This is Exhibit “M?” referred to in
the Affidavit of Darren Krissie
sworn before me this 29" day of April, 2010

%"Z/ - 7
W IR Z/Q,zm

CommlsSn/ for 'I‘al,ég/Afﬁdavus Province of
{or as may be) Woyﬂ /

EUGENE J.E
BARRISTERAND soﬁtﬁgs
AND NOTARY PUBLIG

S2)



September 25, 2009

Planet Organic Health Corp.

and Planet Organic Holding Corp.

7915-104 St, Suite 230

Edmonton, Alberta T6E 4E1

Atin: Darren Krissie, Executive Vice President

Re: Forbearance Agreement and First Amendment to Amended and Restated Term Loan
Agreement. Canadian General Security Agreement and
L.S. Sccurity Pledge Agrecment (the “Agreement’)

Ladies and Gentlemen:

Reference is hereby made to (a) the Amended and Restated Term Loan Agreement (as amended
and in effect from time to time, the “Term Loan Agreement”™) dated as of November 30, 2007 by and
among Planet Organic Health Corp. (the “Parent Guarantor”), Planet Organic Holding Corp. (as a
Guarantor and as the “Borrower™), certain Subsidiaries thereof, as Guarantors, the lending institutions
from time to time party thereto (the “Lenders™), and Ares Capital Corporation, 2 Maryland corporation, as
administrative 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 Second Lien Secured Parties (in such
capacity, together with its successors and assigns in such capacity, the “Second Lien Collateral Agent”,
together with the Administrative Agent, collectively, the “A gents” and each an “Agenr"), (b) the
Canadian General Sccurity Agreement (as amended and in cffect from time to time, the “Canadian
Security Agreemenr”) dated as of July 3, 2007 by and among the Parent Guarantor, Healthy’s, the
Athlete’s Edge Inc., Darwen Holdings Ltd., S-5 Holdings Ltd. and 616407 Alberta Ltd. in favor of the
Second Lien Collateral Agent and (c) the U.S. Security Pledge Agreement (as amended and in effect from
time to time, the “U.S. Security Agreement”) dated as of July 3, 2007 by and among the Grantors party
thereto in favor of the Second Lien Collateral Agent. Capitalized terms used herein without definition
shall have the respective meanings assigned to such terms in the Term Loan Agreement.

WHEREAS, the Credit Parties, the Lenders, and the Agents have agreed to amend the Term Loan
Agreement, the U.S. Security Agreement and the Canadian Security Agreement as set forth herein on the
terms and conditions set forth herein;

WHEREAS, each Credit Party acknowledges and has advised the A gents and the Lenders that the
Credit Parties have failed to comply (or, in the case of the Test Periods ending June 30, 2009 and
September 30, 2009, expect to fail to comply) with certain provisions of the Term Loan Agreement as set
forth on Schedule A hereto as of the time periods identified on said Schedule A and such failures ta
comply constitute Events of Default (the “Forbearance Defaults™); and

WHEREAS, at the request of the Borrower, the Agents and the Lenders have agreed to forbear
from enforcing their rights and remedies with respect to the Forbearance Defaults until the Forbearance
Termination Date (as defined below), all as specifically set forth in this Agreement;

NOW THEREFORE, in consideration of the mutual agreements contained in cach of the Term

l.oan Agreement, herein and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto hereby agree as follows:
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1. Amendments to Term Loan Agreement. As of the date hereof, the Term Loan Agreement is
hereby amended as follows: '

a. By inserting the following definitions in Section 1.01 of the Term Loan Agreement:
““Forbearance Effective Date” means August 1, 2009.”
““Interest Payment Date” has the meaning specified in Section 2.08(d).™
““PIK Amouns" has the meaning specified in Section 2.08(d).”

b. By deleting the dcfinition of “Applicable Margin” and substituting in licu thereof the
following:

““Applicable Margin” shall mean, (x) for all periods from the Closing Date through
December 30, 2008, a percentage per annum equal, (i) with respect to LIBOR Loans, 5.50
percentage points and (i) with respect to ABR Loans, 4.50 percentage points and (y) for all
periods from December 31, 2008 and thereafier, a percentage per annum equal, (1) with respect lo
LIBOR Loans, 10.00 percentage points and (i) with respect to ABR Loans, 9.00 percentage
points.”

c. By deleting the definition of “ABR” and substituting in lieu (hereof the following:

“«4BR" shall mean, for any day, a fluctuating rate of interest per annum (rounded
upward, if necessary, to the next highest 1/16 of 1%) equal to the highest of: (a) the New York
Prime Rate in effect on such day; (b) the Federal Funds Rate in effect on such day plus %2 of 1%;
and (c) 4.00%. Changes in the rate of interest on that portion of any Loans maintained as ABR
Loans will take effect simultaneously with each change in the applicable ABR.”

d. By deleting the definition of “Change of Control” and substituting in lieu thercof the
following:

““Change of Control" shall mean an event or series of events by which: (2) any person or
group of persons shall have acquired beneficial ownership, directly or indircctly, of thirty percent
(30%) or more of the outstanding shares of Capital Stock of the Parent Guarantor; (b) during any
period of twelve (12) consecutive calendar months after the Forbearance Effective Date,
individuals who at the beginning of such period constituted the board of directors of Parent
Guarantor (together with any new directors whose clection by the board of directors of Parent
Guarantor or whose nomination for clection by the shareholders of Parent Guarantor was
approved by a vote of at least two-thirds of the directors then still in office who either were
directors at the beginning of such period or whose election or nomination for election was
previously so approved, but excluding any individual originally proposed for election in
opposition to the board of dircctors of Parent Guarantor in office at the beginning of such period
in an actual or threatened clection contest relating to the election of the directors) cease for any
reason other than death or disability to constitute a majority of the directors then in office; (c)
cither Michael Arougheti or Daniel Katz (or, in either case, a successor designated by ARCC) is
removed from the board of directors of the Parent Guarantor and the board of directors or the
shareholders of the Parent Guarantor shall fail to appoint an individual designated by ARCC in
replacement of such director; (d) the Purchaser Board Designee (as defined in the Note Purchase
Agreement as in effect on the Forbearance Effective Date) is removed from the board of directors
of the Parent Guarantor and the board of directors or the sharcholders of the Parent Guarantor
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shall fail to appoint a new Purchaser Board Designee in replacement of such director; (¢) Ron
Francisco, his spouse, his lineal descendants, the estates of one or more of the foregoing
individuals, or trusts established for the benefit of one or more of the foregoing individuals
(collectively, the “Francisco Parties”), shall at any time fail to have exclusive voting power with
respect to 75% or more of the voting stock of the Parent Guarantor held by the Francisco Parties
as of the Forbearance Effective Date (after adjusting for any stock splits, stock dividends or
similar transactions); (f) the Parent Guarantor shall at any time fail to own directly, beneficially
and of record, on a fully diluted basis, 100% or more of the outstanding Capital Stock of the
Borrower, free and clear of all Liens other than Liens in favor of the Collateral Agent, the First
Lien Agent and the Third Lien Agent; or (g) other than as a result of a liquidation or dissolution
of a Subsidiary of any Credit Party or the merger of any Subsidiary into another Credit Party
permitted under Section 9.03, any Credit Party shall at any time, directly or indirectly, own
beneficially and of record, on a fully diluted basis, less than 100% of the Capital Stock (other
than directors’ qualifying shares) of any of their respective Subsidiaries, free and clear of all
Liens other than Liens in favor of the Collateral Agent, the First Lien Agent and the Third Lien
Agent.”

e. By deleting the definition of “Credit Documents™ and substituting in lieu thercof the
following:

““Credit Documents” shall have the meaning set forth in the Credit Agreement; provided
that when such Term is used in the Guarantee Agreement or any Security Document such term
shall include any other Term Loan Document.” :

f. By deleting the definition of “LIBOR Rate” and substituting in lieu thereof the
following:

““LIBOR Rate” shzll mean, for each Interest Period for each LIBOR Loan, the interest
rate expressed as a percentage rate per annum calculated on the basis of a 360 day year, equal to:

(a) the simple average (rounded upward, if necessary, to the nearest whole multiple of 1/16
of one percent per annum of the rates per annum) of the rates per annum for deposits in US
Dollars in the London England inter-bank market for a period equal fo such Interest Period which
appears on Telerate Screen, page 3750 (or such other page as the Lenders will nominate which
replaces that page for the purpose of displaying offered rates of leading banks for London inter-
bank deposits in US Dollars) for a period equal to such Interest Period and in an amount
comparable to the amount of the LIBOR Loan to be outstanding during such Interest Period as of
11:00 a.m. London, England time on the second Business Day preceding the first day of such
Interest Period; or

(b) ifarate is not determinable pursuant to clause (a) of this definition at the relevant time, as
determined by the Lenders, such rate, as determined by the Lenders, to be the average (rounded
upward, if necessary, to the nearest whole multiple of 1/16 of one percent per annum of the rates
per annum) of the rates per annum at which deposits in US Dollars are offered by the principal
lending office in London, England of the Administrative Agent to leading banks in the London
inter-bank market at approximately 11:00 a.m. London, England time on the second Business
Day preceding the first day of such Interest Period for a period comparable to the Interest Period
and in an amount comparable to the amount of the LIBOR Loan to be outstanding during such
Interest Period;

provided, however, that for all periods from December 31, 2008 and thereafter at no time shall
the LIBOR Rate be less than 3.00%.”
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£ By deleting Section 2.08(d) of the Term Loan Agreement and substituting in lieu thereof
the following:

“(d)  Interest on cach Loan shall accrue from and including the date of any Borrowing
to but excluding the date of any repayment thereof and shall be payable (i) in respeet of each
ABR Loan, quarterly in arrears on the last day of cach March, June, September and December,
beginning with the fiscal quarter ending December 31, 2007, (i1) in respect of each LIBOR Loan,
on the last day of each Interest Period applicable thereto and, in the casc of an Interest Period in
excess of three months, on each date occurring at three-month intervals after the first day of such
Interest Period, and (iii) in respect of each Loan, on any prepayment (on the amount prepaid), at
maturity (whether by acceleration or otherwise) and, after such maturity, on demand. On each
“such interest payment date referred to in clauses (i) and (ii) above (an “Interest Payment Date”),
the Borrower shall pay all accrued and unpaid interest on the Loans by either (A) paying all such
accrued interest in cash or (B) at the election of the Borrower, paying all such accrued interest
except the PIK Amount (as defined below) in cash and paying the PIK Amount by increasing the
then aggregate outstanding principal amount of the Loans by the PIK Amount. “PIK Amount’
means, (x) in relation to any Interest Payment Date up to and including September 25, 2009,
interest accrued on the outstanding principal amount of the Loans for such period at the rate of
four and one-half percent (4.5%) per annum plus the amount, if any, by which the LIBOR Rate
(calculated without giving effect to the proviso thereof) is less than 3.00% and (y) in relation to
any Interest Payment Date from and after September 25, 2009, interest accrued on the outstanding
principal amount of the Loans for such period at the rate of three percent (3.0%) per annum. To
the extent requested from time to time by the Lenders, the Borrower shall issue additional or
replacement Notes to evidence the increased principal amount of the Notes resulting from the
deferral of interest payments hereunder; provided, that the absence of or failure to request or issue
such additional or replacement Notes shall not affect the validity of such obligation, its character
as principal or the Borrower’s obligations with respect thereto.”

h. By deleting Section 4.02(a)(iii) of the Credit Agreement and substituting in licu thereof
the following:

“(iii) Concurrently with the receipt by any Credit Party or any of its' Subsidiaries of
any proceeds from any Disposition (other than one permitted under Section 9.04(c) or
Section 9.04(f)) in excess of $200,000 in any Test Period, the Borrowers shall prepay the Loans
in an amount equal to one hundred percent (100%) of the Net Disposition Proceeds from such
Disposition in excess of $200,000 in any Test Period, to be applied as set forth in
Section 4.02(a)(vii), unless the Required Lenders, in their sole discretion, agree otherwise. Any
such agreement by the Required Lenders must be in writing and be provided prior to the
Disposition, in order to be effective. Nothing in this Section 4.02(a)(iii) shall be construed to
permit or waive any Default or Event of Default arising from any Disposition not permitted under
the terms of this Agreement.”

i By inserting the following new Section 8.21 at the end of Article VIII of the Term Loan
Agreement:

“SECTION 8.21. Monthly Lender Meetings. Beginning on the Forbearance Effective
Date, cach Credit Party will, and will cause each of its Subsidiaries to, upon the request by the
Required Lenders, participate in a meeting of the Lenders, to be held via teleconference and in
person within five (5) Business Days after the delivery of the financial information pursuant to
Section 8.01(a), at a time selected by the Collateral Agent and reasonably acceptable to the
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Lenders and the Borrower. The purpose of this meeting shall be to discuss the Credit Parties’
financial performance and business integration cfforts.”

i By deleting the ratio “1.10x” opposite the Test Periods ending June 30, 2009 and
September 30, 2009 appearing in the table in Section 9.14(c) of the Term Loan Agreement, and
substituting in lieu thereof the ratio “1.05x” opposite the Test Period ending June 30, 2009 and the ratio
“1.00x" opposite the Test Period ending September 30, 2009,

k. By deleting the ratio “4.00x™ opposite the Test Periods ending June 30, 2009 and
September 30, 2009 appearing in the table in Section 9.14(c) of the Term Loan Agreement, and
substituting in licu thereof the ratio “3.00x” opposite the Test Period ending June 30, 2009 and the ratio
“2.50x™ opposite the Test Period ending September 30, 2009.

2. Amendments to U.S. Security Agreement. As of the date hereof, the U.S. Sccurity Agreement
is hereby amended as follows:

a. By inserting the following new definition in Section 1.1 of the U.S. Security Agreement:

““Term Loan Agreement” shall mean the Amended and Restated Term Loan Agreement,
dated as of November 30, 2007, by and among Planet Organic Health Corp. as parent guarantor,
Planet Organic Holding Corp., as borrower and a guarantor, the lenders party thereto and Ares
Capital Corporation as lead arranger, administrative agent, second lien collateral agent and
documentation agent, as amended and in effect from time to time.”

b. By deleting the definition of “Guarantors” and substituting in lieu thereof the following:

““Guarantors™ shall mean the Grantors other than the U.S. Borrower, and “Guarantor”
shall mean cach Grantor, other than the U.S. Borrower.”

¢. By deleting the definition of “Secured Obligations” and substituting in lieu thercof the
following:

““Secured Obligations” shall mean (a) in the case of the U.S. Borrower, the “Sccond
Lien Obligations™ as defined in the Term Loan Agreement and (b) in the case of the Guarantors,
the Guarantor Obligations.”

d. By replacing all references to the “Credit Agreement” where they appear in the U.S.
Security Agreement (other than in the first recital thereto) with references to the “Term
Loan Agreement”.

c. By replacing all references to the “Credit Documents” or a “Credit Document” where
they appear in the U.S. Security Agreement with references to the “Term Loan
Documents” or a “Term Loan Document”, respectivel y.

f. By replacing all references to “Section 4.02(f) of the Credit Agreement” where they
appear in the U.S. Security Agreement with references to “Section 4.02(d) of the Term
Loan Agreement”.

