any respect when made-or deemed 1o have been made or any other répresentation or warranty of
any Credit Party made or deemed to be made in aiy Tfansaction Document (including any
certificates delivered pursuant to Article V) is or shall be.incorrect in any material respect when
made or-deemed to have been made. '

()  Non-Performanice of Ceftain Covenants and Obligations. Any Credit Party shall
default in the due performance or observance of any of its ‘obligations under Sections 801,
Section 8.02 (other than to the limited extent such Section requires books and records to be kept
in accordance with GAAP which shall instead be subject to' Section F0.01(d)), Secction 8.03,
Section 8.05 {a), Section 8.05(b) (solely with respeet-to-such Credit Party’s maintenance. of good
standing. in its Jurisdiction of organization), Section .8.10; Seetion 811, Section 8.12, Section
3.14, Section 8.19; Section. .20, Section 8,21 or Articl | it-Party shall default in
the due performance or-observance of iis obligations under any t-applicable 16 itumder
thé Security: Docunignts,

Any Credil Party shall
ined ‘in any Transaction

01¢b) or 10.01(c)), and
after any Credif Party

~ee (d)  Nen-Performance-of Other. Covenarits and Obligations:
default in the duc performiance and observance of ‘any-obligation ¢on
Documentiexecuted by, it (ather than as specified in Sections 10.01(a),
such-default shall continue unremedied for a period of fifteen (15) day
shall first have knowledge thereof.

~(¢)  Default-on Oth
the Credit t) shall
any amount when due(su
otherwise, of ‘any pr )
than the Obligations) of any Crec
stated amount, individually or
oceur in thesperformance or ob

der and as defined in
ur in the payment of

000, 0r & default shall
' . ith respect to any such
Indebtedness if the. eff aturity-of such Indebtednessor to
permit the holder or holders of such Indebtedness, orany trusiee or-agent for such holders, 1o
cause’ or deelare-such Indebtedness 1o become immediately due-and payable, (i) a default shall
oceur (afler expirafion of any available grace or-cure periods) in the p nance. or-observance
of any obligation or conditi hr respect 10 any Indebtednes as been: subordinated
(whether as: to payment or Lien priority) 10 the ‘Obligations: Liens or any -such
[ndebtedness: shall be. equired‘to beor -p;ep_zﬁdl,.redfaemcd,\j urchiased or deféeased, or recuire an
offer to purchase or defease such Indebtedness to be made; 1 iorto-its expressed maturity or (iv)
any Indebtedness of any Credit >arty or Subsidiary of” ny Cred having a principal or
stated amount, 'iz_)d'ievidl-laily- or in the agpregate, in excess of U.S 0,000 shall -otherwise be
required 16 be prepaid, redeemed, purchased or defeased, or require an offer to purchase or

defease such Indebiedness.io be made, prior to.its expressed maturity.

Any judgimentor order for tlie payment of money individually or in
excess of U.S.$100,000 (exclusive of any amounts fully govered by insurance
le. deduetible) and as to which the insurer has acks wledgéd its responsibility
udgment ‘or order) shall be rendéred against any redit Party or any of ifs
I such judgment shall not have been vacated or:¢ charged or stayed or bonded

AFTIIHOESA K
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contribution, premiums or payments when dué in-acéordance with:
Lawgor

‘ineany Credit]

pending appeal within thirty (30) days after the entry thereof or coforcement proceedings shall
have been commenced by any crediior upon such judgment or order.

(g  Plans. Any of the following cvents shall occur with respect to any Plan:

) the ingtitution of 4ny steps by any Credit Party; any member of its
Controlled Group or any other Person to terminate a. Plan if, as-a result of such termination, any
Credit Party-or Subsidiary of atiy Credit Party could be rcqmred to make-a contribution to such

Plan, or could reasonably expect to incur-a liability or obligation to such Plan, in-excess of

U.8.$100,000;
Gi)  a contribution faifure oceuts with respectto any Plin sufficient to give rise
to a Lien under section 302(0) of ERISA;

Gif)  with respect to each Canadian Pension Plan a failure to pay any
its etk and all Apphcabi ‘

t-which would resule

) = thé otcltrende ofary Pension Plan Ters
riy-owingan amount to-any Personin excess-of U.S.

(h)  Bankruptey. Insglvency, ete. Any Credit Party orany-of its 'S'u,b.gi:cfi._'rarﬁicsx_slmi_l_:v

(i) become insolvent oF generally fail to pay, oradimit in writing its inability
or unwillingness generally to.pay,. its debts as they. become due;

in Lhr, appo‘ tme t éot a tr lStCL

ssignme

Loy

(m) il theabsence of such apphcatlon, ‘Cofisent
substantial part of the property of any- thereof, and such trustee, receiver, sequestrator or other
custodian shall not.be discharged within thirty (30) days; provided, that each- Credit Party: hereby
expressly authorizes each Secured Parly (o appear in any court conducting any relevant
proceeding during such 30- day period to preserve, protect-and defend their rights under the: Term
Loan Documents;

(w) permit or suffer fo- exist the commencement of any bankruptey,
reorg'lmzanbn debt arrangement or other casé. of proceeding under -any bankruptcv or
insolvency law or-any dissolution, winding-up-or liquidation proceeding; in respect thereof, and,
if any-stch case or pzoceeduw is not commenced: by such Person, such case:or pmcccdmg shaﬂ
be conseénted (o or acquiesced in by such Person, or shall result in the entry 6fan order for relief
or shall remain for forty-five (43) days undismissed; provided, that each Credijt Party hereby
expressly atthorizes each Sectired Party to appear in ‘any court conducting -any such case or
proceeding during such 45-day period 1o preserve, protect and defend their rights under the Term
Loan Documents; or ' '

asdesay

cenceto or ‘permit or’
suffer to exist, the appointment of a trustee, receiver; Sequestrator or othér custodian f6r 4.




(v)  takeany dction authorizing, or in furtherance of; any of the { oregoing.

(i) Impairment of Security, etc. Any Terim Loan Document ‘of any Lien granted
thereunder shall (except in accordance with its. terms), in'whole-or in part, terminate, cease to be
effective or cease to be the legally valid, binding and enforceable obligation of any Credit Party
which is a party thereto, or-any Credit Party or any other Person shall, directly or indirectly,
contest or limit in any manner such effectiveness, validity, binding nature or enforceability; or,
excepl as:permitied under any Term Loan Document, any Lien securing any Obligation shall, in
wholé or in part, cease fo be'a perfected Lien.

PACA Claims. Any PACA Clim or PACA Claims in excess of $100,000;
the: ﬁgvrccatc: shall be-asserted against the Borrower-orany Credit Party orany

{iaries.

inciixiiti 1l
of their

(k)  ChaneeofControl. Any:Chanzeof Controlshallioceut.

0] Hedging Aereements. Any Credit Party or‘any-of its Subsidiaries shall (i) default
in. making any payment or dchvuy due on the Jast payment, déliver e\chdng,u date-of, or dny

payment due-on early termination of, any Tledging Agreement, in each case beyond the period: nf"

gmcc Ii" any. pmwdcd in such I{c_damo Agrccmcnt, or (11) defaults in Lhc obscrvamt or

the clapse Qf an} grage per n; dccelerd ion-or carly termmatmn of" such Iladgmg

Aj greement.

(m)  Restraint of Operations: Loss of Assets. If any Credit Palt} or any Subsidiary of a
Credit Party ‘is enjoined, restrained, or in any way prevented by court order or other
(JOVCHNT}CI]E&] Authority from continuing to. conduet.all or any ‘material part of ity business.
i 1I po '.on of‘ anv Crcdxi Party soor dny of"its :Subsidiarics’ asseis. is
vied upon, or comes info the
( 1?113 earher of 30 days after
assel is subjeci to

SECTION 10,02, Remedies Upon: Event of Default. Ifany tvem- of Default-shall 6ceur
for: any reason, whether volum'try or involuntary, and be continuing (othcr than any Event of
Default set forth in Seetion 10.01(hY), the Administrative Agent may, and upon the direction-of
the Required Second Lien Lenders, shall,-by noticerto.the Borrower declare-all-or:any portion of
the outstanding principal amount of the applicable Loans and other Obligations owing (o such
L.endersto be duc and payable and the Term B Loan Commitmients thweunder (if not. Lherctof'orc
terminated) to be terminated, whicreupon the full unpaid amount of such Loans and other
Obligations which shall be so dcc lared due-and payable shall be and become: ‘immediately ‘due.
and paydblc without further notice, demand or: prcsentmcnl and'the Term B Loan Commitments.
shall terminate. If any Event of Default ser forth in - Section 10; OI(T) shall oceur and be
continuing, the oufstanding pxmupai amount’ -of all Loans and other Obhnauons shall:

feal
La
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automatically become due and payable and such Term B Loan Commitments shall automatically
terminate.  The Lenders and the Collateral Agent shall have all other rights and remedies
available at law or in equity.or pursuant 16 any Term Loan Documents.

ARTICLE XI

TheAgents

SECTION 11.01. Appointment. (a) Each Term B Lender-(and, if applicable, each other
Second Lien Secured Party) hereby appoints Ares Capital -Corporation as ‘its Second Lien
Collateral Agent under and for purpeses of cach Term Loan Document, and hereby authorizes
the Second Lien Collateral Agent to act on behalf of such Term B Lenders.(or if applicable, each
other Second Lien Secured Party) under each Term Looan Document.and, in the absence of other
written instructions fi ; m the Tum B Lcndcls pursuam to tln, _tcrms of the Term Loan

d-of the:Seeond Lien
as may-be incidental

_ ve:Agent underand for purposes.of
~ thc Admnmuauve Asent tosact on behalf of

=

h_'er

nd. hcrc:by author

tsuuh '1trm B: L,ndu's (or if'applicable; ¢ach othier Second Lien Sceured Par ty) under each Term
Toan Document and, in the absence of other written instructions: from the: Term B Lenders

pursuant 10 the terms. of the Term Lodn Documents received: from time to time- by the,
Administrative Agent, to exercise such powers hereunder and thereunder as are: specifi Caily
dulwmrcd to- or req umd of thc Admlmstmtnvc. Agem by Lhe lum@ hercof and thcrcof to;

SECTION 11.02.. Delegation of Duties.. Each Agent may execute any of its duties under
this Agreement and the other Term Loan Documents by or through agents or attorneys-in-fact
and <hall be- cnutlcd o adwce of caunsel concurmng all m'xuczs, penammg, £o ﬁu(,h duuas \!o

~ \ffi =lthS ';hali bc ('1) ;able for any
action la ui[y talxen or. omattad to bc takcn by it or. such Pcrsen undér-or in connection with this
Agreement or any other Term Loan Document (except to the extent that any of the foregoing are.
found by @ final-and noutippealdble decision of 4 court of Competent jurisdiction to have. resulted.
from its or:such Person’s own gioss negligence or willful misconduct). or (b) responsible-in any:
manner to. any of the Lenders or any other ‘Secured Party for any recitals, statements,
representations or warranties made by any Credit Party or any officer thereof contained in-this
Agreement or any-other Term Loan Document or any Speeified Hedging, Agreement or inany

ATER0SS LS

Agent, to exercise such

ich ot_ er Sc nd Lien ‘Secured Party)




certificate, report, statement or other document referred to or provided for in, or réceived by the
Agents under or in connection with, this. Agréement or any other Term Lo*xn Document or any
Spccmcd Hedging Agreement or for the value, validity, effectiveness, genuineness,
enforceability or suﬂluuncv of this Agreement or any other Term Loan Document or any
Specified Hedging Agreement or for any failure of any Credit Party or other Person to. perform
its obligations hereunder or thercunder. The. Agents shall not be under any bilgm]on to any
Lender to ascertain or (0 inquire as 1o the observance or performance of any of the agreemients
contained in, or conditions of; this Agreement or any -other Term Loan Documcut or any
Specified Hedging Agreement, orto-inspect the propetties, books 6 records of any Cr edit Party;

SECTION 11.04. Réliance by Agents. Each Agent shall be entitled to rely, and shall be
fully protected in rclvmg, upon-any instriument, wrmng, resolution, noticé, consent, certificate,
affidavit, letter, telecopy, telex or tcktypc, message, statement, order or other document or
conversation.believed by it to be genuine and correct and to have been signed, sent ar made by
the proper Person or Persons-and upon advice and statements of legal counsel (including counsel
to the Credit Parties), independent accountants and other experts selécted by such Ageni. The
Agents may deem and treat the payee of any note as the owner thereofl for all purposes.-unless a
written, notxcc of ass:g,mncm moouauon or nansfm Lhuuof :hal havc‘bwn hl(.d wxlh lhc

} iction by thc:Lendus
1AID by 1: by tedson of ta}qug Oif‘
xontmunc to t*ikc any such actwn Thc A%ms sha 1l in all cases be fully protected in:acting;

in reframmg from -acting, under this Agucmem and the other Term Loan Dchmems m‘
accordance ‘with-a request of the Required Lenders {or, if"so specified by this Agreement, all
Icndurs)‘ cmd :;uch mqu‘c.t dnd any acupn mkcn or fmlure to au imrsuant lhurem slmH be

SEC’J“IO\"“]T 0‘5‘ Notice r'(’)'i"':]De?ﬁi‘t‘ﬂf I he-Adniinistrati

/\dmxnmranvc Anonl has rccmvod nouc(, [1om 4 Lcndu or thc, Borrower rciunng {o. t}w;‘
Agreement, dcscrxbmf, such Default or Bvent of Default and stating that'such notice is a “netice
of default”. The Collateral Agent shall not be deemed to have knowledge or notice of the
occurrence of any Default or Event of Default hereunder unless tlic Collateral Agent has
received notice from a Lender or the Borrower ru"errmg: to this Agreement, describing such
Defanlt or Event of Defaultand stating that-such nofice is a “notice of default”, In the eventthat
an Agentreceives such a notxcc, such Agent shall give notice:thereof to. the other Agent.and the
Lenders. Each Agent shall take such action with respect to such Default-or Event of Default as-
shall be reasonably-directed by the Required Lmdus (or, if so. specified by this Agreement, all
Lenders orany other instricting gro ' fied by this Agreement);. provided, that-
unlcss and unitil each Agent shall have received su(,h directions, the A gents may (but shall not.be:
1 h-action, or refrain from taking stich-action; with respect to such Default or
Eventiof Default as'such Ag gent shall deem advisable in the best mtcrcsls of the Secured Parties.
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SECTION 11.06. Non-Reliance on Agents and Other Lenders. Each Lender (and, if
applicable, each other Secured Party) expressly acknowledges that neither the Agents nor any of
(heir respective officers, directors, eniployees, agents, attorneys-in- -fact or Affiliates have made
any representations or warranties (o it and that no act by any Agent hereafter taken, including
any review of the affairs of a Credit Party or-any Affiliate of a Credit Party, s shall be deemed to
constitute any representation or warranty by any Agent 10 any Lender or any other Secured
Party. Bach Lender (and, if applicable; cachiother Secured Party) represents to the Agents that it
has, independently and withotit reliance upon any Agent or -any other-Lender or any other
Secured Party, and based on such documenis and information as it has deemed appropriate,
made its own appraisal of and investigation into the. business, operations, property, financial and
other condition and creditworthiness of the Credit Parties and their Adffiliates and made its own
decision to make its Loans hereunder and enter. into this Agreement or any Specified Hedging
Agreement. Each Lender(and, if applicable, cach other Secured Party) also represents that it
mil ndependumlv and without reliancé upsn any Agent or any other Lender or any other
;dnd based on such ciocuments <md mfommtwn as it shall c.ic’:f,m nppmprlate at the

Pames cmci lhelr Afﬁlmtcs Lxcepi for noucw n,pons and othu‘ douumuﬂs C\prussly rcqmrud
to be furnished to the Lendérs by any Agent liereunder, the Agents.shall not have any duty or
responsibility 1o provide any Lender or any other Secured Party with any crédit or other
information conceming the business, operations, property, condition (financial or otherwise),
prospects or crudawoxthmess of any Credit Party or any Affiliate-of a Credit Party that may
come into the posscs'sl.on £ such Agent orany of its officers, directors, qnployces‘ agents, -
attorneys<in-fact.or Affiliates.

