and without restricting the’
generality of the foregoing, ‘includes. without limitation any’ pollitant;- contaminant, waste,.
hazardous. waste, toxic substance .or dangerous. good ‘which s defined ‘or identified in any’
‘Environmenta] Law and which is present in the envirsament ifi Such quaiitity. orstate that it
'czon;i’;favcr}‘es: any Enviro nmental Edw. ’

“Hedging Agregment” shall ' mean (a) any and all agreements or documents riot entered
into for speculative-purposes that provide for an interest rate, credit, commbdity or equily swap,
cap, floor, collar, forward foreign exchan ge transaction, currency swap, cross currency rate swap,
currency option, or any combination of, or option with respect to, these or similar transactions,
for the: purpose of hedging exposure: to fluciuations in' interest or exchange rates, loan, credi
exchange, security; ot currericy valuations or commodity prices, and (b) any and all fransactions:
of any kind, and the related confirmations, which are subject 1o the terms and conditions of, or
governed’ by, any form' of imaster agreement published. by the International Swaps and
Derivatives Association, Inc., any International Foreign Exchange Master Agreement or any
other master agreement (any such. master agreement,” togethér with any related schedules, a

“Master Agreement”), including any such obligations or liabilities under any Master Agreement,

“Hedging Obligations” shall mean, with respect to any Person, the obligations of such
Person under Hedging Agreements.
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servi
extent:such obligation is not due

.2

“Historical Financial Statements” shall mean (a) audited .consolidated financial
statements of the Target Companies for the fiscal year'ended December 31, 2006, and (b) audited
consolidated financial statements of the Parent Guarantor-and its Subsidiaries for the fiscal year
ended June 30, 2006.

“Incremental Term Facility” shall have the meaning set forih in Section 2.01(b) heréof it
being understood that such definition cannot be amended or otherwise modified except in
accordance with the Intercreditor Agreement.

“Indebtedness” shall mean, -as to-any Person dt a particular time, without duplication, all,

of the following, whether or not included ‘as indebtedness or liabilities in accordance with
GAAP; B

(@ all indebtedness of such Person for-borrowed. money and all indébtedness of such
Person. cwck,nu:d by bonds, debentures, notes, loan agreements or other similar instruments;.

(b)  the maximum amount (after giving ¢fféct to dny prior drawings or réduttions’
which may have been reimbursed) of all letters of credit (including standby and commercial),
bankers’ acceptances; bank guaranties, surety bonds, performanée bondsand: similar instruments.
issued-or created by-or for the account of such Person;

(6)  all Hedging Obligations of such Person;

() all obligations of’such Person to'pay. theideferred purchase price of property or
(other than (i), trade-ace ayab n thc ordinaryscourse of business and (ii) 1o the:
any time prior to the date’that is six-months after the latest
Maturity Date, any earn-ot obligation tntil sueh obligation becomes a liability on the balatice.
sheel of such Person in accordance with GAAR);

{e) without duplication indebtedness (excluding prepaid interest thereon) secured by

a Lien on property owned or being purchased by such Person (including indebledness arising
‘under conditional sales:or other title.retention agreements. and mortgage, industrial revenue bond,.

industrial development bond and similar {inancings), whether or not such indebiedness: shall

‘have been assumed by such Person or' is:limited: in.recourse;,

(i) all-Attributable Indebtedness;
(g)  allobligations of $uch Person in réspect of Disqualified Capital Stock; and
(h)  all'Guarantee Obligations of such-Person in respect of any of the foregoing,

provided, that Indebtedness shall not. include (i) prepaid or deferred revenue arising in the
ordinary course of business, (if)y purchase price holdbacks arising in the ‘ordinary course of

"busmuss in respect of a portion oi ‘the purchase price of an asset.to 3atlsfy warranties or other-
“unperformed obligations of the seller of such asset, (iii) eridorsements o f checks or drafis arising

i the ordinary course of business and. (iv) prc{mcd Capital 'Stock to the extent not-consfituting,

Disqualified C’apual Stoek:
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For all purposes hereof, the Indebtedness of any Person shall include the Indebtedness of
any partnership or joint venture (other than a joint venture that is itself » corporation or limited
liability company) in which such Person is a general partner or Jjoint venturer, except 10 the
extent such Person’s liability for such Indebtedness is otherwise limited and only 1o the extent
such Indebtedness would be included in the caleulation of Consolidated Total Debt. The amount
of any Hedging Obligations on any date shall be deemed 10 be the Swap. Termination Value
thereof as of suich date. The amount of Indebtedness of any Person for purposes of clause (e)
above that has not been assunted by such Person or is Iimited in recourse shall be deemed (o be
equal to- the lesser of (x) the aggregate unpaid amount of such Indebtedness and (y) the fair
market value of the Property encumbered thereby as defermined by such Person in good faith.

"‘-I),.L;sfalwmcy or Liguidation Proceeding” shall mean (&) .any. voluntary or involuntary
cdse or procecding winder the Bankruptey Code with respeet to any Credit Party, (b) any otlier
voluntary or involuntary insolvency, reorganization or-bankruptey case or'proceeding under any
Bankruptcy Law or otherwise, or any. receivership, liquidation, reorganization or other similar
case.or proceeding with respect to any Credit Party or with Tespect 1o a.material portion ofany
Credit Party s assets, (c) any liquidation, dissolution, reorganization.or winding up of any Credit.
Party whether voluntary or involuntary and whether or nol.invelving: insol vencey. or bankruptey:
or-(d) any assignment for the benefit of creditors or any other marshalling of assets-and.liabilities.
of any Guarantor, - '

“Intercompany: Subordinalion Agreement” shall mean o subordination agreemisit
executed and delivered by each Credit Party, cach-ofits Su bsidiaries dnd the Collateral Agent,
substantially in the form of Exhibit B'to tie:Original Credit Agreement or otherwise in form and
substance satisfactory: to Collateral Agent,

“Intercreditor Agreement” shall mesn that certdin Interereditor Agreement dated as of
July 3, 2007, asTamended pursuant to an amendment: agreement of even: date herewith (andl as
may be further amended or-modified by thie partics thereto from time fo time), by and among,
among others, the First Lien Collateral Agent, the Second Lien Collateral Agent, the Collatera]
Agent (4s.defined in the ,3}14’:)_1_(:.‘Z’.arclnasc:.,e'fx:greez1_1¢<nt) and the Borrower,

“Interest Periow® shall mean, with respeet 1o any LIBOR Loan, the interest period
applicable thereto, s deternifiod pur: Section:2.09.. :

"‘I:tlieg?iiizéizf"'.s}jxaf_,l.;mqa’n; relative to. any:Person, (a) any Ioan, advarice of extension of"
credit made by such Person to:any other Person, including the purchase by such first Person of
any bonds, notes; debentures or other debt securities of any such othier Person: (b) Contingent
Liabilities in favor of any other-Person; and (¢) any Capital Stock or other investment held by
such Person in any other Person. The amount of any Investment at any time shall be the ori ginal
principal -or capital amount thereof Jess all returns’ of principal or equity thereon made on or
before such time-and shall, if miade. by the transfer or-exchange of property other than cash, be
deemed to have beern made in an original principal or capital amount equal tothe fafr market
value of such property at the time of such Investment. '

“Lead Arranger” shall mean ARCC, as lead arranger for the First Lien Secured Parties

and the Lendérs:
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“Lender” shall have the meaning set forth in the preamble to this Agreement.
“LIBOR Loan” shall mean any LIBOR Term Loan.

“LIBOR Rate™ shall mean, for each Interest Period for each LIBOR Loan, the interest
rate expressed as a percéntage rate per annum caloulated on the basis of 4-360-day year, equal to:

(a) the simple average (rounded upward, if necessary, to the nearest whole multiple
of 1716 of ene percent per annum of the rates per annum) of the rates per annum for deposits in
US Dollars in the London England inter-bank market for a period equal to such Interest Period
which appcears on Telerate Smccn page 3750 (ar such other page as the Lenders will nominate
which replaces that page for the purpose of displaying offered rates of leading banks for London
inter-bank deposits in US. Dollars) for a period equal to such Interest Pcrxod and in an amount
comparable (o the amount-of the LIBOR Loan to be outstanding duri ing such Interest Period as of
11:00 a.m. London, England time on the second Busingss Day’ preceding the first day of such

Interest Period; or

(ia) ifa rate is ot deteminable pursuanit to clause: his definition at the relevant
time; as deiermiined by the Liendérs, such rate; as-deter mmedr‘-‘by the Lenders,. to be: the average
(rounded upward, if necessary, to- the nearest whole multiple-of 1/16-0f one percent per annum of
the rates-per-annum) of the rates per annum at which dépesits in US Dollars are-offered by the
principal lending office in London, England of the Administrative Agent to leading barnks in the
Londen inter-bank: market at approximately 11:00 a.m. London, England time on the second
Business Day prccedmg the first day of such Interest Period for a period compiarable. to the
Interest Periad and in an amount. comparable to the- amount of the LIBOR Loan to be outstanding:
during-stich Interest Period.

“LIBOR Term: Loan” shall mean any Terni/B Loan Bedring interestat'a tate determined:
by reference: to the LIBOR Rate.

“Lien” shall mean any mortgage, pledge, seeurity interest, hypothecation, assigniment for
collateral purposes; lien (statutory or other) or similar encumbrance, and: amy easement, right-of-
way, license, restriction (including zoning restrictions), defect, exception. or irregularity in title or
similar charge or encumbrance (including any agreement to give any of the foregoing, any
conditional sale or other title retention agreement or any leasein the nature thereof); provided,
that in no event:shall an.operating lease cntered into in.the ordinary course of business or any
precautionary UCC filings: made pursuant thereto by an applicable lesqor or lessee, be deemed 16
be a Lien.

“Loan” shall mean, individually, any Term B Loan made- by any Lender hereunder; and
collectively, the Term B Loans made by the Lenders hereunder.

“Muster Agreement” shall have the meaning set forth in the definition of the term.
“Hedging Agrecment™,

“Material ddverse Effect” shall mean a material adverse -effect on (8) the business,,
assets, labilities (actual or‘contingent), operations; condition (findnicial oF otherwise), results of
-operations-or prospects. of the Parent Guarantox and its Subsidiaries taken asd whole, (b) the
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‘heretowith respect 1o which.a.M ortgageis granted pursuantio Section:

any insurance proceeds or condemnation awards Teeeived

validity or enforceability of this Agreement or any of the other Termy Loan Documents, (c) the
rights or remedies of the Secured Partics or the Lenders hereunder or thereunder, or (d) the
priority-of any Liens granted to Collateral Agent by any Credit Party.

“Material Contracts® shall mean those contracts listed on Schedule LO1(b).

“Maturity Date” shall mean‘the Térm B Loan Maturity Date,

"‘*Mitriim‘tm;Bormwx’ng Amount” shall mean with respect 1o delayed draws on Term B.

Loans during the Delayed Draw Period, U8.5500,000.

“Moody’s™ shall mean Moody*s Investors Service, Ine. or any successor by merger or
consolidation to its business, ‘

“Mortgage™ shall mean a mortgage orva deed of trust, debenture, hypothec, deed 1o
secure. debt, trust deed or otlier security document entered into by any applicable Credit Party
and the Collateral Agent for the benefit of the Secured Partie§ in respect of any Real Property

owned by such Credi Party, in.such form as agreed between such Credit Party and the Collateral

Agent.

“Mortgaged Property” shall mean each parcel sof ‘Real Propérry and improvemenis

8.13(b).

Ny Clsialty Proceeds” shall:mean, with re spect o

ved by any Credit Party or-any of its
Subsidiaties i ‘conrection Witk such Casualty Event (net of al] reasonable and customary.
collection expenses thereof (including, without limitation, any 1cgal or other professional fees)),
but excluding any proceeds or awards required 1o be paid 10 a creditor (other than the Lenders)
which holds a first priority Lien permitied by Section. 9.02(d). on ‘the property which i the
subject of such-Casualty Event, and less.any Taxes payable by stich Person on account of such
insurance proceeds or condemnation awa Actud assessed or-estimated by such Person
(in good faith) to be payable-within: the next 12:monthe 4 cash in cotinection with sich Casualty
Event; provided, that it afier the expiration of “Such 12-month ‘period, the amount of such.
estimated or assessed T axes; if any, eXceeded the: Taxes actually: pai n cash in respect of
proceeds’ from such Casualty Bvent, the: dggregate amount of su_ch.x_:jxc’»t:Ss_zsh_ali!'.co:ns,titu_tc Net

the Obligations pursuant 1o Section 4.02(a)(vii).

“Net Debt Proceeds” shall mean, with respeet to the sale. or issuance by any Credit Party
ar-any of its Subsidiaries of any Indebtedness, the excess of: (a) the gross cash proceeds received
by the i_ssuérﬁ"such Indebtedness ‘from such sale or issuance, over (b) all reasonable and
customary underwriting commissions and legal, investment banking, underwriting, .brok-cre;ge‘,
accounting ‘and. othsr professional fees, sales. commissions and disbursemients and alf other
reasonable fees, expenses and charges; in cabhicase actually inctirred in connection with, such
sale or issuance which hayve not bean paid and are not payable to fhiliates of such Person in
connection theréwith, ' :

agizdeesa s

ny. Casualty Everit, the: amount of

Casualty Proceeds under Section 4.02(a)(iv) and be immediately applied.to the prepayment of
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capital coutr:buuou by any Person to-amy such Credit Party o

as’
of varying degreesof; creditworthiness,

“Net Disposition Proceeds” shall mean, with respect to any Disposition by any Credit
Party or any of its Subsidiarics, the excess of: (a) the gross cash proteeds received by such
Person. from such Disposition, over (b) the sum of: (i) all reasonable and customary legal,
investment banking; underwriting, broketage and accounting and other professional fees, sales
commissions and disbursements-and all other reasonable fees, expenses and charges, in each case
actually incurred in connection with such Disposition which have not been paid and are not
p-‘ay.ablé to Affiliates of such Person, (ii) all Taxes payable by such Person on account of
proceeds from such Disposition, actually paid, assessed or estimated by such Person (in good
faith) to be payable in cash within the'next 12 months in connection with such proceeds, and (iii)
the amount of such cash or Cash Equivalents required to repay any Indebtedness. (other than the
Obligations-and the Credit Agreement. Oblmduam) so long as such Indebtedness is per mitted
under this. Agreement and is permitted to be senior to ot pari passu with the Obligations in ight

of payment) and. no: Event of Default shall have occurred and be continuing at the time of

payment of such Indebtedness or wouldarise after giving sffect to-such payment; provided, that
if; after the cxpxratron of the twelve-month period referred to in clause (b)(if) above, the amount
of estimated or assessed Taxes, if any, pursuant to clause: (b)(ii) above exceeded the Taxes
acrually paid in cash in respect of proceeds from such Disposition, the aggregate amount of such
excess shall constitute Nel Disposition Proceeds under Section 4.02(a)(iii) and be immediately
applied to the prepayment of the Obligations pursuant to. Section 4.02(@)(iv).

“Net Equity Proceeds” shall mean, with respect [o the-salé, issuaice or exercise after the
Original Closing Date by any Credit Party or-any of its Subsidiaries of any Capital Stoek or any
‘ /, the excess of::(a) the
such sale; issuance or

gross cash procueds received by such Credit Party or Subsidiary, - or

‘exercise, over (b) all reasonable and customary underwriting commissions and legal, investment.
bariking, brokerage, accounting and .other profcsswnal fees, sales commissions: and

disbursements actually incurred in connection-with such sale or issuance which have not ‘been
paid.and dare not payable to:Affiliates-of such Credit Party or Subsidiary in connection therewith.

“New York Prime Rate’ means, at any time, the interest rate. per annum (basui on a
/366 day vcar) mbst recently announced by The Toronto-Dominion Bank, New York Branch,

3635
its prime rate-for U.S.. Dollar commersial loans. in the United States of Americafor customers:

“Non-Consenting Lender” shalt have tie meaning set forth inSection 12.07(b).
“Non-Excluded Tuxes” shall have the meaning set forth in Séction 4:04(a).
“Non-U.S. Lender* shall have tlm::xneaning--zsetf‘f:’drth,i‘n»ScctEOn 4,04(d).

“Note” shall mean a Term B LoanNote.

“Note Purchuse Agreement” shall mean that certain Note Purchase Agreement, dated
July 3, 2007, pursuant to which the Borrower and the Canadian Borrower (as defined therein)
issued up to U.S.811,000,000 of convertible senior secured notes (the “Convertible Senior

Secured Notes”) inorder lo, among other thirigs, furid 4 portion: of the tonsideration payab ileto

consuninate the Acquisition,
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“Notice of Borrowing” shall have the meaning sct forth in Section 2.03.
“Notice of Control” shall have the meaning set forth in Section 8.14(b).

*Notice of Conversion or Continuation” shall have the meaning set forth in Section
2.06.

“Obligations™ shall mean (a) with respect to the Borrower, all obligations (monetary or
atherwise, whether absoluie or-contingent, matured or unmatured) of the Borrower (i} arising
under or in connection with any Term Loan Document, (i) in respect of any Hedging
Obligations or (iif) in respect of any Bank Product Obligations, and including. all fees payable
under any Term Loan Document and the principal of and intérest (including interest accruing
during the-pendency of any procéeding of the type deseribed in. Section 10.01 (h), whether or not
allowed i such proceeding) on theLoans, ot (b) with respect to cach Credit Party other than the
Borrower, all obfigations (monetary or otherwise, whether-absolute: or contingent, matured or
unmatured) of such Credit Party arising under or in connection with any Term Loan Document.

“Organization. Documents” shall mean, (a) with respect to any corporation, the.

certificate or articles of incorporation and the byl
documents with respect to'any non-U.S. jurisdictior
company, the certificate or.articles of formtion or org

; * partiiership, jomt venture, tru

aws (or equivalent or comparable constitutive
tion); (b) witly respectto any limited liability
ition-and operating agreement; and (c)
> other form of business entity, the

applicable; any agreement, insttument; filing or notice: with respect thereto filed in connection
with.its:formation or organization wit the applicable: Governmental Authority in the jurisdiction
. if applicable, any eertificate or articles of formation or

“Original Closhig Date” shall mean July 3,2007..

“Original’ Credit Agreement™ shall have: die megning set forth in the recitals to:this
Agreement. :

“Original Obligations” shallhave ,"'i'i_e’"‘r1’1’ezﬁ'x‘§hg~sc~:‘t’f forth in the réeitals o this:Agreemeént,

“Other Taxes™ nicans all prosent or fttire stamp or documentary taxes or any other
excise or properfy taxes, charges orsimilar levies arising from’any payment inade hereunder or
under any other Term Loan Document or from the exeeution, delivery or enforcement of, or
otherwise with respect to, this Agreement or any other Term L.oan Document,

“PACA™ means. the Perishable Agricultural Commodities Act; 7 U.S.C. §§ 499a et seq.
and the rules and regulations promulgated thereunder, in cach ease, as in effect from time to
fime.

“PACA Clain® means, with respect to any Person, any right'orclaim of or for the benefit.
of such Person asserted under or otherwise related to PACA, PASA, or any similar Jaw-enacted
by any other state ‘or Jurisdiction including, without limitation, any right, title or intérest in or fo
any claims, remedies or trust assets or other benefits or any proceéds thereof!
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“PACA Comumodities” means any perishable agricultural commodity (as defined in
§499a(b)(4) of PACA) or other agricultural commodities covered by any similar law enacted by
any other state or jurisdiction.

“PACA Contract” mean any -contract or agreemeni for the purchase and sale of any
PACA Commuoditiés.

“PACA Participant” neans any Person who may bring 2 PACA Claim or is otherwise
protécted by PACA or any similar law enacted by any other state or Junsdlcuon including,
without limitation, any “commission merchant”, “dealer”; “broker” or'any Person ¢ responmblh’w
connected” therewith, any “retailer or any “grocery wholesaler” (cach such term as defined in

PACA).

“PASA” means the Packers and Stockyard Act, 1921, 7 U.S:C. §§ 181 et seq. and the
rules and regulations promulgatud thereunder, in cach case, as i effect from.time to time.

“Parent Guarintor” shall have-the meaning set forth in the;preamble to:this Agrecment.

(i)

orih in Section 12.06(c

shall havethe meaning's

“Purticipar

“parrivtAct Fshall have the mcaﬁih g:set forthiin Section 12.19.,

“Puagpspeerit-Tiv Full™ or “Luid In: F ull” wieans, (a) paymentin fuill in:cash of the: principal
of and interest (including interest aceruing on or after the commencement of any Insolvency or
Liguidation Proceeding, whether or not such interest would be allowed in: such Insolvency or
L;qundalnon Proceeding) anid premium, if any; constituting First Lien Obli ions, (b) payment in
fuil in cash of all -other First Lien Obligations that. arc outsiandmg and unpaxd or otherwise
accrued and owing at of prlor to the time the First Lien Obligations are paid, (c) discharge or
cash collateralization of all First Lien Obligations ifr respect-of Specified Fledge Agreements and
{d) werminaticn or e sivation of all commitments:to lend under this Aarccment which.if loaned
would eansiitute First Lien Obligations.

“PBGC” shall mean the Pension Benefit Guaranty- Corporation established pursuant 1o
Section 4002 0f ERISA, or any successor thereto.

“Pension Act” shall mean the Pension Protection Act of 2006, as it presently exists or as
ajtmav be amended from time to time.

“Pension Plar Termination Event’ means an event-which would entitle a-Petson to°
.-w_ind-up or terminate a Canadmu Pcnsxon Plcm in iull or inparl, or the institution of-any steps by’

_ d<up of, in fuil,orr«m part, any Canadian
‘Pénsxon 1’Ian or thc. rcc,expt by the Parcnt Guammor or any Canadian Credit Party or any
Affiliate of material correspondence from a Government Authority relating. to -a potential or
actual, partial, or full, termination or ‘wind-up ‘of any Canadian Pension. Plan, or an event
‘respécting any Canadmn Pension Plan which.would result’in the revocation of the'registration of
such Canadian Pension Plan or which could otherwise reasonably be expected to adversely affect
the tax status‘ofanysuch Canadian Pension Plan:

1
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“thefirst day-of themost recent Test

assumed-or to which such assets, businesses or business-or owsiershi

“Pension Plan Unfunded Liability” means. an unfunded liability in respect of any
Canadian Pension Plan, including a going concern unfunded liability, a solvency deficiency or
wind-up deficiency.

“Perfection Certificate” shall ‘mean, individually and collectively, the certificates,
substantially in'the form of Exhibit F to the Original Credit Agreement or otherwise in form and
substance satisfactory to the Collateral Agent, delivered by the Credit Parties 10 the Collateral
Agent.

“Permitied Acquisition” shall mean any acquisition (including by way of merger) by the
Borrower of all or substantially all ¢f the-assets of another Person, or of.a division. or line of
business:of another Person, or Capital Stock of another Person, which-is conducted in accordanoe

with the following requirements:

()  suchacquisition is of a business or Person-engaged ina fine of business related to
that.of the Parent Guarantor or its Subsidiaries;

(b  ifisuch acquisition is structured as a‘stockacquisition, then the Person so acquired
shall either (i) become.a wholly-owned Subsidiary of the Parent Guaranior or of a Subsidiary and
the Parent Guarantor shall comply, or cause such Subsidiary to.coniply, with Section §.10 hereof”
or:(if) such Person shall be merged with and into the Parent Guarantor, the Borrower or a-Credit
Party (with the Borroweror such Credit Party being the surviv ing entity);

SSets; stich ‘assels shall be

if such aequisition is strucred
the Parent Guardntor, the Borrow
‘ orrower-shall have delivered to'the Administrative
Agent.not less than Tifieer (15) nor more thaj forty five (45)-ddys prior to the date of such
acquisition, notice of such acquisition together with pro forma- projected financial information,
copies of all material documents relating 10 such avqtiisition, and historical financial statements
for such acquired entity, division or line of business, in cach ¢ase in form and substance
satisfactory to the Agents and the Required Lenders and demonsirating compliance with the

thé:acquisition occurred on

(@ ‘the Parent

covenants set forth in-Section 9.13 hereof ot a pro forma basis as’
Périad; :

(€)  both immediatelybefore and after such. aequisition no Default or Eventof Default
shall have-oceurred.and bé contin uing;

1¢3) the board of directors (or other Person(s) exercising similar functions) of the. seller
of the assets or issuer of the shares of stock or other ownership interests being acquired shall not
have disapproved such transaction or recommended that such transaction be disapproved; and

(2) il the sum of the purchase price-of such proposed new acquisition, computed.on

the basis-of total acquisition: consideration paid or incurred, or {0 be paid or incurred, by the:

> amount of Indebtedness

Parent Guarantor'or the Borrower with respec, thereto, including ¢ :
b interest-or Shares, of any’

Person: so acquired, is- subject plus the:amourit: ofany seller notes, shall not be-greater than (7).

e
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$.$750,000 for any single acquisition or group of related acquisitions or (ii) U.5.$4,000,000
[ox all such acquisitions during the term of this Agreement.