3. Amendments to Canadian Security Agreement. As of the date hereof, the Canadian Security
Agreement is hereby amended as follows:
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a. By inserting the following new definition in Section 1.1 of the Canadian Security
Agreement:

““Term Loan Agreement” shall mean the Amended and Restated Term Loan Agrcement,
dated as of November 30, 2007, by and among Planet Organic Health Corp. as parent guarantor,
Planet Organic Holding Corp., as borrower and a guarantor, the lenders party thereto and Ares
Capital Corporation as lead arranger, administrative agent, second lien collateral agent and
documentation agent, as amended and in effect from time to time.”

b. By deleting the definition of “Guarantors” and substituting in lieu thereof the following:
““Guarantors” shall mean the Grantors and “Guarantor” shall mean each Grantor.”

c. By deleting the definition of “Secured Second Lien Obligations™ and substituting in licu
thereof the following:

““Secured Second Lien Obligations” or “Secured Obligations” shall mean the Guarantor
Obligations.”

d. By replacing all references to the “Credit Agreement” where they appear i the
Canadian Security Agreement (other than in the first recital thereto) with references to
the “Term Loan Agreement”.

¢. By replacing all references to the “Credit Documents” or a “Credit Document” where
they appear in the Canadian Security Agreement with references to the “Term Loan
Documents” or a “Term Loan Document”, respectively.

f. By replacing all references to “Section 4.02(f) of the Credit Agreement” where they
appear in the Canadian Security Agreement with references to “Section 4.02(d) of the
Term Loan Agreement”.

4. Forbearance.

a. Subject to all of the other terms and conditions set forth herein, and solely with respect to
the Forbearance Defaults, the Agents and the Lenders agree to forbear from exercising their rights and
remedies under the Term Loan Agreement and the other Term Loan Documents to collect the
indebtedness of the Borrower and the Guarantors to the Agents and the Lenders under the Term Loan
Agreement and the other Term Loan Documents from the Forbearance Effective Date until that date (the
“Forbearance Termination Date”™) which is the earliest to occur of (i) November 30, 2009, (ii) the failure
after the date hereof of any of the Credit Parties to comply with any of the terms or undertakings of this
Agreement or the determination that any of the representations and warranties of the Credit Parties
contained in Section 5 herein was incorrect in any respect when made, (iii) the occurrence after the date
hereof of any Default or Event of Default (other than the Forbearance Defaults), (iv) the occurrence of
any further material adverse change (in the opinion of the Agents and the Lenders) to the business, assets,
financial condition or prospects of any of the Credit Parties, (v) the occurrence of the Forbearance
Termination Date under (and as defined in the forbearance agreement, dated on or about the date hereof,
with respect to the Credit Agreement) the Credit Agreement or of the Forbearance Termination Date
under (and as defined in the forbearance agreement, dated on or about the date hereof, with respect to the
Note Purchase Agreement) the Note Purchase Agreement, (vi) the date that any of the Credit Parties or
any Affiliate thereof or any Person or entity claiming by or through any of the Credit Parties joins in,
assists, cooperates or participates as an adverse party or adverse witness in any suit or other proceeding
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against the Agents, the Lenders or any of their respective Affiliates relating to the indebtedness referred to
as the Obligations or any amounts owing hereunder in connection with or related to any of the
transactions contemplated by the Term Loan Agreement, the other Term Loan Documents, this
Agreement or any documents, agreements or instruments executed in connection with any of the
foregoing and (vii) any Credit Party fails to pay or cause to be paid, when due, all statutory claims or
other claims which would have priority over the security provided pursuant to the Security Documents.
Upon the Forbearance Termination Date, the agreements of the Agents and the Lenders to forbear from
exercising their rights and remedies in respect of the Forbearance Defaults set forth herein shall
automatically terminate, without the requirement of any notice to any Credit Party, and the Agents and the
Lenders shall be free in their sole and absolute discretion to proceed to enforce any or all of their rights
and remedies set forth in this Agreement, the Term Loan Agreement, the other Term Loan Documents
and applicable law, including, without limitation, the right to demand the immediate repayment of the
Loans and the right to immediate repayment of all other Obligations in full. The time period between the
Forbearance Effective Date and the Forbearance Termination Date is referred to herein as the
“Forbearance Period.

b. In furtherance of the foregoing and notwithstanding the occurrence of the Forbearance
Effective Date, cach of the Credit Parties agree that, subject to the agreement of the Agents and the
Lenders to forbear from exercising cértain of their rights and remedies as and fo the extent expressly set
forth in this Agreement, all rights and remedies of the Lenders under the Term Loan Documents or
applicable law with respect to such Credit Party shall continue to be available to the Lenders from and
after the Forbearance Effective Date.

C; It is understood and agreed that interest shall accrue and be payable on the outstanding
Obligations under the Term Loan Agreement at the rate provided for in Section 2.08(d) of the Term Loan
Agreement, as amended.

5. Representations and Warranties. Each Credit Party represents and warrants to the Agents and
cach Lender as follows:

a. Representations and Warranties in the Term Loan Agreement. Other than as expressly
contemplated herein and as a result of the existence of the Forbearance Defaults, the representations and
warranties of the Credit Parties contained in the Term Loan Agreement and the other Term Loan
Documents were true and correct in all material respects as of the date when made and, after giving effect
to this Agreement, continue to be true and correct in all material respects on the date hereof|, except, in
each case, to the extent of changes resulting from transactions or events contemplated by the Term Loan
Agreement, and the other Term Loan Documents or to the extent that such representations and warranties
relate expressly to an earlier date.

b. Authority. The execution and delivery by the Credit Parties of this Agreement and the
performance by the Credit Parties of all of their agreements and obligations under the Term Loan
Agreement, as amended hereby, and the other Term Loan Documents are within the corporate authority
of the Credit Parties and have been duly authorized by all necessary corporate action on the part of the
Credit Parties.

c. Enforceability. This Agreement, the Term Loan Agreement as amended hereby, the
Canadian Security Agreement as amended hereby, the U.S Security Agreement as amended hereby and
the other Term Loan Documents constitute the legal, valid and binding obligations of the Credit Parties
enforceable against the Credit Parties in accordance with their terms, except as enforceability is limited by
bankruptey, insolvency, reorganization, moratorium or other laws relating to or affecting generally the
enforcement of, creditors’ rights and except to the extent that availability of the remedy of specific
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performance or injunctive relief is subject to the discretion of the court before which any proceeding
therefor may be brought.

d. Indebtedness. Each Credit Party acknowledges and agrees that they are cach liable to the
Lenders under the Term B Loan Facility which as at September 25, 2009, was in the amount set forth on
Schedule B hereto, plus costs, fees and interest, as may have been increased or reduced from time to time
in the ordinary course of business.

¢. Defenses. None of the Credit Parties has any defenses, rights of set-off or counterclaims
which would entitle them to dispute the Obligations as being fully due and payable in accordance with
their terms and the Term Loan Documents as being fully enforceable without further notice.

f. No Defaults. Upon giving cffect to this Agreement, no Default or Event of Default, other
than the Forbearance Defaults, has occurred and is continuing, and, other than the Forbearance Defaults,
no Default or Event of Default will exist after execution and delivery of this Agreement.

6. Ratification., Each of the Credit Parties agrees that the Obligations, as evidenced by or otherwise
arising under the Term Loan Agreement and the other Term Loan Documents, except as otherwise
expressly modified in this Agreement upon the terms set forth herein, are, by the Credit Parties’ execution
of this Agreement, ratified and confirmed in all respects. Except as expressly provided in this Agreement,
all of the terms and conditions of the Term Loan Agreement, the Canadian Security Agreement, the U.S.
Security Agreement and the other Term Loan Documents remain in full force and effect. Nothing
contained in this Agreement shall (a) be construed to imply a willingness on the part of the Agents or the
Lenders, under the Term Loan Agreement, or the First Lien Agent, the Second Lien Agent or the Third
Lien Agent, under the Intercreditor Agreement, to grant any similar or other future amendment of any of
the terms and conditions of the Term Loan Agreement, the Intercreditor Agreement or the other Term
Loan Documents or (b) in any way prejudice, impair or affect any rights or remedies of the Agents, the
Lenders, the First Lien Agent, the Second Lien Agent or the Third Lien Agent, under the Term Loan
Agreement, the Intercreditor Agreement or the other Term Loan Documents. The terms and provisions of
this Agreement are in no way intended and shall not be deemed or construed to constitute a novation of
the Term Loan Agreement, the Intercreditor Agreement or the other Term Loan Documents.