\posurc in bﬂfbct on the datn on ¥ ich mdcmmﬁcatnon is. sought
undel 1hxs’ %ctlon i] 07 (01 if indemnification s sought “after the date upon which the:
Commitments shall have:-terminated and the Loans shall have been paid -in full, ratably in
:1(4001'(121[3(:0 with such Total' Credit Exposure. iinmediately prior to such-date), from and against

and all bﬂmcs, obligations, losses, damages, penalties, actions, 'Judgmcms, sults, ¢osts,
pr tises-or disbursementsof any kind whdtsocver that may: at any time: (whc’thm before or after
the-paymentof the Loans) be. imposed:on, incurred by or asserted-against. such.Agent in: any way.
rdaung to-or arising out of,. the Commiitments, this: Agreement, any of the othér Term Loan
Documents, any Specified I-iedc’mv Agreemment or any documents. contemplated by or referred to:
herein or therein or the: tmnsactlons ‘contemplated hereby or thereby or ‘any action :taken or
omitted by 'such Agent under or in connection with any of the folcg,omg, ‘provided, that no
Lender shall bé liable for the payment of any portion of such liabilitics, obligations, losses,
damages, penalties, actions, judgments, suits, costs; expenses or disbursements that are found by
a final and nonappealable-decision of a court of competent jurisdiction .to- have resulied from
such Agent’s gross negligence or willful misconduct. The agregiments in this Section 11.07 shall
survive the. payment of the Loans:and all other.amounts payable: her cundcr
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SECTION 11.08. Agent in Its Individual Capacity. Each Agent and its Affiliates may
make, subjcct 1o the provisions of this Agreement, loans 1o, accept deposits from,. and generally
engage inany kind of business with any Credit Party as though.such Agent were not an Agent.
With respect to its Loans made.or renewed by it; each Agent shall have the same rights and
powers under this Agreenent and the other Term Loan Documents as ¢ any Lender and may
exereise the sanie as though it were not an Agent, and the terms “Lender”, “Lenders”, “Secured
Party” and “Secured Parties” shall include each Agentin its individual capacity.

SECTION 11.09. Successor Agents. Either Agent may resign as Agent upon twenty (20).
days’ notice to the Lenders, such other Agent and the Borrower. [[*8ither Agent shall resign as
such Agentin its applicable: -capacity under this Agreementand the othm Term Loan Dmumem:s
then the’ Required Lenders shall appomt from :among-the: Lenders a_successor agent, which
successor agent-shall {unless an Event of Defaiilt shall have octuired and be conumnna) be
subject to: approvaI by ‘thé Borrower (which approval shall not be ummsonably withheld or
delayed), whereupon such successor agent shall succeed to the. rights; powcm and: duties-of such
Agent i its.applicable ¢apadity; and the ferm “Adniinistrative. Agent” or *Collateral Agent”, as
the case may be,:shall mean suchsuccessor agent effective u pon such ;._,ppomlmcm and approval,
and the me -Agent S rxahts powc1s dnd dutm as Agent in its apphwble capacity shall be

ugcessor a g’-ch’t’i has

.

' uwd Lendcrs appo,

Shd” inure to its benef tas to any actions’ mkcn or omzmd to bc lal\m by ti W hxlc it was:an Avcnt
under this Agreement and the other Term Loan Documents.

4

SECTION11.11. Restrictions on Actions: by Lenders; Sharing of Paymenits.

(8)  Each of the Lenders agrees that it shall nel, without e ekpress written.consent of
the Collateral Agent; and that it shall, fo the extent it is lawfully entitled to do so, upen the
written request. of Collateral Agent, sel off against the Obhwau@ns any amounts owing by-such
Lender (o any’ Credit-Pa Tty ‘of any of their réspéctive Subsidiaries or any deposit accounts of any
Credit Party or any of their respective Subsidiaries now or hereafter muintained with such

g [the'Lenders further agrees thatit shall not, unléss:s ically requested to'doso
ollateral Agent, take. or cause 1o be ftaken action, including, the
of“any legal or equltablc proccedmg,s erin: Loean Dacument
ugam&_ any Credit Party ortoiforeclose ding Liei oty or othmvxsc..cnforce any security interest in,
~any of'the:Collateral.
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‘with the consent of the Req . i ne; |
‘fnto with the relevant. Credit Party or” Credit Parties’ written. am: ndmcms supplemenm or
‘modifications hereto and to the other Term Tioan Documents for the purpose. of adding, any

(b)  Subject to Section 12.09(b), if; at any time or times any Lender shall reccive (i) by
payment, foreclosure, setoff, or otherwise, any proceeds of Collateral or any payments with
respect to the Obligations, except [or any such proceeds or payments received by such Lender
from the Agents pursuant to the terms of this Agreement, or (ii) paymeits from the Agents in
excess of sucb Lender’s pro rata share of all such distributions by Agents, such Lender promply
shall (A) turn the same.over-to'the Collateral Agent, in kind, and with such endorsements as may
be required 10 negotiate the same to the Collateral Agent, or in immediately available funds, as
applicable; for the account of all of the Lenders and for application to the Obligations in
accordance with the applicable provisions of this Agreemént, or (B) purchase, without fécoursé
or warranty; an undivided interest and participation in the Obligations-owed to the other Lenders
so that such excess payment received shall be app lied ratably as. among the Lenders in
accordance with their pro. rata shares; provided, that to the extent that such .excess payment
received by the pmchasmv party is therzafier recovered {rom it; those purchases of participations
shall be rescinded in whole or in part; as applicable,.and the-applicable portion of the purchase:
price paid therefor shall be retur ned to-such: pmch'lsmg'pmty, but witho
ext
the: u\cess payment.

SECTION 11.12. Asency for Perfection. The Second Lien Collateral Agent hercby
appoints each Gther Sécond Lien Secured Party as its agent (and €dch Second Lien Sceured Party
hereby accepts such appomtmenl) for the purpose of perfecting the Second Lien Collateral
Agent's: Liens in assets which, in accardance with- Aluc}c 8 or Article 9; as '1pphmble of the

Uniform Commereial - Code of any ’ippl!tdble statc Cd“ ‘be: pcrﬁcctcd oniy by posscssxon or
.contro‘l ’Sho{‘sldf any ‘ Jien

ARTICLE X1t
Miscéllaneous

SECTION 12.01. Amendmentsand Waivers, Neither this Agreement nor any other Term
‘Loedn Documeént, nor any terms. hereof or thereof, may be amended, :supplemented or modified
-except in accordance: with the provisions-of this Section 12.01, The Requned Lendcrs miay or,

red Lenders; the.Collateral Agent ma; i

provisions to this Agreement or thesother Terny. Loai Doctiments-or chaﬂgmg: in any manner the

rights of the Lenders or the Credit Parties hereunder or thereunderor (b) waive, on such terms
-and conditions.as the Required Lenders.or the Collateral Agent, asthe case may be, may specify
in such instrument, any of the requirements of this Agréement or the other Term Loan
Documents or any Default or Event of Default and its consequences; provided, that no- ‘such
waiver, amendment, supplément or modification:shall directly:

90
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(i) (A) reduce ‘or forgive any portion of any Loan or extend the final
expiration date of any Lender's Commitment or extend the final scheduled maturity date of any
Loan orreduce the stated interest rate (it being understood that on ly the consent of the Required
Lenders shall be necessary to waive any obligation of the Borrower (o pay interest at the “default

rate” or amend Section 2.08(c)), or (B) reduce or forgive any portion or extend the date for the

payment, of any interest or {ee payable hereunder (other than as a result of waiving the
applicability of any post-default increase in interest rates and other than as a result of a waiver or
amendment of any mand&tery prepayment of Term B Loans (which shall not constitute an
extenision, forgiveness or. postponement of any. date forpayment-of principal, interestor fees)), or
(C) increase:the aggregate amount of any Commitment of any Lender, or (D). decrease or forgive
thie Term B Loan. Répayment Amounit, of (E) exiend any - scheduled Termn B Loan chcxymcm
Dite, or (F) amend or modify: any provisions: of ‘Section 12. 09(3) or any other prowsmrx ‘that
provides for the pro rata nature of disbursements by or payments to Lenders, in each case
without the written consent of each Lender directly:and adversely affected thereby;

(i)  amend; modify or waive any prowslon of this Section 12.01 or reduce the
percentages specmcd in the definilions of the teffn “Réquired Lenders™ or consent to. the
assignment or fransfer by any Credit Party of its rights and cbl'ig,at'ions urider any-Term Loan
Document 1o which it is-a party (except as permited pursuant to Seétion 9.03), in ‘sach case
without the written consent of e cli Lender diregtly and adversely affécted thereby;

(i) amend, modify orwaive any provision;
consent.of the thenscurrent:Collaterdl Agent and:Adiministrative Agent;

without the wiitten

(iv)  change any Commitment without'the prier written consent of'cach Lender
directly and-adversely affected thereby;

) release all or substantially all of the Guarantors' under the Guarantee
Agreement (€xcept as expressly permitied by the Guarantee Agreement), or release all or
substantially all of the Collateral under any Sccnrxty Décunerit. (except as expressly permitted
{herebyand in Seetion 12, 19), in-¢ach case without the prior written tonsént of each Lender;

six inonths: i

(vii) ‘amend, modify-of waive any provxslon of any Term Loan Document'ina
'manner that. "_fy its terms advcr«;cly affects the rights in respect of payments due to Lenders
holding,-or €ollateral securing, Loans orother Obligations without the weritten consent of each
Lender directly and adversely affected thercby;

(viif) -amend Section 2.01(b) without the prior written consent of each Lender;

(w) amend Article XIHT without the-consent of eac

(X)  amend; modify, orwaive'the Administrative: Agent’s rights.under Seclion

10,02 without the prior written consent of each Lender..
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Notwithstanding the forcgoing, this Agreement may be amended (or amended and
restated) with the written consent of the Required Lenders, the Agents and the Borrower (x) to
add one or more additional credit facilitics 1o this Agreement and to permit the extensions of
credit from time to time, outstanding thercunder and the accrued interest and fees in respect

thereof to share ratably in the benefits of this Agreement and the other Term Loan Documents

with the Term B Loans and the accrued interest and fees in respect thereof and (y) to include
appropriately the Lenders holding such credit facilities in any determination of the Required
Lenders. Notwithstanding anything to-the contrary herein, no-defaulting Lender shall have any
right to approve or disapprove any amendment, waiver or consent hereunder, except that the
Commiitments of such Lender may not be increased or extended without the consent of such

Lender.

SECTION 12.02. Notices and Other Communicaiions; Facsimile Copies. (a) General.
Unless otherwise expressly provided herein, all notices and other communications provided for
hereunder or under any other Term Loan Document shall be in writing (including by facsimile
transmission). All such writien notices shall be mailed, faxed or delivered to the applicable
address, facsimile number or electronic mail address, and all notices and other communications
perm'-tcd hereunder to be uven by u,lcph(mc shall be made to the applicable:
telephone number, a8 follows:

iy if to the Credit Parties, the Agents, to the address; facsumlc number,

“electronic mail address ortelephone number specx[n,d for such Person on Schedule 12,02 or to.
-such other address, facsimile number, eléctronic mail address or telephone number as shall be
,dt.mgnmccf by such party in anotice o the other parties; and

;(,i'?) ifto-any other Lender, to the address, facsimile number, ¢lectronic. mail
address or telephione numberispecified lira written notice to-the:Borrower-and the Agents.

All'such notices:and other mmmumcquous sshall; be.deemed to be: gwcn ‘or:made upon: the
earlierto oc f (i) actual receipt by the rélevant party. hereto and (1:) (&) if delivered by hand
or by courier, when signed forby or on behalf of the relevant party: hereto; (B) if delivered by
mail, three (3) Business Days after deposit in the mails, postage prepaid; (C) if delivered by
hcsumle ‘when sent and receipt has been confirmed by telephone; and (D) if delivered by
clectronic mail {which form of delivery is subject to the provisions of Section 12.02(c)), when
delivered; provided, that notices and othér communications to the Agents. pursuant to Article 11
shall not be effective until actually received by such Person. ' '

(h) Effectiveness of T ‘acs*imilc Documents and Signatures. Term Loan Documents
may be transmitted and/or signed by facsimile or other electronic ‘communication. Thé
effectiveness of any such documents and signatures shall have: the same force and effect as

manually signed-originals 4nd shall be binding on all Credit Parties, the Agwls and the:Lenders. .

(¢)  Reliance by Agents and Lenders. The Agents and theLenders shall be entitled to
rely and act upon any notices (incl Juding telephonic Notjces of Borrowing) purportedly given by
or oh behalf of any Credit Party even if (1) such notices were not made in a manner specified
herein, were-incomplete or were not preceded or {ollowed by any other form of notice specified
herein, or (ii) the terms thereof, as understood by the recipient, varied from any confirmation
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thercof. All telephonic notices to either Agent may be recorded by such Agent, and each of the
parties hereto hereby consems to such récording.

SECTION 12:.03. No Waiver::Cumulative'Remeédies. No failure to exercise and no delay
in exercising, on the part of any Agent or any Lender, any right, remedy, power or privilege
hereunder or under the other Term Loan Documents shall operate as a'waiver thereof, nor shall
any single or partial excrcise: of any right, remedy, power or privilege hereunder preclude any
other or further exércise thereof or the exercise of any other right, remedy, power or privilege.
The rights, remedies, powers and privileges herein provxdcd are; cumulative and not exclusive of
any rights, remedies, POWErS 2 and privileges provided by faw:

warratie:
and delivery ¢

.‘\} 12:04; Survival of Representations and Warranties. All rcpzesentdtrom and
ade hereunder and in. thie- other Term Loan.Documents shall survive the execution
5. Agréemert and the: making of the Loans hereunder.