“Permitted Liens™ shall have the meaning set forth in Section 9.02.

“Person’ shall mean any individual, partnership, joint venture, fivm, corporation, limited
liability company,.association, trust or other enterprise or any Governmental Authority.

“Personal Property Seturify Act” or “PPSA™ mean, unless otherwise provided in this
Agreemert, the Personal Property Seczmzy Act (Ontario), or, where the conlext requires, the
legistation of other provinces or territories in Canada refaung to security in personal property
generally, including accounts receivable, as adopted by and in <fl fect from time to time in guch
provincesior territories in Camada, as applicable.

“Plan™ shall mean any Canadian Pension Plan or any multiemployer or 91n01<3~cmpioycx
plan, 4s dcﬁncd in Seetion 4001 of ERISA and subject 1o Title IV of ERISA, that is or was
within any the prr:ccdmg, five plan years maintaihed or contribiite

WAS An ] Eelo ute.or to make paymerifs to).by-ahy Credit Party, Subsidiary-of &
Credxl}’am’ or-an ERISA Affiliate thcxeof

“Pledped Stock” shall Have the meaning given to- such ternt in ‘the applicable Security
Pledge Agreement.

“Qualified Cupital Stoek™ shall mean any Capital Stock that.is pot Disqualified Capital
Stock. '

*Qualified Counterparty” shall mean,with respect to-any Specified Hedging Agreement,
‘any. counterparty therefo:that; at the: tine such i Specified Hedging: Aoreumm was entered into,
was reasgnably: satisfactory to the. Agents.

\

fing Agenciesshall have the meaning set forth in Section. 12.08.

“Redl Properny”shall iean, with respect tdanyi’c‘rsdn’ all right; title and interest of such

Person- (including, without limitation, any leasehold. «estate) in:and to-a parcel of redl propérty:

owned, leased or opcrated by such Person together with, in each case, all improvements and
appurtenant’ fixtures, equipment, personal property, easements and other property and rights
incidental to the ownership, lease or operation thereof.

‘:‘;;Rf;fgiﬁ?im*’:’ shall have the méaning set forth.in, Sectior l206(b

*Regulation D shall mean Regulation D of the Board as from time 1o tinie in effect and
any successor-toall ora poruon thereof. cslabhshmg reserve requirements:

“Regularion U shall mean Regulation U of the Board as from time to time.in-effect and
any successor to:all or a-portion thercof establishing margin requirements,

“Regnlation X shall mean Regulation X of the.Board as from time to lime in effect-and

any sticcessor to all ord portion thereof establishing margin requirerents,

24
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“Related Parties” shall mean, with respect to any specified Person, such Person’s
Affiliates and the directors, officers, employees; agents, trustees, advisors of such Person and any
Person that possesses, directly or indirectly, the power to direct or cause the direction of the
management or policies of such Person, whether through the ability to exercise votin g power, by
contract or otherwise.

“Release” shall mean a “release”, as such term has the meaning sct forth in CERCLA.

“Reorganization Securities” means cquity or subordinated debt securities of the Parent
or any of its Subsididgries or any successor obligor with respect to Second Lien Obligations
provided for by a plan of reorganization or adjustnient that, in the case of any such debr
securities, are subordinated in right of payment to the First Lien Obligations (or any debt
securitics issued in-exchange for-all or. any portion of the First Lien Obligations) to at least the
same extent as the'Second Lien Obligations is subordinated to-the First Lien Obligations.

“Reportable Event’ shall mean an event described in Section 4043 of ERISA and the
regulations thereunder.

“Required Second Lien Lenders™ shall mean, at any date; the Lenders having or holding
at least 67% of the Tqtal Term B Loan Commitments or if the Total Term B Loan Commitments
have: been lerminated or the Delayed Draw Period Kis ex ired, the aggregate -outstanding
prinicipal amount of the Term:B Loans; ' T '

“Required Lenders shall mean the Required Second Lien Lenders.

“Restricied Payment” shall mean, with respect to.any Person, (a) the declaration or
payment of any dividend on, or the me king of any payment or distribution on account of, or
setting -apart assets ‘for a sinking or ofher analogous fund for the purchase, redemption,
defeasance, retirément or other acquisition of, anyclass of Capital Stock of such Person or any
warrants or options {o'purchase any such Capital Stock, whether now or hereafter outstanding, or
the making of any other distribution in respect thereof, ¢ither directly of indirectly, whether in
cash or property, (b) any payment of a management fee (or other fee-of a similar nature) by such
Person to any holder of ‘its Capital Stock or any Affiliate thereof other than payments.in the:
‘ordinary course of business by such Person to its employees urider employment contracts and (c)
the- payment or prepéyment of priricipal of, or premium or interest on, any Indebtedness:
subordinate. to. the” Obligations unless: such payment i’ permitted -under the terms of the
subordination dgreement applicable thereto. '

“Revolving Credit Loan” shall have the meaning set forth in the Credit Agreement,
T TR AN 2 ” : N - -

“S&P” shall mean Standard & Poor’s Ratings Services or any successor by merger or
consolidation 10'its business, '

“Second Lien Agent” shall have the meaning set forth in the:nterereditor Agreement,

. “Second Lien Cap Amiouns’ mearis, as of any date of detérmination, the amount of
$24,000,000 plus theamount of any Incremental Term Facilities incurred in-accordance with the

terms of this Agreement, reduced by the.amount of prepayments or repayments received by the:
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Second Lien Lenders which resulted in repayment of prineipal with respect 1o the Second Lien
Obligations and, in thc case ol resolving credit, delayed draw, or similar loans, permanent
reductions to-the applicable commitments under this Agreement.

“Second Lien Collateral Agent” shall have the meaning set forth'in the preamble to this
Agreement.

“Second Lién Lender” shall mean a Ternt B Lender.

“Second Lien Obljgations” shall have the meaning sct forth in the Intercreditor
Agreement it being understood that such definition cannot be amended or otherwise modified
except in accordance with the Interereditor Agreement,

“Second Lien Secured Parties” shall mean, collectively, (a) the Term B Lenders, () the
Second Lien Collateral Agent, (¢) the beneliciaries of cach indemnification @blamtm
undertaken by any Credit Party under the Term Loan Doctuments in respect of the Term B
Lenders-or the Second: Lien Collateral Agent and (d) any’ SucCessors,. endorsees, transferees. and
assigns of each-of the foregoing.

“Secnred Pa tfﬁes?'* shall mean the Second Lien Secured Parties.

“Security Documents” shall mean, callectively, the Se(,uz;w Pledge Agreement, any
Morigage:and each other security agreément or other inslrurient or dotument execited and
delivered pursuant to. Scctions:8.10, 8,11 or §.13 or pursuant:to:any: -of the Security Documents to
secure any of the Obligations.

“,S'ecurqy Pledge Agreement™ shall mean either the-U:S. Security Pledge Agreement; ‘or
the Canadian Security Pleéﬂe A.Orcczmnt and “Secur. ty-Pledge: greemems“ means both of the
security pledge-agréements:

“Seller” shall have the meaning set forth in the definition of the. term “Acquisition
Agreement”. )

“Senior Canadian Credit Facility” shall mean, collectively, the Term A Loan Facility
and the Canadian Revolving Credit Facility.

“Senior Leverage Rafio” means, on any date of determination, the ratio of (a)
Corsolidated Senjor cht of the Parént Guarantor and its Subsidiaries on such date-16 (b)

Consolidated Adjusted EBITDA of the Parent Guarantor and its Subsidiaries for the most

recently-completed Test Period cndmg on'stich date.

- “Senior US Credit Facility” shall mean, collectively, the Term B Loan Facility and the
U.S. Revolving Credit Facility (as defined in the Credit Agreement).

“Solvency Certificate” shall mean a solvency certificate substantially in the form of

Exhibit H to the: Original Credit Agreement or otherwise in form and substance satisfactory to
Collateral Agent.
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“Solvens” shall mean, with respect to any Person, at any date, that (a) the sum of such
Person’s debt (including Contingent Liabilities) does not exceed the present fiir saleable value of
such Person’s present assets, (b) such Person’s capital is not unreasonably small in relation to its
business as contemplated on such date, (¢) such Person has not incurred and does not intend to
incur debts including current obligations beyond its ability to pay such debts as they become due
(whether at maturity or otherwise), and (d) such Person is “solvent” within the meaning given’
that term and similar terms under Applicable Laws relating to fraudulent transfers and
conveyances. For purposes:of this definition, the amount of any Contingent Liability. at any time
shall be eomputed as the amount that, in light of all of the facts and elrcwmstances cx’isting a1
such time, represents the amount that can reasonably be expected 1o become an actual or matured
{iability (irrespective of whether such contingent liabilities meet the ériteria for acerual under
Stateiment of Financial Accounting Standard No. 5).

“Specified Hedging Agreement” shall mean any Hedging Agreement (a) entered into by
(1) the Borrower and {ii) any Qualified Counterparty, as counterparty and (b) that has been
designated by such Qualified Counterparty.and the Borrower, as a Specified Hedging Agreement
pursuant to Section 7.4 of the: Security Pledge Agreements and is reasonably satisfactory to the
Agents; provided, that, any release of Collateral or Guatantors clfected: in the-manner permitied
by this' Agreement shall not require the: consent ‘of holders: of obligations under ‘Speeified.
Hedging Agreements: The designation of any Hedging Agreement as 4 . Specified Hedging
Agreement shiall not creats: ih favor of ‘dny Qualified Counterparty that is a party thereta any
rights in connection with the management or release of any Collateral or of the obligations of any
Guarantor under the Guarantee Agreement, ' '

S

“Spot Rate” for a currency means the rate determined by the Adininistrative Agent , as
applicable, to be the rate quoted by the Person acting in such -capacity a§ the. spot rate for the
purchase by -such Person of such currency with another currency through its principal foreign
exchange trading office at approximately 11:00 a.m. on-the date two Business Days prior.to the
daie as of which the f

foreign ‘exchange computation is made; provided that the Administrative:
Agent may obtain such spot rate from another financial institution desighated by the
Administrative Agent if the Person acting in such capacity does noet have as. of the date of
determination a spot buying rite for any such currency;

“Statutory Reserve Rate” shall mean, for any day as applied to any LIBOR Loan, 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 that are in
effect on that day (including any marginal, special, emergency or supplemental reserves),
expressed as.a decimal, as preseribed by the Board and 1o which the Administrative Agent is
subject, for Eurocurréncy funding (curreritly referred to as: “LEurocurrency Liabilities” in
Regulation: D). Sucly reserve percentages shall inclide those imposed pursuant to such:
Regulation D.. LIBOR Loans. shall bé-deemed to constitute Eurocurréncy funding and 0 bé
subject to-such reserve requirements without benefit of or credit for proration, cxemptions or
offsets that may be available from time'to time to any Lender under such Regulation.D or any
comparable regulation. The Statutory Reserve Raie shall be adjustéd automatically on‘and as of
the effective date of any change in any reserve percentage,
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“Subsidiary” of any Person shall mean and include (&) any corporation more than 50% of
whose Voting Stock having by the terms thereof power to clect a majority of the directors of
such corporation (irrespective of whether or not at the time stock of any class or classes of such
corporation shall have or might have voting power by reason of the happening of any
contingency) is at the time owned by such Person directly or indirectly through Subsidiaries and
(b) any partnership, association, joint venture or other eatity in which such Person directly or
indirectly through Subsidiaries has more than-a 50% equity interest at the time, Unless otherwise
expressly provided, all references herein to a “Subsidiary” shall mean' a Subsidiary of a Credit

Party.

“Swap Termination Vaiue” shall méan, in respect of any one or more Hedging
Agrecments, after taking into account the effect of any legally cnforccablu netting agreement
relating to such Hedging Agreements, (d) for any date on or after the date such Hedging
Agreements have been closed out and termination value(s) determined in accordance therewith,
such termination value(s), and (b) for any date prior to the daie referenced in clause (a), the
amount(s) determined as. the mark-fo-market: value(s) for such Hﬁdmnﬂ Agreements, as

determined based upen one or more mid-market-or other readily available quotatiprs. provided-

nclude 4 Liender or 4 any

by any recognized. dedler An such Hcdomg Ag,m,m(.ms (which »
Affiliate of a Lender).

“Target Companies” shall have the meaning set forth in the- datmxuon of the term
“Acquisition Agreemerit”.

“Taxes” shall mean all income, stamp or other taxes, duties; levies, imposts; charges,
dssessments, fees, deductions or withholdings, how or hercafter imposed, enacted, levied,
collected, withheld or assessed by any Governmental Authority, and all interest, punltiés or
similar liabilities with respect thereto.

“Term A Lender” shall have thenieaning set forthin the Credit Agreement,
“TernmrA Loan” shall’ haveithe medning set forth i the Credit Agréement.

8Term A Loan Fucility” shall nean a 1.8:$4,000, 007(5: term A loan fcility made

‘available to-the-Canadian Borrower (as defined iri the ‘Credit. Agreement) by the Lenders (as.

defined in the Credit Agreentent) pursuant to the terms of the Credit Agréement.

- “Term B Lender” means (4) prior:to the termination of the Term B Commitments, any
Lender that has d Term B Commitmerit:or holds Term B Loans at such tirhe and (b) at-any:time
after-the termination of the Term B Commitments, any Lender that holds Term B Loans atsuch
Hmes

“Term B Lomi” shall have the medning set forth in.Section 2.0 I(b> '

“Term B Loan Commitment” shall mean (a) in the case of each:Lender that is a Lender
oir the: date hereof, the arount set forth opposite such Lender’s name on ‘Schedule 1.01(a) as
such Lender’s “Term B Loan Commitment” and (b) in the case of any Lender that becomes a-
Lender after the date hereof, the amount specified as-such Lender's “Term B Loan Commitment?”
in the Assignment and Acceptance purSudnt to which sucli Lender assumed a portion of the Total

2%
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Term B Loan Commitment, in each case as the same may be changed from time to time pursuant
fo the terms hereof.

“Term B Loan Fucility” shall mean a 0.8:$20,000,000 term loan B facility made
available 1o the Borrower by the Lenders hereunder.

*Term B Loan Maturity Date” shall mean the date that is six (6) years after the Original
Closing Date, or if'such date is not a Business Day, the next suceeeding Business Day.

“Term B Loan Note™ shall mean a promissory note made by the Borrower in faver of a
Term B Lender cvxdencm&, a Term B Lodn made. by such Term B:Lender substantially in {he
form of Exhibit D-1 to the Origingl Credit Agreement,

“Term: Loan” shall mean any Term A Loan.or any Term B Loan; dnd collectively, the
Term A Lioais and'the Term B Loans,

“Term-Loan Documents™ shall mean this. Agreement, the Control Agreements, the Fee
Letter, the Guarantee Agreement, the Intercreditor Agreement, the Intercompany Subordination
Agreement, the Security Documents, the Amended and Restated Term Loan Documents, the
Specified Hedging. Agreements (if any), any Notes issued by the: Borrower hereunder, any

subordination agreements in favor of any Agent with respéet to this Agreement and any other

-agreemeiit entered inté now, orin the: future, by any-Credit Party, on-the.one hand, and any
Agent or Lender; on the other: haud in connectionmwith this.Agréement.

‘deterniination under this Agreciment, the four

“Test Period” shall mear; for any dat

consgcutive fiscal quarters of Parem Guarantor- most recently ended as of such date of

determination.

“Total Credit Exposure” shall mean, as of any date of determination (a) with mspcct 0
cach Lender, such Lender’s Total Term B Loan Commitment or; if the Term B Loan
Commiimx,nts i ave: bu,n ter mmated or the: DcEaved me }’ nod has e}\plrcc thcn thb mmrcrr'ue

termmat:,d orthe. Dcldvcd Dz’ avy Pemod has c\pzrcd thc aggx cgate outsmndmu prmmp'xl dmount

.

of all Lenders” Term 3 Loans..

“Total Leverage Ratio” shall:mean, gs of the. last day of any-Test Period, the ratio of (a)
Consolidated Total Dt.bt as. of such date to (b) Consolidated Adjusted EBITDA for such Test
Period,

_:‘"Ifam_Z Term B Loan Commitment’ shall mean the sum of the Teérm B Loan
Commitments.  On. the Closing Date, the Total Term B Loan Commitment shall. be
U.8.820,000,000 as set forth on Schedule 1.01(a).

“Transaction Documeritsshall niean each of the docurnents exéciited and/or delivered
in-connéction with the Transactions; including without lxm:tmxon, the: Term Loan Docunients, the:

Credit Documents, the Equity Documents, the Converiible Senior Secured Note Documents, and
the Acq;us_stlon Docunients.

29
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“Transactions” shall mean collectively, the Credit Facility, the Term B Loan Facility, the
Acquisition and the issuance.of the Convertible Senior Secured Notes.

“Type” shall mean, as to.any Loan, its nature as an ABR Loan or LIBOR Loan.

=gCC” shall mean the Uniform Commercial Code as from time 16 time in effect in the
State of New York.

“Unasserted Contingent Qbligations” shall have the meaning given to such termin the
Security Pledge Agreement.

“Unfunded Current Linbility” of any Plan shall mean the amount, if any, by which the
present value of the accrued benefits under the. Plan as of the close of its most recent plan year,
determined in accordance with Statement of Financial Accounting Standards No. 87 as in-cffect
on the date- hereof, based upon the actuarial assumptions that v
actuary in a termination of the Plan, excecds the fairmatket value of the assets allocable thereto.

S and “Unifed States” means the UnitedStates-of America.

“UL.S. Buse Rate” means the percentage rate-perannum-determined by the Administrative

Agent'to be the rate: of interest which the Administrative Agent: (rounded up to two decimal

places) establishes from time to time-as-the reference rate of interest for determination of the,
interest rates it will charge foi lodns made in.UiS. Dollars in Canada and. which it refers o as its

base rate (or-equivalen nalogous such rate).

“U.S. Dollar Equivalent”
dencminated in Dollars, such amount, and {b) with rcspcci: to any amount denominated in

Canadian_dollars (CNDS), the. equivalént amount thereof in Do[]ars a8 determined by the:

of the Spot Rate for the purchase-of Dollars with

Administrative Agent,:at:such time.on-the basis
such Canadian-dollars:

“U.S. Security Pledge Agreement” shall mean a Security Pledge Agreement, by and
among. each Credit Party ancf the Collateral Agent for the benefit of the Secured . Parties,

substantially in the form of Exhibit G-1 to the Original Credit Aigreement or otherwisé in the:

form and substance satisfactory 1o Collateral Agent.

“Vatmg Stock” shall-mean, with respect to any Person, shares of such Person’s Capital

Stock having the right to vote for the:election of directors (or Persons acting in.a compatable
-capacity) of such Person under ordinary.circumstances.

~ SECTION 1.02. Other Interpretive Provisions. With referénce to this Agreement and
each other Term Loan Document, unless otherwise.specified herein.or in such other Term Loan
Document:

(@)  The meanings of defined teims are equally applicable to the singular and plural
forms-of the dcf ined terms.

AR08

__}ﬁd be used by the Plan’s.

shall. mean, at any time, (a)with respect fo any amount



(b) The words “herein®, “hereto”, *hereof” and “hereunder™ and words of similar
import when used in any Term Loan Decument shall refer to such Term Loan Document as. a
whole and not to any particular provision thereof.

© Article, Section, Exhibit and Schedule references are to the Term Loan Document
in which such reference appears.

(@  The term “including” is-by way of example and not limitation,

(6) The term “documents” includes any and all instruments, documents, agreements,
cenificates, notices, reports, financial statements and other writings, however evidenced, whethier
in physical-orelectronic form.

(ty In the compumuon of periods of time from a specified date to a later spcuﬁcd
date, the word “from” means *from and mcludmg”‘ the-words “to™ and “until” each mean “to buf
excluding”; and the word “through” means “to and including”.

() Section headings herein and in the other Term Lioan Documents:are included for
convenience of reference only and shall not affeet the inter pretation of this Agreenient or any
other Term Loan Document.

SECTION 1:03. Accounting Terms. All. -accounting terms not:specifically or completely
defined heréin shall be construed in conformny-" ith, atid all findricia) data (including finantial
ratios-and dther financial calculations) required to be submitted pursuant to. this Agreement Sh'ill_

be prepared in-conformity with, GAAP, applied in a manner consistent. with ‘that used in
preparing the. Historical Financial Statemerits: of the Parent -Guarantor, except as otherwise

specifically permitted herein.

~ SECTION 1.04. Rounding. Any-financial ratfos réquired to. be. maintained or complicd
with by :the Borrower pursdant to this Agreement (or rcqulred to be safisfied in order for a

specific action to be permitted under this Agreement) shall be calculated by dividing the
the other componen( carrying the result to one place more than the
nd rounding the result up or down:to.

-appropriate-component by
number of places by which such ratio is expressed here
the nearest number (with a: IOlmde~Llp 1ere i§ nonearest numbu)

SECTION 1.05. References to Agreements, Laws, ete. Unless otherwise. expressly
provided herein, (a) references to Organization Documents, agreements (including the Term
Loan Documents) and other Contractual Obligations:shall be deemied to include all subsequent
amendments, restatements, amendment and restatements, extensions, supplements and other

modifications thereto, but only to the extent that such amendments, restatements, amendment.

and restatements, extensions,: supplcmcnts and other modifications made afier the date hereof are
not prohibited by any Term Loan Document; and (b) references to any Applicable Law shall
include all statutory and regulatory provisions ‘consolidating, amending, replacing,
supplementing or interpr ¢ting-such Applicable Law. ' '

SECTION 1.06. Times of Day. ‘Unless otherwise specified, all references herein to-times:

c>f dd) shall be references to Bastern time (daylight or standard, as applcable).
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SECTION 1.07. Timing of Payment of Performance. When the payment of any
obligation or the performance of any covenant, duly or obligation is stated to be duc or
performance required on a day which is not a Business Day, the date of such payment {other
than as described in the definition of Interest Period) or performance shall extend to the
immediately succeeding Business Day.

SECTION 1.08. Corporate Terminclogy. Any refercnce to officers, sharcholders, stock,
shares, directors, boards of directors, corporate authority, articles of incarporation, bylaws or any
other such references to matters refating to a corporation made herein or in any other Term Loan
Document with: respect to a Person that is not a corporation shall mean and be references to the
comparable terms-used with respect to sueh Person,

SECTION 1.09. Amendment and Restatemient of Original Credit Agreement: No
Novation. Subject.(o:the terms-and provisions set forth in this Agreement, and in reliance upon
the representations and warranties of the respective Credit Parties set forth herein and in the
other Term Looan Documients; efféctive’as of the Closing Date, the Oftiginal Credit Agreenient is
hereby amended and restated in its entirety (except 1o. the extent.it relaies to Lhc First Lien
‘Obligations) hereby. It is f:\pn,ssl) Lmderslood and agreed by each of the parties hereto that (i)

the Obligations (as~such term is defined in this Agreement) include all of the Original

Obligations (other than the Credit Agreement Obligations) outstanding or otherwise existing on

and as of the Ck)smﬂ Date, (ii) the Original Obligations (other than the Credit Aucemcm

bc p"tyablu hereafter in "wcord'mcc mth the: respective terms and’ provisions
neissued herennder (1)
tions (other than the Credit
‘ { b 'deemed oreonstrued to
constitute a -novation of the Qmmnal C{edn Agrccmuu (or ‘any promissory notes issued

Oblxoutlons) shall,

thereunder).