7. Covenants. Each of the Agents, the Lenders and the Credit Parties hereby covenant and agrec
with and for the benefit of the Agents and the Lenders, notwithstanding anything to the contrary
contained in the Term Loan Agreement or any of the other Term Loan Documents, as follows:

a. Compliance with Term Loan Documents. Each Credit Party will, and will cause each of
its Subsidiaries to, comply and continue to comply with all of the terms, covenants and provisions
contained in the Term Loan Documents to which each is a party and any other instruments evidencing or
creating any of the Obligations except as such terms, covenants and provisions are expressly modified in
this Agreement.

b. Reporting.

i. Business Plan and Projection Model. On or prior to October 31, 2009, the
Borrower shall deliver to the Administrative Agent a five-year business plan and projection
model of the Parent Guarantor and its Subsidiaries including, without limitation, a consolidated
income statement, balance sheet and statement of cash flow, measured on (A) a monthly basis for
the first year, (B) a quarterly basis for each of the second and third years and (C) an annual basis
for cach of the fourth and fifth years, all in reasonable detail and duly certified by an Authorized
Officer of the Borrower as having been prepared in good faith based on assumptions believed to

AST3065866.15



be fair and reasonable in light of the conditions existing at the time of delivery of such forecast.
The Borrower will make reasonable changes to the form of forecast upon the request of the
Administrative Agent or its advisors.

il Integration Report. On or prior to October 15, 2009, the Borrower shall deliver
to the Administrative Agent a report of the Credit Parties’ business integration efforts, all in
reasonable detail and duly certified by an Authorized Officer of the Borrower.

1. Draft Year End Financials. On or prior to September 30, 2009, the Credit Parties
shall deliver to the Administrative Agent drafts of the annual financial statements described in
and complying with Section 8.01(c) of the Credit Agreement, for the fiscal year ending June 30,
2009, prepared (and in the form expected to be audited and certified) by the Parent Guarantor’s
auditor or another independent public accounting firm recasonably acceptable to the Collateral
Agent.

& Inspection Rights. Each Credit Party agrees that, at the Borrower’s sole cost and
cxpense, the Administrative Agent or its designee may conduct examinations of any Credit Party’s
financial and operational affairs. Without limiting this Section 7(c), each Credit Party hereby agrees that
any such examination may commence as of the date hereof, and shall cooperate in all respects, with any
such examination.

d. Forbeardnce Fee. The Borrower agrees to pay U.S $41,726.08 as a forbearance fee (the
“Forbearance Fee") payable contemporaneously with the effectiveness of this Agreement. The
Forbearance Fee shall be fully camed by the Agents and Lenders upon the effectiveness of this
Agreement. The Forbearance Fee shall constitute a part of the Obligations and shall be secured by the
Collateral and guaranteed by the Guarantors.

c. Further Assurances. Each Credit Party will, and will cause its Subsidiaries to, at any time
or from time to time execute and deliver such further instruments, each in form and substance satis factory
lo the Administrative Agent, and take such further action as the Administrative Agent may reasonably
request, in each case further to effect the purposes of this Agreement, the Term Loan Documents and all
documents, agreements and instruments executed in connection therewith.

8. Conditions to Effectiveness of Agreement. The Agents, the Lenders and the Credit Parties
agree that the provisions of this Agreement shall be effective upon the satisfaction of each of the
following conditions precedent, each in form and substance satisfactory to the Administrative Agent, on
or prior to September 25, 2009:

a. The Administrative Agent shall have reccived a fully executed copy of this Agreement,
together with the consent of the First Lien Agent and the Third Lien Agent in the form attached hereto.

b. The Administrative Agent shall have received a fully executed copy of a forbearance
agreement under the Credit Agreement, in form and substance satisfactory to the Administrative Agent.

c. The Administrative Agent shall have received a fully executed copy of a forbearance
agreement under the Note Purchase Agreement, in form and substance satisfactory to the Administrative
Agent (the “NPA Forbearance Agreement™).

d. The Administrative Agent shall have received payment for all fees, including but not
limited to the Forbearance Fee, and expenses including, without limitation, fees and expenses incurred by
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their counsel and their financial advisors and other consultants (if any), for which invoices or reasonable
estimates therefor have been provided to the Credit Parties.

e. The Administrative Agent shall have received a certificate executed by Authorized
Officers of the Credit Parties certifying that (i) the representations and warranties of cach of the Credit
Parties in the Term Loan Agreement and the other Term Loan Documents are true and correct as of the
Forbearance Effective Date and the date of this Agreement, except as provided herein with respect to the
occurrence of the Forbearance Defaults, and to the extent that any of such representations and warranties
relate by their terms to a prior date they are true and correct as of such prior date, and (ii) there shall have
occurred no Default or Event of Default other than the Forbearance Defaults.

9. Conditions Subsequent. On or prior to October 9, 2009, the Administrative Agent shall have
received fully executed copies of confirmatory amendments to, or amendments and restatements of, the
Security Documents (including, without limitation, the Canadian Security Agreement and the U.S.
Security Agreement) and the Guarantee Agreement, in form and substance reasonably satisfactory to the
Administrative Agent and to the extent requested by the Administrative Agent.

10. No Other Amendments or Waivers., The consent and waivers granted herein are limited strictly
10 their terms, shall apply only to the specific transactions described herein, shall not extend to or affect
the Borrower or any other Credit Party’s other obligations contained in the Term Loan Agreement and the
other Term Loan Documents and shall not impair any rights consequent thereon. The Agents and the
Lenders shall not have any obligation to issue any further consents or waivers with respect to the subject
matter of this Agreement or any other matter. Except as expressly set forth herein, nothing contained
herein shall be deemed to be a waiver of], or shall in any way impair or prejudice, any rights of the Agents
or the Lenders under the Term Loan Agreement or the other Term Loan Documents. All of the terms,
conditions and provisions of the Term Loan Agreement and the other Term Loan Documents shall remain
in full force and effect.

11. Release. Each Credit Party hereby absolutely, irrevocably and unconditionally releases and
forever discharges the Agents and the Lenders, and any and all of their respective participants, parent
corporations, subsidiary corporations, affiliated corporations, insurers, indemnitors, successors and
assigns thereof, together with all of the present and former directors, officers, agents and employees of
any of the foregoing (each a “Released Party”), from any and all claims, demands or causes of action of
any kind, nature or description, whether arising in law or equity or upon contract or tort or under any
state, provincial or federal law or otherwise, which such Credit Party has had, now has or has made claim
to have against any such person for or by reason of any act, omission, matter, cause or thing whatsoever
arising from the beginning of time to and including the date of this Agreement, whether such claims,
demands and causes of action are matured or unmatured or known or unknown in connection with (a)
advances or non-advances of credit to the Borrower, (b) the enforcement of the Lenders’ rights and
remedies against the property, assets and undertaking of the Borrower and the Guarantors or (¢) otherwise
arising out of or relating to the Term Loan Agreement, the Canadian Security Agreement, the U.S.
Security Agreement, any of the other Term Loan Documents or any of the transactions contemplated by
the Term Loan Documents. It is the intention of each Credit Party in providing this release that the same
shall be effective as a bar to each and every claim, demand and cause of action specified, and in
furtherance of this intention it irrevocably waives and relinquishes all rights and benefits under any
applicable law which may provide that a general release does not extend to claims which the creditor does
not know or suspect to exist in his favor at the time of executing the release, which if known by him
might have materially affected his settlement with the debtor. Each Credit Party acknowledges that it
may hereafter discover facts different from or in addition to those now known or believed to be true with
respect o such claims, demands, or causes of action and agrees that this instrument shall be and remain
effective in all respects notwithstanding any such differences or additional facts. Each Credit Party
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understands, acknowledges 1and agrees that the release set forth above may be pleaded as a full and
complete defense and may be used as a basis for an injunction against any action, suit or other proceeding
which may be instituted, prosecuted or attempted in breach of the provisions of such release.