SECTION'12:05: Payment of Expenses and Tuaxes: Indemnifiediion. The Borroweér
agres, (a) topay.or rexxnbursu:_LIn Agents:for-all-theircosts and expenses in¢urred in connection
with the development, préparation and execution -of, and any ‘amendment, supplement or
modification to, this Agreement and the other Term Loan Docunients and any other documents
prepared i connectien herewith or theréwith, and thie eonisummaiion and administration of the
transactions contemplated hereby and thereby, including the reasonable f disbursements-and
other charges of'counsel 1o the Agents,. (b) to pay orreimburse each Lender and the Agents. for
all lhar costs and txpcnses muurred in connection wnh ihe enforcement or preseryation ofany

his 2 Nl : otk szand. any such: tther documents,
' cl rwcs of counse} to e'ich Lcndez and ‘of

counsel o thc Aoents (c,) o
h'om any’. and d'[‘l wcordmﬂ and:

dc[ermmed 10 bc p'lyab ¢ m uonncolron with- Lht L\ecmzon ,xnd dch\mr\ of or GOnSumm'mon oF
administration of any of the: transactions Lomcmplatud by, or @ny‘améndment, supplemént or
modification of; or any waiver or consent under or in respect of; this Agmumm thesgther Term
Lodn Documents.and any such other documents (d) to:pay or ]'G]IleUI‘S ollateral Agent-forall
reasonable fees and expenses incurre ' i 8.15 and (¢) to'pay,.
mdc:mmf‘y an : tive Related Partics:
es, penaliics; actions,.
Judgmams. smts, and costﬁ; ‘€xXpenses -or chsbursunf,ms of any kind or nature whatsoever,
mcludmg fees; ‘disbursements' and other- charges of counsel, with respect to the exceution,
del forcement, performance and administration o7 tHis Agréement, the other Term' Loan
Documcnts and any such other documents, including: any of the forf:fromg, relating to the
violation of; noncompliance with or liabilfty under, any Environmental Lasw or any -actual or
alleged presence of Hazardous Materials applicable to the operations of each Credit Party, any of
its Subsidiaries or any of their Real Property (all the foregoing in this'clause (e); collectively, the
“indemanified liabilities”); provided, that the Credit Parties shall have no obligation hereunder 1o
the. Agentsior any Lender nor any. of their-Related Parties with respect to indemnified liabilitics
arising from (i) the gross negligence: or-willful misconduct of the: party:to bé indemnilied or one
of their Rclatud Parties:or (ii) dxsputus‘-among the-Agents; the Lmdcrs and/or their transferees.
The agreéments in this'Seetion 12.05- shali surviye repaymerit of Fihe Loans and-all other amounts
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‘assign or otherwmc lra fer

an assignment to a Lender; an Affiliate of a Lender,.an Approvcd Fund or,

payable hercunder and termination of this Agreement. To the fullest extent permitted by
Applicable Law, no Credit Party shall assert, and each Credit Party hereby waives, any claim
against any Lender, any Agent and their respective Related Parties, on any theory of liability, for
spc.ual, indirect, consequential or punitive damages (as opposed to direct or actual damages)
arising. out of; in connection with, or as a result of, this Agreement, any other Term Loan
Document or any agreement or instrument contcmplated hereby, the transactions contemplated
hereby-or thereby, any Loan or the.use of the proceeds thereof. No Lender, no Agent nor any of

their respective Related Parties shall be liable for any damages arising from ‘the use by

unintended recipients of any information or other materials distributed by it through
telecommurications, ¢lectronic or other information transmission systems in connection with
this Agreement or the other Term Loan Documents or the transactions contemplated hereby or
thereby.

SECTION 12.06. Successors _and Assigns: Participations ‘and Assignments. (a) The
provisions of this Agccmcm shall be binding upon and inure to the benefit of the partics hereto
and thur mspcctxvt. successors and assmns pexm ‘tcd hcrcby, excep hat (1) exceptas:.setforth in:

0 tré rightsior obligations.
m]::u,cl mssxgnmcnt or
b ii)no Lender may
ﬂhts or obhgatzom hereunder éxce t] in accordance: with this:
Section. 12.06. Notwit 1stzmd1ng, anvthmﬂ tothe ‘contrary heiein, any Lender may- pledgc or

assign 4 security interest if all or any portion of sueh Lender’s: rights hereunder (Without thé:

consent -of, or notice to any other party hereto or any other action by any party hereunder) to
sceure the obligations of such Lender fo any financial institution providing .any loan, letter of
credit or other extension-of credit to or for the account of sucl Lender and any agent, trustee or
representative of such- finaneial institution. Nothing.i in: ihxs Aareement e\prcsscd or maphud
ﬁhali beé conslrucd 1o confar upon any Puson (on

may assign fo one or more asmgmcs all or a poruon of its no 15
Anruemeut (mchldma all ora pomon of is C‘ommumcms zmd Llu, Loans at lhc urne oxvmr' o J{)

oi‘;:

(A)  the Boirower; provided, that no such consent shall be required for
ifa.Default.or Event

of Default has occurred. 'md is continuing; to any. other assignee;
- (B) thie Collateral Agent; provided, that no consent of the Collateral
Agent shall be required for an assignment to a Lender, an Affiliate of a Lender or an Approved
Fund.
(i) Assignments shall be subject to the following-additional conditions:
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obligations under this: Agréement, such Lender shall cease to bea part; :
to be entxiled tothe benefits ol Section 2.10, 2.11, 4.04 and 12 03). Any ss:mmcm or lransfer

Borrower (but not.as an:agent,. fiduciary or forany other purposes),.
! regislur'[‘os lhc, recordation of the:names and.
' incipal amauint of

Assigr
addresses-of the']
the Loans, each [
The Reglstcr shall contain’ the name and addréss and th

(A)  eéxcept in the case of an asslgnmcm to a Lender, an Affiliate of a
Lender or an Approved Fund. or an assignment of the entirc remaining amount of the assigning
Lender's Commitments or Lodns, ihe amount of the Term B Loans of the assigning Lender

subject to cach such assignment (determined as of the-date the Assignment and Acceptance with

respect to such assigniment is delivered to the Collateral Agent) shall not be less than
U.$.$2,500,000 unless €ach of the Borrower and the Collateral Agent otherwise consents;
provided, however, that no-such consent of the Borrower shall be required if a Default or Event
of Default has occurred and is continuing; and provided further. that contemporaneous

assignments to a single assignee made by afliliated Lenders or relaied Approved Funds and
contemporaneous assignments by ‘a single assignor to affiliated Lenders or related Approved

Funds -shall be aggregated for purposes of meeting. the: minirmum ‘assignment amount
requirements:stated above;

{BY each partial assignment $hail be made as an -assignment -of 4
proportiondie part of all the assigning Lender's rights and obhw ons under this Agreement;

:1 rovided, that this paragraph- shall not be ¢onstrued to proliibit the assignment, of a proportionate

part of all the'assi gning Lender’s rights-and obligations in respect of any Commitmentsor. Loans;

(C)  the partics 1 each assignmierit shall ‘exccute and deliver 1o the

_vollatemJ Acwut an Asawn”mcm and Acccptance tofréthcr with:d processing and recordation fee
allk ' with:simultaneous

uch fee shall be

Collateral Agent-all syndicat
Agent.

{diiy SUbJLCL to, aceeptance and recording thereof pursuant (o paragray she (b)(v)
of this Section 12.06, from and after the effective date specified in each Assignment and
Acceptance, the assignee thereunder shall be a party hereto and, lo-the. extent of the interest
assigned by sucu /\ssmnmcm and ACCLPT']HCL havc the rwhts 'md obhm ons of @ Lcndu undcr

by-such Asssgnmem and, Acccptance bc zelbasu.! fmm ts oblmatlon undcr ﬂm; Agzcemcm (and

in the-case-of an Ass ignment and-Accéptance covering all of the:

by:a Ler fights or obligations under this /\gmemunt that-does not, comply with: thl‘; Section
12.06 shail bc treatcd for purposes of this Agreement as a sale by such: Lender of 2 participation

nsuch rlghts and obligations in accordance with paragraph (c) of this Section 12,06.

(ivy  The Administrative Agent, acting for this purpose on behalf of the
shall maintain a.copy of each

entand Acceptance: delivered to-it and
senders, and the: Tot _
nder pursuant o:the terms hie

rom umu © umc (the “Register”). Furiher,
Tending office-through: ‘which:each SuCh
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“parties: hereto for the xrfort‘nancc oi:ssuch obhga{mns and (C)ithe Barrowel
irectly with-such-Lender in connection with such:

Person acts under this Agreement. The entries in the Register shall be conclusive, and the Credit
Parties, the Agents and the Lenders shall treat each Person whose name is recorded in the
Register pursuant to the terms hercof as a Lender hereunder for all purpeses of this Agreement,
notwithstanding notice 16 the contrary. The Register, as in effect at the close of business on the
preceding Business Day, shall be available for inspection by the Borrower and any Lender, at
any reasonable time and from time to time upon reasenable prior notice.

43 Upon its receipt of a «duly camplctcd Assignment and Acceptance
exceuted: by an assigning‘Lender and an assignee; the assignee’ssyndication contact information
as may be rcquested b\f v *Co]iatua% Avcm (un ess Elac assxgnc‘ sbaﬂ alres dy be a Lcndcr

' /\ g,cnt shall acee )t SuCh Assuzmucnt and Acwptance and necord the

mformataon contamcd thu*mn in the Register. No assignment shall be effective for purposes of’
-llus A =eunem unless and until iv has been recorded in the Register as provided in- this:

er or the Agents sell

Adly Lénder may, wzlhout the consent of i nf 3617
- gilelis “in all or a portioh 6f

nore: ban]\S'Qx othu eniities (cach, ac

sbligations under-this
pormble to therother

other Lenders shall continue: to deal solely and:d
Lender’s rights and obligations under this Agreement, Any agreement or instrument, _pursuant to:
which a Lender sells such a participation shall provide that such Lender shall retain the sole Fight
to enforce this Agreement and to .approve any amendment, modification or waiver of any
provision of this-Agréement or any other Terin Loan Document; provided, that such agreement
or instrument may 'prov;dc, that such Lender will not, without the consent of the Partxctp'mt
agree io any. amendmem modmcmxen or wawez cescnbed i clnusc (x} of thc ﬁrsi pIOV‘iSG to

. I‘o the u\tcm pumﬂted by ldW GﬂCh Parixcxpant also sha!l bc, ent:tied to thu
benefits of Section 12 .09(b) as though it'were a Lender, provided, that such Participani agrees to
be subject:ta-Section 12.09(a) as though it were:a Lender..

‘(ﬁ) A Pmchpdnt shal not be cuutlcd to rccewe any grealur paymcm undcr

-P pam is m.adu thh lhc Bonowcr s pl or Wl’iltCU consam A P'xrt[clpant thdt wou!d bc a

Noii-U.S. Lender if it were sender shall-not'be entitledto the benefits of Section 4.04 unitss
thc Baorrower:isnotified.of the participation sold tossuch Participant and ‘such. Participant. agrecs,
Tor the benefit of the Borrower, to-comply with Section 4. 04(d) as though it were a Lender,

SECTION 12.07. Replacements of [enders Under Cértain Circumstances. (a) The
Borrower, at ifs sole cost and expense, shall be permitied to replace any Lender (or any
Participany), other than an Affiliate of any Agent; that (I) requests reimbursement. for amounts
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owing pursuant to Section 2.10, Section 2.11, Section 2.12 or Section 4.04, or (if) is affected in
the manner described in Seetion 2.10(a)(iii) and as a result thereof any of the actions described
in such Section is required 1o be taken, provided, that (A) such replacement does not conflict
with any Applicable' Law, (B) no Default or Event of Default shall have ocourred and be
continuing at the time of such replacement, (C) the Borrower shall repay {or the replacement
bank or institution shall purchase, at par) all Loans and the Borrower shall pay all other amounts
pursuant to Section 2.10, Section 2.11, Section 2.12 or Section 4.04, as the case may be, o such
replaced Lender prior to the date of replacement and shall pay to the replaced Lender an amount
equal to all Non-Excluded Taxes incurred by such Lender as a result of such replacement, (D)
the replacement bank or institution, if not alrcady a Lender, and the terms and conditions of such
replacement, shall be reasonably satisfaclory to-the Collateral Agent, (E) the replaced Lender
shall be obligated 10 make such replacement in accordance with the ‘provisions of Seetion 12.06
(except that such replaced Lender shall not be obligated to pay any processing and recordation
fee re "rt.d pursmm thcruo) (I"} any Sut,]l u,piactmem simll not be dccmed to be 4 wa;ver of‘ ’
any fig

Lender:.

(b) Ifany Lender (a “Non-Consenting Lender”) has failed to consent to a proposed
amendmerit, waiver, discharge or termination, which pursuant to the terms of Section 12.01
requires the: consent=of all of the Lenders affected and with respect to which the Required
Lcndcrs shaif havc gmnrcd 1hur :,Onscm Lhcn provxdui that nu Default.or Eveni of Dcfaultnen

cansuﬁ) dt its oW
*\‘cm Consn,mmg

pmcimse thu fmwomg by paying t@ suc, - Non-Coniseh m{, Lender @ pracc equai 1o thc prmcipai
amount thereof plus dccriied -and unpaid interest théreon {iii) Bormrower shall pay to the Non-
Consenting Lender an amount equal 1o all Non-Excluded Taxes incurred by such Lenderas a
result of such purchase. In'connection with any such assignment, the Borroyver, the Agents, such
Non-Consenting Lender and the replacement Lender shall otherwise comply with Section 12.06
(except. that -such Non- Consenting Lender shall not be obligated fo. pay 4ny processing and
recordation fee required pumuanthcrcto}

SEC TION 12.08. Securitization. The Credit Partic wrcb acknowledge that the Lenders
fates ‘may- securitize the Loans {a “Securitizar through the pledge of the:
Lcmns as collateral security for foans to the Lenders or'their Affiliates or-through the sale-of the
Loans or-the issuance of direct or indirect interests in the Loans fo their Controfled Affi liates,.
which loans to the Lenders or their Affiliates of direct or- indirect interests svill be rated by
Moody?*s, S&P orone or more other rating agencies:(the “Rating A(fencze.s"’) The Credit Parties
shall, to the extent commercially rcasomblc cooperate. with the Lenders and their Affiliates. to
effect the Securitization. Netwithstanding the foregoing, no such Securitization shall release the
Lender party. thereto: fromany ‘of ils obhgallons hereunder or substitufe. any plr.docc secured
party or any. other party-to such Securitization forsuch Lender as a party hereto and'no change in:
\owncr‘s‘lnp 6fthe Lodns may.-be effécied exceptpursuant o Section 12.06.
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SECTION 12.09. Adjustments; Set-off. Subject to Section 4.2(a) of the Intercreditor
Agreement (to thie exient applicable):

(a) if any Term B Lender (a “benefited Second Lien Le‘ua’er”) shall at any time
receive any payment of all or part of its Loans, or inferest thercon, or receive any collateral in
respect thercof «(whethet voluntarily or involuntarily, by set-off, pmsuam to cvents or
proceedings of the naturé referred to in Section 10. 01(h), or othérwise), in a greater propomon
than any such payment 1o or celiateral received by any other Second Lien Lender, if any, in
respect of such: other Second. Lien Lender’s Loans or interest thereon; such benefited Second
Lien Lender shall purchase:for cash from: the other Second Lien Lenders a participating. interest
in such portion of each such ather Second Lien Lender’s Loans; or shall provide such other
Second Lien Lenders with the benefits of any such collateral, or the proceeds thereof, as shall be

neeessary to cause such benefited Second Lien Lender to share the excess. payment or benefits of

such colfateral or proceeds ratably with each of the Second Lien Lenders; provided, that if all or
any portion of such excess payment or benefits is thereafier recovered from such benefited
Second Lien Lender, such purchase shall be rcscmcicd. cmd‘ the pumlmsc prtce and bcneﬁts
xei;umed to the extent ofsuch ; racovcxv but thhm :
entitled toth

“1 Aﬁcm m additmn 10 ’my ughte and mmcdxcs of thc Lendus
prowded by Iaw cach Lcmcim shall have the right, without prior notice.1o the Borrower, any such
notice being expr essly waived by the Credit Partics {o. the extent permitted by /\pphwbla Law,
upon any A:ﬁoum bccomu 4 due and pd\ ablc by ﬂxc Borrowc- hcreunder (whet her. at the: stated.-
) ' pply against-such amount
' f nal), in a.ny curremy

or 'my bx anch o agc,ncy ﬁlu, .
‘may be: Each Lenderagrees promptlv to nouf)
off and apy )Ilc&llﬁm made by such Lender; pr oxfldcd thai thc, fmiure m mvc such notmc shall not.
‘affect the validity of such-set-off and application.