SECTION 1.10. Reaffirmation-of other Term Loan Documents.. Each Credit Party, in its

‘respective capacities under each of the Term Loan Documents (in each case, where applicable,

as amended and restated as ol the date hereof pursuant to this Agreement or otherwise), to which
it is a party (mcluduw in the -capacities of obligor, grantor, -mottgagor; pIcclgor, guarantor,
indemuitor and assignor, as applicable; and ¢ach othel similar ¢apacity, if any; in- which' suéh
Credit Party has granted Liens on all.or'any part of the properties or assefs of such Credit Party,

- of otherwise:acts as an accommodation patty, guarantor, indemnitor or surety with respect to. all.

orany part of the Obligations), hereby (i) agrees that the terms and provisions hercof shall not.
affect-in any way any payment, performance, observance or -other obligations or liabilities of
such Credit Party hereunder of under any of the other Term Loan Documents, all of which
obhwatxons and Habilities shall remain in full force and effect and extend to the further loans,
extensions of ¢redit and -other Obligations incurred hereunder and under the Term Loan
Documents, and each of which obligations and liabilities are hereby ratified, confirmed and
reaffirmed in all respects, (i) to the extent such Credit Party has granted Liens on-any of its.
propeitics or assets pursuant to the Term Loan Documents to secure the prompl and .complete
payment, performance and/or observance of all or-any part of the Obligations (as defined in the:
Qriginal Credit Agreement), acknowledges, ratifies, confirms- and reaffirms such grant of Liens,

and acknowledges and agrees. that all of such Liens are intended and shall bc: deemed and
conistrued to secure 1o the fullest extent set forth therein all now existing and hereafier arising
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Obligations under and as defined in this Agreement, as amended, restated, supplemented and
otherwise modified and in effect: from time 16 time and (iii) to the extent such Credit Party has
guaranteed the Obligations under and as defined in the Original Credit Agreement does hereby
consent to the amendment and restatement of the Original Credit Agreement by this Agreement
and hereby confirms and agrees that (A) the Guarantee Agreement is, and shall continue to be, in

full force and effect and is hereby ratified and confirmed in all respects except that on and afier

the date hereof each reference in the Guarantee Agreement to the “Credit Agreement”,
“thereunder”, “thereof” or words of like import referring to the Original Credit Agreement shall

mean and be a reference to this Agreement and (B).the guarantee provided under the Guarantee.
Agreement is, and shall continue.to be, an unconditional and irrevocable guarantee.of all.of the-

Guaranteed Obligations (as defined in the Guarantee Agreement).

ARTICLE II.

Amount and Terms of Credit Facilities

SECTION 2.01. Loans. (a) Term B Loans. Subject to and upon the terms and conditions
herein set forth, each Terny B Lender severally dgrees to make a loan or loans (each, a. “Term B
Loan” and collectively, the “Term B Loans™) to the Borrower, which Term B Loans (i) shall not
exceed for any such Term B Lender, the Term B Loan Commitinent:6f such Term B Lender (ii)
shall not exceed, in‘the:aggregate, the Fotal Term B Loan'Commitment; (3ii):shall be made’in the
aggregate amount of $17,500,000 on the Original Closing Date and, during. the. Delayed Diaw
Period, iiian amount af least equal to-the Minimiim Botrow, ngAmount, o long as sich Term B
Loans:shall not-exceed, in the aggregats; the Total Term B: Commitment, (iv) may, at the option
of the Barrower, be incurred and maintaiy d as, and/o onverted into; ABR Loarnis-or LIBOR:
Term Loarns, provided that all such Term B Toans made y cach.of the Term: B Lenders pursuant
to- the same Borrowing shall, unless otherwise specifically provided herein, consist ctirely of
Term B: Loans of the same Tipe, and (v) may be repaid or prepaid in accordance with the
provisions hereof; but once repaid or prepaid may not be réborrowed.

) Ifﬁcrememﬂi.‘,"I?e.rm Facility, Provided' that no Default or Event of Default ‘Tiag

‘occurred and is-continuing, and subject to. pro forma tomplianée with' all covenants set’ forth:

herein and the approval of ARCC fivits sdle discretion, upon nofice to ARCC, the Borrower may
request an-uncommitted incremenital term facility (“Zncremental Term Facility”) by an amotint
not exceeding $13,000,000 at-any time after the Original Closing Date. ARCC shall be under no:
obligation to-provide such Incremental Term Facility, and each draw thereunder shall be subject
t the approval of ARCC in its sole discretion. The terms and conditions of such Incremental
Term Facility shall be negotiated in good faith by the Borrower and ARCC at the time of such
request, such terms and conditions to be satisfactory to ARCC, so long as it is a Lender
hercunder .and the Term Loan Documents shall thereafier be amended accordingly. The
proceeds-ofsuch Incremental Term Facility shall be used solely for funding future acquisitions,

(&) Each Lender, may at its. option, make any-LIBOR Loan by causing any-domestic
or foreign branch or Affiliate of such Letider o make such LIBOR Loan; provided, that (i).any
exerciseof such option shiall'not affect the obligation of'the Borrower to repay such LIBOR Loan
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and (ii) in exercising such option, such Lender shall use its reasonable efforls to minimize any
increased costs o the Borrower resulting therefrom (which obligation of the Lender shall not
require it to take, or refrain from taking, actions that it determines would result in increased costs
for which it will not be compensated hereunder or that it determines would be otherwise
disadvantageous 10 it.

SECTION 2.02. Minimum Amount of Each Borrowing: Maximum Number of
Borrowings. The aggregate prmcmdi amount of each Borrowing of Term B Loans made during
the Delayed Draw Pcrmd shall be in multiples of U.S.8100,000 and shall not be less than the
Minimum Borrowing Amount with respect thereto.. More than one Borrowing may be incutred
on any date; provided, that at no time shall there be outstanding more than seven (7) Borrowings
of LIBOR Loans under this Agreement.

SECTION 2.03. Notice of Borrowing, (a) The Borrower shall give the Administrative
Agent prior written notice (or telephonic notice promptly confirmed in writing) (i) prior to 1:00
p.m. (New York time) at least three Business Days’ prior {o cach ‘Borrowing of Term B Loans
whichi are tobe LIBOR Loans, and (u) priorto 12:00 noon (New York-tinie) on the date of cach
Borrowing of Term B Loans which areto be ABR Loans.. Such hotice in the form-of Exhibit] (a
“Notice of Borrowing”), except as otherwise L\prcssly provided : Section 2.10, shall be
irrevocable and shall spcut"y (A) the aggregate principal amount of the Term B Loans; as
applicable, to be-made, (B) the date of the Borrowing (which shall be the Original Closing, Date
or on any given date during the Delayed. Draw Perjod) and: (€) whether the ‘1ppl\u1blc Term B
Loans shall consist of ABR Loans and/or LIBOR Terin Loans and, if' the- applicable Term B
Loans are to include LIBOR Term Loans, the Interest Period to be initially applicable thereto.
The Administrative Asrcm shall. promptly give each Lender written notice:(or telephonic notice
promptly confirmed in writing) of each proposed Borrowing of the applicable Term B Loans of
such Lender’s proportionate share thereof and-of the pther:matters covered by the related Notice
of Borréwing,

(b)  Without in any way limiting the obligation of the Borrosver to confirm in writing:
D) SN any-wa g Hgatl  HM ; ; ng:

any: notice it fnay: give hereunder by t‘eicp' Woney the Administrative Agent may act prior to receipt
of written confirmation without tidbility upon the basis of such telephonic notice believed by the
Adniinistrative Agcm in good faith 1o be from an Authorized Officer of the Borrower. In each

‘such case, Borrower heréby waives. the right to dispute thé Administrative Agent’s record of the:

terms of any such telephonic notice.

SECTION 2.04. Disbursement-of Funds. (a) Op-the Original Closing Date, cach Term.B
Lender-made available its pro rata portion of the Term B Loans in the manner provided below:.

No later than 2:00 p.m. (New York:time), in the case of making any. additional Term B Loans:

during the Delayed Draw Period for which a Notice of Borrowing. has been delivered prior to
10 00.a:m. (New York tine) on the date specified in cach Notice of Borrowing, each applicable

T'erm B Lender will make its pro rata portion, if any, of each Borrowing requested to be made on.
such date in the manner provided below.

)  Bach Term B Lender shall provide all amounts it is to fund direclly to the:
Borrower, by depositing-in an account designated by the Borrower to it-in writing, the aggregate



of the amounts so made available in Dollars; p rovided, that the Term B Lenders shall provide

written notice of each such funding of a Term B.Loan to the Administrative Agent.

(¢)  Nothing in this Section 2.04 shall be deemed to relieve any Lender from its
obligation to fulfill its commitments hereunder or o prejudice. any rights that the Borrower may
have against any Lender as a result of any default by such Lender hereunder (it being
understood, however, that no Lender shall be responsible for the failure of any other Lender to
fulfill its commitments hereunder).

SECTION 2.05. Payment of Loans: Evidence of Debt. (a) Term B Loans. The Borrower

agrees 1o pay to the Térm B Lenders, on each date set forth below (cach, a “Term B Loan

Repayment. Date™), the pringipal of the Teiin B Loans in the amounts represented by the
percentages-of the total aggregaie principal amount of such Term B Loans sutstanding on the
applicable Tetm B Loan Repayment Date (of, i the case of Term B Loan Repayment Dates
.oceurring after-the-last day of thé Delayed Driw Period, the amount outstanding-on the Jast day
-of the Delayed Draw Period) sét forth below oppesite.such Term B Loan Repayment Date (vach
a “Term B Loun Repayment dmount™) (which Térm B Loan Repayment. Amount may be
reduced as @ result of, aid after giving effect 10, the application of prepayments in accordance
with the-order of priority set forth in Section 4.01 and Scotion 4.02(a)(vil)):

Termn B Loan:  ‘Term B Loan x
Repavinient Dte. Repayment Percentage
30-Tun=08
30-Sep<08
31-Dec-08.
31-Mar- 09
30-Jun-09
30-Sep-09
31-Dee-09
31-Mar10
30-Jun-10
30-Sep-10
:31-Dec10: i )
B31-Mar-11 1.5
BA0-Jun-11 1.5
30-Sep-11 1.5
31-Dec-11 1.5
31-Mar-12 1.5
30-Jun-12 2.0
30-Sep-12 2.0
31-Des-12 2.0
- . 31-Mar-173 2.0 _
Term B Loan Maturity Date. R Remaining Balance

For the avoidance of dou bt, the Borrower agrees to-pay to the: Term B Lenders; on.the Terni B
Loan Maturity Date; all then ouistanding Term B3 Loans.
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(b)  Evidence of Debt. IEach Lender shall maintain in accordance with its usual
practice an account or accounts evidencing. the Indebtedness of the Borrower to the-appropriate
fending office of such Lender resulting from each Loan made by such lending office of such
Lender from time to time, including the amounts of principal and interest payablé and paid to
such lending office of such Lender from time to time under this Agreement,

(¢)  Notes: The Borrower agrees that from time to time on and after the Original
Closing Date, upon the request to any Agent by any Lender, at the Borrower’s own expense, the
RBorrower will execute and deliver to such Lender a Note, evidéncing the Loans made by, and
payable to such Lender or registered assigns in a principal amount cqual to the amount of such
Lénder's Term B Loan Commitment. Borrower hereby irrevocably authorizes cach Lender to
make (or cause to bé made) appropriate notations on the grid attached to-such Lender’s Note. (or
on any continuation of such-grid), which notations, if made, shall evidence, inter alia, the date of;
the outstanding principal amount of, and the interest rate and Interest Périod applicable (o, the
Loans cvidenced thereby. Such notations shall, to the extent not inconsistent with notations
made by the. Administrative Agent in the Register, be conclusive and binding on each Credit
Party absent manifest error; provided, that the failure 6f any Lender 10 make any such notations

shall not limit or otherwise affect any Obligations of any Credit Party. The Administrative
/\g,_ent shiall maintain the Register pursuant to-Section 12: Oé(h)(lv)} and a subaccount for-each
Lender, in which Register-and subaccounis (taken together) shall bé recorded (i) the amount of
each Loan made hereunder, the, T 'ype of each loan made and the Interest Period applicable
thereto, (i) the amount of any principal or interest due and payable or to become due and
payable from the Borrower to each Lender hereunder-and (fif) the amount of any sum received
bv any Agent from the Borrower and each Lender’s share thereof.

(@) Register. “The entries ‘made in the Register :and wecounts ‘and subaccourts
maintained pursuant to paragraph (c) of this Section 2:05. shall, to-the extent permitted by
Applicable Law, be prima-facie evidence of the existence and amounts of the obligations of the
Borrower thucc:.n recorded; provided, that the failure of any Lender or any Agent to. maintain
such account, such Register or Such subaccount, as applicable, or any crror therein, shall not in
any manner affect the obligation of the Borrower to repay (with applicable interest) the Loans
.made to the Borrower by such Lender in accordance with the termis of'this Agreement.

(e)  Notice of Repavments. Each of the Term B Lenders shall provide written notice
of any principal payments hereunder to the Administrative Agent.

'SECTION 2.06. Conversions and Continuations, (a) The Borrower shall have the option
on any Business Day to convert all or @ portion equal fo at least the Minimum Borrowing
Amount of any Term B Loans (or, il less, the outstanding principal amourt thereof) of one Type
into a Borrowing or Borrowings of another ’ Type and the Borrower shall have the option on any
Businéss Day to coiitihue the outstanding principal amount ‘of any LIBOR Term Loans as
LIBOR Term Loans, for an additional Interest Period; provided, that (i) no partial conversion of

LIBOR Ternt Loans shall reduce the outstanding principal amount of LIBOR Term Loans made.

pursuant to a single Borrowing to less than the Minimum Borrowing Amount, (ii) ABR Loans

may not be converted into LIBOR Loans if an Event of Default is in‘existence on the. date of the.

proposed conversion and the Administrative Agent has, or the RLC]LIU‘CC} Second Lien Lénders,
have determined in-its or their sole.discretion not to permit such conversion; (i) LIBOR P,o«ms
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may not be continued as LIBOR Loans for an additional Interest Period in excess of one month
il an Event of Default is in existence on the date of the proposed continuation and the
Administrative Ageni has, or the Required Second Lien L.enders, have determined in its or their
sole discretion not to permit such continuation and (iv) Borrowings resulting from conversions
pursuant to this Section 2.06 shall be limited in number as provided in Section 2,02, Each such
conversion or continuation shall be effected by the Borrower by giving the Administrative Agent
written notice (or telephonic notice promptly confirmed in writing) prior to 1:00 p.m. (New York
time) at least three Business Days (or 6ne Business Day in the case of a conversion into ABR
Loans) (and in either case on not more than five Business Days) prior to such proposed
conversion or. continuation, in the form of Exlijbit J (each, a “Notice: of Conversion or
Continuation™) specifying the Loans to be'so converted or continued, the Type f Loans to be
converted or contiriued into and, if such Loans are to be-converted into. or continued as LIBOR
Loans, the Interest Period to be initially applicable thereto. The Administrative Agent-shall give
the Collateral Agent and each Lender notice as promptly as practicable of any such proposed
conversion or continuation affecting any of'its Loans.

b [f any Event.of Default:is in existence at the. time:ol"any proposed continuation of
¥ Prog

any LIBOR Loarns {iir-an Interest Period in excess of ione month-and the. Administrative Agent
has, or the Required Second Lien Lenders, have détermined in'its or their sole-discretion not to
permit such continuation, such LIBOR Loans shall be automatically continued on the last day of
the current Interest Period into LIBOR Loans with an Intérest: Period of one month. If, upon the:
expiration’ of any Interest Period in respect'of LIBOR Loans, the Borrower has failed to clecta
new Interest Period to be. applicable thereto-as provided in Seetion 2.06(a), Borrower shall be:
deemed 1o have elected to convert such Borrowing of LIBOR Loans into a Borrowing of ABR
Loans effective as of the expiration date of such current Interest. Period.

{cy The corversion ofa Loan underthis Section:2.06 shall tiot constitute a repayment,
disposition, transfer or-assignment of such Loan.

SECTION 2.07. Pro Rata Bérrowines, Each Borrowing of Terin B Loans under this:

-Agreement-shall be loaned by the Term B Lenders pre rata on the basis ofitheir then-applicable
Term B:Loan Commitments. It is undérstosd that no Lender shall be responsible for any default
by any other Lender-in its obligation to.make Loans hercunder and that each Lender shal] be
obligated to make the Loans provided to be made by it hereunder, regardiess of thefailure of any
other Lender-to fiilfill its commitments hereunder:

SECTION 2.08. Inierest, (a) The unpaid principal amount of each ABR Loan shall bear
interest from the date of the Borrowing: thereof until maturity (whether by acceleration or
otherwise) at a rate per annum that shall at all times be the Applicable Margin plus the ABR'in
effect from time to time. '

(b)  The unpaid principal amount of ¢ach LIBOR Loan shall bear interest from the
date of the Borrowing thercof until maturity-thereof (whether by acceleration or otherwise) at a

rate per anrium that shall at all times be the: Applicable Margin in efféct from time ‘to time plus
the relevant LIBOR Rate.
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(c) From and after the occurrence and during the continnance of any Event of
Default, upon notice by the Administrative Agent (which notice shall be given upon the dircetion
of the Required Lenders) to the Borrower, Borrower shall pay interest on the principal amount of
all Loans and all other duc and unpaid Obligations (other than Obligations due with respect to
Spcc;ﬁcd Hedging Agreements), to the extent permitted by-Applicable Law, at the rate described
in Section Z.08(d) or Section 2.08(b). as applicable, plus two (2) percentage points per annum.
All such interest shall be payable on demand and'in cash.

(d)  Interest-on each Loan shall accrue from and including the date of any Borrowing
to but excluding the-date of any repayment thercof and shall be payable (i) in respect of each
ABR Loan, quarterly in arrears on the last day of each March, June, Seéptember and December,
beginning with the fiscal quarler ending December 31, 2007, (ii) in respect of each LIBOR Loan,
on the last day of each Interest Period applicable thereto and, in the case of an Interest Period in
excess of three months, on cach date oceurring at threc-month intervals afier the first day of such
Inicrest Period, and (iii) in respect of each Loan, on any prepayment-(on the amount prepaid), at
maturity (whether by acceleration.or othetivise) and,-after such maturity, on demand.

adeiin accordance with-Section

()  The Adininisirative Agent, upon deteiniining the interest rate for any Bortowing.

of LIBOR Loans, shall promptly notify the Borrower and: the relevant Lendets in writing thercof,
Each such determination: shall, absent manifest error, be final and conclusive, and bmdmn on-all
parties hereto.

SECTION2.09. Interest Periods. Atthertime Bomrower gives-a Notice of Borrowing.or a.
he ‘making of; or conversion iito or

Notice of Conversion or Continuation in respect .of
continuation as, & Borrowing of LIBOR: Loans (in the case of the initial Intercst Period
applicable thereto) or-pr ior-to 1:00 pin (1\*cw vkt : ird Business Day {and in any-
event, oh not more than' five BusinessiDays’ ﬂOtiCL) pnor to the u\pimtmn of an Interest Period
applicable to-a Borrowing of LIBOR Loaris, Borrower shall have, by giving the Administrative
Agent-written notice (or tclcphorm notice promptly confirmed in writing) the right to elect the
Interest Period applicable to such Borrowing, which Interest Period shall, at the option of the
Borrower, be a one, two, three or six month period:

(a)  theinitial Interest Period for any Borrowing of LIBOR Loans. shall commence on
the date of such Borrowing (including the date of any conversion from a Borrowing of ABR.
Loans) and each Interest Period. occurring thercafter in respect of such Borrowing shall
commence on the day:on which the immediately preceding Interest Pericd expires;

(b)  ifany Inferest Period relaling to-a Borrowing of LIBOR Loans begins on the last
Business' Day ‘of ‘@ calendar month -ot bcgms on' a day for which there is no, numcncal]y
¢orresponding day in the calendar morith at the-end of such Interest Period, such Interest Period

shall end on the last Business Day of the calendar month.at the end of such Interest Period;

(©) ift any- Interest Period would otherwisé éxpire ‘on a day that 1§80t a Business-Day;
stich Interest Period shall expire on the next stucceeding. Business. Day; provided, that if any
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Interest Period in respect of a LIBOR Loan would otherwise expire on a day that is not a
Business Day but is a day of the month afier which no further Business Day occurs in such.
month, such Interest Period shall éxpire on the immediately preceding Business Day; and

(d)  Borrower shall not ‘be entitled to elect any Interest Period in respect of any
LIBOR Loan if such Interest Period would extend beyond the applicable Maturity Date of such
Loan.

SECTION 2.10. Increased Costs. Illegality. ete. (&) In the event that (%) in. the. case of
clause (i) below, the Administrative Agent or (¥) in the case of clauses (i) and (iii) below, any
Lender, in each case, shall have reasonably determined (which determinaiion shall, absent
clearly manifest error, be final and conclusive and binding upon-all parties hereto):

Gy on any date for determining the' LIBOR Rate for amy Interest Périod that
(AY deposits in the principal amounts. of the Loans comprising any. LIBOR Loan are not
generally available in the relevant market or (B) by reason of any changes arising.on or after the
Original Closing: Daté affecting the interbank LIBOR' market, adequate and fair means do not
exist for ascertaining the applicable interest rate on the basis provided for in the definition of
LIBOR Rate; or

(i) atany time, after the later of the Original Closing Date and the date such
entity became a Lender hereunder, that:such Lender shall incur inereased costs or reductions in
the amounts reeeived ‘or receivable hereunder with respect.to-any LIBOR Loans (other than any
such increasc or reduction atiributableto Non-Excluded Taxes.covered by Section 4,04) because
of (A) any change since the date hereof in any Applicable: Law (or in the interpretation or
administration thercof and including the-introduction of any-new Applicable Law), such as, for

exdmple, without limitation, a change in official reserve requiremients or-a change in the basis of”

taxation of payments {6 stidh""lgénde.ij (but excluding changes in the rate of tax on the overal] nét
inedme.of such Lender), and/or (B) other ¢ircumstances affecting the interbank LIBOR market
or the position of such Lenderin such market; or

(ifi)  at afy time, that the making or continuance of any LIBOR: Loan has
become unlawful by compliance: by such Lender in good faith with any Applicable Taw (or
would conflict with.any such Applicable Law not having the force of law even though the failure:
to comply therewith’ would not be unlawful), or has become: impracticable -as.a result of a
contingency oceurring: after the: date heréof that materially and adversely affects the interbank
LIBOR market, '

then, and in any such event, such Lender (or the Administrative Agent, in the case of clause (i)
above) shall proniptly give notice. (if.by telephone, confirmed in writing) to the Borrower and the
Administrative Agent of such determination (which notice the Administrativé Agent shall
promptly transmit to each of the other Lenders). Thercafter (A) in the case of clause (i) above,
LIBOR Loans shall no longer be available until such time as the Administrative Agent notifies
the Borrower, the Collateral Agent and the Lenders that the circumstances giving rise 10 such
notice by the Administrative Agent no longer exist (which notice the Administrative Agent
agrees 10 give at such tme when such circumstances no longer exisi), and any Notice of
Borrowing or Notice of Conversion or Continuation' given by the Borrower with respect to
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LIBOR Loans that have not yet been incurred shall be deemed rescinded by Borrower, (B) in the
case of clause (ii) above, Borrower shall pay to such Lender, within 5 days afier receipt of
written demand therefor, such additional amounts (in the form of an increased rate of, or a
different method of caleulating, interest or otherwise as such Lender in its reasonable discretion
shall determine) as shall be required to compensate such Lender for such inercased costs or
reductions in amounts receivable hercunder (it being agreed that a written notiee as (o the
additional amounts owed to such Lender, showing in reasonable detail the basis for the
calculation thercof submitted to the Borrower by such Lender shall, absent clearly manifest
error, be final and conclusive and binding upon all parties hereto) and (C) in the case of clause
(iii) above, Borrower shall take one of the actions specified in Section 2.10(b) as promptly as
possible and, in any event, within the time period required by law.

(b)  Atanytime that any LIBOR Loan is-affected by the circumstances described {1
(i) Section 2 10(a)(iD), the Borrower may. either (A) if the affected LIBOR Loan is-then being
made pursuam to. a Borrowing, cancel said Borrowing by giving -thie Administrative Agent
ielephonic notice:(confirmed promptly in writing) thereof on the same date-that the' Borrower
was notified by a Lender pursuant 10 Section 2.10(a)(ii) or (B) if the affected LIBOR Loan is
then outstanding, upon at least three (3) Business Didys® notice to the Administrative Agent,
require the: affected Lender to convert each such LIBOR Loan into an ABR Loan; provided, that
if more than oné Lendér is so affected at any time, then all affected Lenders must be treated in
the same manner pursuant to this Section 2.10(b) or (i) Section 2.10(a)(iif), (A) if the affected
LIBOR Loan is then being made pursuant to a Borrowing; such Borrowing shall automatically
be deemed cancelled.and reseinded and (B).if the-affected LIBOR Loan is then-outstanding, each
such LIBOR..Loan shall automatically be converted into-an ABR Loan; provided, that if more
than one: Lender is affected at.any time, then all affected Lenders:must be treated in.the same
mannet pursuant to. this Section 2.10(b).