12. Expenses. Pursuant to Section 12.05 of the Term Loan Agreement, all costs and expenses
incurred or sustained by the Agents in connection with this Agreement, including the fees and
disbursements of legal counsel for the Agents in producing, reproducing and negotiating this Agreement,
will be for the account of the Credit Parties whether or not the transactions contemplated by this
Agreement are consummated; provided, that the fees and disbursements of legal counsel for the Agents,
solely with respect to producing, reproducing and negotiating this Agreement and the NPA Forbearance
Agreement, shall not exceed U.S. $85,000 or such greater amount as may be approved by the Credit
Parties.

13. Amendments. This Agreement shall not be amended without the written consent of the Agents
and the Lenders.

I4. Submission to Jurisdiction: Waivers.  Each party hereto hereby irrevocably  and
unconditionally:

a. submits for itself and its property in any legal action or proceeding relating to this
Agreement, or for recognition and enforcement of any judgment in respect thereof, to the non-exclusive
general jurisdiction of the courts of the state of New York, the courts of the United States of America for
the Southern District of New York and appellate courts from any thercof:

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 inconvenient court and agrees not to plead or
claim the same;

c. agrees that service of process in any such action or proceeding may be effected by
mailing a copy thereof by registered or certified mail (or any substantially similar form of mail), postage
prepaid, 1o the applicable party at its respective address set forth on Schedules 12.02 or 1.01(a) to the
Term Loan Agreement or at such other address of which the Agents shall have been notified pursuant
thereto;

d. agrees that nothing herein shall affect the right to effect service of process in any other
manner permitted by law or shall limit the right to sue in any other jurisdiction; and

e. 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 14 any special, exemplary, punitive or
consequential damages. ‘

15. WAIVER 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 AND FOR ANY
COUNTERCLAIM RELATING THERETO.

16. Execution in Counterparts. This Agreement may be executed in any number of counterparts
and by each party on a separate counterpart, cach of which when so executed and delivered shall be an
original, but all of which together shall constitute one instrument. The delivery of an executed
counterpart of this Agreement by facsimile or other means of electronic transmission shall be effective

11

AST3065866.15



Su%

delivery to the same extent as physical delivery of an original executed counterpart. This Agreement
shall be governed by the laws of the State of New York without reference to choice of law principles
(other than Sections 5-1401 and 5-1402 of the General Obligations Law of the State of New York).

17. Reference and Effect on the Term Loan Documents.

a. On and after the Forbearance Effective Date each reference in the Term Loan Agreement
10 “this Agreement”, “hereunder”, “hereof” or words of like import referring to the Term Loan
Agreement, and each reference in the other Term Loan Documents to the “Credit Agreement”, shall mean
and be a reference to the Term Loan Agreement, as amended or otherwise modified hereby.

b. On or afier the execution of this Agreement, each reference in the U.S. Security
Agreement to “this Agreement”, “hereunder”, “hereof” or words of like import referring to the U.S.
Security Agreement and cach reference in the other Term Loan Documents to the “U.S. Security Pledge
Agreement”, shall mean and be a reference to the U.S. Security Agreement, as amended or otherwise
modified hereby.

£ On or after the exccution of this Agreement, cach reference in the Canadian Security
Agreement to “this Agreement”, “hereunder”, “hereof” or words of like import referring to the Canadian
Security Agreement and each reference in the other Term Loan Documents to the “Canadian General
Security Agreement”, shall mean and be a reference to the Canadian Sccurity Agreement, as amended or
otherwise modified hereby.

d. The Term Loan Agreement, the U.S. Security Agreement, the Canadian Seccurity
Agreement and each of the other Term Loan Documents, as specifically amended or otherwise modified
by this Agreement, are and shall continue to be in full force and effect and are hereby in all respects
ratified and confirmed.

c. The execution, delivery and effectiveness of this Agreement shall not, except as expressly
provided herein, operate as a waiver of any right, power or remedy of any Lender under any of the Term
Loan Documents, nor constitute a waiver of any provision of any of the Term Loan Documents. The
Term Loan Agreement and the other Term Loan Documents are in full force and effect and are hereby in
all respects ratified and confirmed.

f. Nothing contained in this Agreement and no action by, or inaction on the part of, any
Lender shall, or shall be deemed 1o, directly or indirectly (i) constitute a consent to or waiver of any past,
present or future violation of any provisions of the Term Loan Agreement, the U.S. Security Agreement,
the Canadian Security Agreement or any other Term Loan Document, (ii) except as expressly set forth
herein, amend, modify or operate as a waiver of any provision of the Term Loan Agreement, the U.S.
Sccurity Agreement, the Canadian Security Agreement or any other Term Loan Document or of any right,
power, or remedy of any Lender thereunder or (iii) constitute a course of dealing or other basis for
altering any obligations of the Credit Parties under the Term Loan Documents or any other contract or
mstrument.

£. This Agreement shall constitute a Term Loan Document under the Term Loan
Agreement; the failure to comply with the covenants contained herein shall constitute an Event of Default
under the Term Loan Agreement; and all obligations included in this Agreement (including, without
limitation, all obligations for the payment of principal, interest, fees, and other amounts and expenses)
shall constitute obligations under the Term Loan Agreement and secured by the collateral security for the
Obligations.

ASTI0O5806.15
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h. ' Wherever possible, each provision of this Agreement shall be interpreted in such manner
as to be effective and valid under applicable law, but if any provision of this Agreement shall be
prohibited by or rendered invalid under applicable law, such provision shall be ineffective only to the
extent of such prohibition or invalidity, without invalidating the remainder of such provisions or the
remaining provisions of this Agreement.

[Signature Pages Follow)
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Please indicate your acceptance of and agreement with the terms and conditions set forth herein
by signing in the space below.
Very tnilif ‘yours,

AE‘E,S CAI’I TAL CORPORATION, as the
the Secofd Llcn Collateral

R. Kipp deVeer
Autho?rzed Signatory

IVY HILL MIDDLE MARKET CREDIT FU+ 1,
LTD., as a Lender
By:..
o  Name:
§ 4 Title:

2006, asa

ARES COMMERCIAL LOAN TRU

Lender

H):':‘

|15 Namé:

‘ I1';':'-';"'11'1'{&::

A R. Kipp deVeer
fes Author:zed Signatory
- SO

.
Ly

cudt oy
.'-l‘.

SIGNATURE PAGE TO FOBEARANCE AGREEMENT AND ﬁmk'r AMENDMENT TO AMENDED AND RESTATED TERM LOAN
AGREEMENT, CANADIAN GENERAL SECURITY ZGREEMENT AND U.S, SECURITY PLEDGE AGREEMENT
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Please indicate your acceptance of and agrecment with the terms and conditions set forth herein
by signing in the space below. 1 LA
e H
Very 1};11_5,{ ‘yours,

ARES CAPITAL CORPORATION, as the
Administrative Agent and the Second Lien Collateral
Agent

By:

Name:
.+ Title:

l\"Y HILL MIDDLE MARKET CREDIT FUND,
UI‘D as 4 Lender

fLRES COMMERCI AL LOAN TRUST 2006, as a
: L{mdcr

B_.y.
i ¢ Name:
Title:

SIGNATURE PAGE TO FOBEARANCE AGREEMENT AND FIRST AMENDMENT TO AMENDED AND RESTATED TERM LOAN
AGREEMENT, CANADIAN GENERAL SECURITY AGREEMENT AND U.S. SECURITY PLEDGE AGREEMENT
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ACKNOWLEDGED AND AGREED:
BORROW

PLANET ORGANIC HOLDING CORP.,
a New York co rati_g;i

_ _—/J
By:____l .
Name:{ Dc“ Jre " KOG en
Title: &40

PARENT GU NTOR:

PLANET ORGANIC HEALTH CORP,,

An Alberia co;pdfbiion/? e

Name: Szt gen. Keissie
Title: =4

OTHER GUARANTORS:

616407 ALBERTA LTD.,
an Alberta corporatimt\ 7

#, i /' /;
4 / H
; /) J/ i r/‘ o A

I =

By: S ——T
Name: \Eﬁ;@'}, Ken e
Tide: @ v

S-5 HOLDINGS LTD.,
a Saskatchewan co non

(ML

Namc \ Wy Sie.
Titde: & y¢

HEALTHY'S, THE ATHLETE’S EDGE INC,,
an Ontario corporation—

By: oz
Name: \Jbari:ﬂx{%‘f";‘,\e—
Title: P

SIGNATURE PAGE TO FORBEARANCE AGREEMENT AND FIRST AMENDMENT TO AMENDED AND RESTATED TERM LOAN
AGREEMENT, CANADIAN GENERAL SECURITY AGREEMENT AND U.S. SECURITY PLEDGE AGREEMENT



DARWEN HOLDINGS LTD.,
a Saskatchewan corporation
=y 2

.1" ) / _,
By. s :

Name: chq’%‘rs
Title: &u@

PLANET ORGANIC HOLDING CORP.,
a New York corporation

,f) /‘ 7
By‘ ‘ .-_.,.'.'..L-"‘

Name: ‘\\c._Ff{ﬂ Krroaie
Title: 4@

MAHOPAC ORGANIC INC.,
a New York Corporation !

By:

Name:

m /KH‘S.S.";E-
Title: E\}?

MRS. GREEN’'S NATURAL MARKET, INC.

a New York Corporation

Y)Y %

Name h;_r-refm; S

MRS. GREEN’S OF BRIARCLIFF, INC.,

a New York Corporation

SIGNATURE PAGE TO FORBEARANCE AGREEMENT AND FIRST AMENDMENT TO AMENDED AND RESTATED TERM LOAN
AGREEMENT, CANADIAN GENERAL SECURITY AGREEMENT AND U.S, SECURITY PLEDGE AGREEMENT
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MRS. GREEN’S OF EASTCHESTER, INC,,
aNew York Corporation

By: ?} /) "/ i

Name: Dacren St
Title: g0

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

VL

: v i -
Name: Vo letry el e
Tille: E\Sp

By

MRS. GREEN’S OF ROCKLAND, INC,,
a New York Corporation -

By:

\
Name: Do MrTasie
Title: E\‘SP

MRS. GREENS MANAGEMENT CORP.,
a New York Corporation ~ 9

: //.- a ;
: { /S
Name: Q\g\_r-m:é%hss‘. 2.

Title: E‘.\IF

By

MRS, GREENS OF KATONAH, INC,,
a New York Corporation

}j} / ?/ |

PR Lt

' Name: W rre KT Sl
Title: 1?_\)()

By

SIGNATURE PAGE TO FORBEARANCE AGREEMENT AND FIRST AMENDMENT TG AMENDED AND RESTATED TERM LOAN
AGREEMENT, CANADIAN GENERAL SECURITY AGREEMENT AND US. SECURITY PLEDGE AGREEMENT



MRS. GREENS OF LARCHMONT, INC.,
a New York Corporation

By: ) Y 7 3
s

MRS. GREENS OF STAMFORD, INC.,
a Connecticut Corporation

By: " ,/ :
Name: \b(m’\('@i!{t Tt
Title: =P

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

- ey
/ p / ;
4 Sp T
By: yas 7 WS

Name:‘hotr‘-r-@r\'__ RS Tie
Title: E\t?

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

“J F>=
/
;/) / / |
§ 4 /
Y /L~
~ g‘l e

Name: \Narrefiidms

Title: =4 J

By:

MRS. GREENS OF NEW MILFORD, INC,, a
Connecticut Corporation ,

\ 7
By: ) ,Zt/

Name: K}m\r-e.vx'r@;fvg‘e—
Title: en?

SIGNATURE PAGE TO FORBEARANCE AGREEMENT AND FIRST AMENDMENT TO AMENDED AND RESTATED TERM LOAN
AGREEMENT, CANADIAN GENERAL SECURITY AGREEMENT AND U.S. SECURITY PLEDGE AGREEMENT



SCHEDULE A

L. The Credit Partics have failed to satisfy the covenants in Section 9.14(a) of the Term Loan
Agreement for the Test Periods ended December 31, 2008 and March 31, 2009, which have
resulted in Events of Default under Section 10.01(c) of the Term Loan Agrecment.

(]

The Credit Parties have failed to satisfy the covenants in Section 9.14(b) of the Term Loan
Agreement for the Test Period ended March 31, 2009, which has resulted in an Event of Default
under Section 10.01(c) of the Term Loan Agreement.

(FS]

The Credit Parties expect that they will fail to satisfy the covenants in Sections 9.14(a) and (b) of
the Term Loan Agreement for the Test Periods ending June 30, 2009 and September 30, 2009,
cach of which will result in an Event of Default under Section 10.01(c) of the Term Loan
Agreement.
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SCHEDULE B

As of September 25, 2009, the outstanding principal balance of the Term B Loan Facility is
US $16,690,433.97.

AST3065866.15



CONSENT TO AGREEMENT

The undersigned hereby consent to the amendments contained herein and waive any notice of
same that may be required under or by virtue of the Intercreditor Agreement, dated as of July 3, 2007 (as
amended, restated modified or otherwise supplemented from time to time, (the “Infercreditor
Agreement”) among the Borrower, The Toronto-Dominion Bank (“7D”), in its capacity as First Lien
Agent, Ares Capital Corporation, A Maryland corporation (“ARCC™), in its capacity as Second Lien
Agent and ARCC, in its capacity as Third Lien Agent, or the Credit Documents (as defined in the
Intercreditor Agreement).

ARES CAPITAL CORPORATION,
as Third Lien Agent (as defined in the Intercreditor Agreement)

By:

Name:
Title:

SIGNATURE PAGE TO CONSENT TO AGREEMENT



CONSENT TO AGREEMENT

The undersigned hereby consent to the‘amendments contained herein and waive any notice of -

same that may be required under or by virtue of the Intercreditor Agreement, dated as of July 3, 2007 (as
amended, restated modified or otherwise sﬁ]iplcmcnicd from time to time, (the “Intercreditor
Agreemen(™) among the Borrower, The Toronto-Dominion Bank (“TD™), in its capacity as First Lien
Agent, Ares Capital Corporation, A Maryland corporation (“ARCC™), in its capacity as Sccond Lien
Agent and ARCC, in its capacity as Third Lien Agent, or the Credit Documents (as defined in the
[ntercreditor Agreement).

THE TORONTO-DOMINION BANK,
as First Lien Agent (as defined in the Intercreditor Agreement)

By:

Name:
Title:

ARES CAPITAL CORPORATION,
as Third Lien Agent (as defined in the Intercreditor Agreement)

By: M/ﬁ '

" Namé: .
Tirle: phe . ‘ .‘;I-_-: :.