SECTION 12.10. Counterparts. This Agreement and the other Term Loan Documents
may be executed by ane ormore of the parties thercto.on any number of separate counterparts:
(including by facsimile or other electronic tmnsmmsmn), and all of said countcrpaus taken
together shall be deemed to constitute one and the same instrument. A set.of the copies of this
Agreement signed by all the parties shall be lodged with the: erowcx, the Callateral Ageni and

1116 Admumhratxw Agent.

SECTION 12.1I1. Severability. Any provision of this Agreement. that is_prohibited or
unenférceable in any Jurmdmnon shall, -as to such }unsdlchon be ineffective to the extent of
such prohibition or unenforceability without invalidating the remaining provisions hereof, and
any such prohibition or unénforceability in any jurisdiction. shall not invalidate. or render
unenforeeable sich provision in any other jurisdiction,
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the Borrowér wﬂl pd\’ ,
may benecess

SECTION 12.12. GOVERNING LAW. THIS AGREEMENT, THE OTHER TERM
LOAN DOCUMENTS (UNLESS EXPRESSLY PROVIDED OTHERWISE THEREIN) AND
THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER AND THEREUNDER.
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCI
WITH, THE LAW OF THE STATE OF NEW YORK, WITHOUT REFERENCE TO
CONFLICTS OF LAW PROVISIONS (OTHER THAN SECTIONS 3-401 AND 3-402 OF
THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK).

SECTION 12.13. Conversion of Currency. The following provisions shall apply to
conversion ofiany judginent currency and payment currency ‘in the case of each of the Term
LoanDocuments:

If for the purpose of obtaining judgiment in, or-enforging the judgment. of, any

court in 1y country, it beuomcs necessary-to-convert mto any other currency (thc “judgment
curreney”) an- amount due in ‘the. payment turrency (the “Payment Currency™), then the
conversion shall be: rgade at the rate. of exchange prevailing on the Business Day before the day
oir which. ﬁl(,_}l]dgmult is giverror the order ofenforcement is madg, as the casé-may be (unléss a

court shall ofher wise determine),

(b) If there isa change in the rate of exchange prevailing between the Business Day
before the day on which the judgment is given oran order-of enforcenient is madg, as the case
may be: (or such other datcas a.court shall detér mme), dnd t eceipt-of the.amount duc,

may be; ,um kcsscr) amount,
gment currcncy whcm convcrtcd dﬁ th

exchange pl‘t’:\’d]lm" on'
originally-due.

(¢)  The term “rate(s) of exchange’™ shall mean the fioon: Fite of exchdnge quoted by
the Bank of Canada: for purehases of the: payment currency with the judgment currency’ other
than the payment currency referred to in Subsections (a) and (b) above and includes any
premiums-and costs of exchange payable:

ST‘CTI@N 12:44. ‘Submission to Jurisdigtion: “Waivers. - Each party hereto herchy
( onally: '

bly-and unconditi

(8)  -submits:for itself and its- propetty in-any legal action or proceeding relating tosthis
Agreement and the other Term Loan Documents-to-which it is a party, or for regognition-and
Lnlorcemcnt of any judgment in respect thereof; 16 the. non-exchisive g ;,cncxdl Jjurisdiction of the
courts of the state of New York; the courts of the United States of ‘America for the Southern
Bistrict of New York and appellate courts-from any theres

(b) consents that any such action or proceeding may be brought in such courts and
waives any objection that it may now or hereafter have to the venue of any such action or
proceeding in any such-court or-that such action or proceeding was. brought.in an iriconvenient
court.and-agreesnot to plead or cldim the Same;

(©)  agreesthatservice of process in any- such-action.or proeeedingmay. beeffected | by
mailing:a copy thereof by registered-or cerfified mail (ot any substantially’similar, form of mail),
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postage prepaid, to the applicable party at its respective address set forth on Schedule 12.02 or on
Schedule 1.01(a) or at such other address of which the Agents shall have been notified pursuant

thereto;

(d)  .agrees thatnothing herein shall affectthe ngm to.effeet service of process. in any
other manner permitted by law or shall limit the right fo sué in any other jurisdiction; and

(€)  waives, to the maximum extent not prohibited by law, any right it may have to
claim or recover in any legal-action or proceeding referred to in this Section 12.14 any special,
exemplary; punitive or consequential damages,.

SECTION.12.15. :ﬁ'?\-’okgm\'l.’.iédg.nj ents. Each Cred i"t--l”arty »hf’cr_éjhy' acknowledges that:

(a) it has been advised By counsel in the negotiation,. éxecativn arid dehvery of this.
Agreement and-the other Term Loan Documents;

(b) ‘néither {hc, Agentsinor any Lender has any fiducar y relationship with or.duty to
the Credit Parties arising out of or in"conneetion with this Agreement or‘any of theother Term
Loan Documents, and the mIanonshsp between any Agent and Lenders, on one hand, and the
Credit Parties, on the other hand, in connection hurewrth ot therewith is solely that.of" debtor and
creditor; and

(©) no joint. venture is created heréby or by the other Term Loan Documenis or
otherwise-exists by virue of the transactions. ‘contemplated hcreby among the: Lenders oramong
the: Credit Parties, and the Lcndcrs.

SECTION 12.16. WAIVERS OF JURY TRIAL. THE CREDIT PARTIES, THE
AGENTS AND THE LENDERS HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVE TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO
THIS AGREEMENT OR ANY OTHER TERM LOAN DOCUMENT AND FOR ANY
COUNTERCLAIM THEREIN,

ECTION 12.17. Confidentiality. The Agents and mch.’lfcndex shall hold.all nen-public
mformat'on Turaished by o on behalf of (he Credit Parties and cach of their respective
St ries in connection ‘with such Lender’s -evaluation of whether to become a Lender
hereunder or -obtained by such Lender or such Agent. ‘pursuant o the: requirements of this:
Aarcemc,nt Confidential Information”) conhdcntxal it ‘accordance ‘with its customary:
t handling confidential information of this nature-and’ (in‘the case of a Lender that is.
- bank) in accordance with safé and sound. banking. practices ;and in- -any -event may- make
disclosure as required or requested by any goyernmental agency or representative thereof or
pursuant 16 legal process or to such Lender’s or such Agent's-attorneys, professional advisors or
independent auditors or Affiliates or in connection the establishimen( of any :special purpose.
funding vehicle with respect to the Loans, in each. case, so long:as such Persen shall have agreed
to receive such informatidn hercunder subject o the terms of this-Section 12.1 7: provided, that
unless specifically prohibited by Applicable Law or court order, eacl Lender and cach Agent
shall. notify the Borrower of any request:by any governmiental: agency or representative thercofl
having jurisdiction over it (otherthan any such requiest iniconnection awithian éxaniination of the:
ﬁnancmi condition: of such Lender by such governmental -agency) for- disclosure. of any such
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non-public information prior to disclosure of suéh information; provided further. that in no event
shall any Lender or either Agent be obligated or required to return any materials furnished by the
Credit Parties or-any of their respective Subsidiaries. Bach Lender and each Agent agrees that it
will not provide any of the Confidential Information: to prospective third parties in connection
with.Securitizations or to prospective direct.or indirect contractual counterparties under Hedging
Agreements to be entered into in conneetion with the Loans made hereunder unless such Person
is advised of and agrees to be bound by the provisions of this Section 12.17. Each of the Agenls,
the Lenders.and any Affiliate thereof is'hereby expressly permitted by the Credit Parties to refer
to any Credit Party-and any of their respective Subsidiaries in connection with any promotion or
marketing undertaken by any Agent, such Lender orsuch Affiliate and, for such purpose, such
Agent, such Lender or-such Affiliate may utilize any trade name, {rademark, logo or other
distinetive: symbol dssociated with such Credit Party :or such Subsidiary or any of their
businesses. ' '

. EACH LENDER ACKNOWLEDGES THAT CONFIDENTIAL INFORMATION
AS DEFINED IN SECTION 12.17 FURNISHED TO IT PURSUANT TO THIS

AGREEMENT MAY INCLUDE MATERIAL NON-PUBLIC INFORMATION

CONCERNING THE TARGET AND ITS RELATED PARTIES OR THEIR
RESPECTIVE SECURITIES, AND CONFIRMS THAT IT HAS DEVELOPED
COMPLIANCE PROCEDURES REGARDING THE USE OF MATERIAL NON-
PUBLIC INFORMATION AND THAT IT WILL HANDLE SUCH MATERIAL NON-
PUBLIC INFORMATION IN ACCORDANCE WITH THOSE PROCEDURES AND
APPLICABLE LAW, INCLUDING FEDERAL AND STATE SECURITIES LAWS,

ALL INFORMATION, INCLUDING ‘WAIVERS .AND AMENDMENTS,
FURNISHED BY THE CREDIT PARTIES OR ANY AGENTPURSUANT TO, OR IN
THE COURSE OF ADMINISTERING, THIS AGREEMENT WILL BE. SYNDICATE-
LEVEL INFORMATION, WHICH MAY CONTAIN MATERIAL NON-PUBLIC
INFORMATION ABOUT THE CREDIT PARTIES AND THEIR RELATED PARTIES
OR THEIR RESPECTIVE SECURITIES, ACCORDINGLY, EACH LENDER
REPRESENTS TO THE CREDIT PARTIES AND THE AGENTS THAT IT HAS
IDENTIFIED IN WRITTEN NOTICE TO THE ADMINISTRATIVE AGENT A CREDIT
CONTACT WHO MAY RECEIVE INFORMATION ~THAT MAY CONTAIN
MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH ITS
COMPLIANCE PROCEDURES AND APPLICABLELAW:

SECTION 12.18. P ress Releases. ‘ete. Each Cred it Party will not, and will not permit any
of its respective Subsidiaries, directly or indirectly, to publish any press release or other similar
public disclosure or announcements (including any marketing materials) regarding this
Agreement, the other Term Loan Documents, the Transaction Documents, or any of the
Transactions, without the consent of he Collateral Agent, which ‘consent shall not be
unreasonably withheld.

SECTION12.19. USA Patriot Act, Each Lender hereby notifies each Credit Party that

pursuant 1o the '"cq:u’i’re"_njf(éntg;o_f the USA Patriot Act.(Title 11 of-Pub, L. 107:56 (signed i’nto.-,]avs_f
October26, 2001)) {the “Pattior Ae”), 1S required to-oblain, verify-and record information that

identifies the Credit Parties; which ‘information includes. the. name and address of each Credit,
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hereunder by’ an Authorized Officer shall b
Authorized Officer’s capacity asian officer of theapplicd

Party and other information that will allow such Lender to identify each Credit Party in
accordance with the Patriot Act. Each Credit Party agrees to provide all such information to the
Lenders upon request by any Agent at any time, whether with respect to any Person who is a
Credit Party on the Closing Date or who becomes a Credit Party thereafter.

‘SECTION 12.20. No_Fiduciary Duty. Each Credit Party; on behalf of iiself and -ifs
Subsidiaries, dgrees that in-connection with all aspects of the transactions contemplated hereby
and any communications in conncction therewith, the Credit Parties, their respective
Subsidiaries and Affiliates, on the one hand, and the Agents, the Lenders and their respective
Affiliates, on the other hand, will have a business relationship that does not create, by
implication or otherwise, any fiduciary duty on the part of the Agents, the Lenders or their

respective Affiliates, and no: such duty will be deemed to have arisen in ‘connection with any

such transactions or communications,

SECTION 12:21. Authorized Officers. The: execution of any certificate: requirement
: con*s;dc;cd to

Notwﬁhstan ng: anythmo to the contraryset-forth hereir
‘on any certificaté, notice or- ‘other docimerit delivered
pu omng o be an Authorized Officer of a Credit Party and shall have no duty to inquire as (o

the dctial incumbency or authority: of such Person.

SECTION 12:22. Intercreditor Agreement. Ifany provision of this Agreement is in-direct -

conflict with, or inconsistent with, any provision in the.Intercreditor Agreement, the terms and
conditions of the Intercreditor Agreement shall govern.

Suborditiation

SECTION 13.01. Second’ Llen Obligations: Subordinaté to Tirst Lien Obligations. (a)
Each Credit Pmy ‘hereby covenants-and agrees, and cach Second Licn Securcd Party:covenants

and agrees, that 10 the extent and i the manner hereinafier set forth 1 in this Article XII, the
Second.Lien Obligations are expressly made subordinate and subject. in right of payment to the:

prior Payment in Full of all First Lien Obligations, including those First Lien Obligations
incurred, crcated assumed. or guaranfeed after the dale hcreof “This Article XIIT shall be
reinstated 1f at any- tzme any payment- of’ any-of the First Lien Obligations is rescinded ormust
otherwise be réturned by ‘any holder of FirstLien Obligations. The First Lien Secured Parties
entitled to rely on'the provisions-ofthis-Article X111,

[a3 2%

) No Credit Party will make or permit z any of its Subsidiaries to inake any payment
on account of any Second Lien Obligations ai‘any time when the Credit Partics aré prolubuul
from making any payment on account of Second Lien Obligations pursuant o the provisions of
this Article XIIL

SECTION 13.02.. Payment Over of, Proceeds Upon Dissolution. In the event of (&) any

Iuscxlvmcy or Liguidation P roceeding relative to any or-all Credit Parties-orto thejr creditors, as:
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such, or to its assets, or (b) any liquidation, dissolution or other winding up of any or all Credit
Parties, whether volumary or involuntary and whether or not involving insolvency or
bankruptey, or. (c) any assignment for the benefit'of creditors or any other mar shalling of assets
and liabilitics of any or all Credit Parties, then and in any such eveiit:

() the First Lien Secured Parties shall be entitled to receive Payment Tn Full

of all First Lien Obligations, before any Second Lien Secured Party is entitled to receive any

payment on account of the Second Lien Obligations (other-than o distribution of Rcortmnmanon
Securities to:the extent permitted under the Intercreditor Agreement);

(i) any payment or distribution of assets of the Credit Parties of any kind or
character, ‘whether in cash, property or securities, by séi-off or otherwxse, to which any Second
Lien Secured Party would be entltln,d but for the provaslons of f;hlS icle. XT11, including any
such payment: stribution eason ‘of the paymeit of
any other . cbiedmss of . hc Credrt Pamas bfcmn suborclmaled to the payment of the Second
' el ities to the extent:permitted
‘ : Intere -ztor \ﬂrucmcm) bhdll bt, pmd by LhL [xqmdmmg irustee -or agent or other
Person making stich payment or distribution, whether a trustee in bdnl\xuptcy a receiver or
liquidating trustee or.otherwise; directly to the First Lien.Secured Parties’ or-their representative
Or representa 'Iuvcs o the' L: u%tee or Lruslcm under any mdunt_ re unde: hixuh dﬂ)’ mstmmems
¢videncing. i Lien ati issued, "t :

, gwmc ,
‘o chstubutl(m to:the Holderso Pisuch First Lien Obixgauons, and

13: ] [ vcﬁ any wch'
assets of 1 thc Cxcdxt lecq f any ‘kind or character, whether in cash, property or-securities,
including any such payment or distribution which ma.y be pay able or deliverable by reason.of the
payment of any other Indebtedncss of the Credit Parties being subordinated 1o the payment of the
Second Lien Obligations (but excluding any Reorganization Securities to the extent permitted
under the: Intercreditor Agreement) before all First-Lien Obligations is Paid In: Full, then and in
rsuch w»m such paymcm OF 1smbut10n sImlI be he]d in trugt for. the holders of thc._ irst Lien.

[ ankruptey, Teceiver,
payment or:distribution of
wrstlien Obhg'mons rcmammg
xu.nt ncccssary to: make demum In FuH of ali Flrst I ien Obligations, after giving
neurrent payment or distribution to or for the First Lien Secured Partics.

j'yment or dxstubutlon oi'

unpaid, 1o
effect to any ¢

he Second Lien Secured Party shall have failed 1o file: claims or proofs of claim with

e Term B Loans i dny pnocu.dmg of the type velerred (o in the first séntence of this
Section 13.02-carlier than five: (S) days prior to.the deadline for-any such filing; the Second Lien
Secured Party hereby appoints and empowers thie First Lien Collateral Agent'to file'such claims
or proofs of claini; ‘pravided, thatthe Fitst Lien ‘Collatera] Agerit shall hqvc no-obligation 1o file
any such claiin or proof of clajim,

SECTION 13,03, No Paymient in Certain Circutnstanices, (@) In the.cvernt any First Lien

‘Paymenit Default shall have: oceurred and. be continuing, then.no: payment by any-Credit Party of

103

.‘5
i

24BEEL:4

1O



IS\

or on account of Second Lien Obligdlions (other than a payment of (i) interest in kind and (ii)
expenses and indemnification payments in an amount not to exceed $250,000 in aggregate) shall
be made unless and until such payments in respect of the First Lien Obligations shall have been
made or such First Lien Payment Default is waived in accordance with the terms of this

Agreement.