{¢) It after the later of the date hereof, and that date such entity becomes-a Lender
hereurnider, the adaptmn of ‘any Apphcablc, Law regarding capital-adequacy, or any change
therein, or any change in the interpretation or administration thereof by any Governmental
Au,th,omt}, central bank or comparable agency charged with the interpretation: or-administration
thereof, or compliance by a Lender or'its parent with any request or directive made-or adopted
alter such dater garding capxtdl adequacy (whether ornet having the force: of law) of any such
authiority, assotiation, centr al bank or compambic ageicey, has the ‘effect- of reducing the rate of
return “on- such Lender’s or ifs parent’s capital or assets as a consequence of such Lender’s
commitments or obligations hereunder 16 a level below: that. which such Lender or its parent

could have achicved but for such adoption, effectiveness, change or compliance (taking int6”

consideration such Lender's orits parent’s. policies with respect:to:capital. adequacy) then within
3 days after demand by such Lender (with a copy to the: Admiinistrative Agent), the Borrower
shall pay to such Lender such additional amount or amounts as will compensate such Lender or
its parent for such reduction, it being understood and agreed, however, that a Lender shall not be:
entitled to such compensation as-a result of such Lender’s compliance with, or pursuant to any
request or directive to comply with, any such Applicable Law as in effect on the date hereof.
Each Lender (on its own behalf), upon determining.in good faith that any additional amounts will
be payable pursuant to this Section 2.10(c), will, as promptly as practicable upon ascertaining’
knowledge thereof, give. written notice thereof o the Borrower, which notice shdli set forth in
reasonable detail the basis of the calculation of such additional-amounts. The failure to give any



such notice, with respect to a particular event, within the time. frame specified in Section 2.13,
shall not release or diminish any of the Borrower’s obligations to pay additional amounts,
pursuant 1o this Section 2.10(¢) for amounts accrued or incurred after the: date of such notice with
respect to such event.

(d)  This Section 2.10 shall not apply to Taxes to the extent duplicative of Section
4.04. All obligations of the Credit Parties under this Section 2.10 shall survive termination of
this Agreement and the payment of the Loans.and all other amounis payable hercunder.

SECTION 2.11. Compensation. If (a) any payment of principal of a LIBOR Loan is made
by the Borrower 1o or for the aceount of a Lender other thén on the last day of the Interest Period
for such LIBOR Loan as a result of a payment or conversion pursuant to Sections 2.05, 2.06,
2.10, 4.01 or 4.02, as a result of aceeleration of the maturity of the Loans pursuant fo Article X
or for any other reason, (B) any Borrowing of LIBOR Loans is nat made as a result of a
withdravn Notice of Borrowing (except with respect to a revocation as. provided in Séction
2.10), (c) any. ABR Loan is not converted into'a LIBOR Loan as a-tesult of a withdrawn Notice
of Conversion: or ‘Continuation, (d) any LIBOR Loan is not continued as a LIBOR Loan as a
result of a withdfawn Notice of Conversion or Continuation or(e) a 1y prepayment of principal
of a LIBOR Loan is not made as a result of a withdrawn notice of prepayment pursuant io
Sections4.01 of 4.02, Borrower-shall, after receipt of a written request by such Lender (which
¢q shall set forth in reasonable detail the basis for:requesting sucl ‘dmount), pay: to the
' forsthe datootnt iof such Lender duy -amounts- required to. compensate. such
additional Josses; ¢6sts or-expenses (hat such Lendermay reasotiably incurag 4
result of such payment, failure to convert, failire to continué; failure'to prepay, reduction or
failure to reduce, including any loss, cost or expense (excluding loss of anticipated profits)
actually “incurred by reason of the liquidation or reemployment of ‘deposits or other funds
acquired by such Lender to fund or maintain sich LIBOR Loan.

SECTION?2.12. Change of Lending Office. Each Lender agrees that, upon the occurrence
of any event giving rise to the operation of Sections:2. F0@)(ii); 2.10(a)(ii1), 2.10(b) or 4.04 iwith
respect to such Lender, it will, if requested by the Borrower, use-reasonable efforts (subject to
overall policy considerations: of such Lender) to designate another lending office for any Loany
alfected by such event; provided; that such designation i$ inade on:such terms that such Lender
and its lending office suffer no economic; 1&gal or regulatory disadvantage, with the object of
avoiding the consequence. of the event giving rise to the operation of any such Section. Nothing
in this Section 2.12-shall affect or postpont any of the obligations of the Borrower or the right of
any Lender provided in Sections 2.10 or 4.04.

SECTION2.13. Notice of Certain Costs. Notwithstanding anything in this Agreement to
the contrary, to the éxtent any notice required by Section 2.10, 2.11 or 4.04 is given by any
Lender more than two hundred seventy (270) days after such Lender has knowledge (or should
have had knowledge) of the oceurrence of the event giving rise to-the additional cost, reduction,
in amounts; loss, tax or other additional amounts described in such Sections, such: Lender shall
not be- entitled to. compensation under ‘Section 210, 2.11 o 4.0 t, ds the ‘case may be, for any’
such amounts incurred oraccruing prior to the glving of such notice 16 the Borrower,
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SECTION 2.14, Criminal Rate of [nterest. Notwithstanding any other provisions of this
Agreement or any other Security Document, in no event shall this Agreement or any Security
Document require the payment or permit the collection of interest or other amounts in an amount
or at a rate in excess ol the amount or rate that is permitted by law or in an amount or at a rate
that would result in the receipt by the Lenders or the Administrative Agent of intevest at a
criminal rate, as the terms “interest” and “criminal rate” are defined under the Criminal Code
(Canada). Where more than one such law is applicable to any Credit Party, such Credit Party

shall not be obliged to make payment in an amount calculated at @ rate higher than the lowest

maximum rate permitted by such law. 1f from any circumstances whatever, fulfillment or.any
provision of this Agreement.or any other Security Document shall invelve transcending the limit.
of validity prescribed by any Applicable Law for the collection or charging of interest, the
obligation to be fulfilled shall be- reduced to-the limit of such validity, and if from any such
circumstances. the Administrative Agent or the Lenders shall ever recéive anything of value as
interest or decimed interest under this Agreement or any Security Document in an amount that
would exceed the highest lawful rate of interest permitted by any Applicable Law, such amount
that would be excessive. interest shall be applied to the reduction of the principal amount.of the
relevant Commitment, and not to the payment-of interest, or if suich cxcessive interest exceeds:
the. unpaid principal balance of the relevant Commitment, the amount éxceeding the unpaid
balarice shall be. refunded to the applicable Credit Party. In determining swhether or not. the.
interest paid or payable under any specificd contingency exceeds the highest lawful rate, the.
Credit Parties, the Administrative Agentand the Lenders shall, to the:maximui extent pennitted
by Applicable Law (a) characterize any rion-prinéipal payment as.an expense, fee’or premiup
rather than as interest, (b) exclude voluntary prepayments and the effects thercof, {¢).amortize,.
prorate; allocate and spread the total amount of interest throughout.the term of such indebtedness
oo that interest thereon does not exceed the maximum amount permitted by Applicable Law, or
(d) allocate interest between portions of such indebtedness to the end that no such portion shall
bear interest at a rate-greater than that permitted by Applicable:Law.

SECTION2:15: Nominal Rate: of Interdst, The. parties acknowledge and agree that’ all
calculations of interest under this. Agreement are to be made onthe basis of the nominal inferest
rite-described herein and not on the basis of effective yearly rates or on-any other basis:whicly
gives ‘effect to the principle of deemed reinvestrent of interest. The parties acknowledge that
there is a-material-difference between the: stated nominal interest:zates and. the elfective yearly
rates of iriterest-and that they dre capable of making the calculations required to determine such
effective.yearly rates.of interest.

ARTICLE III

Fees and Commitment Terminations

SECTION 3.01. Fécs.

{a) Fee Letter. The Borrower agrees to pay to ARCC:iand the Administrative Agent,
as-applicable, all the Feas.set forth in‘the Fee Letter.

(b)  Unused Term B L.oan Commitment Fees. The Borrower agrees 10 pay'lo the
Administrative Agent for the accounts of the Term B Lenders in accordance with their respective
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Term B Loan Commitments, a commitment fee (the “Unnsed Term B Loan Commitment Fee”)
calculated at the rate of one half of one pereent (0.5%) on the average daily amount during each
fiscal quarter or portion thereof from the Original Closing Date to the last day of the Delayed
Draw Period, by which the applicable Term B Loan Commitment exceeds the outstanding
amount of the applicable Term B Loans made to the Borrower during such fiscal quarter. The
Unused Term B Loan Cémmitment Fee shall be payable quarterly in arrcars on the first day of
each fiscal quarter for the immediately preceding final quarter on the first such date following
the Original Closing Date, with a final payment on the last day of the Delayed Draw Period, or
any earlier date.on which the Term B Loan Commitments shall terminate.

SECTION 3.02. Mandatory Termination of Commitments. (@) The Total Term B Loan
Commitment Shall terminate.at 5:00 p.m. (New York time) on the last day of the Delaysd Draw
Period:

by ~ Notwithstanding. the J:‘Qr.egbing_:, the: Total Term B Loan Commitment shall
terminate at.the:time-at'which the:Borrower nofifies:the Agents in-writing thai the Credit Partics
do notintend to:consummate the Acquisition.

ARTICLE IV

Pavmenis
SECTION4.0L. Voluntury Prepavments.. The: Borrowershall have the right 1o prepay

W

‘Term B Loans without premium or penalty, tn: whole .or“in part from. tiivie to timé on the
following terms and-conditions: (

a) the:applicable Borrower, shall give the Ageiits written notice.
(or telephonic-notice promptly éonfirmed in writing) of (i) its intent to make: such prepayment,
(ii) the aniount of such prepayment and (i) in the case of LIBOR Loans, the specific
Borrowing(s) pursuant to which inade, no later than (A) in_the case of LIBOR Loans, 1:00 p.m.
(New York time) two Businéss Days priorto, and (B) in the case of ABR Loans, 1:00 pum. (New
York time) onm the date of such prepayment and shall promptly be transmitted by the
Administrative: Agent to cach of the relevant Lenders, as the case may be; (b) each partizl
prepayment of any Term B Loans shall be in a multiple of U.8.$500,000 and in an aggregate
principal amount.of at least U.8.31,000,000; provided; that no partial prepayment of LIBOR:
Loans made: pursuant to a singlé Borrowing shall reduce the ‘outstanding LIBOR Leans made.
pursuant to §U¢h Borrowing to an amount less than the Minimum Borfowin g Amount for LIBOR:
Loans; and (c) any prepayment of LIBOR Loans pursuant to this Section 4.01 on any day-other
than the last day of an Interest Period applicable thereto; shall be ‘subjeét to complianicé by the:
Borrower with the ‘applicable’ pravisions ‘of Séetion 2.14. Each prepayment in respect of the
Term Loans, pursuant to this Seciion 4.01 or Section 4.01 of the Credit Agreement shall be
appliedfirsr; torreduce the outstanding principal amount of the Term A Loans until repaid in full,
second, to reduce the outstanding principal dmount of Term B Loans uniil repaid in full, and
third, if designated by the Borrower or the Parent Guarantor, fo peérmanently reduce thie
Revolving Credit Facility (as defined in the Credit Agreement) in accordance with the terms of
the Credit Agreement as in effect on the Closing Date.
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4.02(a)(vii); provided, that the:Borrower and: the Parent Guarantor ma

‘Proceeds; within nine
assets 1o be used in the ordinary tourse of business of the' Borrower so long as no Default or

SECTION 4.02. ‘Mandatory Prepayments and Commitment Reductions. (a)

(i) On or prior o the carlier of (A) the fifth h (5™) day afier the delivery of
annual financial statements for a fiscal year in accordance with Section 8.01(c) or (B) the ninety-
fifih (95™) day of each year, commencing with the fiscal year ending June 30, 2008, the
Borrower and the Parent Guarantor shall prepay the Loans and the Term A Loans in an amount
equal to fifty pexcem (50%) of Consolidated Excess Cash Flow (if any) for such fiscal year, to be
applied as set forth in Section 4.02(a)(vii); provided, that if, with respect to any fiscal year in
which a mandatory prépayment pursuant to this Section 4.02(a)(vii) is otherwise due, the Senior
Leverage Ratio as of the end of such fiscal year is less than 2:25:1.00, then the Borrower and the
Parent Guarantor shall prepay the Loans and the Term A Loans in an-amount equal to twenty-
five percent (25%) of Consolidated Excess Cash Flow (if any) for such: fiscal year.

(i) Concurrently with the incurrence of any Thdebtedness by any Credit Party
or any of its Subsidiarics (other than Indebtedness permitted under Section 9:01(a) thréugh

Section 9.01()); the Borrower and the Parent Guarantor shall prepay-the Loans and the Term A

Loans in an-amount equal 1o:one hundred percent (100%) of the Net Debt Proceeds thereof, 10.be
applied as set forth'in’ Section 4. 02(3)(vn) Nothingin this Section 4.02(z)(i1) shall be construed
to, permit or waive any Default or Event of Default arising fror any inturrence of Indebtedness

not permitted under the terms of this Agreement.

(iii). -Concurrently with the receipt by any’ Credxt Paity.or any of its Subsidiaries

of any proceeds from: any. I)lsposmon (other than one permitted under Section 9. 04(c) or Section

9. 04(@) in excess of $200,000 ‘in any Test Period, the Borrower shall prepay the Loans in an

amount. equal o one hundred pcwcnt (100%) of the: Net Disposition Proceeds from such

Disposition in excess of $200,000 in any Test Period, 1o, be applied as set forth in Scction
atitheir option by notice
in writing to the Agents on or prior to’ the Disposition giving rise o siwch Net Dispmmon
(90) days: after such event, reinvest such Net Disposition Proceeds in

78

=vent of Default shall have occurred and be continuing, in each case a§ certified by the Borrower

and the Parent Guarantor in writing to the Agents. Nothing in this Section 4.02¢a)(iii) shall be
construed to-permit or waive any Default or Event of Default arising from: any Disposition not

permitied unider the terms of this Agreement.

(i¥)  Concurrently with the receipt by any Credit Party orany of its Subsidiaries:

of any proceeds fi rom any Casualty Event, the Borrower and the Parent Guarantor shiall prepay

the Loans and the Term A Loans in'an amount equal to one hundred percent (100%) of such Net
Casualty Procecds, to be applied as set forth in Section 4.02(a)(vii); provided, that the Rorrower:
and the Parent Guarantor may, at their option by notice in writing to the Agents gwcn no latér
than thirty (30)days following the oceurrence of the Casualty Event requitmg in such Net.
Casualty Proceeds), apply such Net Casualty Proceeds to the rebuilding or replacement of such.

“damaged, destroyed or condemned assets or property so long as such Net. Casualty Proceeds are:

in fact used torebuild or réplace the damaged, destroyed of concic,mncd assets or property within
one hundred eighty (180) days, following the receipt of such Net Casualty. Procecds, with the
amount.of Net. Casualty Proceeds unused after such period to be applied as set forth in Section.
4.02a)(vil); provided further, that at any time when any Default or Event of Default shall have
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occurred. and be continuing or Net Casualty Proceeds shall exceed U.8.8100,000 in any fiscal

year (individually or in the aggregate over the course of a fiscal year), such Net Casualty-
Proceeds shall be deposited in an account maintained with the First Lien Collateral Agent for, at

the discretion of the Required Lenders under this Agreement and the Required Londers under

(and as defined in) the Credit Agreement, prepayment of the Loans or disbursement at the

request of the- Borrower to pay for such rebuilding or replacement. Nothing in this Section
4.02(a)(iv) shall be construed to permit or waive any Default or Event of Default arising from,
directly or indirectly, any Casualty Event.

(v)  Concurrently with the receipt.by any Credit Party or any of its Subsidiaries
of any (A) Net Equity Proceeds from the-issiiance of any Capital Stock (other than (i) issuances

of Capital Stock of Pareni Guarantor to management or employses of a Credit Party under any

emiployee stock option or stock purchase plar or-other. employee benefits plan-in existenee from
time to time which are permitted under this Agreement or (i) the issuance of Capital Stock by
one Credit. Party to another Credit Party) and (B) Net Equity Proceeds to the extent used to fund
Permitied Acquisitions or to fund capital expenditures permitted hereunder and to redeem the
Convertible Senior Secured Notes, the Borrower .and the Parent Guarantor shall prepay the
Obligations in an amount.equal to one hundred percent (100%)-of such Net Equity Proceeds, to
be applied as set forth in Section 4:.02(a)(vii)., Nothing in this Section 4.02(a)(v) shall be
construed fo permit or waive any. Default or-Event of Default arising, directly or indirectly, from

-

any such issuance of Capital Stock.

(viy  Tmmedial

lalely upon ‘any acceleration of any Tvans puisuant to. Section
10,02, the Borrower shall, subject t6 Avticle: XTII and the Interereditor Agreement repay all the
Loans, unless:only a portion of all the Loans is so accelerated {in ‘which case, the portion so
accelerated shall be so.repaid).

(vii)y .Amounts 16 bé applied in connection with prepayments and Commitment
reductions miade’ pursuant to this-Scction 4.02 (other than pursuant to Section 4.02(2)(vi)) shall
be applied first, 1o teduce the Term A Loan Facility unatil repaid in full, in accordance with
Section 4.02-of the Credit Agreement, second, 16 reduce the Term B Loan Facility unti] repaid in
full, in accordance with this Section 4.02 and #iird, to permaneiitly repay any outstanding
Revelving Credit Loans:(as defined in the Credit Agreement), with a eorresponding reduction in
the Total Revolving Credit'Commitment (as defined in the Credit Agreement) in each case, in
accordance with Section 4.02, of the Credit Agreement. Each prepayment of the Lodns under
Section 4.02 (except in the case of those prepayments made pursuant to Section 4.02(a)(vi)) shall
be.accompanied by accrued iriterestto the date of such prepaymient on the.amount prepaid.

(b)  Application to Term B Loan Repayment Amount. Each prepayment of Term B
Loans required by this Section 4.02 shall be applied 10 reduce the remaining Term B Loan
Repayment Amounts in inverse. order of maturity on a pro rata basis (subject to adjustments
pursuant to:any agreements entered into among the applicable Lenders).

(¢} Application to Term B Loans . ‘With respect to, each prepayment of Term B
Loans required by Section 4.02 (other than. pursuant to Section 4.02(a)(v1)), the Borrower may
designate. the: Types of Loans: that are to be prepaid and the specific Borrowing(s) pursuant to
which made; provided, that the Borrower ps YS§ any aniounts, siff'angy; required:to be paid pursuant
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(o Scetion 2.11 with respect to prepayments of LIBOR Term Loans made on any date other than
the last day of the applicable Interest Period. In the absence of a designation by the Borrower as
described in the preceding sentence, the Collateral Agent shall, subject to the above, make such

designation in its reasonable discretion with a view, but no obligation, to minimize breakage

costs owing under Section 2.11. Each such prepayment shall be accompanied by all accrued
interest on the Loans so prepaid, through the date of such prepayment.

{dy Proceeds of Collateral. Notwithstanding anything to the contrary in Scction 4,01
or this Section 4.02, but subject to the. Interéreditor Agreement and Article XHI hereof; all

payments recgived by the Second Lien Collateral Agent for the Second Lien Secured Parties

upon anid-after the occurrence and during the.continuance of an Event of Default shall be-applied

s set forth in this clause (d), as follows (subject to adjustments pursuant to any agreements.

entered into among the Lenders):

(i) first, to pay amy costs and expenses of the Administrative Agent and the
Second Lien Collateral Agent and fees then dug to the Adniinistrative Agent and the Second
Lien Collateral Agent under the Term Loan Documents, including any indemnnities then due to
the Seconid Lien Céllateral Agent under the Térm Loan Documents, until paid in full,

(il second, ratably to pay any costs or expense reimbursements, of the: Second

Lien Secured Parties and indemnities then due to-any-of the Second Lien Secured Parties: under”

the Term Loan Documents until paid in fill,

(iii)  third, ratably to pay the outstanding principal balance of the: Term B Loans
(in the inverse order of the maturity of the installments ‘dus-thiereunder) until paid in full, in cach
case, to-theextent-such Loans constitute Second Lien Obligations,.
» (iv) - fourth, o pay any-other ‘Obligations owing to the Second Lien Secured
Paities, in edch case, fo the extent such Obligations constitute Second Lien Obligations;

o () fifih. to pay-any paity entitled thereto 4n:accordance with the terms and
conditions of the Intercreditor Agreement; and -

(vi) sixth, to the Borrower or Such other Person entitled. therete' under
ApplicableLaw. '

SECTION 4.03. Method and Place of Payment. (a) Subject to Section 4.04, ‘and except
as otherwise specifically provided herein, all payments under:this. Agreement shall be made by
the Borrower, without set-off, counterclaim, withholding or deduction of ‘any kind, to the
Administrative Agent for the ratable-acéount of the Secured Parties entitled thereto, not later
than 1:00° pan. (New York time) on the date when due and shall be made in immediately
available funds in Dollars to the Administrative Agent. The Administrative Agent will thereafter
Gause 16 be distributed on the same day (if payment was-actually received by the Administrative:
Agent prior. to 2:00 p.m, (New York time), on such day) like funds relating o the payment of
principal or interest or Fees ratably to the Secured Parties entitled thereto.

by  For purposes:of computing interest or fees, any payments under this Agreemerit
{hat are:made Jater than 2:00 p.m. (New York time), shall be.deemed to have been made on the
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next suceeeding Business Day. Whenever any payment to be made hereunder shall be stated to
be due on a day that is not a Business Day, the due date thercof shall be extended to the next
succeeding Business Day and, with respect to payments of principal, interést shall continue 1o
accrue during such extension at the applicable rate in effect immediately prior to such extension,

(¢)  The Borrower hereby authorizes Administrative Agent to, from time 10 time,
without prior notice to the Borrower, and upon the request of Collateral Agent or the Required
Lenders, Administrative Agent shall; charge all interest and fees (when due and payable), all
costs, expenses and other amounts payable by Borrower under Section 12:035 (as and when
incurred), all charges, commissions, fees, and costs provided for in Article IIT" (as and when
accrued or incurred), all fees and costs provided for in Article TV (as and when accrued or

incwrred), and all other payments as and when due and payable under any Term Loan Document.

(including the-amounts due and payable with respect to the Term B. Loans ) to the Borrower's
loan account, which amounts thereafier, subject to Scction 2.08(c), shall accrue interest at the
rate then applicable to Term B Loans that are ABR Loans. ‘ h

m\'

SECTION 4.04. Net Payments: (a) Subjedt to the following senience, all payments made
by or on behalf of a'Credit Party under this Agreement or any ether Termi Loan Document slill
e free and clear of; and without deduction or“withholding ‘on account of; any
or future’ Taxes or othics S ot '

"axes other than Excluded Taxes (¢
be witliheld from any’ amouits payable under this Agreenie
Document; or ifa Credit Party is not required to-so-withhold or'¢
because a Secured Party is exempt from. such withholding or dediiction and is instead required
under Applicable Law to directly pay any Non-Fxcluded Taxes to the relevant Governmental
Authority, the Credit Party shall increase such amounts payableto the extent necessary to yield
to cach Secured Party (afier payment of all Non-Excluded Taxes) the amounts payable
hereunder at the rates or in the amounts: specified in this Agreement: Whenever any. Non-
Excluded Taxes are payable by the Credit Party, as proniptly as possible thereafier, the Credi
Party shall make such deductions required to be made by it under Applicable Law; timély pay
the full amount required to be deducted to the relevant Governmental Authority -in accordance
with Applicable Law, and the Credit Party shall send to: the Administrative Agent for its own
account or for the account of a Secured Party, as the case may be;a certified copy of an original
official receipt (or other evidence acceptable to such Secuied Party, acting reasonably) received
by the Borrower showing payment thereof. If the Borrower fails fo pay any Nen-Exeluded
Taxes when due to the appropriate taxing authority or fails (o remit to the Administrative Agent
the required receipts or other required documentary evidence, the Borrower shall indemnify each
Secured Party for any incremental taxes, interest, costs or penalties that may become payable by
any Secyred Party as a result of any sueh failure.

Non-Exclided Texes”) i”z'ré:"regmred' by Applicable Law fo

(b)  Without limiting the provisions of subsection (a) above, each Credit Party shall

timely pay -any’ Other Taxes to the relevant Governmental Authiority in accordance switly
Applicable Law.. '

(¢)  Each Credit Party shall indemnify cach Secured Party within ten days after
demand therefore, for the full amount of any Non-Excluded Taxes or Other Taxes {including
Non-Excluded Taxes or Other Taxes imposed or asserted on ‘or-attributable to amounts payable.
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under this Section 4.04) paid by such Secured Party, as the case may be, and any penalties,
interest and reasonable expenses arising therefrom or with respect thereto, whether or not such
Non-Excluded Taxes or Other Taxes were correctly or legally imposed by the relevant
Governmental Authority, A certificate as to the amount of such payment or liability delivered to
the applicable Credit Party by & Secured Party, or Agent on its own behalf or on behalf of a
Secured Party, shall be conclusive absent manifest error.