. Kipp deVeer A5G
ﬁutﬁggzed Signatory :

SIGNATURE PAGE TO CONSENT TO AGREEMENT



This is Exhibit “N* referred to in
the Affidavit of Darren Krissie
sworn before me this 29" day of April, 2010

/{i:’f ﬂ /{_ % "

u/ e _
Commxssmn for Tak ffidavits, Province of % &
(or as may be) (e %

EUGENE J. EHLER
BARRISTEA AND SOUCTTOR
AND NOTARY PUBLIC
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September 25, 2009

Planet Organic Health Corp.

and Planet Organic Holding Corp.
7915-104 St, Suite 230
IEFdmonton, Alberta TOE 4E1

Attn: Darren Krissie, Executive Vice President

Re:  Forbearance Agreement and Second Amendment to Amended and Restated Credit
Agreement (the “Agreement”)

Ladies and Gentlemen:

Reference is hereby made to the Amended and Restated Credit Agreement (as amended and in
effect from time to time, the “Credit Agreement”) dated as of November 30, 2007 by and among Planet
Organic Health Corp. (the “Canadian Borrower” or the “Parent Guarantor”), Planet Organic Holding
Corp. (as a Guarantor and as the “U.S. Borrower, and together with the Canadian Borrower, the
“Borrowers"), certain Subsidiaries thereof, as Guarantors, the lending institutions from time to time party
thereto (the “Lenders™), and The Toronto-Dominion Bank, as Lender, Administrative Agent and First
Lien Collateral Agent, (together with its successors and assigns in such capacity, respectively, the
“Administrative Agent” and the “Collateral Agent’, and collectively, the “Agenss” and cach an
“Agent”). Capitalized terms used herein without definition shall have the respective meanings assigned
to such terms in the Credit Agreement. /

WHEREAS, the Credit Parties, the Lenders, and the Agents have agreed to amend the Credit
Agreement as set forth herein on the terms and conditions set forth herein;

WHEREAS, each Credit Party acknowledges and has advised the Agents and the Lenders that the
Credit Parties have failed to comply (or, in the case of the Test Periods ending June 30, 2009 and
September 30, 2009, expect to fail to comply) with certain provisions of the Credit Agreement as sct forth
on Schedule A hereto as of the time periods identified on said Schedule A and such failures to comply
constitute Events of Default (the “Forbearance Defaults”™); and

WHEREAS, at the request of the Borrower, the Agents and the Lenders have agreed to forbear
from enforcing their rights and remedies with respect to the Forbearance Defaults until the Forbearance
Termination Date (as defined below), all as specifically set forth in this Agreement;

NOW THEREFORE, in consideration of the mutual agreements contained in each of the Credit
Agreement, herein and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto hereby agree as follows:

1. Amendments to Credit Agreement. Upon and subject to the occurrence of the Forbearance
Effective Date (as defined below), the Credit Agreement is hereby amended as follows:

a. By inserting the following definitions in Section 1.01 of the Credit Agreement:

“Forbearance Effective Date” means August 1, 2009.”

5y



“Interest Payment Date” has the meaning specified in Section 2.08(d).”

b. By deleting the definition of “Applicable Margin™ and substituting in lieu thercof the
following: '

“Applicable Margin” shall mean, (x) for all periods from the Closing Date through
June 30, 2009, a percentage per annum equal,

(a) with respect to Revolving Credit Loans (i) that are BA Loans, a 2.00 percentage point
Acceptance Fee, (ii) that are LIBOR Loans, 2.00 percentage points, (iii) that are ABR Loans, 1.00
percentage point, and (iv) that are Canadian Prime Loans, 1.00 percentage point;

(b) with respect to Term A Loans (i) that are BA Loans, a 2.00 percentage point Acceptance
Fee, (ii) that arc LIBOR Loans, 2.00 percentage points, (iii) that are ABR Loans, 1.00 percentage
point, and (iv) that are Canadian Prime Loans, 1.00 percentage point;

and (y) for all periods from June 30, 2009 and thereaficr, a percentage per annum equal,

(a) with respect to Revolving Credit Loans (i) that are BA Loans; 2 6.00 percentage point
Acceptance Fee, (ii) that are LIBOR Loans, 6.00 percentage points, (iii) that are ABR Loans, 4.50
percentage points, and (iv) that are Canadian Prime Loans, 4.50 percentage points;

(b) with respect to Term A Loans (i) that are BA Loans, a 6.00 percentage point Acceptance
Fee, (ii) that are LIBOR Loans, 6.00 percentage points, (iii) that are ABR Loans, 4.50 percentage
points, and (iv) that are Canadian Prime Loans, 4.50 percentage points.”

o By deleting the definition of “Change of Control” and substituting in licu thereof the
following:

“Change of Control” shall mean an event or serics of events by which: (a) any person or
group of persons shall have acquired beneficial ownership, directly or indirectly, of thirty percent
(30%) or more of the outstanding shares of Capital Stock of the Parent Guarantor; (b) during any
period of twelve (12) consecutive calendar months after the Forbearance Effective Date,
individuals who at the beginning of such period constituted the board of directors of Parent
Guarantor (together with any new directors whose election by the board of directors of Parent
Guarantor or whose nomination for election by the shareholders of Parent Guarantor was
approved by a vote of at least two-thirds of the directors then still in office who either were
directors at the beginning of such period or whose clection or nomination for election was
previously so approved, but excluding any individual originally proposed for election in
opposition to the board of directors of Parent Guarantor in office at the beginning of such period
in an actual or threatened election contest relating to the election of the directors) cease for any
reason other than death or disability to constitute a majority of the directors then in office; (c)
Ron Francisco, his spouse, his lineal descendants, the estates of one or more of the foregoing
individuals, or trusts established for the benefit of one or more of the foregoing individuals,
(collectively, the “Francisco Parties”) shall at any time fail to have exclusive voting power with
respect to 75% or more of the voting stock of the Parent Guarantor held by the Francisco Parties
as of the Forbearance Effective Date (after adjusting for any stock splits, stock dividends or
similar transactions); (d) the Parent Guarantor shall at any time fail to own directly, beneficially
and of record, on a fully diluted basis, 100% or more of the outstanding Capital Stock of the
U.S. Borrower, free and clear of all Liens other than Liens in favor of the Collateral Agent, the
Second Lien Agent and the Third Lien Agent; or (¢) other than as a result of a liquidation or



dissolution of a Subsidiary of any Credit Party or the merger of any Subsidiary into another
Credit Party permitted under Section 9.03, any Credit Party shall at any time, directly or
indirectly, own beneficially and of record, on a fully diluted basis, less than 100% of the Capital
Stock (other than directors’ qualifying shares) of any of their respective Subsidiaries, free and
clear of all Liens other than Liens in favor of the Collateral Agent, the Second Lien Agent and the
Third Lien Agent.”

d. By deleting Section 4.02(a)(iii) of the Credit Agreement and substituting in licu thereof
the following:

“Gii)  Concurrently with the receipt by any Credit Party or any of its Subsidiaries of any
proceeds from any Disposition (other than one permitted under Section 9.04(c) or Section 9.04(f))
in excess of $200,000 in any Test Period, the Borrowers shall prepay the Loans in an amount
equal to one hundred percent (100%) of the Net Disposition Proceeds from such Disposition in
excess of $200,000 in any Test Period, to be applied as set forth in Section 4.02(a)(vii), unless the
Required Lenders, in their sole discretion, agree otherwise. Any such agreement by the Required
Lenders must be in writing and be provided prior to the Disposition, in order to be effective.
Nothing in this Section 4.02(a)(iii) shall be construed to permit or waive any Default or Event of
Default arising from any Disposition not permitted under the terms of this Agreement.”

c By inserting the following new Scction 8.21 at the end of Article VIII of the Credit
Agreement:

“SECTION 8.21. Monthly Lender Meetings. Beginning on the Forbearance Effective
Date, each Credit Party will, and will cause each of its Subsidiaries to, upon the request by the
Required Lenders, participate in a meeting of the Lenders, to be held via teleconference and in
person within five (5) Business Days after the delivery of the financial information pursuant to
Section 8.01(a), at a time selected by the Collateral Agent and reasonably acceptable to the
Lenders and the Borrowers. The purpose of this meeting shall be to discuss the Credit Parties’
financial performance and business integration efforts.”

f. By deleting the ratio “1.10x" opposite the Test Periods ending June 30, 2009 and
September 30, 2009 appearing in the table in Section 9.14(c) of the Credit Agreement, and substituting in
licu thereof the ratio “1.05x” opposite the Test Period ending June 30, 2009 and the ratio “1.00x”
opposite the Test Period ending September 30, 2009.

2. By deleting the ratio “4.00x” opposite the Test Periods ending June 30, 2009 and
September 30, 2009 appearing in the table in Section 9.14(e) of the Credit Agreement, and substituting in
licu thereof the ratio “3.00x” opposite the Test Period ending June 30, 2009 and the ratio “2.50x™ opposite
the Test Period ending September 30, 2009.