() In the event any First Lien Non-Payment Default shall have occurred and be
continuing, and the Borrower and the Second Lien Secured Parties shall each have received
written notice-of such First Lien Non-Payment Default from the First Lien Collateral Agent (a
“Blockage Notice”), then no payment (other than a payment of interest in kind) of or on account
of interest or principal on the Second Lien Obligations shall be made by any Credit Party, or
accepted by any Second Lien Secured Party, during the period commencing on the date the
Borrower and the Second Lien Secured Parties shall each have received such Blockage Notice
and ending on the earlier of (i) the date 90 days thereafter and (ii) the date on which such First
Lien Non-Payment Default has been cured or waived in accordance with the terms of this
Agreement unless the maturity of the First Lien Obligations has been-accelerated; provided, that
in any 360 consecutive day périod, irrespective of the: number:of defaults with respect to First
Lien Obligations during such per iod, (x) no more than two-(2) Blockage Notices may be given,
vy Blockage Notices may be in effect for o more than:180 day@ in the aggregate, and (z) no.
First Lien Non-Payment Default (or event which, with the:giving of notice and/or lapse of time,
would become a First Lien Non-Payment Default) which existed on the date of the
commencement of any such blockage period may be used as the basis for any subsequent

‘Blockage Nofice unless such First Lien Non-Payment Default.or event, as the case may be, shall

in the interim have been cured or waived for a period of not less than ninety (90) consecutive

-days.

(©)  Thefailureof: th& Borrower to make any payment with respect to the Second Lien

‘Obligations by reason of the operation of this‘Section 13:03shall not'be construed.as preventing

the occurrence of a: Default or Bvent of Defauli hereunder. Immediately upon the expiration of

i'my period under this: Section 13:03 during which no interest or’ prmczpal payments may be made

on account of the Second Lien Obligations; the: Borrower may resume: making anyand all.

‘payments on account of the Second Lien Obligations (mc:]mimg,e any payment of principal or

interest missed during such period).

(@)  In the event that, notwithstanding the foregoing, the Second Lien Secured Partics
shall have received any payment prohibited by the foregoing provisions of this Section 13.03,
then and in such event such payment shall be held in trust for the First Lien Secured Parties and
shall. be promptly paid . over and delivered forthwith to the First Lien Collateral Agent for
application (in accordance with this Agreement) to the First Lien Obligations until Payment In
Full of the First Lien Obligations.

(e)  The provisions of this Section 13.03 shall not apply to-any payment with respect
io which Section 13.02 hereof would be applicable.

SECTION 13.04. Payments Qtherwise Permitted. Nothing contained in this Article X1 4

or elsewhere in this Agreement or in the Notes shall prevent.the Borrower, at any time except
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under the conditions described in Section 13.02 and Section 13.03 hereof, from making
payments atany time on the Second Lien Obligations.

SECTION:13.05. Subrogation to Riohts of First Lien Secured Parties. Subject to the
Payment In Full of all First Lien Obligations, the Second Lien Secured Parties shall be

subrogated to the ri ghts of the Pirst Lien Secured Parties:to receive payments and distributions of”’

cash, property and securities applicable to the First Lien Obligations until the First Lien
Obligations shall'be paid in full. For purposes of sueh subrogation, no payments or distributions
to the First Lien Secured Parties of any: cash, property or securities fo ‘which the Second Licy
Secured Parties would be entitled except for the provisions of this Article XIIL, and no payments
over pursuant fo the provisions of*this. Article XIII to the First Lien Secured Partics by the
Second Lien Secured Parties shall, as among the Credit Parties, their creditors (other than First
Lien Secured Parties), and the Second Licn Secured Parties be deemed to be a payment or
distribution by the Borrower to or on account of the Second Lien Obligations.

SECTION 13:06. Provisions Solely to Define Relative Rights. The provisions of this
Article XTI are and are intended solely for the purpose: of ‘defining the relative rights of the
Second Lien Seciired T ies onithe onehand and First Lien Secured P: &s, on the othier hand.
Nothing contained in fliis A le XIll-or'elsewhere in this Agreeinen ‘or the Notes is'intended 1o
) impair, as.among the Credit Parties; théif ereditors (ot 1er than the First Lien Secured

d"the: Second ien Secured Partics; the obligation orrower, which is absolute:
: @ payto the Second Lien- Secured Pariie -principal of and interest or
premium (if-any) on,.a any.other:amount payable by the Borrower under, the: Loans, the Notes.
or this. Agreement or-any other Term Loan Documieritias and when the saime: shall becomie duc
and payable in dccordance with their respective terms; or (b) affect thé relativessi ghts against the
Credit Parties of the Second Lien Sceured Parties and creditors of the Credit Parties (other than
the First Lien:Sccured Parties): or (¢) prevent the Second Lien Secured Parties from exe ising’

all remedies otherw default under 4 regment or-any

2 Hereof to reccive, pursuant to-ard
scction, ¢ash; pi curities otherwise payable or deliverable.
Secured Pa s and (ii)-under the conditions specified in Section 13.03 hereot, 1 prevent any
payment.prohibited by such séetion. :

SECTION13.07. No Waiver or Impairment of Subordination Provisiens. No right of any
present or future First Lien Secured Party 1o enforce subordination as. herein provided shall at
any time in any way be prejudiced or impaired by any-act or fatlure .to-act on the part of any-
Credit Party; or by any act or failure:to act by anysuch First Lién Secured Party, or by any non--
compliance by any Credit Party with the terms, provisions and covenants of this Agreement or
any other Term.Loan Document,. regardless -of any knowledge. there ny such First Lien
Seeured Party may have or be ‘otherwise charged with. Without i any way limiting the
generality of the foregoing sertence, the First Lien Secured Partics may, at any timg-and from
time to time, without the. consent of or notice to' the Second Lien Secured Parties, without:

incurring: responsibility t the Second Lien Secured Parties and without impairing or-releasing,
the subordination provided in this Article X111 orhe obligations hereunder of the Second Lien

Scoured Parties to the First Lien Secured Parties, do any-one or miore of the following: (i) solely

to. the extent permitted by Section 13,10 hereof; change the manner, place or terms of payment,
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Lien Ob!lg,atzons, ‘md agr

or extend the time of payment of, or renew or alter, First Lien Obligations or any instrument
evidencing the same or any agreement under which First Lien Obligations is outstanding; (ii)
sell, exchange, release or otherwise deal with any property pledged; 1 mortgaged or otherwise
securing First Lien Obligations; (iii) release any Person liable in any manner for the collection of
First Lien Obligations; and (iv) exercise or refrain from cxercising any rights against the
Borrower and any other Person.

SECTION 13.08. Reliance on Judicial Order or Certificate of Liquidating Agent. Upon
any payment ot distribution of assets of the Credit Parties referred to in this Article XIII, the
Second Lien Secured Parties shall be entitied to rély upon any order or decree entered by any
court of competent jurisdiction in which.such insolvency, bankruptey, recéivership, liquidation,
reorganization, disselution, winding up or similar case orproceeding is. pendmw or a certificate
of 1he trustes in bankrupley, recejver, hqmdalmg trustée, custodian, assignee for the benefit of
creditors, agent or other Person making such payment or distribution, delivered to the Second
Lien Secured Parties for the purpose of ‘ascertaining the Persons entitled to participaie in such
payment or distribution, the amount thereof or payable thereon, the amount or amounts paid or
distributed thereon and all other facts pertinent thereto or to this Article XIII. Notwithstanding
the foregoing, any amounts payable to-and received by the Second Lien Collatera] Agent shall be
turned over in accordance with the terms and conditions of the Intercreditor- Agreement,

SECTION 13.09. Information Concerning Financial Condition. The Seeond Lien Secured

I’arucs hereby assime ICSPOHSlblilly for kcbpmg thcmsclvcs mformed oF the ﬁnancxal condltlon

: ; gcm shd 1 noti ave arw duty {o advtse-
them. of information known to the Fi : _bli_ziifér;it Agent regarding stch condition or any
such circumstances:

SECTION 13.10. Cumulative Rights. No Waivers, Each :md every right, remedy and
power granted to the First Lien Collateral Agent and the First Lien Secured Parties under this
Article XUIT hereunder shall be cumulative and in addition to any other right, remedy or power
specifically granted under this Article XIIIL Any failure or delay on the part of the First Lien
Collateral Agent or the First Lien Secured Parties in-exercising any such-right, remedy or power,
or abandonment or discontinuance of steps to enforce the same, shall not.operate as a waiver
thereof or affect any right of the First Lien Collaferal Agent or the First Lien Secured Parties
thereafter to exercisé the same, and any single or partial-exercise of any such right, remedy or
power shall not preclude any other or furlhcr exercise thereof or'the excrcise of any othier right,
remedy or power, and no:such failure, delay, abandonment or single or partial exercise of the
rights of the First Lien Collateral Agent or the First Lien Secured Parties hereunder shall be
deemed. to establish a custom or course of dealing or performance among the parties hereto.

SECTION 13,11. Miscellanepus. (a) The Second Lien Secured Parties acknowledge and
agree that the foregoing subordination provisions are, and arc intended to be; an inducement and
a consideration o cach First Lien Secured Party, whether such First Lien Obligations was
credted or acquired before or after the date hereof] {o acquire and continue to hold, or to continue
{o hold, such First. Lien Obligations, and each First Licn Secured Party shall be deemed
conelusively to have relied . ‘upornsuch subordination provisions in acquiring and continuing to
hold such First Lien Obligations.
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(b) By executing this Agreement; the Credit Parties agrec to be bound by the
provisions hereof as they relate to the relative. rights of the Second Lien Secured Parties-and the
First Lien Secured Parties. The Credit Partics acknowledge that the provisions of this Article
XIIT shallvnot give the Credit Parties any substantive rights as against the First Lien Secured
Parties or the Second Lien Secured Parties. The Credit Parties hereby agree that the First Lien
Collateral Agent, the First Lien Secured Parties and the Second Lien Secured Parties shall not
have any liability to the Credit Parties for performing their respective responsibilities under this
Article XIIT with respect to the other parties heteto. '

ARTICLE XIV

INTEGRATION

SECTION 14.01. Integration. This Agreement- and the other-Term Loan Docunients
vepresent the dgréement of the Credit ‘l“arti.‘es,; the Agents and the Lenders with respect 1o the:
subject:matier hereof; and there are no promises, undertakings, representations or warranties by
any party hereio or:theret relative to the subject matier hereo expressly set forth or réferred’
10 herein or in the other Term Loan Documents, ‘ '
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IN WITNESS WHEREOF, each of the parties hereto has caused a counterpart of this

Agreement to beduly executed and delivered as of the date first above written.-

OTHER GUARANTORS:

B

- PLANET ORGANIC HOLDING CORP,,

aNew York corporation, as Borrower

By

’,Name: {3‘;\/(:{/74/«\/ K4 4s 05
Title: o~

PLANEY ORGANIC HEALTH CORPY.,
an Alberta corporation, as Parent Guarantor

; CASSHE

616407 ALBERTA LTD.,
an Alberta-¢orporation

Vied prsvénA

$:5 HOLDINGS LD,
a Saskafchewan corporation

By: [\ o -
Namie: Oapaed lKamss
Title: Viee peidde AA”

HEALTHY’S, THE ATHLETE’S EDGE INC.,
-an Ontario-corporation

Name: Daphsl (hisere
Titles  Sgepura P'[

SigraturePage to Amiended apd Restated Term Loan Agréemenit

e




\SGe

DARWEN HOLDINGS LTD.,
a Saskatchewan corporation

By: * /K/Q i

Name: ();\MN/FZ/’LS‘J/L
Title: Vi ppcspear

MAHOPAC ORGANIC NG,
aNew York Corporatxon

Name: of‘.éﬂ/ ez

Title: CAY

By:

MRS. GREEN’S NATURAL MARKET, INC. 5
4 New York Corporaﬁon

MRS, GREEN'S OF BRIARCLIFF, NG,
aNew York Corposation

By:

’\fsmm, Ay :, 25
Title: (j:J

*MRS GRI}IZN’S OI.EASTCHL‘STI]R INC‘

Signature Page to-Amended and Restated Tern Loan A greement




st

MRS. GREEN’S OF FAIRFIELD, INC.,
a Connecticut Corporation

By:. 0 2
Name: (SArrche £
Title: ¢~

MRS. GREEN’S OF ROCKLAND, INC.,
aNew York Corporation

By:_ » {\ ,
Name: D apes™ ehs s
Title: (A

GEMENT CORE,

Namer ) nppen SR S37E
Title; (Fo

By:

MRS GREENS OF KATONAH, INC.,.
aNew York:Corporation

Name: DA@{J&;@?&«‘S«;‘E&
Title:  ¢fo

MRS. GREENS OF LARCHMONT, INC.,
aNew York Corporation /-

Signature Page 1o Amendedand Restated Term Lo Agréement.
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MRS. GREENS OF'STAMFORD, INC.,
a Connecticut Corporation

i / :
By:_ N @

' Name; DA 2@~ ey
Title: A

MRS. GREENS OF YORKTOWN HEIGHTS,
INC., a New York Corporation

~ \ A,

 Name: Bapess
Title: g0 !

MT. KISCO ORGANIC INC., A
a New York Corporation:

$§gg’g;__l}gr;g,-.}?a.:g;;itb';Z\.fin(;,nEl'cd;lm‘a_d;JR'e':i"t{iicdr--‘rerm;ﬁ'0axjxjf}z.\;gr_cqx_ngzntj




ARES CAPITAL CORYPORATION, as
Administrative Agent and Second Lien Collateral
Agent

By:

Name: o g -
Titles Wichael Aroughet]

President

Sighature Page 1o Amended and Restated Tenmiboan Agreement




" Sigratiire P

ARES CAPITAL CORPORATION, as Lender

*

By: el

N.an}:e": M?cmougheﬁ
Titlé; Presidsnt

o Amended;and Restated @énxj3ilj;pailfz@gfcelrfii:tjr;i'




None.

Schedule I - Adjusiments to Consolidated Adjusted EBITDA
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“The Toro Bank
-TD Commercial National Accounts
700 West Georgia Street, 2hd Floor
Vancouver, BC, Canada V7Y TA2
Attention: Senior Manager
Telecopier: (604) 654-5419.

Schedule 1.01(a) ~ Commitments

2

$4,000,000

The Toronto-Dominion Bank, New
| York Branch

31 West.52™ Street

New York, NY 10019

Teletopier: 212 827 7557

Alin: Viee President and Director
Credit Management

US Business Banking Services

50

53,500,000

o wes Capital Corporation
| 280 Park Avenue, 22nd Floor

New York, NY 10017
Attn: Mictiael AroughetizManagihg
Sirostor et 2me
Teleplione: (212) 7504913
Telecopigry (212) 75041777

30

820,000,000

$3,500,000

T $4,000,000

T TOTAL |

$4,000,000 |

$20,000,000
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Sehedule 1.01(H) — Material Contracts

Please see the list of leases referenced on Schedule 7.15 hereto,

e,




Schedule 7.04 — Litigation

Action N6.-Q0703 50737~ Planet Organic Market and Planet Organic Health Corp., etal vs. Kubica,

Katherine, filed January 17,2007 - Statement of Claim - Damages ($650,000) Status: Aetive

Action Ne..Q0601 OO.I §— 'i‘ro_phic Cnnada'.Ltd. vs. Darward; Logai'x, filed January 5, 2006 ——Stal’emem._cf
Claim —Damages ($250,000; $1 75,000 and $200,000). Statis; Active

File No. 8174-07 - Rydor Truck Rental, Inc, d/b/a Ryder Transportation Services as successor ininterest
10 4G’s Truck Renting Co., Inc., as Plaintiff vs, Mrs. Green’s Natum] Market, Inc.as Defendant, filed
May 3, 2007 - Summons to answer the complaint - $6,270.72 with inigrest from August 14, 20086,




Schedule 7,12 — Subsidiarices

PLANET ORGANIC HEALTH CORP,

Subsidiaries:

Healthy's, The Athlete’s Edge, Inc.
Parwen Holdings Ltd:

616407 Alberia Lad.

S-5 Holdings Lid,

‘Planct Organic Holding Corp.
Planet Organic Market Corp.