(d)  Each Lender that is not organized under the laws-of the United States of America
or any state thereof (a “Non-U.S. Lender”) shall:

(1. deliver to-the Borrower and the Administrative: Agent two copics of either
(A) in the case of Non-U.S. Lender claiming exemption from U.S. federal withholding tax under
Section 871(h) or 881(c) of the Code with respeet to payments of “portfolio interest”, United
States Internal Revenue Service Form W-SBEN (together with a certificate representing that
such Non-U:S. Lender 15 not a bank for purposes of Section 881(0) of the Code, is not a 10-
percent shareholder (within the meaning of Section §71(h)(3)(B) of the Code) of thé Borrower

and is not @ controlled foreign corporation related to the Borrower (within. the meaning of

Section 864(d)(4) of the: Cade)), or (B) Internal Revenue Service Form W-S8BEN or Form W-
S8ECL. in each case properly completed and duly executed by such Non-U.S. Lender claiming

complete exemption from,-or reduced rate of, U.S. federal vy'xthholdm«7 tax on payments:by-the

Borrower under-this:Agreement;

@iy deliverto the Borrower and the Adminisfrative Agent two further copies
of any 'such foriti or certification (or any applicable suceessor form) plomprly upon the:
obsolescence or inva alidity of any form:previously delivered bysuch Non-U.S. Lender; and

({iii)f obtain such extensions of time for filing and complete such forms, or
certifications:as mdy reasonably be requested by the' Borrower orthe Admiinistrative Agent,

unless in any such case any change in treaty, law or regulation has ocewrred. prmr to the date-on
which:any such delivery would otherwise bc rcqulxcd that renders any such form inapplicable or

would prevent such Lender from duly completing dnd delivering any-such form with-respect to it.

.. in which case such
) or (i’i): above. Each

and such Lender so advises the Borrower and the Administrative Aga
Lender shall not be required (o provide any form under subparagxaphs

Person that shall become a Participant pursuant to Section 12.06 or a.Liender pursuant to Section:
12.06 shall, upon the cffectiveness of the related transfer, be- required to provide all the forms.

and statements required pursuant to this Section 4.04(d) or (¢), as applicable; provided, that in
the case of a Participant such Participant shall furnish all such required forms and statements to
the Lender from which the related participation shall have been purchased.

(&) Each Lender that is entitled to an exemption from or reduction of non-U.S.
withholding tax under the law ‘of the jurisdiction-in which the Borroweris located, or any treaty
(o which such jurisdiction is‘@ party, with respect 1o payments under this Agrcement shall deliver
to the Borrower (with a-copy to the Administrative Agent), at the time. or times prescribed by’
Applicable Law or reasonably requested by the. Borrower, such. propcr[y completed and executed
documentation. prescribed by Applicable Law as will permit such payments to. be:made without
witht wldxr;g or at & reduced rate; provided. that such Lender is legally entitled to complete,
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exccute and deliver such documentation and in such Lender's Judgment such completion,
execution or submission would not materially prejudice the legal position of such Lender.

® Ifany Lender or any Agent determines, in its sole discretion, that is has received a
refund of a-tax for which an ddditional payment has been made by the Borrower pursuant to this
Section 4.04 or Section 12.05 of this Agreement, then such Lender or such Agent, as the case
may be, shall reimburse the Borrower for such amount (but only to the extent of indemnity
payments made, or additional amoeunts paid, by the Borrower under this Section 4.04 and Section
12.05 with respect to the tax giving rise to such refund), net of all out-of-pocket expenses of such
Agent or such Lender and without ‘inferest (other than any interest paid by the relevant
Governmental Authority with respect to such refund); provided, that the Borrower, upon the
request of such Agent or such Lender, agrees to repay the amount paid over 1o (hc Borrower
(plus any penalties, interest or other charges imposed by the relevant Governmental Authority) o
such Agent or such Lender in the event such Agent-or such Lender is required to repay such
refund to.such Governmental Authority. This paragraph shall not be construed fo require any
Agent or any Lender 10 make available.iis‘tax returns (or any-other information relating to-its
taxes-which it deems confidential) to the Borrower or any: other Person:

All obligations of the Credit Parties:under this Section 4.04 shall survive termination of
this-Agreement and the payment of the Loans and all other. amounts payable-hereunder,

'SECTION 4.05.. Computations of Interest and Fees. (a) All intérest and fees shall be
computed on the basis of the actual number of days (including the first day-but excluding the last
dw) occurring during the: period. for which sueh interest or fee is payable-over a year. comprlsed

of (a) 365 (or 366 as appropriate) days in the-case of ABR Loans and (b) 360 days in all other
cases. Payments.due-on a day that is not.a Business Day shall (except as otherwise required by
Section 2.09(c)) be made on the next succeeding Business-Day and such-extension of time shall
be included in computing interest:and fees:in connection. with that payment.

(B)  Fees shall be caleulated on'the basis:of a 360-day year for the actual days elapsed.

(¢)  Forthe purposes of this-Agreement, whenever interest is calculated on the basis of
a period which.is: less thah the actiial niimber of days in a calendar-year, cach rate of interest
determined pursuant to such calculation is, “for the purposes of the Imterest Aet (Canada),
cquivalent (o' 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 ag-the basis of such
caleulation..

ARTICLEV

Conditions Precedent to the Effectiveness of this Agreement

The effectiveness” of this Agreement is subject to the satisfaction of the following
conditions precedent on or before November 30, 2007:

SECTION 5.01.. Amended and Restated Term Loan Documents: Thé Collateral Agent:
shall have received the following documents (the “Amended and Resiated Term Loan

49

ATIR0SES

T



a3

Documents”), duly executed by an Authorized Officer of each Credit Party and each other
relevant party:

(&) this Agreement;

») the Credit Agreement;

(¢)  theamendment to the Intercreditor Agreement; dated as of the-date hercol;

(d) theamendedand restated Fee Letter, dated as of the date hereof]

(¢)  alegalopinion from counsel to each of the Credit Parties under this Agreement in:

cach of the jurisdictions<covered by the legal opinions delivered in connection with the closing of
the Qriginal Credit Agreement; and

€3] any other document reasonably required by the Agents for purposes of

‘consummating the trafisactions contemplated hereunder.

) BECTION:5:02. Secretary’s Certificates. The Agents shall have received a certificate.
for-each Cre arty; datcd thc Clmmo Date, duly executed and delivered by such Credit Party’s
seerefary Or &

amember or génerdl partier, as-applicable; a5 to:

()  resolutions of each such Person’s’board of managers/directors (or other managing
body, in the case of & Person that is nota-corporation) then in full force and effect expressly c«md
specifically authorizing, to the extent relevant, all aspeets of the Amended and Restated ’iorm
Loan Documents applicable to such Person and the execution, delivery and performance of each
Amended and Restated Term Loan Document 1o:be executed by such Person;

(b)  the incumbency and signatures -of its Authorized Officers and any other of its
officers, managing member or general partner, as applicable, authorized to act with respect to;
each Amended and Restated Term Loan Document to be executed by $uich Person; and

(c)  each such Person’s Organization Documcnts' as amended, modified or

supplemented as’ of. Ciosuw Date, certified by the appropriate. officer or official body of the
jurisdi¢tion of organization of such Person or a-certification that no amendments to-sich Person’s:
Organization Documents have occurred since previously delivered to the. Agents on the Original
Closing Date,

shaH have reccwed ad “Lhcr ceruf cate. of thb scucmry, asswtant sccrctd mammng mcmbex or
general partner, as applicable, of dny such Person canceling .or amendmg the prior certificate of
such Person as provided in Section 8.01(1).

ARTICLE VI

Additional Conditions Precedent

SECTION 6.01. Conditions Precedent to all Credit Events,

.‘}
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(a) No Default: Representations and Warranties. The agreement of each Lender to
make any Loan requested 10 be made by it on any date is subject to the satisfaction of the
condition precedent that at the time of each such Credit Event and also after giving effect thereto,
and in the case of the Credit Events on the Original Closing Date, both before and after giving
effect to.the consummation of the Transactions: {a) no Default or Event of Default shall have
occurred and be continuing, (b) all representations and warranties made by each Credit Party
contained herein or in the other Term Loan Documents shall be true and correct in all material
respects (except in the case of the initial Credit Events that occurred on the Original Closing
Date, in which case all representations and warranties made by each Credit Party contained
herein or in the other Term Loan Documents shall be true and correct in all respects), in each
case, with the same effect as though such representations and warranties had been made on and
as of the date.of such Credit Event.(except where such representations and warranties expressly
relate to an-earlier date, in which case such rcpresenmtxons and warranties shall have been true
and correct in all matérial. respects us-of such earlier date); provided, that any representation or
warranty that is quaitf ed as to “materiality’’, “Material Adverse Effect” or similar language shall
be true and correct inall respects on such respective dates and (¢) no-injunction, writ, resiraining
order, or other order ol"any ndlure restricting or prohibiting, directly or indirectly, such Credn
Event shall have: been issued and remain in foree by any Governmental Authority against the
Borrower, dny Agent, any Lender. The acceptance of the benefiis of cach Credit Event shall
constitute a representation and warranty by cach Credit Party to each of the Lenders that all the
applicable conditions specified above exist as of that time.

(b)‘ Notice ;of . Bo;rowinﬂ“_ (i) Prior to the making of each Term B. Loan: the
""" y ved @ Notice of Borrowing (whether ‘in writing: or by
in wntmrr “meeting the fequirements of Section 2.03,

rcjcphoue pr,om‘ptly Io},l.owe
ARTICLE VIl

Représentations. Warrantics and A breements

In order 10 induce the Lenders to enter into this Agreement, make the Loans as provided
for herein, the Credit Parties make the following representations. and warranties to, and
agreements with, the Lenders, all of which shall survive the: execution and delivery of this
Agreement, the making of the Loans:

SECTION 7.01. Corporate Status. Bach Credit. Party (a) is a duly -organized or formed
and. vahdly existing corpomtlon or-ather registéred. entity in good standing under the laws of the
jurisdiction of its.organization and has the corporate or other organizational power and authority
to-own its: property and assets and to transact the business in which it is engaged and (b) has.duly
qualified and is authorized to do business and'is in good standing in all jurisdictions where it
does business or owns assels, except where the failure to. be so qualified could not reasonably be
expected-to result in a Material Adverse Effect.

SECTION 7.02. Corporate Power and Authority. Each Credit Party has the corporate or
other organizational power and authority to execute, deliver and carry out the terms and’

provisions of the Term Loan Documents to which it is:a party and has taken all necessary”

corporate or other organizational action ‘to-authorize the execution, delivery and performance of
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the Term Loan Documents to which it is a party. Each Credit Party has duly executed and
delivered the Term Loan Documents and each other Transaction Document to which it is a party
and such Transaction Documents constitute the legal, valid and binding obligation of such Credit
Party enforceable in accordance with its lerms, subject to the effects of bankruptey, insolvency,
fraudulent conveyance, moratorium, rcorganization and other similar laws relating to or
affecting creditors’ rights generally and general principles of equity (whether considered in a
proceeding in equity or law).

SECTION 7.03. No Violation. None of (a) the execution, delivery and performance by
any Credit Party of the Term Loan Documents to which il is a party and compliance with the
terms and provisions thercof, (b) the. consummation of the Transactions, or (c) the
consummation of the other transactions contemplated hereby or thereby on the relevant dates

therefor will (i) contravene any dpphcablc provision of any material Applicable Law of any
Governmental Authority, (i) result in any breach of any of the terms, covenants, conditions or
provisions of, or constitute a defanlt under, or result in the creation or imposition of (or the
obligation to create or impose) any Lien upon any of the property or assets of any Credit Party
(other than Liens created under the Term Loan Documents) pursuaat to, (A) the terms of any
material indenture, loan agreement, lease agreement, mortgage or deed of trust, or {B) any other
material Contractual Obligation, in the case of either clause (A) and (B) to which any Credit
Party is a party or by which it or-any of its property or assets is ‘bound or (i) violate any

provision of the Organization Documents of any Credit-Party:

SECTION 7.04. Litigation, Labor Controvetsies. -¢tc; Fhere is.no pending or, ‘to the
knowledge of any Credit Party, threatencd, litigation, action, proceeding or labor controversy
(including without limitation, strikes, lockouts or slowdowns against the Credit Parties or any of
their respective Subsidiaries pending or, to the knowlcdgt of any Credit Party, threatened) (a)
except as disclosed in Schedule 7.04 or (b) which purports to affect the legality, validity or
enfor Cf:ablfli} of any Term Loan Document, any Transaction Document or the Transactions.

SECTION 7.05. Use of Proceeds:; Regulations U and X. The proceeds of the Loans arc
intended to be and shall be used solely for the purposes set forth in-and permitted by Section
8.12. No Credit Party is engaged in the business of exteriding credit for the purpose of

purchasing or carrying margin stock, and no proceeds of any Credit Event will be used to

purchase or carry margin stock or otherwise for a purpose which violates, or would be

Jinconsistent with Regulation U or Regulation X.

SECTION7.06. Approvals. Consents, etc. No authorization or approval or other action
by, and né notice to or ﬁlmg with, any Governmental Authority or other Person, and no consent
or approval under-any contract or instrument (other than (a) those that have been duly obtained
or made and which are in full force and cffect, and (b) the filing of UCC and PPSA financing
statements and other equivalent filings for foreign jurisdictions) is required for the
consummation of the Transactions or the due execution, delivery or performance by any Credit.
Party of any Term Loan Document 1o which it is a party, or for the due execution, delivery or
performance of the Transaction Documeénts, in each case by any of the parties thereto. There
does not exist any judgment, order, injunction or other restraint issued or filed with respect to the
transactions contemplated by the Transaction Documents, the consummation of the:
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Transactions, the making. of any Credit Event or the performance by the Credit Parties or any of
their respective Subsidiarics of their Obligations under the Term Loan Documents.

SECTION 7.07. Investment Company Act. No Credit Party is, or will be afier giving
cffec,t to-the T ransacuons and - the transactions contemplated under the Term Loan Documents,

‘an “investment company” or a company “controlled” by an “investment company”, within the-

meaning of the Investment Company Act of 1940,

SECTION 7.08. Accuracy of Information. (a) None of the factual information and data
(taken as a whole) herctofore or contemporancously furnished by any Credit Party, any of their
respective Subsidiaries or any of their respective authorized representatives in writing to any
Agent or any Lender on or before the Original Closing Date (including all information contained
in the Term Loan Documients) for purpeses of or in connection with this Agreement or any of
the Transactions contained any untrue statement of a material fact-or -omitted (o staic any
material fact. necessary to. make such un”orm'itton -and data (taken as a ‘whole) not materially
misleading, in each ease, at such fime in light of the circumstances under which such
information or data was fur mshed

(b)  The Budget and pro forma financial information provided to Collateral Agent
were prepared. in good faith based dpon dssumptions believed by the Credit Parties to be
reasonable at the time made; it being recognized by the Agents and the Lenders that ‘such
projections as to future cvt.nis are not 1o be viewed as facts and that actyal results during the
period or periods Covered by any sush projéctions may differ from the projected results-and such
differences may be material,

S»FCX’&'ON“‘TOQ. Finangial C‘ondltr‘ 1 "Fma"ual Stdlcmcn‘ts The Iﬂstoncal I"mancml
Statemeénts present’] aterial respects 't
of each of the Parent 18-Sy
respeetive dates o uch information and Tor the respective pmods covered Lhu cby, SubJLCI in
the case of unaudifed financial information, to changes resulting ffom normal year end audit
adjustments and to the absence of footnotes. The Historical Financial Statements and all of the
balance sheets, all statements of income and of cash flow and all other financial information
furnished pursuant 1o Section 8.01 have been and will for all’ periods following the Original
Closing Date be prepared in accordance with GAAP' consistently '1ppllcd with * Parent
Guarantor’s Historical Financial Statements (other than as required: by changes in GAAP). All
of the financial information to be furnished pursuant to Section 8.01 will present fairly in all
material respects the finaricial position and results of operations of the Parent Guarantor and its
Subsidiaries at the respective dates of such information and. for the respective periods covered.
thereby, subject in the case of unaudited financial information, to cthanges resulting from normal
year end audit adjustments and 1o the absence of footnotes. As of‘the Original Closing Date,
none of the Credit Partics nor any of their respective Subsidiaries had-any Indebtedness or other
material obligations or liabilities, dircct or contingent (other than (i) the liabilities reflected on
Schedule 7.25, (i) obligations arising under the Original Credit. Agreement, the other Credit
Documients (as defined in the Original Credit Agreement)-dnd the: Convertible Senior Note and
(ii1) liabilities incurred in the ordinar 'y course of business),
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SECTION 7.10. Tax Returns and Paynients. Each Credit Party has filed all applicable
federal, provincial and state income tax returns and all other material tax refurns, domestic and
foreign, required to be filed by them and has paid all. material Taxes and assessments payable by
them that have become due, other than those not yet delinquent or contested in good faith, Each
Credit Party and its Subsidiarics has paid, or has provided adequate reserves (in the good faith
judgment of the management of the Credit Parties) in accordance with GAAP for the payment
of, all applicable material federal, provincial, state and foreign income taxes applicable for all
prior fiscal years and for the current fiscal year to the Closing Date. No tax Lien has been filed,

and, to the knowledge of any Credit Party, no material claim is being asserted, with respect to

any such tax, fee, or other charge..

SECTION7.11.- Compliance with ERISA. Each Plan is in compliance with ERISA, the
Code and any Applicable Law; no chorlablc Svent has oceurred (or is xcasonabl) likely to
occur) with respect to any Plan; no Plan is insolvent or in reorganization or in endangered- or

critical status within the meaning of Section 422 of the Code or Section 205 of Title IV of

ERISA (or is reasonably likely to be insolvent or in reorganization), and no writien notice of any
such insolvency or reorganization has been given 1o any of the Credit Parties, any of their
respective Subsidiaries or any ERISA Affiliate; no Plan (other than a-multiemployer plan) hasan
accumulated or waived funding deficiency (as defined in Section 412 of the Eodé or Section 302

Of ERISA (or is.reasonably likely to have such a deficiency); none-of the Credit Parties, any of
their respective Subsidiaries. or any- ERISA Affiliate lias. incurred (or is: reasonably likely

expected to incur) any liability to or on-account:of'a Plan pursuant to Section 409, 502(1), 502(]),
515, 4062, 4063, 4064, 4069, 4201 or 4204 of ERISA or-Section 4971 or 4975 of the Code or
has beer nofified in writing that it will cur any liability under any of the foregoing Sections
with respect to any Plan; no proceedings have beLn instituted. (or are reasonably likely to be

msutuied) to terminate or 1o reorganize any Plan or to appomt a trustee 1o administer any Plan,

and no written'netice of ‘any such proceedings has been given to any of the Credit Parti¢s, any of

their respective Subsidiaries or.any ERISA Affiliate; and no. lien. imposed under the Code or
ERISA ‘on the assets of any of the Credit Parties, any of their respective Subsidiaries or any
ERISA Affiliate exists (or is' reasonably likely to cmst) nor have the Credit Parties, any ‘of their
respective. Subsidiaries or any ERISA Afi
imposed on the assets of atty of the Credit Parties, any of . their fespective Subsidiaries or any
ERISA. Affiliate on account of any Plan. No Plan (other than a multiemployer plan) has an
Unfunded ‘Current Liability. With respect to Plans that are muluomployel plans (as defined in
Section 3(37) of ERISA), the representations and warranties in this Section 7.11, other than any
made with respect to (a) liability under Section 4201 or 4204 of ERISA or (b) liability for
termination or reorganization of such Plans under ERISA, are made to the best knowledge of the
Credit Parties.

SECTION 7.12. Subsidiaries. None of the Credit Parties has: any Subsidiaries other than
the: Subsidiaries listed on Schedule 7.12. Schedule 7.12 describes the. direct and indirect
ownership interest of each-of the:Credit. Pfames in cach Subsidiary. Planct Organic Market Corp.
i$ ‘an inactive Subsidiary that does not own any property or assets and does not transact business.

SECTION 7.13. Intellectual Property: Licenses, etc. Each Credit Party owns, or possessés
the right to use, all of the material trademarks, service marks, trade names, copyrights, patents;
patent rights, franchises, licenses and other rights that are reasonably necessary for the operation
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of their respective businesses, without contlict with the rights of any other Person. To the best
knowledge of each such Credit Party, no slogan or other advertising device, product, process,
method,.substance, part or other material now employed, or now contemplated to be employed
by such Credit Party infringes upon any rights held by any other Person, Exeept as specifically
set forth-on Schedule 7.04, no. claim or litigation regarding any of the foregoing is pending or, to
the best knowledge-or such Credit Party threatened, and no patent, invention, device, application,
principle or any statute, law, rule, regulation, standard or code is pending or, to the knowledge of
such Credit Party proposed.

SECTION 7.14. Environmental Warranties. Lxcept as. set forth in Schedule 7.14:

(8).  the busingsses carricd on by any Credit Party or'Subsidiary of a Credit Party have,
not violated and do notviolate any Envirdnmental Laws:

(B) altfacilities and property-(including undertying gr’dun‘dwatei;) owned or Jeased by
any Credit Party-or-Subsidiary-of a Credit Party have been, anid continue to'be, owned or leased

by such Person in material ‘compliance with all Environmental Laws;:

(¢)  there have been no past, and there are 116 pending or threatehed (i) claims;
complaints, notices qr requests for information received by any Credit Party or Subsidiary of a
Credit Partywith respect to any al leged violation of any Environmental Law, or (ii) complaints,
orders, notices or inquiries to any Credit Party or Subsidiary of a Credit Party regarding potential
or actual liability underany Environmental Law;

(d)  there have been n
migrations or spills of Hazardous )

o Releases, emissions, deposits; discharges, leachii s
ils“at, on' or under any property now or ‘previously
owned-or leased by any:Credit Party or idiary of @ Credit Party orinto the earth, airyintoany
body or conduit of seater (including, without limifation, ground water) or into-any municipal or
other sewer or drain water systenin exeess of reportable or allowable standards or levels under
any Environmental Law;

(6)  Credit Parties. and their respective Subsidiaries have béen issued and are in
matetial compliance with all permits, cettificates; approvals; licenses and other authorizations
relating: to environmental matters and required under any Environmental Laws in connection
with the operation of - the. business carried ‘on by it ‘and have not received any. notification
pursuant to'any Envirorimental Laws; '

() no Redl Property now or previously owned ‘or leased by any Credit Party or
Subsidiary of a Credit Party is listed or proposed for listing (with respect to owned Real Property

only)-on the National Priorities. List pursiant.to, CERCL:A, on-the CERCLIS ‘or on any similar

federal, provincial or state list of sites requiring investigation or ¢lean-up;

(&) the Real Property now or previously owned or leased by any Credit Party or
Subsidiary of a Credit Party has not been used as 1 storage or disposal site for any Hazardous
Material;
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(h) there are no underground storage tanks, active or abandoned, including petroleum
storage tanks, on or under any Real Property now or previously owned or leased by any Credit
Party or Subsidiary of a Credit Party;

(i neither Credit Parties nor their respective Subsidiaries have directly transported or
directly arranged for the transportation of any Hazardous Material to any location which is listed
or proposed for listing on the National Priorities List pursuant to CERCLA, on the CERCLIS or
on any similar state list or which is the subject of federal, state or local enforcement actions or
other investigations which may lead to material claims against such Person for any remedial
work, damage to natural resources or personal injury, including claims under CERCLA;

6)] there are no polychlorinated biphenyls or friable asbestos present at any Real
Property now or previously owned or Jeased by any Credit Party or Subsidiary of any: Credit
Party; and:

(k)  to each Credit Party’s knowledge, no conditions exist at, on or under any Redl
Property now or previously owned or leased by any Credit Party or Subsidiary of any Credit
Party which, with the passage of time; or the giving of notice or-both, would give rise to material
liability under any Environmental Law,

SECTION 7.15. Qwnership of Properties. Set forth on Schedule 7.15 is a list, as of the
Closing Date, of all of the Real Property owned or leased by any of the Credit Parties or their
respective Subsidiarics, indicating in cach case whether the respective property is owned or
leased, the. identity of the ewner or lessor and the: location of the respective property. Each
Credit Party owns (a) in the case of owned Real Property, good, indefeasible fee simple title to
such Real Property, (b) in the case of owned personal.property, good and valid title to- such

personal property, and (¢) in the case of leased Real Property’ or. personal property, valid,

subsisting, and enforceable (except as may be limited by bankruptcy, insolvency, moratorium,
fraudulent conveyance or other laws applicable to creditors® rights generally and by gencrally
applicable cquitable principles, whether considered in an action at law or in equity) leasehold
interests (as'the case may be) in such leased property. The interest of the applicable Credit Party
in each of the interests referred to in (a) through (¢) above is free-and clear of all Liens or claims,
except for Permitted Liens.

SECTION 7:16. No Default. None of the Credit Parties or any of their respective
Subsidiaries is in default under or with respect to, or a party. fo, any material Contractual
Obligation. _

SECTION 7.17. Solvenev. On the Closing Date-after giving effect 1o the Transactions:
and the other transactions related thereto, the Parent Guarantor and its Subsidiaries, on a
consolidated basis, are Solvent.

SECTION 7.18. Security Documents. Each Security Pledge Agreement is effective (o
create in favor of the Collateral Agent, for the benefit of the Secured Partics, a fegal, valid and
enforceable first priority security interest in the Collateral described therein and proceeds
thereof. In the case of the Pledged Stock described in each Security Pledge Agreement, when
stock certificates representing such Pledged Stock are delivered to the Collateral Agent, and in
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the case of the other Collateral described in each Security Pledge Agreement, when financing
statements and other filings specified on Schedule 7.18 in appropriate form are filed in the
offices specified on Schedule 7.18, cach Security Pledge Agreement shall constitute a fully
perfected Lien on, -and first priority (subject only to. Permitted Liens) security ‘interest in, al
right, title and interest of'the Credit, Parties in such Collateral and the proceeds thereof, 1o the
extent such proceeds can be protected by a filing, as sccurity for the Obligations.

SECTION 7.19. Complianee with Laws: Authorizations. Each Credit Party and each of
its Subsidiaries (a) is in material compliance with all Applicable Laws -and (b) has all requisite
governmental licenses, authorizations, consents and approvals to operate its businessas currently
conducted. No Credit Party has received any'notice to the effect that its operations are not in
compliance with any Environmental Law or are the subject of any investigation by any
Governmental Authority evaluating whether any remedial acticn is needed to respond fo a
Release:

| SECTION 7.20. No Material Adverse Effect. - Since June: 30, 2006, there has been no
Material Adverse Effect, and there has been no cireumstance,-¢verit or'oceurrence; and no fagt is
known to. the Credit Parties that ‘could reasonably beé expecied fo result in a Material Adverse
Effect.

SECTION 7.21. Contractual or Other_ Restrictions. Other ‘than the Term Loan
Documents, as-set forth in Schedule 7.21 and to the extent permitted by Section 9.10, no Credit
Party or any of its Subsidiaties is a party 10 any agrecment or.arrangemerit or ‘subject to-any
Applicable Law that limits its ability to pay dividends to, or‘otherwise make Investments in or
other payments to any Credit Party, that limits its ability to-grant.Liens in favor of the Collateral
Agentor that'otherwise imits its ability to perform the:terms of thie Term Lodn Doetiments,

SECTION'7.22. Transaction Docunients: All representations -and warranties of (a) the’
Credit Parties set-forth-in the Transaction Documents and (b) to'the best'knowledge of the Credit
Parties, ofieach othér Person (other than the Lenders) party to the Transaction Documents, were,.
true and. ¢orrect-as of the time as of which suh represenitations and warranties were made and
'shall be trite and’ correct as of the Closing Date as if such representations and warranties weré
‘made on and-as ofsuch date (unless such représentation ‘or warranty-is given-as ofa specific
date). No default.or event of default on'thé part of any Credit Party .or to-the knowledge of any
Credit Party, any-other Person, has occurred and is continuing under any Transaction Document.
Each Transaction Document is in full force and effect, enforceable against-each of the partics
thereto: (except as may be: limited by bankruptey, insolvency, moratoriim, fraudulént
conveyance or other laws applicable o creditors” rights generally and by :generally applicable
equitable principles, whether considered in an ‘action. at law or in equity), no Transaction
Document-has been amended or modified except as disclosed to the Collateral Agent on or prior
to the Closing Date or otherwise in-accordance with Section 9.07, and no waiver or consent has
been granted under any such document, except in accordance with Section 9.07. There aré no
agreenients, contracts or other arrangements entered into by any Credit Party or Subsidiary of
any Credit Party for the payment of fe€s, compensation or other similar amounts to any
sharehelder or member of the. management of ‘any Credit Party other than payments in the
ordinary course of business to the-employees of such:-Credit-Party under.ecmployment coniragts..
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SECTION 7.23. Colleclive Bargaining Agreements. Set forth on Schedule 7.23 is a list
and description (including dates of termination) of all collective bargaining or similar
agreements between or applicable to any Credit Party or any of its Subsidiaries as of the Closing
Date and any union, labor organization or other bargaining agent in respect of the employees of
any Credit Party or any of its Subsidiaries.

SECTION 7.24. Insurance. The properties of each Credit Party are insured with
financially sound and reputable insurance companies not Affiliates of any Credit Party against
loss and damage in such amounts, with such deductibles and covering such risks as are
customarily carried by Persons of comparable size and of established reputation engaged in the
same or similar businesses and owning similar properties in the general locations where such
Credit Party operates, in each case as described on Schedule 7.24. All premiums with respect
thereto that are due and payable have been duly paid and no Credit Party has received or is
aware of any notice of violation or cancellation thereof and each Credit Party has complied in all
material respects with the réquireiments of sucli policy.

SECTION 7.25. Evidence of Other Indebtedness. Schedule 7.25 is a complete and correct
list of each creditagreement, loan dgiecement, indenture, purchase agreement, guarantee, letter of
credit or other arrangement providing for or otherwise relating to any Indebtedness or any
extension of credit (or commitment for any extension of credit).to, any Credit Party cutstanding’
on the Closing Date which will remain outstanding after the ClosuvT Date (other than this
Agreement and the other Term Loan Documents), and the aggregate princi ipal or face amount
outstanding or that may become outstanding under each such arrangement as of the Closing Date

Jis correctly described in Schedule 7.23.

SECTION 7.26. Deposit Accounts and Securities Accounts. Set forth in Schedule 7.26 is
a list of all of the deposit-accounts and sceurities accounts of each Credit Party, including, with
respect to each bank or securities inlermediary at 'which such accounts are maintained by such
Credit Party () the name and location of such Person-and (b) the-account numbers of the deposit
accounts or securities accournts maintained with such Person:

SECTION 7.27. Absence of any Undisclosed Liabilities. There are no- material liabilities
of any Credit Patty of any kind whatsoever, whether-acerued, contingent, absolute, determined,
determinable or otherwise, and there is no existing condition, situation or set of circumstances
which could reasonably be expected to-result in-any such liabilities, other than those liabilitics
provided for or disclosed in the most recently delivered financial statements: pursuant to Section
8.01.

SECTION 7.28. Canadian Pension Plans.

(i)  Schedule 7.28 sets forth'a complete list of the Canadian Pension Plans and

any other Canadian Benefit Plans, identifying any Canadian Benefit Plans that are supplemental

pension plans or non-pension post-employment benefits plans;

(ii)  The Canadian Benefit Plans are, and have been, established, registered,
amended, funded, invested and administered in compliance with the terms of such Canadian
Benefit Plans (including the terms of any documents in respect of such Canadian Benefit Plans),
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all Applicable Law and any applicable collective agreements. There is no investigation by a
Governmental Authority or claim (other than routine. ¢laims for payment of benefits) pending or
threatened involving any Canadian Benefit Plan or their assets, and no facts exist which could
reasonably be expected to give rise to any such investigation or claim (other than routine claims
for payment of benefits);

(i)  All cmployer and employee payments, contributions and premiums
required to be remitled, paid to or in respect of each Canadian Pension Plan have been paid or
remitied in accordance with its terms and all Applicable Law;

(iv)  No Pension Plan Termination Event has occurred;

(v)  There is noPension Plan Unfunded Liabil ity; and

(vi)  None of tlie Canadidn. Benefit Plans, other than' the Canadian Pension

Plans; provide benéfits beyond retirement or other fermination of service to employees or former
employees or:to the beneficiaries or dependants of such eniployees.

SECTION'7.29. PACA Participants. Schedule 7.29 hereto, as of the Closing Date and as
may be updated at the request of the Adminiswrative Apent in its sole discretion sets forth the
name, address and- telephone number of the Credit Parties” largest five (5) PACA Participants.
(by Dollar amount of Collateral supplied), and each PACA -Participa
PACA. Clai
dggregate;

'Cp i : A
ainst thie-Borrower orany Credi

Affirmative Coveriants

The Credit Parties hereby covenant and agree that on the ‘Closing Date and thereafier,
until the Loans, together with interest, Fecs and all other Obligations incurred hereunder (other
than Unasserted Contingent Obligations) :are paid in.full in-accordance with the'terms of this
Agreement: '

SECTION 8.01. Finangial Information. Reports, Notices: and Information. The Credit
Parties will furnish each Agent and each Lender copies of the following financial statements,
reports,.notices and information:

(@) Monthly Financial Statements. As soon.as available.and in any - event within
thirty (30) days afier the end of each month, except for the first twelve months after the Original
Closing Date, then within forty-five (43) days afier the. end of each month, (i) (x) unaudited
caonsolidated and consolidating balance shects ofithe Parent: Guarantor:and its Subsidiaries as.of

the end of such month, and (ii) (y) unaudited consolidated and consolidating statements of

income,and cash flow 6f the Parent Guarantor-and its:Subsidiaries. as.of the énd of such month,
in each.case, including in comparative form (both in Dollarand percentage terms) the figures for
the: corresponding: monthy in the precéding. fiscal year of Parent Guarantor; and year-to-date
portion of; the imniediately preceding fiscal year of Parent Guarantor, and when such Budget has
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been delivered pursuant to Section 8.01(e), a comparison (both in Dollar and percentage terms)
to projections for such.month in the then-current Budget and (i) Consolidated Adjusted

ERITDA for the year-to-date portion of such fiscal year ending concurrently with such month,
including, in comparative form (both in Dollar and percentage terms) Consolidated Adjusted
EBITDA, for such year-to-date period in the then-current Budget and for the same year-to-date
period in the immediately preceding fiscal year.

(b)  Quarterly Financial Statements. As soon as available and in any event within
fony’—ﬁve (45) days after the end of each fiscal quarter of Parent Guarantor, except for the first
four (4) fiscal quarters of Parent Guarantor after the Original Closing Date, then within sixty (60)
days after the end of each fiscal quarter of Parent Guarantor, (iI)Y(A) unaudited consolidated and
consolidating balance sheets of the Parent Guarantor and its Subsidiaries as of the end of such
fiscal quarter, and (B) unaudited consolidated and consolidating statements of inconie and cash
flow of the Parent-Guarantor and its Subsidiaries for such {iscal quarter, in-each case, and for the
period commencing at the end of the previous fiscal yea: of Parent Gudrantor and ending with
the end of such fiscal quarter, including (in each of clause (A) and (B) (if applicable)), in

\comparatwe form (botli in’ Dollar and percentage terms) the figures for the corresponding fiscal
quarter in,. :and year-to-date: pomon -of, the immediaigly prcc,edmﬂ fiscal year of Parent

Guarantor, and wher such Budget has been delivered pursuant to Section 8.01(c), a comparison

(both 4n Dollar and percentage Icrms) to projections for such fiseal quarter; and périod

commencing at the end of the previous fiscal year of Parent. Guarantor and ending with the end

of such fiscal. quarter, in the then-current Budget, certified as complete and corréet by an

Authorized Officerof the Borrower, (ii) Consolidated Adjusted EBITDA. (A) for the year-to-date
portion ‘of such fiscal year of Parent Guarantor ending concurrently with such fiscal quarter,
including, in comparaiive form (both in Dollar and perecntage ternis) Consolidated Adjusted:
EBITDA for'such year-{o-date portion of

and (B) for the Test Period ending oancurrcmlv with such fiscal guatter, mc!udmn; in
comparative form (both in Dollar. and percentage terms) Consolidated’ Adjusted EBITDA for
such Test Périod in the then-current Budget, and for the Test Period immediately prcudmg, such

-reported period, and (iii) a management discussion and.analysis (with reasonable detail and.
specificity) of the results of ‘operations for the fiscal puxods reported, including, in comparative.

form the figures for the corresponding fiscal quarter in, and year-to-date porti.on of, the
immediately preceding fiscal year of Parent Guarantor, and a comparison to projections for such
fiscal quarter, and period commencing at the end of the previous fiscal year of Parent Guarantor
and-ending with the end of such fiscal quarter. '

(¢)  Annual Financial Statements. . As soon as.available-and in any event within.ninety:
(90) days after the end of ¢ach fiscal year of Parent Guarantor, except for the first fiscal year of
Parent Guarantor after the Original Closing Date, then within one hundred twenty (120) days:

after the end -of such fiscal year of Parent Guarantor, (i) copies of the consolidated and

consolidating balance sheets of the Parent Guarantor and its Subsidiaries, and the related
consolidated and consolidating statements of income and cash flows of the Parent Guarantor and
its Subsidiaries for such fiscal year, seiting. forth in comparative form (both in Dollar and.
pereentage terms) the. figures for the immediately preceding fiscal year and in the then-current
Budget for -such fiseal yedr, $uch censolidated statements audited and certified without
qualification; -or exception as to the scope of such audit, by the Parent Guatantor’s current

such fiscal year period in the then=current Budget, and
for the same year-lo-date period in the' immediately- preceding fiscal year of Parent Guarantor:




auditor or another independent public accounting firm reasonably acceptable to. the Collateral
Agent, and stating that, in performing the examination necessary 1o deliver such audited financial
statements, no knowledge was obtained of any Event of Default under Section 9.13, together
with a management discussion and analysis (with reasonable detail and specificity) of the results
of operations for the fiscal periods reported and (ii) Consolidated Adjusted EBITDA for such
fiscal year, including, in comparative form (both in Dollar and percentage terms) Consolidated
Adjusted EBITDA for such fiscal year in the thén-current Budget and for the same year-to-date
period in the immediately preceding fiscal year,

(d)  Compliance Certificates.  Concurrently with the delivery of the financial
information pursuant to clauses (b) and (c) above, a Compliance Certificate, executed by an
Authorized Officer of the Borrower, (i) showing compliance with the Financial Performance
Covenantstand stating that no Default or Event of Default has occurred and is continuing (or, ifa

Default or an Event of Default has occurred, specifying the details of such Default or Event of

Detault and the acfions taken or to be taken with: respect thereto) and- conftaining the. applicable
representations set forth i Seetion 7.09 with respect thereto, (i) specifying any change in the
identity, of the Subsidiaries g5 at'the end-of such.fiscal year or period;.as the case fay be, from
the Subsidiaries provided to-the Lenders on the Original Closing Date or the-most recent. fiscal
year or period, as the case may be, and (iii) including a written supplement substantially in the
form-of Schedules 123, as applicable, to each Security Pledge Agreement with respect toany’
additional assets and property acquired by any Credit Party after the date hereof, ail-in reasonable
detail.

A

(&) Budget. Within thirty (3‘1"0)‘; days after‘the commencement of each fiscal yéar of
Parent Guarantor, commencing with its fiscal yearending June:30, 2007, the forecasted financial

projectionis for the then clirrent fiscal year and the next suceeeding fiscal year (on a quarterly’

basis through the fiscal year ending June 30, 200 ‘as well as for each following fiscal year to the
last. Maturity: Date, on a sionth fo inonth basis), in each case (including projections for
Consolidated Capital Expenditures, a projected consolidated and conseolidating balange sheet of

the Parent Guarantors and its Subsidiaries as of the end ¢f the following fiscal year, the related.

consolidated statéments of projected cash flow, projected changes in financial position and
projected income and a description -of the underlying assumptions applicable thereto), in each
case, as” customarily prepared by management of the Credit Parties for their internal use
consistent in scope with the financial statements provided pursuant to Section 8.01(c), sefting
forth the principal assumptions on which such projections are based (such projections and the
projections. delivered as-of the Original Closing Date pursuant to Secfion 5.09(b)-of the Original
Credit Agreement, collectively, the “Budger™). o "

() Defaults; Litigation. As soon .as possiblé and in any event within three. (3)
Business Days after an Authorized Officer of any Credit Party or any of their respective
Subsidiaries.obtains knowledge thereof, notice from an Authorized Officer of the Borrower of (i)
the occurrence of any event that constitutes a Defanlt or an Event of Default, which notice shall
specify the nature thereof, the period of existence thereof and what action the applicable Credit
Parties propose to-take with respect therefo, and (ii) (A) the occurrence of any material adversé
development with respect to any litigation, action, proceeding or labor controversy described: in
Schedule 7.04 or (B) the commencement of any lili_gatidn,-v action, proceeding or labor
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any Person to-tert : - failure 1o, make a re d co:
such.failure is sufficient to give rise to & Lierunder Section 302(f) of ERISA,.( 1) thc.takmg of
‘aty ‘action: with réspect to. a Plan.which could result in the réquirement that any Credit Party
furnish a bond"or other security to the PBGC or such Plan, or (iv):the occurrence of any event.
Awith respect. to-any Plan which ¢
Tiability; fine or penalty, nofice: thercof and copies of all documentation relating tl}crcto

controversy of the type and the materiality described in Section 7.04, and to the extent the
Collateral Agent requests, copics of all documentation related thereto.

(g) Other Litigation. Promptly upon, and in any event within three (3) Business Days
after, becoming aware of any pending or threatened litigation, action, proceeding or other
controversy which purports to affect the legality, validity or enforceability of any Term Loan
Document, any other Transaction Document or any-other document or iristrument referred to in
Section 9.07, a statement of an Authorized Officer. of the Borrower, -which notice shall specify
the nature thereof, and what actions the applicable: Credit Parties pmpose to take. with respect
thereto, together with copies of all relevant dodirientation.

(h)  Tramsaction Documients. As soon as possible and in any event within three (3)
days after any Credit Party obtains knowledge of the eccurrence of a.breach or. default or. notice
of termination by any party under, or material amendmeiit entered into by any party to, any
Transaction Dogument. or any othu document or instrument referred to in Section 9.07, a
statement of an Authiorized Officer of the Borrower setting forth details of such breach or default
or notice. of termination afd the actions taken or to- be taken ‘with respect thereto and, if-

applicable,.a copy of ;suCh: amendment,

(i}i Plans Immcdmtely upon bccommg aware of (1) he mstztuuon ot’ any steps by
i ' {0 il ribution to any Plan if’

1ld result in theincurrence by any Credit Party of any material

()  Management Letfers: Promptly upon, and in-any event within three (3) Business

Dajys after; receipt thereof; copies: of all ¢ ‘manageinent letiers” subtitted tosany Credit Party by

the 1ndepeudcm public accountants referred to in Section 8.01(c) in connection with each audit
made by such accountants.

(k)  Bankiuptey. ete. Imimediately upon becoming aware thereof, nétice (whiether
involuntary or voluntary) of the bankruptey, insolvency, reorganizaﬁon:qf any Credit. Party, or
the appointiient.of any trustec in connection with or anticipation of any such oceurrence, ‘or the:
taking of any step by any Person in furtherance of any such action of occurrence.

()  Corporate Information. Promptly upon, and ‘in any event within three (3)

Business Days afier; becoming aware of any additional corporate or litnited liability company
information of the type delivered pursuant to Section 5.02, or-of any change to such information

delivered on or prior to the Original- Closmg Date or pursuam to this Section 8.01 or otherwise
urider the Credit Docunients, a ceitificate, -certified to the extént of any changé from a prior
cex’uﬁcanou, from'the. secrctary assistant qccxctary, managing member or general partner of stich
Credit. Party’ IlOtlf}’ ing the Collateral Agc,nt of such iiformation or change and attaching thereto.
aily relevant.documentation in connection thierewith,
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(m)  Other Information. With reasonable Ppromptness, such other information
(financial or otherwise) as. any Agent on its own behalf or on behalf of any Lender may
reasonably request in writing from time to time, which information shall include copies. ofall
non-confidential filings, reports and other documents delivered to any securities commission in
paper or electronic¢ form.

(n)  Insurance Report. Substantially concurrently with the delivery of the finaricial
statements provided for in Section 8.01(c), report of a reputable insurance broker with respect
to insurance policies maintained by the Credit Parties, as any Agent on its own behalf or on
behalf of any Leader may reasonably request in-writin g from time to time.

()  Canadian Benefit Plans, Immediately lpon becoming aware thereof, notice
V= (together with --a’llkdocum@n‘ﬁapion, relating thereto) of: (A)a Pension Plan Términation 'Ev:e‘ri\t; B)
the failure to make a required contribution16 or‘paymient under any Canadian Pension‘Plan'when
due; (C) the occurrence, of-any'even which is reasonably likely to result in any 1 fability, fine or
penalty with respect fo any. Canadian -Benefit Plan; (D) ‘the “existence ‘of any report. which

discloses a Pension Plan. Unfiinded Liability, prior to- the: filing of sueh report with Aany:

Governimental Authority; and (E) the establishment of any new Canadian Benefit Plans or any
material change to an existing:Canadian Benefit Plan,

SECTION 8.02. Books. Records and Inspections. The Credit Parties will, and will cauge
each of their respective Subsidiaries (o, maintain proper books of récord and account, in which
entries that. are full, true:and correct in all material respects and aré in conformity with GAAP:
consistently applied shall be tadé ot all material financial {ransactions:and matters invalving the
assets and business of the Credit: Parties or -such Subsididry, as the case may be. The Credit

Parties ‘will, and will cause eath- of their ¢

which any similar constructive trusts or liens: urider any similar Taw enacted by any other state or
jurisdiction are-applicable. The Credit Parties will, and will: cause. each of their respective
'S:ubsi‘d’iariés 10, pérm;it_' representatives and independent. contractors ‘of the Collateral /ngc:nt to
visit and inspect any-of its properties, to.examing its corporate; financial and operating records,

and make:copies theréof or-abstracts therefrom, and to-discuss its affairs, finances and accounts.

with its directors, officers, -and independent public accountarts, all at the expensé of the Credit
Parties and (unless an Event of Def:
hours, upon reasonable advange: notice to the Credit Parties. Any hiformation obtained by the
Collateral Agent pursuant-ta this Section 8:02 mdy be shared with the Administrative Agent or
‘any Lender upon the request of such Secured Party. The Collateral,
Parties' the opportunity to ‘participale in any discussions with: the
public accountants. ‘

edit Parties™ independent

SECTION 8.03. Maintenance of Insurance. (a) The Credit Parties will, and will cause
cach of their respective Subsidiaries to, at all times maintain in full force and effect, with
insurance companies. that the Credit Partics believe (in their reasonable business Judgment) iare
financially sound and reputable at the time the relevant coverage'is placed or renewed, insurance
in at least such amounts and againist at least such risks (and with such risk retentions) as are
usually insured against in the same general area.by companies engaged in busifiesses similar to
those engaged in by the Credit Parties; and will. firnish to the Collateral Agent for further

A22808548

tespective Subsidiaties lo, maintain written records
pertaining to.- PACA Commodities fo which a constructive trustunder PACA is.applicable orto.

ault-then exists). at reasonable times during normal business:

Agent shall give the Gredit.




I

payee and ce
used (1) o pay-the salary ‘ant expenses of any interim mdndgement. whio shall. fep
discretion-o
defined -in) the: Credit Agreement; p 1rowdcd ‘that, iri:the event 1

delivery to the Lenders, upon wrilten request from the Collateral Agent, information presented in
reasonable detail as to the insurance so carried, including (i) endorsements to (A) all “All Risk”
policies naming the Collateral Agent, on behalf of the Secured Parties, as loss payee and (B) all
general liability and other liability policies naming the Collateral Agent, on behalf of the-
Scc,u:ed Parties, as additional insured and (ii) legends providing thal no cancellation, material
reduction in amount or material change in insurance.coverage thereof shall be effective until at
least thirty (30) days-after receipt by the Collateral Agent of written notice thereof.

'(b?) Within foxty~f ve (45) days after the Original Closmg Date, the Credit Parties

shall have delivered to the Colldteral’ Agent copies of each tirsurance policy (or binders in réspéct.
I mercat) in form and.substance reasonably satisfactoty-to the Collateral Agent.