PLANET ORGANIC HOLDING CORP.

‘Subsidiaries:

Mrs. Greens Management Corp:
‘Mrs. Green’s Natural Market, Inc:
Mrs. Green”s of Eastehester

Wit, Kiscd Organic Ine.

Mahopac Organic Inc.

Mrs. Greens of Yorktown Heights, Inc.
‘Mrs. Greens-of Larchmont, Inc..
Mis. Greens of Katenah, Inc,
‘Mrs. Greens-of: Stamiord nc.
‘Mirs. Green's.-of Rockl and, Ing.
Mrs. Green’s of Fairfi cId Iﬁnc,
Ms. Green’s'of Briareliff, Ic.

Planet OrganicHealth Corp: and Plariet Organic Holding Corp: bave a: 100%. ownership intercst i each of
their rospeclwa subsidiarics.




Schedule 7.14 —~ Envimnmental Mutters

None.




Schedule 7.15 — Real Property

Leased Property

NMurs. Greens cntities:

Lease between Ping Top Associates and Mrs. Greens Natural Market Inc. dated Aungust 20, 1991.
Lease between Sutom Co mmercial, Inc. and Mrs. Green’s of Eastchester Dated February 15, 1994,
Lease between Lake Plaza Associates LLC and Mahopac Organic, Inc. dated August 28, 1985,

Lease between Diamond Properties and Mt. Kisco Organic, Inc.

Lease between EK Triangle LLC and Mrs. Greens of Yorktown Heights, Inc. daied September 1, 2003

Lease hebween Metropolis' W estehester Lanes; Inc. and Larchmont Organic 'Injc.datcd'-Novembcr 17,
1994,

Lease between Village Common Associates and Mrs, Green’s oFKatonah, Inc. dated January 1, 2000.

Lease between BLR Limited Parinership-and Mrs. Greens of Stamford; Incy, dated December 23, 1998.

TLease between Indiah Rock L.L.C. and Mrs, Green’s of Roekland, Inc. dated March 5, 1999.

Lease between 1916 Post Road Assogiates, LLC and Mrs. Green’s of Fairfield, Inc. dated May 24, 1996,

Lease between Tudor I Realty, LLC and Mrs, Green's of Briarchiff, Inc. dated August 20, 2003,

Planst Organic entities:

Lease between Scarborough Town Centre Holdings Inc, and Healthy’s, The Athlete’s Edge Inc.

dated February 1, 2002 at Scarborough Town Centre, 300 Borough Drive, Scarborough, Ontario,
MI1F 4P5

Lease between Exchange Tower Limited, HRI Exchange Inc. and PFS Exchange Inc., and
Healthy's, The Athlete’s Edge Inc. dated April 21, 2004 at Retail Unit No. CW 17, Concourse
Level, 130 King Street, Toronto, ON, M5X 1E3

Lease between Acktion Capital -Corporation and Bramalea City Centre Equities Inc., and
Healthy's, The Athlete’s. Edge Inc, dated May 31, 2006 -at Location No. 313, 25 Peel Centre
Drive; Brampton, ON, L6T 3R3

Lease between Vaughan Mills Shopping Centre Corporation and Amdek Marketing Ltd. dated
November 4, 2004 at Location No. 139, 1 Bass Pro Mills Drive, Vaughan, ON, L4K.5W4

Lease between Tvanhoe Cambridge I Inc., and Amdek Marketing Ltd. dated November 1, 2006
at Location No. 82, 1250 South Service Road, Mississauga, ON, L5E 1V4




Lease between Ivanhoe Cambridge 11 Incb_,. and Amdek Marketing Ltd. dated February 28, 2005
at Location No. E9A, Burlington Mall, 777 Guelph Line, Buslington, ON, L7R 3N2

Lease between Stone Road Mall Holdings Inc. and Hatem Inc. dated J uly 17, 2003 at Stone Road
Mall, 435 Stone Road, Guelph, ON, N1G 2X6

Lease between Lauring GP Ltd. and Planet QOrganic Health Corp. dated February 1, 2002 at 100,
10233 Elbow Drive SW, Calgary, AB, T2W 1E$

Lease between Hansbraun Investments Ltd, and Planet Organic Health Corp. dated Japuary 1,
2005 at 109-3995 Quadra Street, Victoria, BC, V8X 178

Lease between Pietro:Rinella and Joe Indovina, and Planet'Organic Health Corp. dated April I,
2006 at 170 Lakeshore Road Bast, Mississanga, ON, L5G 1G1

Lease. betweeni GWL Realty Advisors Inc., and Planet Organic Health Corp. dated January 1,
2004 at 10-2755 Lougheed [Twy, Port Coquitlam, BC, V3B 5Y9

Lease between Sobey Leased Properties Limifed and Planet Organic Health Corp. dated

September 1, 2006 at 6487 Quinpool Rd., Halifax, NS, B3L. 182

Lease between Kingsley Land Conipany Lid., and Planet Organic Health Corp. dated January 1,
2006 at 110-4625 Varsity Drive NW, Calgary, AB, T3A 029

Lease between 20 Vic Management Ine.and ;Sa‘ngfs‘l.ﬁr.’;"s'iﬂﬁ@alﬂj.E{Qeutfrgs;dated.}‘l?ebruan;{ 28,2003

at 1377001 Mumford Road, Halifax, NS, B3L 4N9

Lease bétween Family Fitness Tnc. and Sangster’s: Health Centres. dated March 8, 2006 at.
Normanview - Gold's Gym, 358 McCarthy Blvd. N, Regina, SK, S4R 7M2

Lease between Pyxis Real Estate Equitics Inc., and Sangster's Health Centres dated May 1, 2005
at Victoria Square Shopping Centre #40B, 223 V ictoria: Avenue, Regina, SK

Lease between Sharpe Properties Corp.,-aiid Sangster’s Health: Centres:dated #April 7, 2006 at
Rutherford Mall, 243-4750 Rutherford Road, Nanaimo B C, V9T 4K6

Lease bétween 615636 Saskatchewan: Ltd. and Zichy Thyssen Real Estate Limjted and
Sangster’s Health Centres dated December 1, 2003 at Wheatland Mall, 55-1150: Central Avenie,
Swift Cutrent, SK, S9H 4C8

Lease between Norfolk. Housing Association and Sangster’s Health-Centres-dated November 1,
2006 at 1120 Kensington Road NW, Calgary, AB, T2N 3P]

Lease between Kemnington Properties Ltd., and Sangster’s Healih Cenfrés dated October 31,

2006 at 400-10816 MacLeod Trail SE, Calgary AB, T25 SN§

Lease between 721803 Alberta Ltd. and Planet Organic Health Corp, dated September 11, 2006
at 12120 Jasper Avenue, Edmonton, AB, TSN 3J8

\6%
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Lease between AN.R. Investments Ltd. and Planet Organic Health Corp. dated July 1, 2006.at
109, 2250 Qak Bay Avenue, Victoria, Avenue, Victoria, BC V8R 1G4

Lease between Lauring Group and Planct Organic Health Corp. dated April 13,2007 at 7915 104
Street Edmonton, AB T6E 4E]

Owned Propérty
Planct Organic Health Corp:

2218 Hansclman Ave

Saskatoon, Saskatchewan

S7L GA4 .
The building title #is 110772345
‘Surfage Parcel #118931474
Lot 5BIk/Par 791 Plan No 75810686

260 Okanagan Avenue East

Penticton, British' Columbia

V2A 317 '

Title # KW173219

Pareel Identifier: 008-364-184:

Lot A Distriet Lot 19978 Similkameen Division
Yale District Plan 17735 -
Except PlanKAP70187"




Schedule 7.18 — Securify Documents, Perfection Matters

UCC-1 Financing Statements are filed in the following locations:
New York:

New York State Departmént of State
Division of Corporations, State Records,
and Uniform Commercial Code

41 State Street

Albany, NY 12231-0001

Connecticut:

Connecticut Secretary of Stite
Commercial Filing Division
30 Trinity Street
Hartford, CT 06106

PPSA filings are made in Canada inthe followi g Iotations:
British' Columbia:

BC Registry Services

940 Blanshard Street, 2™ Floor

Vietoria, British Columbia V8W 9V 3

Nova Scotia:

Nova Scotia Personal Property Registty.

P.O. Box 204 . "
Halifax, Nova. Scotis, B3J 2M4

Alberta:

‘Alberta Registered Personal Property Registry
PO.Box2022

Ldmonton, Alberta T5I4MS5

‘Saskatchewan:

Saskatchewan Personal Property Registry

1301 1* Avenue
Regina, Saskatchéwan S4R $HZ

%0}
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Ontario;

Personal Property Registration’

Central Registration Branch
P.0O. Box 21100, Station "A"
Toronto, Ontario

MSW 1W6




None.

Schedule 7.21 — Contractual or Other Restrictions

X
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Schedule 7.23 — Collective Bargaining Agreements

None,

S




Schedule 7,24 — Insurance

Planet Organic Health Corp. — See attached Certificates of Tnsurance

Mus. Green’s entities — See attached Ceértificates of Tnsurance




s

None.

Schedule 7.25 — Rxistine Indebtedness
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Schedule 7.26 — Deposit Accounts and Security Accounts

DEPOSIT ACCOUNTS

Mrs. Greens:

Store # Address City State | ZIP ABA¥ CITIBANK
. routing # account#
1 365 Central Park Avenye Scarsdale NY | 10583 | 21000089 9054558
2 780 White Plains Road Scarsdale | _NY_ 110583 |.21000089 9054689
3 Lake Plaza Route 8 Mahopac, NY | 10541 | 21000089 9055171
4 866 Lexington Avenua Mount Kisco NY | 10549 ‘| 2100008S 3049759
‘ Yorktown : o
5 | 12 Triangle Shopping Center | Heights NY | 10598 | 21000089 90498142
8 2460 Boston Post:Road Larchmont NY | 10538 | 21000089 9049898
7 202 Katonah Avenue Katonah NY | 10536 | 21000089 5049943
8 .950 High Ridge Road Stamford CT_| 06905 | 21000089 9050004
26 Indian Rock Shopping b , N
9 Cenier Suffern NY | 10801 | 21000089 9050151
10 1916 Post Rosd Fairfield _ CT | 08430 | 21000089 | 9050418
11 77 Norh State Road Briarcliff Manor. | NY | 10510 | 21000089 | 63589852
. Citibank
Mrs Green's Mang:Corp Inc 9054283
Mrs Green's Mang Payroll 9056932
, _ KEY Bank
3 Lake Plaza. Routes | Mahopae 323390051098
BANK OF
AMERICA
7 202 Katonati Avenue Kalonah 9420042558
: _ ‘W & T BANK
. 26:Indian Rock Shopping
9 | genter Suffern 8890697124

B |
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Planet Organic Health Corp.:

Banking Institution

Account No.

Address

1. TD Canada Trust

09875216569

Bumaby Centre Branch
1933 Willingdon Avenue
Burnaby, BC V5C 573

2. TDCanada Trust

1 0987-3216410

Burnaby Centre Branch
1933 Willingdon Avenue

{ Burnaby, BC V5C35I3

TD Canada Trust

Ld

0987-3219940

Burnaby Centre Branch

1933 Willingdon Avenue
Burnaby, BC V5C 553

-’?. TDCanada Trust '

'9656-521994

'Bll rnaby.Centre Branch

1933 Willingdon Avenue
Burnaby, BC V3¢ 573

5. TD Canada Trust

9656-5216569

Burnaby Centre Branch

1933 Willingdon Avenue

| Burnaby, BC V5C5J3

6. TD Canada Trust,

| 9665-5216410"

| Burnaby Centre Branch

1933 Willingdon Avenue

| Burnaby, BC V5C'513

7. 1D Canada Trust

10987-5226181

-Burnaby Centre Branch

1933 Willingdon Avenue
Bumaby, BC V5C 513

8 | TD Canada Trust

9565-5217972

B’umaby-Cémre Branch
1933 Willingdon Avenue
Burnaby, BC V3C.5J3

5. TD-@@adat Trust

0879-0311126

Whyte Avenue Edmonton

10864 Whyte Avenue
Edmonton, AB T6E 2B3

R
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10.

Bank of Montreal

0014-1159-664

10199-101 Street
PO Box 220
Edmonton, AB T3] 3Y4

L1

TD Canada Trust

0879-5214100

Whyte: Avenue Edmonton
10864 Whyle Avenue

.Edmonton, AB T6E 2B3

TD Canada Trust

0567-5207494

Lake Shore Blvd West @ Third St.
2814 Lake Shore Blvd West
Missigsauga, ON M8V TH7

13.

TD Canddd Trust:

76113999530

4000 Quadra Street
Victorig, BC V8X 1K2

14,

TTD Caniada Trust

0234-5204083

2755 Loughoed Highway, Unit 11

Port Coquitlam,.BC V3B 5Y9

Bank of Montreal

0595-1055-878

#345, 10233 Elbow Drive SW
Calgary, AB T2W LES

| TD Canada Trust

1 0844-5204964

| Calgary Southiland Crossing
| 9737 MacLeod Trail SW, Unit 200

;@é.’-lga:y; AB T2J OP6

7.

' 1 CEBC

| 00929-66-05818-

4625 Varsity Drive NW
Calgary, AB T34 029

#R




8. | TD Canada Trast | 0804-5217927 | Market Mall |
4880-32"" Avenue NW g

Calgary, AB T3A 4N7

19. | The Bank of Nova Scotia | 00273-00046-18 | Scotabank
PO Box 70
Halifax, NS B3J1W1
20 TD Canada Trust ' 0036-5207345 | Halifax Monastery

6239 Quinpoo! Road *
Halifax, NS B3L 1A4 :

201- 21 Street E,

“Toronto-Dominion Bank
Account #0987 5216461

Darwen Holdings Ltd. g
!

Canadian Imperial Bank of Commerce [

Agcount # 29-10918

Saskatoon, Sésizétche:wa_;x \ |
STK 088 i
i

Commercial Banking
Lower Mainland North'
1933 Willingdon Avenue A
Bumnaby, BC Y5C 513 |

Amdek Marketing Ine. (am algamated into. Healthy’s, The Athlete’s Kdge Lie).

Duca Financial Services
Actount#6428752°002
5290 Yonge Street
Toronto; ON M2N 5P9
(chequing.account)

Canadian Imperial Bank of Commerce
Account # 1108719

Mississauga City Centre

Suite 105, 1'City Centre Drive
Mississauga, ON L5B. 1M2

(chequing account)

Bank of Montreal
Account # 1043916

777 Guelph Line ‘
Burlington, ON'L7R 3N2




{chequing account)
Hatem Ine. (amalgamated into Healthy’s, The Athlete’s Edge Tuc.)

Bank of Monireal
Account #1015 460
435 Stone'Road W
Guelph, ON N1G 2X6
(chequing accounty

Canadian Imperia] Bank of Commerce.
Account# 44 04319

Mississauga City Centre

Suite 105, 1-City Ceritre Drive
Mississauga, ON L5B M2

{chequing decount)

The Big Fresh Inc. (amalgamated into Planct Organic Health Corpy

Bank of Montreal
Account#1159-664
10199-101 St.

P.0. Box 220
Edmonton, Alberts TSF 3'Y4

“Toronto-Dominion Bank
Account #5214100
Whyit-Avenue

10864 Whyte Avenué
Edmonton, Alberta TEE253

Trophic Canada Ltd, (amalgimated fnto Planict OrganicTealh Corp:)

Toronto-Dorminion Biank
Account #901606-
Burnaby Ceritre Branch
1933 Willingdon. Ave,
Burnaby, BC V5C §13
(Cdn Dollar Account)

Toronto-Deminion Bank
Account #7306008
Bermaby Cenire Branch
1933 Willingdon Ave:
Burnaby, BC V5C 573
(U.S. Dolar Account)




B\

Toronto-Dominion Bank
Account #0313046
Burnaby Centre Branch
1933 Willingdon Ave,
Burnaby, BCV5C 513
(Payroll Account)

Toronto-Dominion Bank:
Account #9901606
Commercial Banking
Lower Mainland North:
1933 Willingdeén-Ave.
Burmnaby, BC V5C 513
(Mortgage Account)

Healthy’s, the Athiete’s Edge Inc.

Bank of Nova Scofia.
Account#0011916 .
300 Borough Drive, Unit 211
Scarborgugh, ON-M1P 4P5
(chequing:aceount).

Rayal Bank of Canada
Account #1093723

Bramalea City Centre Branch
25 Peel Centre Drive, Unit 146
Bramaleéa, ON'L6T 3R3
(chequing account).

Royal Bankof Cdnada

Account #10t 1657 _
Hwy 10 & Country Conrt Branc
206 Country Court Boiilévara
Brampton, ON L6W 4P5
(chequing account)

TD Commercial Banking.
5226181 Burnaby Cenire Branch
1933 Willingdon Ave
Burnaby, BC V3€:5J3-
(chequing-account)

SECURITIES ACCOUNTS

None.
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Schedule 7.28 - Canadian Pension Plan

Please see attached Group Benefit Plans,

R




United Natural Foods, Inc.
Albert’s Organics, Inc,
Select Nutrition

Gourmet Guru

Solgar

Dora’s Naturals

Natural Organics, Inc.

New World Provisiosis Iric,

Schedule 7.29 — PACA Participants

PS—




Schedule 9,02 Liens

None.




Schedule 9.12 - Deseription of Business

Sale of natural organic foods-and supplements:and other food products.
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Schedule 12.02 — Addresses for Notices

CREDIT PARTIES:

Planet Organic Mealth Corp.

7915-104 St, Suite 230

Edmonton, Alberta

T6E4E1

Attn; Darren Krissie, Chief Financial Officer
Telephone: (7803 439-1613

Telecopier: (780) 429:7133.

With copies to;
Phillips Nizer LLP
666 Fifth Avenue:
New York, N¥ 10103
AttnyMarc-Landis, Fs
Telephone: (212) 9
Telecopier: (212) 262—5 I ‘39

and

Richards Hunter

Barristers & Solicitors
1340-555 Calgary Trail NW
Edmonion, AB T6H SP9
Attn: Linda Callaghan
Telephone:(780) 4368554
Telecopier:(780) 436-8556:

SECOND LIEN COLUATERAL AGI

Ares Capital Corporation
280 Park. Avenue, 22nd Floor

New York, NY 10017
Attn; Michael Arougheti, Managing Director

Telephone: (212) 750-4912
Telecopier: (212) 750-1777

With copies:tor

:Bmgham McCutchen LLP

399 Park Avenue.

New York, NY 10022

Attn: Frederick Eisénbiegler, Esq,
Telephone: (212) 705-7745

Telecopier: (212) 702-3646

and

Qsler, Hoskin & Harcoust LLP

Box 30, 1 First Canadian Place

Toronte, Ontatio, Canada-MSX. 188

ADMINISTRATI T AGERTAND ¥ IRST LIEN

COLLATERAYL AGENT:

3

TD Commercial National Accounts
700 West. Georgia Street, 2nd Floor
Vancouver, BC, Canada V7Y 1A2
Attn: Senior Manager

Telecopier: (604) 654-5419

With a-copy to:

Owen Bird Law Corporation
291y Floor, Three Bengall Ccmrc

595 Burrard Streét

PO Box 49130

Vafcouver, BC, Canada V7¥ 115
Atty: Allison Kuchta

Telecopier: (604) 688-2817




Altn: Richard Borins, Esq.
Telephone: (416) 862-673 ]
Telecopier: (416) 862-6666

o0
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EXHIBIT A

FORM OF ASSIGNMENT AND ACCEPTANCE

Reference is made to the Amended and Restated Term Loan Agreement, dated as
of . (as amended, restated, supplemented or otherwise modified from time to
time, the “Credit Agreement”), among PLANET ORGANIC HEALTH CORP., an Alberta
corporation (the “Parent Guarantor’), its Subsidiaries signatory thereto as guarantors or
thereafter designated as Guarantors pursuant to Section 8.10 of the Credit Agreement, PLANET
ORGANIC HOLDING CORP., a New York corporation {the “Borrower” and a guaranior
thercunder), the lenders from time to time party thereto (each a “Zender” and, collectively, the
“Lenders”) and ARES CAPITAL CORPORATION, a Maryland corporation {(B“ARCC), as
ddministrative agent for the Lenders (in such capacity, together with its successors and assigns in
such capacity, the “Administrative Agent”) and as collateral agent for the Seeond Lien Secured
Parties (in such capacity, together with its successors and assigns in such capacity, the “Second
Lien Collateral Agent” and together with the Administrative Agent, collectively, the “Agents”
and each an “Agent”).

‘Unless otherwise defined herein, terms:defined in the Credit Agreement and used
herein shall have the meanings given to them in the Credit Agreement.

1. The Assignor identified on Schedule I hercto. (the “Assignor”) and the
Assignee identified on Schedule | hereto (the “Assignee”) agree as follows:

2. The Assignor hereby irrevocably sells and assigns 16'the Assignee without
recourse to the Assignor, and the Assignee herchy irrevocably purchases and assumes from the
Assignor without recourse to the Assignor, as of the Effective Date (as defined below), the
interest described in Schedule 1 hereto (the “Assigned Interest”) in and to the Assignor’s rights

L

and obligations under:the Credit Agreement-and the other Term Loan Documents (including the

Intercreditor Agreement) with respect to those Commitments contained in the Credit Agreement
as are sel forih on Schedule | hereto (individually, an:“Assigned Commiiment”; collectively, the
“Assigned Commitrnents’™), in a principal amount. for cach Assigned Facility as set forth on

Schedule 1 hereto.

3. “The ‘Assignor (a) makes no representalion. or warranty and assumes no
responsibility With ‘respect 'to any statements, warrantics. or representations made in or in
connection with the Credil Agreement or with respect to the execution, legality, validity,
enforceability, genuineness, sufficiency or value of the Credit Agrecment, any other Term Loan
Document or any other instrument or document furnished pursuant thereto, other than that the

Assignor has not created any adverse claim upon the interest being assigned by it hereunder and

that such interest js free and. clear of any such adverse claim; (b) makes no._representation or
warranfy and assumes no responsibility with respect to the financial condition of the Borrower,
any of its Subsidiaries or any other Credit Party or the performance or observance by the
Borrower, any of its Subsidiaries or any other Credit Party of any of their respective obligations
under the Credit Agreement or any other Term Loan Document or any other instrument or
document furnished pursuant hereto or thereto; and (c) attaches any promissory notes held by it
evidencing the Assigned Commitmenis (“Notes™) and (i) requests that the Second Lien Collateral
Agent, upon request by the Assignee, exchange the attached Notes for a new Note or Notes
payable to the Assignee and (ii)if the Assignor has retained any interest in the Assigned

AFT23175382




Commitment, requests that the Second Lien Collateral Agent exchange the attached Notes for a
new Note or Notes payable to the Assignor, in each casé in amounts which reflect the assignment
being made hereby (and after giving effect to any other assignments which have become
effective on the Effective Date),

4. The Assignee (a) represents and warrants that it is legally authorized to -

enter info this Assignment and Acceptance; (b) confirms that it has received a copy of the Credit
Agreement and the other Term Loan Documents (including the - Intercreditor Agreement),
logether with copies of the financial staternents delivered pursuant to- Section 8.01 thereof or
referred 10 in Section 7.09 thereof and such other documents and information as it has deemed
appropriate’ to make its own credit analysis and decision o enter info this. Assignment .and
Acceptance; {c) agrees that it will, independently and without reliance upon the Assignor, the
Administrative Agent, the Second Tien Coll ateral Agent or any other Lender and based on such
docoments and information as it shall deem appropriate at the time, -continue fo make its own
credit dcéféiansinftaking or not taking action under the:Credit Agreenient, the other Term Loan
Documents. or any other instrument or document furnished. pursuant hereto or thereto;
(d) appoints and authorizes the Administrative Agent and the Second Lien Collateral Agert to
take such.action as agent 6n its behalf and 1o exercise fuch powers and discretion under the
Credit Agreement, the ¢ther Tern Loan Documents' or any other instrument or docoment
furnished pursuant hereto ‘or. thereto as are delegated to the Administrative Agent or the Second
Lien Collatersl Agent‘vbyvm’e:.tcrmsv'tl:g:_rao;ﬁ together with such powers asare ir_;’_cidgma] thereto;
and (&) agrees. th t will be bound by the provisions, of the Credit Agreement and will perform
in accordanice with its terms all the obligatians which by the termis of the Credit Agreement are

Lender including, if it is-organized under the laws of a

requiréd to ‘be performed by it a8 ¢

Jurisdiction -outside the United ‘S;t:éﬂ...‘_.\, its: obligation _pu'rSifd'n't' 16 Séction 4.04 of the. Credit

Agreement,

5, The effective date of this Assignment and Acceptance shall be the
Effective Date of Assignment deseribed in Schedule ] erato (the “Effeciive Date), Following
the execution of this Assignment and Acceptance, it will be delivered to the Second Lien

‘Collateral. Agent for acceptance by it and recording by the Second Lien Collateral Agent
pursuant te the Credit: Agreement, effective as of the Effective Date (which shall not, unless’
otherwise agreed to by the Second Lien Collateral Agent, be carlier than five (5) Business Days.

after the-date of such acceptance and fecording by the Second Lien Colldtsral Agent).

6. Upon $uchi aceeptarice and recording, from end after the Effective Date,
the Second Lien Collateral Agent shall make all payments. in respect of the Assigned Interest
(including payments of principal, interést, fees and other amounts) to the Assignor for amounts
which have accrued to the Effective Date.and 1o the Assignee for amounts. which have accrued
subsequent to the Effective Date,

7e From and after the Effective Date, (2) the Assignee shall be a party to the
Credit Agreement and, 10 the extent provided in this Assignment and Acceptance, have the rights
and obligations.of a Lender thereundér and under the other Term Loan Documents and shall-bg

hound by the: provisions thereaf and {b) the ‘Assignor shall, to the -extent provided in this
Assignment and. Acceptance, Telinquish itsrights:and bereleased from its obligations under the:

Credit Agreement,

oS
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8. This Assignment and Acceptance shall be governed by and construed in
accordance with the laws of the State of New York, without reference to conflicts of law
provisions (other than Sections 5-401 and 5-402 of the General Obligations Law of the State of
New York).

IN WITNESS WHEREOF, the parties. hereto have caused -th.fs Assignment and
Acceptance to be executed as of the date first above written by their respective duly authorized
officers on Schedule. 1 herdto,

3
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Schedule 1

to-Assignment and Acceptance

Name of Assignor:

Name of Assignee:

Effective Date.of Assignment:

Assigned Commitments,

Principal

Amount Assigned

%of

‘Total Applicable
Commitment

Term B'Loan Conmnitmenit

e oanai 5 b m i

__% of Tota] Term B Loan

| -Corminitment

By

[Name of Assignee]

Name:
Title:

ATRITEBR

[Name of Assignor]




2

Accepted and Consented Lo:

ARES CAPITAL CORPORATION,
as Second Lien Collateral Agent

By:

‘Name:
Title:

[Consented to:

PLANET ORGANIC HOLDING CORP,, as
U.S. Borrower*

By

‘Name:
Title:

LT the extent required under the Credit Agreement.

A723VdssEd:




EXHIBIT B

FORM OF COMPLIANCE CERTIFICATE

This certificate: is délivered pursuant to Section 8.01(d) of the Amended and Restated
Term Loan Agreement, dated as of _ (as amended, restated, supplemented or otherwise
modified from time to time, the “Credit Agreement”), among PLANET ORGANIC HEALTI CORP.,
an Alberta corporation {the “Parent Guarantor™), its Subsidiaries signatory thereto as guarantors or
thereafier designated as Guarantors pursvant {0 Section 8.10 of the Credit Agreement, PLANET
ORGANIC HOLDING CORP,; a New York corporation (the “Borroweir and 5 guarantor thereunder),
the lenders from time to time party thereto (cach a “Lender™ and, collectively, the “Lenders) and ARES
CAPITAL CORPORATION,; a Maryland corporation (“AR(,C"’), as: administrative agent for the

Lenders (in such capacity, together with its:successors and assigns in such capacity; the “Administrative

Agenr”) and as.col Uateral -agent for the Second Lien Secured Parties (in-such capacity, together ‘with its
successors and assigns. in such capacity, the “Second Lien Colluteral Agent? and together with the
Administrative Agent, collectively, the “Agents” and:each an “Agent”). Unless otherwise defined herein,
capitalized’ terms used herein and in the Attachments hereto shall have the meanings provided in the
Credit Agreement.

T I’)Fch ower hu Cb’) cm‘if es’ lel as of thc 'd'zt’c ]iu'co‘f [n'o Dt}ﬁm t or Bvent of’ Dx,ffmlt

6 are’ tht. cielaxi% ‘;vpccxfymn SLCh Dc.fa'zt or L\ (.nt of” Dbf’ault and Lhe: action tahux o1 0 be {,.km wuii
respect thereto].  The Borrower hereby further certifies that as of __ - i 20 (the

Y omputatwn Date”)s

€ “The Tol'ﬂ cheragc }\zmo o thc }asl dayvof L’nc Test Period-ending on the.
(‘omputauon Dau, was . ~ >, Tl he: lohl Leverage Rauo;
for such period must be Jess than or cqml o m, i 1.00 p,ursmnt to’ Section 9.14(a) of die Credit
Agreement. T '

2 The Senior Leverage Ratio on the Jast day of the:Test Period énding on the
Compuiation Dale was . 10 1.00, as computed on Attachment 2 heréic. Tlie Senior Leverage.
Ratio for such period must be less than or equdl lo 16 1.00 pursuant to Section 9.14(b) of the Credit
Agreement. . ’

{3) The:Fixed Charge Coverage Ratio on the last-day of the Test Period-ending on

1B¢ Computation Darg” was o 1,00, a5 compuied on Attathme

of the-Credit Agrecment..

{4y Capital Expenditures, in the aggregate forthe Credit Parties and (heir respoctive:

Subsidiaries, dmmg, the 20__fiscal year were §__ as detailed on L\wtg_tlg_l_;_rpﬁqg«gmﬂ hereto. The Credit

Parties may not permit the amount of Capital L\pcndxmrcr for sueh fiscal yedr to éxceed §_
pursuant 1o Section.9.14(d). of the Credit Agreement.

(3) The Interest Covc.raﬁe ‘Ratio-on the last day of the Test Period ending on the:
to 1.00"as Lompulcd on Aftachment 5:héreto. The Interést Coverage.