{© No. later than- December 31, 2007, the: Borrower ‘shall obtain, and at all times:
thereafter-maintain in full force and effect, key-man life and critical illness insurance on Darren

Krissic in a minimum coverage amount of US$$5,000,000, proyiding that the full amount of any

proceeds thereof shall be: payabie io the First Lien Collateral Agent; who shall be:the sole loss:
ficate ‘holder in respect 4 thereof; provided, however, that such ;proceeds shall be;_

/ the: O g principal balance under the Loans; in each'case, at lhe;
2 chuxrcd Tienders under:thi Agreement and the.Required Lenders under (and as;
Hat Darren Krissie: is replaced;.
such proceeds become mandatory prepayments of the Loans pursuarit to:Section 4.02(a);

SECTION 8.04. Payment of Taxes. The Credit Parties will pay and discharge, and will
cause edch of their respective Subsidiaries to pay and discharge, all material Taxes, assessments:
and governmental charges or levies imposed upen it:or upon its income or-profits, or upon, any
propetties belonging to it, prior to the.date on which material interést or penalties attach: theretos,
and all lawful material claims that; if unpaid, could reasonably be. expected to beconie a Liet
upon: any. propertics of the Credit Partics or any-of their respective: Subsidiaries; provided, that,
none of the Credit Parties or any of their respéetive Sibsidiarics shall be required to pay any:
such tax, assessment; charge, levy or claim that is being contested in good faith and by proper:
proceedmﬁs if it -has maintained- aduquatc reserves (m the reasonable business Judgment ‘of thie
management of the Credit Parties) with respect thereto in accordance with GAAP,

SECTION 8.05. Maintenance of Existence; Compliance with Laws. etc. Except ag
othérwise permitted -under Section 9.03 hereof, each Credit Party will, and will cause its
Subsidiarics to, (a) preserve and maintain in full force and effect its orgamzauonai existence, (B).
preserve and maintain its good standing ‘under the' laws of its state or jurisdiction of
incorporation, organuahon or formatich;, and ¢ach stafe’or other jurisdiction where such Pérson
is quahﬁed or is-required to be so qualified, to- do business-as a foreign entity, and (c) comply:in,
all material respects with all Applicable Laws, riles, rcgulatlons and orders; including payment;
(before the same became: dclmquenl) of all Taxes imposed on any' such Person or upon their
property except to the extent being diligently contested ingood faith by '1ppropuate proceedings
and for which adequate reserves'in acéordance with GAAP have béen established on the books
of such. Person. Notwithstanding the foregoing, the Borrower will cause: Planet Organic Market
Corp. to.be dissolved no- later than September 30, 2007.
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potential liability, and shall, keep the Co,
and.the results of su elrdctions,

SECTION 8.06. Environmental Compliance,

(@  Each Credit Party will, and will cause its Subsidiaries to, use and operate all of iis
and their facilitics and properties in material compliance with all Environmental Laws, keep all
necessary permits, approvals, certificate,  ficenses and other authorizations relating  to
environmental matters in effect and remain in material compliance therewith, and handle all
Hazardous Materials in material compliance with all applicable Environmental Laws, and keep
its and their property free of any Lien impoesed by any Environmental Law.

(b)  The Bormrower will promptly give rotiée 16 the Collateral Agent upen becoming
aware (ij of any violation by any-Credit Party or any of its. Subsidiaries of any Environmental
Law, (ii) of dny inquiry with réspect.to; proceeding against, ‘investigation of or other action with
respect 1o any Credit Party under any Environmental Law, including without limitation a written
request:for information or 4 written notice of violation or potential environmental liability from
any foreign, federal, state, provincial or Iocal environmental agency or board or any other
Person, or (m) of the .cf_l'.isc,iavei’y of a Release o thredt of a Releasc at, on, under or-from any of
the Real Property of any Credit Parly or any facility or assets:th ¢in-in excess ofreportable o
allowable standards, or levels under ariy Environmeritil Laiy, or under citcumstanees, or in &
manner-or ameunt which could: reasonably be expected fo result in-material lability under any
Environmental Lay. -

() Inthe event of the presence of"any Hazardous Material on any Real Property of
any Credit Party which is in viclation of, or-which could reasonably be expected to resuli in
material liability under; any Bnvironmental Law, each Credit Party and its respective;
Subsidiaries, uperi .‘dis{c’ov"cry theréol, shall take: all necessary steps to initiate and expedi,tiou‘siy
complete all response, corrective and other action 1o mitigate ar:d~,,e.lfim‘ina€efa11y' such violation or

@) Each Credit Party shall ‘provide-the: Collateral Agernit with. copies of any notice,
“of its Subsidiarics. io' any-

subinittal or documentation p / any Credit Party or any :
Governmental Authotity or other Person u'n'dég-vany-{En#ironmenté-]fLa;,w;» Such niotice, submittal
or documentation shall be provided to:the Collateral Agent protptly’ and, in any eveit, ‘within
five (5) j?B,l:si‘n’chiDjays after such material is provided to any Governmental Authority or third
party,

(€)  At'the wrilfen request.of the Collateral Agent, the Borrower shall provide, at its

sole expense, an enyironmental ‘site assessment (including, without limitation, the résults of any
groundwater or other testing, conducted at the Collateral Agent’s reasonab] erequest) concernin g
any Real Property now or hereafter owned, leased or operated by any Credit Party or any-of ity
Subsidiaries; toniducted by an environmental consulting. fimny approved by the Collateral Agent
indicating the presence or absence of Hazardous Materials #nd the-potential cost of any required
action in. connection with any Hazardous Materials on, at, under or'emanating from such Rea]
Property; provided, that such Tequest may be made only if (i) there: has occurred and is
continuing an Event of Default, or (ii) circumstances exist that in the reasonable judgment of the
Collateral Agent could be expeeted to result in a violation of or liability under any
Environmental Law; provided further. if'the Borrower fails 10 provide-the same within sixty (60)
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days after such request was made, the Collateral Agent may but is under no oblj gation to conduct
the same, and the Credit Parties shall grant and hereby do grant to the Collateral Agent and its
agents access to such Real Property and specifically grants the Collateral Agent an irrevocable
non-exclusive license, subject to the rights of tenants, to undertake such an assessment, all at the
Borrower’s sole cost and expense.

SECTION 8.07. ERISA. (a) Promptly after any Credit Party or any of its Subsidiaries
knows or has reason 10 know of the occurrence of any of the following events, the Borrower will
deliver-to-the Agents and each Lender a certificate of an Authorized Officer of the Borrower
setting forth details' as to’ such ‘dcourrence. and the ‘action, if .any, that such Credit Party, such
Subsidiary or such ERISA Affiliate is required or proposes to take; together with arly notices
(required, proposed or-otherwise) given to or filed with or by such Credit Party, such Subsidiary,
such ERISA Affiliate, the PBGC, & Plan participant (othier than notices relating to an individual
participant’s benefits) or the Plan administrator with respect thereto: thata Reportable Event has
occurred; that an accumulated funding deficiency has been incurred or an. application is to be
made to the Secrefary of the Treasury for a waiver or modification of the minimum funding
standard anlﬂ;‘d‘ing; any required installment payments) or an. extension. of -any amortization

. period under Section' 412 of the ‘Code-witly respect to & Plan; that a Plan having an Unfunded

Current Liabjlity-has been or:is to;be terminated, reorganized, partitioned or declared insolvent
wuiider Title IV of ERIS “(including the giving 'of written notice thereof); ‘that a Plan has an
Unfunded Current’ Liability that ha§ or will result in 4 lien ‘unidér ERISA or the Code; that
proceedings will be or have been instituted to- terminate-a Plan. having an Unfinded Current
Liability:(in¢luding the-giving of written notice thereof); that.a proceeding has been instituted
‘against a Credit Party, a ‘Subsidiary thereof or an ERISA Affiliate pursuant to Section 515 of
ERISA to collect a delinquent contribution to a Plan; that the PBGC has notified any Credit
DParty, any Subsidiary thereof or any ERISA Affiliate of its intention to appoint a-trustee to
administer any Plan; that any Credit. Party, any Subsidiary thereof or any ERISA. Affiliate has
failed to.make arequired installment or other payment pursuant to Section 412 of the Code with
respect t0 ‘a Plan;, or that any Credit Party, any Subsidiary theréof or any. ERISA Affiliate has
incurred or ‘will incur (or has been notified in-writing that it will incur) any liability (inclading
any contifigent or secondary liability) o of'on acesunt of a Pl ‘pursuarnt (o Section 409, 502(i),
5021, 515, 4062, 4063, 4064, 4069, 4201 or 4204 of ERISA or-Section 4971 or 4975 of the.
Code.. :

() Promptly followitig any request therefor, on’ and after the efféctiveness of the.
Pension_Act, copies of any documents described in Section 101(k) of ERISA that any Credit
Party, anyof its' Subsidiaries or:any ERISA Affiliate may request with respect:to any Plap and
any-notices described in Sectjon 101(1) of ERTSA that any Credit Party, any of its Subsidiaries or-
any ERISA Affiliate may request with respect fo.any Plan;-provided, that if any:Credit Party, any
of its-Subsidiaries or any ERISA: Affiliate has not requested -such documeénts. or notices from the
administrator or sponsor of the applicable Plan, the applicable- Credit Party, the applicable-
Subsidiary(ies) or the ERISA Affiliate(s) shall. promptly make a request for-such documents or
notices from such administrator or- sponsor and -shall provide: copies of such documents and
notices prompily after receipt thereof: '

SECTION 8.08. Maintenance of Properties. Each Credit Party will, and will cause its
Subsidiaries to, maintain, preserve, protect and keep its properties-and assets in good repait,
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working order and condition (ordinary wear and tear excepted and subject to dispositions
permitted pursuant to Section 9.04), and make necessary repairs, renewals and replacements
thereof and will maintain and renew as necessary all licenses, permits and other clearances
necessary (o use and occupy such properties and assets, in each case so that the business carried
on by such Person may be properly conducted at all times, except where the failure to do so
could not reasonably be expected to have a Material Adverse Effect.

SECTION 8.09. End of Fiscal Years: Fiscal Quarters. The Credit Partics will, for
financial reporting purposes, cause (a) each of their, and each of their Subsidiaries’, fiscal years
to end on June 30 of cach year and (b) each of thelr, and each of their Subsidiaries’, fiscal
quarters (o end on dates consistent with such fiscal year-end and the Parent Guarantor’s past
practice; provided, thai the. Credit Partics may change their, and each of their respective
Subsidiaries, fiscal year end (and change the end of the fiscal Quarters in a corresponding
mannet) upon thirty (30) days’ prior written notice to.the Agents.

SECTION-8.10. Additional _Guarasitors gnd Crantors,  Subjeet to any applicable
. limitations set forth in the Guaranteg Agreement aind each Security Pledge Agreement, as
applicable, the Credit Parties will upon-the Tormation or-acquisition thercol causeany direct ot
indirect Subsidiary formed-or ‘otherwise purchased oracquired afier the Original Closing Date to
exceute a (i) Guarantee Agreement, substantially: in the form of Exhibit C to-the Original Credit
Agreement or Annex:1-io the: Gharantee A greement, as applicable, and (ii) supplement o' each
Security Pledge. Agreement, subsiantially in the form of Annex T 1o each Sccurity Pledge
Agrreement.

SECTION 8.11. Pledees of Additional Stock. (@) Subject o any applicable limitations
sct forth in the Security Pledge Agreement, the Credit Parties will pledge to the Collateral Agent
for the benefit of the Secured Parties, all the, Gapital Stock: of each Subsidiary directly held by
such Credit Party in each case, foried of otierwise purchased oi acquired afier the Original
Closing Date, (ii). any promisécry nates executed after the Original Closing Diate evidencing
Indebtedness:of any Credit Parey or Subsidiary: 6f &ny Credit Party that is owing to any other
Credit Party and {iii) all other évidencés of Indebtednoss. in excess of U.S.$100,000 received by
the Credit Parties.

(b)  Each of the Credit Parties agree. that all Indebtedness in excess of U:S.$100,000
that is owing by any Credit Partyor Subsidiary-of any Credit Party (o another Credit Party shall
be evidenced by one or more Promissory notes.

SECTION 8.12. Use of Proceeds. The: proceeds of the Term B Loans and the Term' A
Loans were used on the Original Closing Date 1o finance the Acquisition and 1o pay the
transaction fees, costs and expenses incurred directly in connection-with the Transactions in an
amount ot to ¢xeceed U.5.$2,000,000.

SECTION 8.13. Further Assurances, (8) The Credit Partics. will exccute any: and -all
further documents, financing statements, agreements-and instruments, and take all such further
actions (including the filing and recording of financing statements, fixture {ilin 85, mortgages,
deeds of trust and other documents), which may be required under any Applicable Law, or
which the Collateral Agent may reasonably request, i order to grant, preserve, proieet and
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reasonably rcquest and (B). a current .as-|

perfect the validity and priority of the security interests cfeated or intended to be cteated by the
Security Pledge Agreement, any Mor(gage or any other Security Document, all at the sole cost

and expense of the Borrower.

(b) Subject to any applicable limitations set forth in any applicable Security
Document, if any (i) fee simple interest in Real Property with a fair market value in excess of
U.S.$100,000 or (i1) leasehold interest with an initial lease term in excess of twenty (20) years
and a fair market value in excess of U.5.3500,000 is acquired by -any Credit Party after the
Original Closing Date, the:Borrower will nouiy the Collateral Agent and the Lenders thereof and
within ten (10) Business Days will cause such assets to be-subjected to a mortgage securing the

applic le"Obhgdtmns and will take, and cause the: oihcr Credit Parties to take, such-actions as
‘shall beinecessary or reasoiiably’ chucsted by thie Colldteral Agent to grant dnd/or perfect such.
Liens consistent with the applicable-requirements of the Security Documents, including actions
described in Section 8, 13(a), all at the sole cost and expense of the Borrower. Any Mottgage

with respect to fee owned Real Property delivered to- the Collateral Agert in accordance with the

preceding sentence shall be accompaniced by (A) a policy or policies-(or unconditional binding,

commitment thereof) of title insurance issued by:a nationally récognized title insurance company
insuring the Lien of cach Mortgage.as a valid Lien (with the priority ‘described therein) on the
Mortgaged Property “described: Lhcx cin, free of any other Liens except-as expressly permitted by
Section .9.02, together with such. endorsements dnd reinsurance. as. the: Col latéral A%nt hay

Property addressed to thie: Collateral Ag

in respect of ‘the applicable. Mortgaged on xmy, (D) wxdencc saus' 'ctory to thc ColIdterdl‘
Agent, acting reasonably, that the Morlgage has been recorded in all places necessary or

desirable to create a- valid Lien subjccl only to Permitted Liens and (E) if rcquestc,d by the:

Collateral Agent, an opinion of local counsel to; the applicable Credit Party(ies) in form and
substance reasonably satisfactory to the Collateral Agent;

© Notwithstanding. anything herein to the contrary, if the  Collateral Agent

determines that the cost of ereating or perfecting any Lien en any property is excessive in
relation. to the prat,tlcal benefits afforded to the Lenders thereb
excluded from the Collatéral for all purposes of ihe Term Toan Doguments:.

then stch. property niay be

SECTION 8.14. Bank:Accounts.

(a) The: Credit. Partiés shall ‘'on of prior to the Oﬁgma Closmcr Date ¢stablish and

deliver to Collateral Agent a Control Agreement with respect fo each of their respective
securities accounts, deposit accounts: and investment property set forth on Schedule 7.26 other

thian those gccounts that are (i) used solely to furid payroll or employee benefits; (if) located in
the United States and which contain, at all times, less than U.S.$25,000 for any one account and

1.8.$50,000 in the aggregate for all such-accounts, or (iii) located in Canada and which contain;.

at-all times, less than U.$:$50,000 for any one-account and U,S;$500,000 in the aggregate for alI_

‘such agcounts. The -Credit Parties shall not allow - any Collections to be deposited to any

accounts other than those. listed on Sehedule 7.26; provided, that, so long'as hd' Event of Default

‘has occurred and is, continuing, the Credit Parties may establish new deposit accounts or

securities accounts so long as, prior to the time such-account is established: (i) the Credit Parties
have delivered to the Agents an amended Schedule 7.26 including such account and (if) ‘the
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Credit Parties have delivered to Collateral Agent a Control Agreement with respect to such
account to the extent such account (A) is not used solely to fund payroll or employee benefits or
(B) will not contain, at any time, U.S:$25,000 or more or, when aggregated with all other
accounis not subject to a Control Agreement, U.S.$50,000 or more. v

(b) Each Control Agreement shall provide, among other things, that (i) upon notice
from the Collateral Agent (a “Notice of Control”), the bank, securities intermediary. or other
financial institution party thereto will comply ‘with instructions of the Collateral Agent directing
the disposition of funds without further consent by the applicable Credit Party; provided, that,
Collateral Agentagress not 1o issue a Notice of Control unless an Event of Default has occurred
and is-then conimmng, and (ii) the bapk, securities intermediary or other financial institution
party thereto hasno rights of setoff or recoupment or any otherclaim against the account subject
thereto, other than for payment of its service fess and other charges directly related to the
administration of such account and for returned checks or other items of payment. In the event
Collateral Agent issues.a Notice of Control under any Control Agreement, all Collections or
other “amounts subject 1o such Control Agreement shall be transferred as directed by the
Collateral Agent and used to pay the Obligations in the manner set forth in Section 4.02(d).

(© lf notwithstanding the provisions of this Seétion 8.14, after the occurrence: and
during the continuance of an Bvent. of Default, the Credit Parties teceive, or otherwise have
dominion. over or control:of any: Collections or other amounts, the Crédit Parties shall hold such
Collections #nd amourls in trust for- the Collateral l\g,cni ‘and shall not commingle such
CoIlections with any other funds of any. Credit Paxiy or-ather Person or deposit such Collections
ki

in any account-other than those: accounts set forth-on Sehedule 7.26.(}1111635 othiérivise: instructéd

by the Collateral Agent).

SECTION 8.15. Annual Lender Mecting. Each Credit Party will, and will cause cach of
its Subsidiaries fo, upon the request by the Required Lenders, participate in a meeting of the
Lenders, so long as no Event of Default or Default under Section 10.01(h) shall have occurred
and be continuing, once, and otherwise as frequenily. as may be: rcqmred by the Collateral Agent,
during each fiscal year, to bé held vid teleconference and in persor ‘at least once per year, at a
time selected by the Collateral Agent and reasonably acceptable to -the Lenders and the
: { *thisimeeting shall be o present the -Credit Parties® previous fiscal
yoars. finan¢ial fesults dnd to provide the Lenders with the Credit Parties” budget for the current
fiscal'year:

SECTION 8.16. Bourd Observation Rights; ARCC will have the right to appoint & single
observer to the Parent Guarantor’s board of direclors (the “Board of Directors™), who shall be
entitled to attend (or at the option of such observer, monitor by telephoné) all meetings of such
Board of Directors, which will be held no less [requently than quarterly, each conuittee of such
Board of Directors of the Parent Guarantor, but shall net be entitled to vote, and who shall
receive all reports, meeiing materials, notices, written consents and other materials as and when
provided to the members of such Board of Directors. (the “Board Observation Rights”);
provided, thaf the representative of ARCC may be excluded from certain “closed sessions” of
the Board ‘of Directors or any portion of a Board 6f Directors meeting if, in the reasonable
judgment of the Board .of Directors, (i) any matter to be discussed pertains specifically io such
Parent Guarantor’s relationship to AR(,C or any Secured Party or (ii) the participation of a
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representative of ARCC in such meeting would waive or otherwise adversely affect the

existence of the attorney-client privilege between such Parent Guarantor and its legal counsel.
Either Michael Arougheti or Danicl Katz shall be designated as the representative of ARCC for
the purpose of exercising the Board Observation Rights; provided, that ARCC may appoint a

substitute designee with the consent of the Borrower, such consent not to be unreasonably

withheld. Such Board Observation Rights shall not be assignable to any other Lender without
the consent of the Borrower, such consent not {o be unreasonably withheld. Parent Guarantor
shall reimburse ARCC for reasonable out-of-pocket expenses incurred by any observer
designated by ARCC in connection with attendance at or participation in meetings of such
Parent Guarantor’s Board of Directors.

SECTION 8:17. Canadian Pension Plans. Each Canadian Credit Party will, and will cause.

each of the Subsidiaries to

(@  with respect o each Canadian.Benefit Plan, in a.tmely fashion perform in all
respects all obligations (including funding, investment and administration obligations) required

to be performed in conneetion with such Canadian Benefit Plan;

(b)  with respeet to cach Canadian Pension Plan, pay all confributions, premiums and
payments when duge in accordance with its terms:and all Applicable Law; and

(¢)  if requested by-any Agent, promptly deliver to the Administrative Agent copies

of: (A) annual information returns; actuarial valuations:and.any: othér reports which Have beer
filed with-a Gb\’@ﬂli)’l?{ﬂta]‘,f\;l.lﬂ"l,lﬂ),lfi:ﬁ}" with respect to each Canadian Pension Plan; and (B) any

direction, order,. notice, ruling or opinion that-any Credit Party may receive from a Governmental
Authority with respect to any Canadian Benefit Plan.

SECTION 8.18. Financial Consultants and Execufives. {a) The Borrower shall hire
[inancial corisultants satisfactory to the Agents and the Required Lenders for a period of at least
$ix (6) months to advise on financial reporting systems and internal controls of the Borrower and
its Subsidiaries and to provide written updates thereon, which such updates shall be delivered by
the Borfower fo the Agerits on a morithly basis. The Borrower and its Subsidiaries’ shall
promptly implement the. recommendations of such financial consultants unless the board of
directors of'the Parenit Guarantor deterinines that it isnof in thebest riterest of any Credit. Party
to:adopt any particular recommendation. The Borrower.shal I .cause such- financial consultants to,
provide to tlie-Agents, at their request, oral updates by:telephone.

{b)  [RESERVED].

SECTION'8.19. Contracts for the Purchase or Sale of Perishable Agricultural
Commodities. Each Credit Party shall and shall cause each of their Subsidiaries to, at all times,
make Full Payment Promptly. under and in respect of PACA Contracts and any contract or
agreement that could reasonably be expected to give rise to a PACA Claim.

SECTION 8:20, Certain-Notices to Lender.

(@  The Borrower shall provide the Administrative  Agent with written' notice’

promptly upon the oceurrence of anyof the following events, which written notice shall state
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with reasonable particularity the facts and circumstances of the event for which such notice is
being given:

(i) Any PACA Claim has been made against the Borrower or any Credit Party
or any of their Subsidiaries or whether the Borrower has knowledge of a poiential PACA Claim
against the Borrower or any Credit Party or any of their Subsidiaries of any event or condition
that would give rise to a PACA Claim against the Borrower or-any Credit Party or any of their
Subsidiarics except where such. PACA ¢laims do not exceed $25;000 individually, or $50,000 in
the agaregate;

“" @)  The receipt of any motice from & supplier, seller, or agent pursuant to
PASA.

SECTION 8.21. PACA Participants. Upon the.request of the Administrative Agent from
time to time in its sole discretion, the Borrower shall provide the Adminisirative Agent with an
updated Schedule 7.29 fo identify the name, address and telephone number of the Credit Parties’
largest five (5) PACA Participants (by Dollar amount of Collateral supplied),

ARTICLE 1X

Negative. Covenants

The Credit Partics hereby covénait and. dgree that on the Closing Date and theréafler,
until the Total Term'B Loan Commitments have terminated and the Loans, together with-interest,
Fees and all -other Obligations incurred hereunder (other than Unasserted Contingent
Obligations) are paid in full it deéordance with the terms.of this Agreement;

SECTION 9.01. Limitation on Indebtedness. Each: Credit Party will not, and will not
permit any of its. Subsidiaties o, directly or in.'d'ifeétly;, creaté, intur, jis‘snc,‘ agsuie, guardntée,
Suffer to exist or otherwise become directly or indirectly liable; contingently or otherwise with
respectto any Indebtedness; except for:

(® () Indebiedness in respect of the Obligations (including Indebtednéss. under
Specified Hedging Agreements, if"any);, and (ii) increases in. Indebtedness: in respect ‘of the
Obligations relating to-the Incremental Term Facility as contemplated-under Seetion 2.01(b);

(b)  Indebtedness in respect of ‘the Credit Agreement Obligations under the Credit
Facility (including Indebtedness under the Canadian Overdraft Facility, in an amount not to
exceed CNDS$1,750,000) to the extent permitted by the Intérereditor Agreement;

(©)  [Reserved];

(d)  ‘Indebtedness existing as.of the Closing fD'ate(’o.ther‘_t.han!-;lheQ'b']ig-atioxa's)" whicli is
identified in Schedule 7.25 ‘and which is not othersvise periiitted by this Section 9.01, and any
refinancing, renewal or extension of such Indebiedness in-a principal amount not in excess of
that which is outstanding on the Closing Date (as such-amount has.been reduced following the
Closing Date) plus the amount of any interest, premiums or penalties required 0. be paid thercon
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plus fees and expenses associated therewith, in an aggregate amount nét to éxceed ten pércent
(10%) of the principal amount-of such Indebtedness outstanding as of the Closing Date;

(&) unsecured Indebtedness (i) incurred in the ordinary course of business of such
Credit Party and its Subsidiaries in respect of open accounts extended by suppliers on normal

trade terms in connection with purchases of goods and services which are not overdue for a

period of more than ninety (90) days or, if overdue for more than ninety (90) days, as to which a
dispute exists and adequate reserves in conformity with GAAP have been established on the
books of such Credit Party and (ii) in respect of performance, surety or appeal bonds provided in

the ordinary course of business, but excluding (in each case) Indebtedness incurred through the:

borrowing:of money or Contingent Liabilitics in respect.thereof:

® Indebtedvess (i) evidencing thic deferred purchase price of newly agquired

property ot incurred to finance the acquisition of equipment of such Crédit Party and ity

Subsidiaries (pursmnt to purchase money mortgages or otherwise, whether owed to the seller or

a third parfy) used in the ordinary course of business of such Credit Party and its Subsidiaries

(provided, that such. Indebtedness is incurred within' sixty (60) days of the acquisition of such
property), and (ii) Capitalized Lease Obligations; provided, that the aggregate amount of all
Indebtedness - outstarding pursuant to this clause (£) shall not at any time exceed 1.8.8300,000;

() Indebtedness of a Credit Party owing to any other Credit Party which
Indebtedness: (i); shall be evidenced by one o nmore promissory niotes in form and substance.
reasonably . sntxs{dctory to the Collateral Agent; duly exceuted-and delivered in pledge To the.
Co iatexa% Agcnt puxsuant to 11‘1 _‘unty Docx ments, _:md ‘:hall not be forgwcn or othmwsc

bc subordmatcd lO fhu Obhoaiions puxsudni to Lhc Intcrcompanv Subordma&;on Adrccmcm
()  Indebtedness evidenced by the Convertible: SeriorSecured Notes:

) Increases in Indébledniess under the Convertible Senior Secured Notes 'so long as
(i) the same is on substantially the same terms as the Convertible Senior Secured Note
Documents, (ii) the Borrower provides written hotice of the same to.the Administrative Agent,

(iii) the Borrower delivers to the Administrative Agent a Compliance Certificate demonstrating

that on a pro fornia basis after giving effect to such increases in such Indebtedness the Borrower
will be in compliance with all financial covenants Sef forth herein and (iv) any increases in-any
interest rate thereundershall:not exceed 2%,;

G) otier unsecured Indebtedness in an aggregate at any time outstanding not ‘to
exceed U.S:$500,000 so long as such Indebtedness is:subject to a subordination agreement, in
form and substance satisfactoryto Collateral Agent;

(k)  Hedging Agreements entered into solely for the purpoeses of hedging and not {or
speculation;

(1) Tndebtedness 6f ant acquired entity assumied pursuant.to a Permitted Acquisition
and not ‘incurred‘in.contémplation thercof; and
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(m)  Contingent Liabilitics of one Credit Party with respect to the Indebtedness of
another Credit Party so long as such Indebtedness is otherwise permitted under Section 9.01
hereof,

provided, that no Indebtedness otherwise permitied by clauses (¢), (£, (€),(}), (), (k) or (1) shall
be assumed, created or otherwise incurred if a Default or Event of Default has oceurred and is
then continuing or would result therefrom.