CGomputation Date was

Ratio-for such period must be grcatcr Han or cqua! o to 1.0 pursuant to Section 9.14(¢) of the

Credit Agreément.

AT2317621.2
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relo, The Fixed Charge
Coverage Ratio for snchi period nust be greatertharrorequal to, 10 1:00 pursuant to Section 9. 14(c)




The foregoing information is true, complete and correct as of the Computation Date.

Laorinih

PLANET ORGANIC HOLDING CORP., a New York
corporation

By:

Name:
Title:

[Signatire Page 1o Compliance Certificate)




Attachment 1
(to_//_

Compliance Certificate)

TOTALLEVERAGE RATIO

Asof .20 (the’ “Computation Duts")
forthe Testl’crzod ending on.the
Computation Date (the “Computation Period™)

A. Consolidated Total Debt outstanding: on the last dav of the Computation Period:

{I)Consolidated Total. Debt: The outstanding prineipal amount-of all Funded
Debt (which, inthe case of the Revolving Credit Loans, shall be deemed
to equal theaverage daily-amourt of the Revolving Credit Loans.

‘outstanding for the peri d of the then-current fiscal quartcrof the
Borrowers elapsed 10-such date'of determination) ..ou.e. oo vevenin. ..,

B. Consolidated Adiusted ERITDA, forthe: Computation PU‘IOCI areamousnt:
determined for the Parent Guarantor aind its: Subsidiarics on a consslidated basis
equalto:

(1) Consolidated Net Income: the consolidated netincorie (or deficit) ofithe
“Parent Guarantor and its Subsxdmncs after deduction:of all. -expenses; taxes,
and other proper charges, determined in accordance with GAAP, afier
eliminating therefrom all.extraordinary nenrecurring dtems of income for-
the most recently completed Test Peripd

3
R R R R R RPN L S A Mo 8o S b v bt b a S ek s e @

(2) In'each case'tothe éxient reducing Consolidated Net Tcome forthe
‘Computation Period and without d upi ication:

(a) Comohdatu Interest Bxpense: thc, sum.of, for the Parent Guarantor
~and'its Subszdmncs, determined ona consohdmf,d basis in accordance

with GAAP: {a)all interest in respeet of Indebtedness (including, without
limitation, the interest componentof any payments in respact of

‘Capitalized Lcase Obligations) dccrued or capitalized during sueh: permd
{(whether or not actually paid during such period): plus-(h) the net amount
payable (or rivinus the net amount receivable) in- respeet of Hedging.
‘Obligations relating to interest during such period (whether ornot: acthially §
paid.orreceived. dunng such

‘period)...
(b) Provisions for Taxes based oninconie, ......... e $
{¢) Total depreciation expense..................... R $

[Signatre Page i Complianze Certificaic]
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‘C, ‘Leverage Ratio on il

(d) Total amortization expense........ SR

{e) Other non-cash charges deducted in arriving at Consolidated Net
Income (excluding any such non-cash item 1o the extent that it represents an
accrual or reserve for potential cash items in any future period or-amortization
of a prepaid cash item that was paid in a prior period) including, without
limitation, non-cash compensation expense in respect of stock option plans

J R L T T T R

(f) Fees, costs and expenses incurred in connection with the Transacfions
inanamountnotto exceed USS, 1.

(g) The ifems set forth on Schedule I of the Credit Agreement...
{h) Sum of Item (2)(a) through Item (2)(H)........ PPN S S

3y Non-cash items increasing Consolidated Net Income for the-Computation
Period (exclucimv any suchnon:cash item'to the extent it represents the: reversal of an
accnual or reserve for a polential cash item in any prior period}..

(4) Consolidated Adj usted EBITDA. for the (,omputanon Period: The:sum of
Item (1) and Jtem (2)(h) minus ftem (3).. S e e o

tast day of the Computation Period: Theratio of ltem
LAY A Ttem (BYAY s cenveeeevmnransvsrmnnmrssronen

AR23170621.2
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Attachment 2
(to_//_
Compliance Cc,mﬁcate)

 SENIOR LEVERAGE RATIO

Asof s 20__{the “Computation Date™)
for the Test Perfod Lndmg on the
Computation Date (the “Computation  Period™)

A. Consolidated Senior Debt on thelast day of the Combutation Period for Parent-
Guarantor and its Subsidiariés:

(1) Consolidatéd Total Debi: The: outstanding principal amount-of 41l Funded
Debt (which; in the¢éase of the Revolving Credit Loans, shall be déemed to-
equai theaverage daily:amount of the Rwo%vmw Credit Loans: outstancfmg
for the period of the thun-cvrmnl fiscal quarter.of the Borrowers. elapsed fo
such date: of determination) ... .vveeenrssonn.. 5

(2) Consolidated Subordinated Indebtedness: Convertible Senior Secured
Notes and any-other debt of the Borrowers that is comtractually. buborclmatcd
toithe Indebtcdm.ss of the Borrowers. uhder this. Agreement.onferms

satisfactoryto.the:
Ag(}nt\s B R R S DR, R TR e 3 -
(3) Irem AL minus Nem AR coensepeeas 8
B.. Consolidated Adiusted BRY J“DA for the Comipntation Period:
(1) The amount set forthrin Ttem (B)(4). of Altachment 1 16 this Lomphanu,
Certificate s

C. Seniorleverage Ratjo:onthe last dav of the Computation Pegiod: The ratio of v
Ttemn (AY(3) to Item (BY(1)... : 1,00




Attachment 3
{to 7/

Compliance Certificate)

FIXED CHARGE COVERAGE RATIO

As of _,20__(the “Computation Date’)
for the Test Period ending on the
Computation Date (the “Computation Period”)

A. Consolidated Adjusted EBITDA for the Computation Period: The:amount set
forth in Hem (B)(4) of Attachment ] to this Comphancc Certificate for the s
Computation Period. .. .ciievnne SR U FUUORIp OIS P

B. Consolidated Rental Bxpense: 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 rental
agreements or leases of Real Property, including space leases and ground 3
leases.

C. Consolidated EBITDAR: Item (A) plus ltem (B).

]

Consolidated Capital Expenditures.for the Compitation Period.
financed other than with proceeds of the equily issued by the Canadian

Borrower to the extent permitted by the Credit Agreement): The amount set

forth in ltem (A) of Attachment 4 of this Compliance Certificate for the
Computation $
Period....ovvicnmnnniinnens fehwre ki eeneyat e r et n ek s ke re i eir e RO ’

E. “Taxes based onincome paid in-cash for the Computation Perod: 3

F. Nimefator: Jtei (C) minus fem (D) and Hem (B) - oversrucwowommrmmmnes 5
G. Denominator:
(1) Consolidated Interest Expense paid in cash: The amount set forth in

Jtem (BY(1) of Attachment 6 to this Compliance Certificate paid in cash during the
Computation Perjod........ e s e feert vy e 3

(2) Principal payments of Indebtedness ... ..oo e ereeeovumsns e 5

(3) Consolidated Rental Expense-Item (B) above «...oovweiriniencarenmros 9

AT3EIE202
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(4) The sum of Jtem (DY(1), lem (D)2) and Ttem (DY) - ... e $

H. Fixed Charge Coverage Ratio: The ratio of Itemy (Fy to item (G)): : 1.00

! For the fiscal’ quarter ending Marclr 31, 2008, clanse: (b} ofihe Fixed Charge Coverege Ratio shallbé thelresiltoE
() tie-suin, without duplication, of{ A} Consolida ted Triterest EXpénise paid'in cash 1 r.the three fiscal quarters.
ending ¢n such date multiplied:by /3 plus (B) pringipal puyinents: 6f Indebtedness forithe dree fiscal quariers.
ending on such date multiplied' by 4/3 plus ( Q) Consoliduted Rental Expense for the three fiscal quarters ending on
such date; provided.that, in the event of & Permitted Acquisition cecury during the Test Period, Consolidated
EBITDAR shall be adjusted oni # pro forma bagis to include. Consolidaied EBITDAR of the ncquired entity or
assaciated with such acquired assets ag if such Permitied Acquisition occurred on the fivst day of such Test Period..

ARLITE21R
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Attachment 4
(lo_//_
Compliance Certificate)

CAPITAL EXPENDITURES

As of | _ 520 (the“*Computation Dare™)
for the Test Period ending on the
Computation Date (the “Compnfation Peripd’)

A, Consolidated Capital Expenditures for the Coniputation Period: the sum of,

without dup].xcatzo.q, all expenditures made, diréctly or indivéctly, 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 property, plant or equipment or similar items reflected in the
consolidated statement of cash flows of the Parent Guarardor and its
Subsidiaries, or bavea useful life of more than one year; provided, however,
that solely for the-purposes of demonstrating compliance with Section 9.14(d)
of the'Credit Agreement, Consolidated Capital Expenditures shallnot include
expendﬂum ‘made 10 consummate. Perniitted: Acquisitions during; the Test $
Period:. i )

ATIIT6212




n Altachment )
(to _/./_

Compliance Certificaic)

INTEREST COVERAGE RATIO

Asof w20 (the *“Computation Date™)
for the Reference Period ending on the
LComputation Date {the “Computation Period™)

A. Consolidated EBITDA for the.Compu‘tation Period: The amount set forthin

B.

Ttem (BY#) of Attachment | 1o this Compliance Centificate........ $ ]
Consolidated Interest Experise: The amount-sel forth in tem (BY(2)(a) of
Attachiment 1 16 this Compliance Cenificate duri ng the Computation
Pcriﬂd_---a;.w‘s.mu»-.u,(‘.'......,...-.;...;5;_?..-.,.....1.“......‘,.u.:,..- N $m i
Inlerest Coverage Ratio as-of the last day of the Computation Period: Theratia
of’ '
fem (A lOltCm B l PN v e e e e e e e e vt B e el I 00
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DETAILS SPECIFYING DEFAULT OR EVENT OF DEFAULT ,
AND THE ACTION TAKEN OR TO BE TAKEN WITH RESPECT THERETO]?

This attachment i5:10 be used-if & Defanlt or Event of Default is occursing or-continuing dusing the time that the
. Compliange Certificate is completed. '

ATBIEU




EXHIBIT I
FORM OF NOTICE OF B ORROWING
Ares Capital Corporation
as Administrative Agent.

280 Park Avenue, 22nd Floor East
New York, NY 10017
Atti: Michael Arougheti, Managing Direcior
Ladies and Gentlemen:

“This Notice of Borrowing is delivered to you as of __ . s 20__ pursuant to

Section 2.03 of the Amended and Restated Term: Loan Agreement, dated as of July 3, 2007 (as

amended, restatéd, supplemented or otherwise modified from tine (o time, the “Credit

Agreemenr™), among PLANET. ORGANIC HEALTH CORP:, an Alberta corporation (the:
“Pareit '_G'immn_zm?f”;)_,_'ifi‘s;Subsi'diarics signatory thereto as guarantors or thereafier desipnated as
Guarantors  pursuant “to:“Section 8.10 of the Credit Agréement, PLANET {)'RGANIC
HOLDING CORP., a New York:corporation (the “Borrower™ and a guarantor-thereunder), the
lenders from time to time pasty thereto ' ) :

ne hereto (each o Lender” and, ;c:o.,]kzcﬁ{va:lly, tl').e-,"‘lieiztlers”) and
ARES CAPITAL CORPORATION, a Maryland cotporation (ARCC™), as administrative
agent for the Lenders {in such capacity, (ogéther with its successors and assigns:in-such capacity;

the “Adwministrative A gent”y and as collateral agent for the Second Lieni Secured Parties (in such

capacity, together with its successors and assigns in such capacity, the “Second Lien Collateral’

Agent” and together with the Administrative Agent, collectively; the 5“21gants” and <cach an
“Agenr?). Unless otherwise defined herein or the context othenwise requires, capitalized terms
used herein shall have the meanings provided in the Credit Agreement.

(Iy  The Borrower hereby requests that. on. s 20, a'Term B Loan be

made in the qggegm-‘c; .;),r_ihc;:i__pa] amount of ' s . ) as [a][an]
[ABR Loan][LIBORLoan with an initial Interest Period cnding on (but ‘excluding)

(2)  TheBorrower hereby acknowled ges that, pursuant to Section, 6.01(a) of the Credit
Agreement, as of the aceeptanice by the Borrower of the proceeds of the Credit Event requested
hereby constjiute a Tepresentation and warranty by'the Borrower that, on the date of such. Credit
Event (both immediately before and after giving effect thereto and lo: the application of the
proceeds thereof) all the statements set forth in Section 6.01(a) of the Credit Apreement are true
.and. correct.

(3)  The Borrower agrees that if} prior to the time of the Borrowing requested hereby,
any wmatter certified to herein by it will not be true-and correct in all respects at the daté of such
’Borm\viiug[g]'asvif:_lhen made, it wil] immediate]y so notify the Administrative Agenl. Except fo

the extent, if any, tha prior to the time of the Borrowing requested hereby, the Administrative

ATA3YV466.2




Agent shall receive written notice 1o the contrary {rom the Borrower, cach matter certified to
herein shall be deemed to be certified as truc and correct at the date of such Borrowing.

(4)  Please wire transfer the proceeds of the Borrowing to the following account and
{nancial institution:
Bank Name: [

Bank Address: [

Account Name: |

Account No.: [
ABA No.: |
Attention: [

[Remainder of page leftintentionally blank]

ATII31I866.3
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The Borrower hag canse

as of the date first written above,

ATRTR602
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d this Notice of Borrowing to be exccuted and delivered

PLANET ORGANIC HOLDING CORP,,
the Borrower

By: »
Name:
Title:

zog




EXHIBIT J

FORM OF NOTICE OF CONVERSION OR CONTINUATION

(Borrower’s Letterhead]

Ares Capital Corporation
as Administrative Agent
280 Park Avenue, 22nd Floor East
New York, NY 10017
Attn: Michael Arougheti, Managing Director

Ladies and Gentlemen:

“This Notice of Conversion 61 Continuation is delivered to you pursnant to Section
2.06 of the Amended and Restated Term Loan Agreement; dated as of November 13, 2007 (as
amended, rest supplemented or otherwise modified from. time fo ‘time, the “Credit
%), amiong PLANET ORGANIC BEALTH CORP., an -Albetta -corporation {the
“Parent Guarantor”), its Subsidiaries signatory thereto as guarantors or thereafter designated as
Guarantors. pursuant. to Section 8.10. of the Credit Agreement, PLANET ORGANIC
HOLDING:CORP., a New York corporation. (the “Borrower”. and a guarantor thereunder); the
lenders from time fo time party thereto (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 with its successors and assigns in such capacity,
the “ddmiinistrative Agenr™) and as coll ateral agent for the Second JLden Secured. Parties(in-such
capacity, together with its stceéssors and assi

gns in Such:capacity, the “Second. Lizn Collareral

Agent” and together with the j&dmin.is_t.mai;ifvc‘.:i;gen,t»,:,;;Qliec;ivgizy,, ’th‘fz‘-f‘};{ggz;zt_s”" and each an.
“Agent”).  Unless otherwise- defined hereii, capitalized terms, used hersin shall have the
meanings-provided in.the Credit Agreemen L.

The Borrower hereby requests-thaton __, 20

1. $ 00 of the currently outstanding prinefpal ‘amount 6f the
Term B Loans originally made on

S 20,

2. all currently being maintained as [ ABR][LIBOR] Loans,

L

,.QbE._:E:conv'errd(},j.imo;].E_(‘:onﬁinued-,és],;

4. [ABR Loans] [LIBOR Loans with an Interest Period: ending on (but
ex_-cludi;ng)_ _ _ 20 1

A TFNT2




The Borrower has caused this Notice of Conversion or Continuation to be.

exceuted and delivered by its duly ‘Authorized Officer this __ day of , 20

PLANET ORGANIC HOLDING CORP.,
the Borrower

By:

Name:
Tide;
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