SECTION 9.02. Limitation on Liens. Each Credit Party will not, and will not permit any
of its Subsidiaries 1o, directly or indirectly, create, incur, assume or suffer to-exist any Lien upon
any property or assets of any kind (real or personal, ldnf,]blc or intangible) of any such Person
(mc]udmg its Capital Stock), whether now owned or hereafier-acquired, except for the following
(collectively, the “Permitied Liens™):

(a)  Lienssecuring payment of the Obligations;
(by  Liengisecu ring payment ofithe: Credit Agreement Obligations;

¢y Liens existing as of the Closing Date and disclosed in Schedule 9.02 securing

Indebtedness permitted under Section 9,01 ¢d), and any réfinancings, rencwals and extensions of

such: Indebtedness; provided, that no such Lien shall encumber any additional property and the
amount of Indebtedness sccurced by such.Lien shall not be increased or its term extended from
that exXisting-on the Clesing Date (as such Indebtedness may be permanently reduced subsequent
to the Closing Date) except to.the extent permitted by Section 9.07(d);

(d)y  Liens sauurmg, Indebtedness of the type permitted under Section 9.01(0);
provnded that (i) such Lien iy granted within sixty (60) days after such Indebtedness isincurred,
(ii) the Indebtedness secured 1hcrcbv does not exceed eighty percent (80%) of the lesser of the
cost and the fair market value of thie applzcab & proj Dc:rty, 1n1provc,1mnts orgquipment at the time
of such acquisition (or construetion) and (i) such Lien scoures only the assets that are the
subject of the Indebredness referred to insuch clause;

(&) Liens arising by opercmon of law in favor of carriers; warchousemen, mechanics,
miterialinen’ and landlords incurred in the ordinary course of business for amounts not yet
overdue-or being diligently contested in good faith by appropriate proceedings and for which
adequate reserves in accordance with GAAP shall have been established on-its books;

(fy  Liens incurred or:deposits made in the ordinary-course of business in connection
with worker's compensation, unemploytient insurance or other forms o6f'g governmental insurance
or benefits; or to sceure performance of tenders, statutory obixgatlons, bids, leases or-other

similar oblmatxons (other than for borfowsd money) enteréd into in the ordinary course of

business or to secure obligations or surety, appeal or performance bonds;

(g)  judgment Liens in existence for less than thirty (30) days afier the-entry thereof or
with respect to which execution has been staycd or the payment of which is covered in full
(subject to & customary deductible) by insurance maintained with responsible insurance
companies and which do not olherwise result in an Eventof Default-under Section 10.01 D
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sublease. entered intd by any such Credit Party or Subsidiary i
business:and coverirmg only-the.asset§ so.leased, or-subleased;

‘indebtedness:thereunder,
-aggregate;.

'perlmtted under ‘this Section 9.02 (mciudmg Permittéd L1cns ~

(h)  casements, rights-of-way, zoning restrictions, minor defects- or irregularities in
title and other similar encumbrances not interfering in any material respect with the value or use
of the property to which such Lien is attached;

(B Liens for Taxes, assessments-or other governmental charges orlevies not yet. due
or not overdue by more than sixty (60) days, or beitig diligeiitly Gontested in good faith by
appropriate, proceedings and for which adcqua&e reserves in accordance with GAAP shall have

been establistied on its books;

() Liens arising in the ordinary course of business by virtue of any coniractual,
statutory or common law provision relating to banker’s Liens, rights of set-off or similar rights
and remedies covering deposit or securities accounts (including funds or other assets credited
thereto) or other funds maintained with a depository institution or securities intermediary, so
fong as the applicable provisions of Section 8.14 have been complied with, in respect. of sueh:
deposit accounts;, ’

-underany lease, license or
the: ordinary ‘course of its:

(k)  any interest ortitle of a lessor, licensor or.sublesst

()  liensiseouring the Convertible Senior Secured Notes:provided that such Liens are.

subject to the Intercreditor Agreement; and

(m) liens-arisin by operation of law under and’in respect of PACA or PASA: sceuring;
an amidunt not'to exeeed $25,000;, cindividually, and $50,000.ini the

provided, however, that nio reference in this Agreement-orany other Secur Tty Document to Liens:
mciudmg any statément or
provision asto the: acceptability of any Liens (inclu nitfed Liens), shall in any way:
constitute or be construed $o asto prowde fora subordmatlon-o any- rmht.s of the Administiative

Agentor the Lenders hereurider: or arising under any other Security Document in favor of such

Liens (including Permitted Liens).

SECTION 9.03. ‘Consolidation, Merger, ete. Except as required in respect of Planet
Organic Market Corp. pursuant to Section 8.05, each Credit Party will not, and will not permit
any of ‘its Subsidiaries, fo liquidate or dissolve, amalgamate, reorganize, consolidate or
amalgamate with, or merge or amalgamate into or with, any other Person, or purchase or
otherwise acquire all or subsmntmlly all of the assets of. éiny Person. (oi any’ division thereof)
other than any Permitied Acquisition, provided, that (a) any Credit Party or Subsidiary of any
Credit Party may liquidate-or dissolve VO]unmruy into, and may merge or amalgamate with and
into; the Borrower (so long as the Borrower is the surviving entity), (b) any Guaranior may
liquidate -or dissolve voluntarily into, and may merge: of amaigamat"e-"with and into any Credit
Party, (c) any Subsidiary that is not a Credit Party may liquidate or dissolve voluntarily into, and
may merge or amalgamate with and into any Credit Party or Domestic Subsidiary; (d) the assets
or-Capital Stock of any Credit Party or Subsidiary of any Credit Party may be purchased or

otherwise.acquired-by. the Borrower, (¢) the assets or Capital-Stoek: of any Quarantor may be
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purchased or otherwise acquired by any Credit Party and (f) the assets or Capital Stock of any
Subsidiary that is not a Credit Party may be purchased or otherwise acquired by any Credit Party
or Domestic Subsidiary. Planet Organic Market Corp. shall not AcqUIre Or possess any property
or assets.

SECTION 9.04. Permitted Dispositions. Each Credit Party will not, and will not permit
any of its Subsidiaries, to make a Disposition, or enter into any agreement 10 make a Disposition,
of such Credit Party’s or such other Person’s assets (including Accounts Receivable and Capital
Stock of Subsidiaries) to any Person in one transaction or a series of fransactions unless such
Disposition:

(a) is in the ordinary course of its business and is of obsolete or worn out property or
property ne longer used in its business; or

) s forfairmarket valueand the foll owing ¢onditions ate mei;

N the aggregate fair market value, as well as the aggregate book value, of all
such asser sales: do not exceed 1.8.5500,000 in amy- fiscal year or U.8.$1,000,000 i the
aggregate from and afier the Original Closing Date:

(i) immediately prior to and immediately after giving effect to such
Disposition, no' Default or Event of Default shall have oécurred and be continuing or would
result therefrom;

. (i) the Borrower has applied any Net Disposition Proceeds arising therefrons
pursuant.to'Section 4,02(a)(iii); a

(i) 0o less than €ighty percent (§0%) of the ‘consideration reeeived for such
sale, wansfer, lease, contribution or conveyanceis received in cash;

(c) is'a sale of Inventory in the ordinary course of businegss;

(d) is-the leasing, s lessor, of real or personal property no longer used or useful in
such Person’s business and otherwise in the ordinary course of business;

(® is a sale or disposition of cquipment to the exlent fthat such equipment is
exchangéd for credit against the purchase price of similar replacement equipment, or the
proceeds:of such Dispositions are rcasonably: promptly applied to. the: purchasé price of simnilar
replacement equipment, all in the ordinary coursé: of business in accordance with Sestion
4.02(a)(iiD);

H is otherwise permitted by Section 9:03; or

@ is' by () any Credit Party or Subsidiary thereof to the Borrower or (i) any
Subsidiary. of a Credit Party (other than the Borrower) to any Credit Party:
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SECTION9.05. Investments. Each Credit Party will not, and will not permit any of its
Subsidiaries to, purchase, make, incur, assume or permit to exist any Investment in any other

Person, except:
(@  Investments existing on the Closing Date and identified in Schedule 7.12;
(b)  Invesiments in cash and Cash Equivalents;

(c} Investments received in connection with the bankruptey or reorganization of; or
settlement of delinquent accounts and disputes with, customers and suppliers, in‘each case in'the
ordinary course of business;

(d)  Investments by way of contributions to capital or purchases: of Capital Stock by
any Credit Party in any of'its Sub}id iaries that are Credit Parties;

(&) Investments constituting (i) Actounts Receivable arisin g (1) trade debt granted,
or (iii) deposits made in connection. with the purchase price of goods or services, in each case in
the ordinary course of business:

(ty Investments consisting of any deferred portion of the sal

es price received by any
Credit Party in connection with any Disposition permitted under Section9.04; -

(g) -other Investments: in an agaregale printipal amouit at'any time hot io exoeed.

1.8:$250,000;

(hy  intercompany loatis by any .Credit Paty to any other Credit Party permitted

pursuant to Section 9.01(g);
) Hedging Agreements permitied pursuant to Section 9.0 (h);

) the - maintenance of deposit accounts in the ordinary course of business so long as
the applicable provisions of ‘Section 8.14 have-been complied with in respect of such deposit
accounts; )

&) loans ‘and advances to officers, directors and eniployees of any Credit Patty for
reasonabl
expenses and. similar expenses, in each case incirred in. the ordinary coutse of business, in an
aggr,cgat; prineipal amount at any time not to exceed U.S.$250,000, after giving effect to Section
9.06(b); and

e other Investments not to exceed 1J.8.$250,000 in the aggregate,

provided, that no Investment otherwise permitted under clauses (d), (D, (g), (h) or (k) shall be

permitied to be made if any Default or Event of Defaul( has accurred and. is continu ing or would
résult therefrom.
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SECTION 9.06. Restricted Pavments, ete. Each Credit Party will not, and will not permit
any of its Subsidiaries, to make any Restricted Payment, or make any deposit for-any Restricted
Payment, other than:

(a) payments by any direct or indirect Subsidiary of the Parent Guarantor or its direct
parent so long as such parent is the Parent Guarantor or a direct or indirect wholly-owned
subsidiary of the Par¢it Guarantor;

(b)  Restricted Payments, by any Credit Party or any its Subsidiaries to pay dividends
with respect to its Capital Stock payable solely in additional shares of i its common stock (other
than Disqualified Capital Stock); and

(¢)  Restricted Payments to.repurchase, redeem or othierwise: dgequiirgor fetire for value-

any Capital Stock of Parent Guarantor held by any employee, director, consultant or officer of

any Credit Party or Subsidiary of any Credit. Parly- pursuant-to any employee cquity subscription-

agreement, stock option agreement or stock ownership arrangemerit-upon the death, disability,
retirement or termination of-employment of such employee, divector, consultant or ofncer to the
extent (i) not-exceeding U:S.$100,000 in the aggregate’ ovel the termof this Apreement.and (ii)
both. before-and
would-dccuras-a résult thereof] provided, that the prmc:pal amount of any- such Capital Stock
that is repurchased, redeemed or otherwise acquired or retired for value by the-Parent Guaranior

to a replacement employee, director, consultant-or officer of the Parent Guarantor or any of its

-Subsxdzanc;s within such calendar year, shall be subtracted frony (he maximum amount permitted
in clause:(i) hereof.

SECTION 9.07. Modificdtion 6f Certain Aereeiments. Each Credit Party will not,.and will
not permit any of its Subsidiaries to, consent to any amendment, ‘supplément, waiver or other

modification of, or enter into .any forbearance from exercising dny: rights with respect o the

terms of provisions eontaiied in (a) any of the Transaction Documents or Organization
Documents, in each case, (i)-other than any amendment; supplement, waiver or modification or
forbearance that is not materially adverse to the Securéd Parties as reasonably determined by the
Agents and (ii) unless Collateral Agent has received at least five (5) Business Day’s prior notice
of such amendment, quppicment waiver or other modification and the terms thereof or (b) any
document, agreement ‘or instrument evidencing or g,ovcmmg, any Indebtedness that has been
subordinated to the Obligations in right.of payment or any Liens that have been subordinated in
priority to the Liens of Agent unless such amendment, supplement, waiver or other modification
is permitted under the terms of the subordination agreement applicable thereto.

SECTION 9.08. Sale and Leaseback. Each Credit Party will not, and will not permit any
of its Subsidiaries, directly or indirectly, to enter info any agreement or arrangement providing
for the sale or {ransfer by it of any property. (now owned or hereafier- acquired) to a Person and
the subsequent lease or rental of such property or-other similar property from such Person.

SECTION9.09. Transactions with Affiliates. Each Credit Party will not, and will not
permit any of its Subsidiaries, to enter into or cause or permit to. exist any arrangement,
iransaction ‘or contract (moludmg for the purchase; lease or exchange of property or the
rendering - of services) with any Affiliate except (a) on fair and reasonable terms no. less
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favorable to such Credit Party or such Subsidiary than it could obtain in an arm’s-length
transaction with a Person that is not an Affiliate, (b) any transaction expressly permitted under
Section 9.03, Section 9.03(d), Section 9.05(h), Section 9.05(j) or Section 9.06, (c) customary
fees 1o, and indemnifications of] non-officer directors of the Credit Parties and their respective
Subsidiaries and (d) the payment of reasonable and cistomary -compensation and
indemnification -arrangements and benefit plans for officers and employees of the Credit Parties
and their respective Subsidiaries in-the ordinary course of business.

SECTION 9.10. Restrictive Agresments. etc. Each Credit Party will not, and will not
permit any of its Subsidiaries, to enter into any agreement {(other than'a Term Loan Document, a
Credit Document or the Convertible Senior Secured Note Documents) prohibiting:

(a) the creation or assumption of any Lien upon its properties, revenues or assets,
whether now owned or hereafier acquired;

(b)  the ability’ of such Person (o damend or otherwise modify any Term Loan
Pocument: or :

() the ability of such Persén to miake any paynients, direetly or indirectly, to the

Borrower, including by way of dividends, advances, repayments of loans, reimbursements of

manageémerit and other :i‘ntércompany charges, expenses and accruals or other returns on
investments,

The foregoing prohibitions shall not apply to restrictions which do not prohibit the Credit Partics

from complying with or performing the terms of this. Agreement and the other Term Loan
Documents which are contained (i) in any agreement governing any:Indebtedness permitted by
Section 9.01(f) as to the assets financed with the, proceeds ‘of such Indebtedness, (i) in any

‘agreement ¢ontaining ¢ustomary provisions: restricting’ the: sublet or assignment’ of any lease
‘gaverning a;leaschold interest of any Credit Party ot any-of its Subsidiaries entered into in the

ordinary course of business, (i) in any agreement containing customary provisions restricting
assignment’ of .any contract entered into by any Credit Party or any of its Subsidiaries in the

ordinary course of business, (iv) in any agreement containing any restriction or encumbrance

with respect to a Subsidiary imposed pursuant to an agréement that has been entered into for the.
sale or disposition for all or substantially all of the Capital Stock or asseis of such Subsidiary
pursuant to a Disposition permitted under this Agreement gr (v) in any agreement containing
restrictions on the transfer of any asset pending the close of the sale-of such asset pursuant (o a.
Disposition permitted under this:Agreement,

SECTION 9.11: Hedging Agreements. Each Credit Patty will not, and will not permit
any of its Subsidiaries to, enfer into any Hedging Agreement, except Specified Hedging
Agreements entered into to hedge or mitigate risks to which such Credit Party or such Subsidiary.
has-actual exposure (other than those in respect of Capital Siock).

SECTION 9.12. Changes in Business. Fach Credit Party will not, and will not permit any
of'its Subsidiaries to engage in any business aclivity other than such business activitics deseribed
on Schedule 9:12, or any business activity substantially related, incidental or compliméntary
thereto “or that is 2 reasonable extension or expansion thereof, other than business, activities.
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which in'the aggregale in any fiscal year of Parent Guarantor do ot account for greater than five
percent (3%) of the total revenues of the Borrower and the other Credit Parties, taken as a whole.

SECTION 9.13. Limitations on Changes 1o Agreements or Other Documents for the

Purchasc and Sale of any PACA Commoditics. Each Credit Party will not and will not permit its
Subsidiaries to.amend, modify, waive or otherwise change, whether by oral agreement or written
contract, the payment terms of any agreement or other document for the purchase and sale of any
PACA Commodities to ¢xtend the: payment terms of such agreement or other document without
the prior written consent of the Agents, not 10 be unreasonably ¢onditioned, delayed or withheld.

poin

SECTION 9.14. Financial Covenants, The Credit Partieswill not permit;

(8)  Total Leverase Raijo. T he Tolal Leverage Ratio, as of the Jast day of each Test
Period set forth below, 1o be greater-than the ratio. set forth below opposité such measurement

date: _

Seprember 30, 2007 b
Decemiber 3%, 2007 5
Mareh:31, 2008 933X
June 30, 2008 : 5.25%
Septembir 30,2008 - | 5.25%
December31, 2008 4.75x
March 31,2009 4.75x
June 30,2009 4.25%

September 30,2009

e
i

JRFIR LUN
“

December 31, 2609 O3
Mareh 31,2010 G5x
June 30, 2010 35>

Septémber 30, 2010
December 31,2010
March 31,2011
June 30, 2011
Seplember30, 2011
December 31, 2011
Maich 31, 2012
June 30, 2012
September 30, 2012
December 31, 2012

March 31, 2013 and thercafier

(b) Senior Leverage Ratio, T] he-Senior Leverage Ratio, as of the last day of each Test
Period set forth below, to be greater than the ratio set forth below:opposite such. measurement
date:
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Sepember 30, 2007 4.135x
December 31, 2007 4.15x
March 31, 2008 3.80x
June 30, 2008 3.55%
September 30, 2008 3.55x
December 31, 2008 3.13x
March 31, 2009 3.15x%
June 30, 2009. 2.

September 30, 2009
December 31, 2009 2.40%
Mareh 31,2010 2:40x
Jung 30, 2010 2:.00x%
September-30,.2010 2.00x
December 31,.2010 1.70x
Mareh 31, 2011 CL.70x
June 30, 2011 1.40x
September 30, 2011 1.40%.
December 31, 2011 1.20%
March 31, 2012 1.20x
June 30,2012 1.00x
September 30, 2012 1.00x
December 31,2012 1. 0.60x.
March 31, 2013 and thereafier o 0:60%

©

Fixed Charge Coverage Ratio. The Fixed ‘Charge Coverage Ratio, as of the last

day of each Test Period set forth below, to bé. less than the: minimum ratio sét forth below
opposite such measurement date:

September 30, 2007 1.00x
December 31, 2007 1.00x
March 31, 2008 1.00x
June 30, 2008 1.05%
September 30, 2008- 1.05x.
December 31, 2008 1.05%
March 31, 2009 1.05x%
June 30, 2009 I.10x
September 30, 2009 1.10x
December 31, 2009 1.10x
March 31, 2010 1.10x
June 30, 2010 1.15x
September 30, 2010 1.15x

AFTI2B0R5ES
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BRAA
December 31,20
‘March 31, 2011
June 30, 2011
September 30, 2011
December 31, 201
March 31,2012
June 30, 20712
September 30,2012
December 31,2012
March 31, 2013 and thercafter 1.40x

(d)  Capital Expenditures. Consolidated Capital Expenditures to exceed, during each
fiscal year set forth below, the amount set forth epposite such fiscal year:

June 30, 2008 5,350,000
June 30;.2009 5,500,000
June 30, 2010 ' o 5,700,000
June 30, 2071 5,800,000
June 30, 2012 o 3,900,000

provided, that so long as no Default or Bvent of Default has occurred and is continuing or'would
result therefrom, to the extent that any portion of any amount set forth above is not expended in
the fiscal year for which it is permitted above, fifty percent (50%) of such unused amount (the
“Carryover Amount™) may be carried over for expenditure in the next fotlowing fiscal year.

Test Period set. forth: below, to. be less than the mitimum ratio set forth in the @bl below
opposttesuch.date:.

(¢)  Interest-Coverage Ratio. The Interest:Coverage Ratio, as of the last day of each

September 30, 2007
December 31, 2007
March 31, 2008
June 30, 2008
September 30, 2008
December.31,.2008
Maich 31,2009
June30,2009
Sepiember 30, 2009
December 31, 2009

March 31,2010,
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3 une 30 2010 .0
September 30, 2010 5.00%
December 31, 2010 5.00x

March 31,2011 ' 5.00x

June 30, 2011 5.00x
September 30, 2011 5.00x
December 31, 2011 5.00x

March 31,2012 5.00x

June 30,2012 ' 5.00x
September 30, 2012 5.00x
December 31,2012 ' 5.60%

March 31, 2013 and thereafier 5.00x

SECTION 9.15. Issuance or Repurchase of Capital Stock. Each Credit Party will not, and
will -not permit any. of its Subsidiaries to, (a) issue any Capital Stock (whether for value or
otherwise) to any Person other than (in the case of Subsidiaties) to the Borrower or dnother
wholly-owned subsidiary of the Borrower; provided. however, that the Parent Guarantor may
issue any Capital Stock to any Person so'long as such Capital Stockiis not Disqualified Capital
Stock, or (b) become liable in respect.of any oblwauou (contingent or vtherwise) to' purchase,
redeei, retiré, acquire. or-make any other paynrent in respect of any Capital Stock of any Credit
Party.or Subsidiary of any Credit Party, or any option, warrant-or othier right to-acquire any such
Capital Stogk. .

ARTICLE X
Events of Default

SECTION 10.01. Listine_of Events of Default. Each of the following évents or
occurrences described in this Section 10.01 shall constitute an “Event of Defanrlt’;

(®  Non-Payment of Obligations. The Borrower:shall‘default in the payment of:

) any principal of any Loan when such amount is'due; or

(i) any interest on any Loan, and such default shall.continue unremedied for a
period of three (3) Business Days after such amount is due; or

(iify  any fee described in Article 111 or any other monc('uy Obligation, and such
default shall continue unremedied for a period of five (5) Business Days after such amount is
due.

(b)  Breach of Warranty. Auny representation or warr. anty of any Credit Party made or
deemed to be made in any Transaction Document (including any certificates delivered pursuant
to Article V) which, by ity terms, ig subject to amateriality quialifi er, is or shall be-incorrect in
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