2. Forbearance.

a. Subject to all of the other terms and conditions set forth herein, and solely with respect to
the Forbearance Defaults, the Agents and the Lenders agree to forbear from exercising their rights and
remedies under the Credit Agreement and the other Credit Documents to collect the indebtedness of the
Borrowers and the Guarantors to the Agents and the Lenders under the Credit Agreement and the other
Credit Documents from the Forbearance Effective Date until that date (the “Forbearance Termination
Date”) which is the earliest to occur of (i) November 30, 2009, (ii) the failure after the date hereof of any
of the Credit Partics to comply with any of the terms or undertakings of this Agreement or the
determination that any of the representations and warranties of the Credit Parties contained in Section 3



herein was incorrect in any respect when made, (iii) the occurrence after the date hereof of any Default or
Event of Default (other than the Forbearance Defaults), (iv) the occurrence of any further material adverse
change (in the opinion of the Agents and the Lenders) to the business, assets, financial condition or
prospects of any of the Credit Parties, (v) the occurrence of the Forbearance Termination Date under (and
as defined in) the Term Loan Agreement or of the Forbearance Termination Date under (and as defined
in) the Note Purchase Agreement, (vi) the date that any of the Credit Parties or any Affiliate thereof or
any Person or entity claiming by or through any of the Credit Parties joins in, assists, cooperates or
participates as an adverse party or adverse witness in any suit or other proceeding against the Agents, the
Lenders or any of their respective Affiliates relating to the indebtedness referred to as the Obligations or
any amounts owing hereunder in connection with or related to any of the transactions contemplated by the
Credit Agreement, the other Credit Documents, this Agreement or any documents, agreements or
instruments executed in connection with any of the foregoing, and (vii) any Credit Party fails to pay or
cause to be paid, when due, all statutory claims or other claims which would have priority over the
security provided pursuant to the Security Documents. Upon the Forbearance Termination Date, the
agrecments of the Agents and the Lenders to forbear from exercising their rights and remedies in respect
of the Forbearance Defaults set forth hercin shall automatically terminate, without the requirement of any
notice to any Credit Party, and the Agents and the Lenders shall be free in their sole and absolute
discretion to proceed to enforce any or all of their rights and remedies set forth in this Agreement, the
Credit Agreement, the other Credit Documents and applicable law, including, without limitation, the right
to demand the immediate repayment of the Loans and the right to immediate repayment of all other
Obligations in full. The time period between the Forbearance Effective Date and the Forbearance
Termination Date is referred to herein as the “Forbearance Period”.

b. In furtherance of the foregoing and notwithstanding the occurrence of the Forbcarance
Effective Date, each of the Credit Parties agree that, subject to the agreement of the Agents and the
Lenders to forbear from exercising certain of their rights and remedies as and to the extent expressly set
forth in this Agreement, all rights and remedies of the Lenders under the Credit Documents or applicable
law with respect to such Credit Party shall continue to be available to the Lenders from and after the

Forbearance Effective Date.

.8 It is understood and agreed that interest shall accrue and be payable on the outstanding
Obligations under the Credit Agreement at the rate provided for in Section 2.08 of the Credit Agreement,
as amended by this Agreement. T

3. Representations and Warranties. Each Credit Party represents and warrants to the Agents and
each Lender as follows:

a. Representations and Warranties in the Credit Agreement. Other than as expressly
contemplated herein and as a result of the existence of the Forbearance Defaults, the representations and
warrantics of the Credit Parties contained in the Credit Agreement and the other Credit Documents were
true and correct in all material respects as of the date when made and, after giving cffect to this
Agreement, continue to be true and correct in all material respects on the date hereof, except, in each case,
to the extent of changes resulting from transactions or cvents contemplated by the Credit Agreement, and
the other Credit Documents or to the extent that such representations and warranties relate expressly to an
carlier date.

b. Authority. The exccution and delivery by the Credit Parties of this Agreement and the
performance by the Credit Parties of all of their agreements and obligations under the Credit Agreement,
as amended hereby, and the other Credit Documents are within the corporate authority of the Credit
Parties and have been duly authorized by all necessary corporate action on the part of the Credit Partics.



c. Lnforceability. This Agreement, the Credit Agreement as amended hereby, and the other
Credit Documents constitute the legal, valid and binding obligations of the Credit Parties enforceable
against the Credit Parties in accordance with their terms, except as enforceability is limited by
bankruptcy, insolvency, reorganization, moratorium or other laws relating to or affecting generally the
enforcement of, creditors’ rights and except to the extent that availability of the remedy of specific
performance or injunctive relicf is subject to the discretion of the court before which any proceeding
therefor may be brought.

d. Indebtedness. That each Credit Party acknowledges and agrees that they are each liable
to the Lenders under the Canadian Overdraft Facility, the Term A Loan Facility, the Canadian Revolving
Credit Facility and the U.S. Revolving Credit Facility, which as at September 22, 2009, were the sums as
particularized in Schedule B hereto, plus costs and interest, as may have been increased or reduced from
time to time in the ordinary course of business.

¢. Defences. That none of the Credit Partics has any defences, set-offs or counterclaims
which would entitle them to dispute the Obligations as being fully due and payable in accordance with
their terms and the Credit Documents as being fully enforceable without further notice.

f.  No Defaults. Upon giving effect to this Agreement, no Default or Event of Default, other
than the Forbearance Defaults, has occurred and is continuing, and, other than the Forbearance Defaults,
no Default or Event of Default will exist after execution and delivery of this Agreement.

4, Ratification. Each of the Credit Partics agrees that the Obligations, as evidenced by or otherwise
arising under the Credit Agrecement and the other Credit Documents, except as otherwise expressly
modified in this Agreement upon the terms set forth herein, are, by the Credit Parties” execution of this
Agreement, ratified and confirmed in all respects. Except as expressly provided in this Agreement, all of
the terms and conditions of the Credit Agreement and the other Credit Documents remain in full force and
effect. Nothing contained in this Agreement shall (a) be construed to imply a willingness on the part of
the Agents or the Lenders, under the Credit Agreement, or the First Lien Agent, the Second Lien Agent or
the Third Lien Agent, under the Intercreditor Agreement, to grant any similar or other future amendment
of any of the terms and conditions of the Credit Agreement, the Intercreditor Agreement or the other
Credit Documents or (b) in any way prejudice, impair or affect any rights or remedies of the Agents, the
Lenders, the First Lien Agent, the Second Lien Agent or the Third Lien Agent, under the Credit
Agreement, the Intercreditor Agreement or the other Credit Documents. The terms and provisions of this
Agreement are in no way intended and shall not be deemed or construed to constitute a novation of the
Credit Agreement, the Intercreditor Agreement or the other Credit Documents.

5. Covenants. Each of the Credit Parties hereby covenant and agree with and for the benefit of the
Agents and the Lenders, notwithstanding anything to the contrary contained in the Credit Agreement or
any of the other Credit Documents, as follows:

a. Revolving Credit Commitments. Each Credit Party acknowledges and agrees that during
the Forbearance Period, the (i) Total Canadian Revolving Credit Commitment shall be CND §1,750,000
and (ii) Total U.S. Revolving Credit Commitment shall be U.S. $2,312,397.

b. Compliance with Credit Documents. Each Credit Party will, and will cause each of its
Subsidiaries to, comply and continue to comply with all of the terms, covenants and provisions contained
in the Credit Documents to which each is a party and any other instruments evidencing or creating any of
the Obligations, as such terms, covenants and provisions may be expressly modified in this Agreement.
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(7 Reporting,

i Business Plan and Projection Model. On or prior to October 31, 2009, the
Borrowers shall deliver to the Administrative Agent a five-year business plan and projection
model of the Parent Guarantor and its Subsidiaries including, without limitation, a consolidated
income statement, balance sheet and statement of cash flow, measured on (A) a monthly basis for
the first year, (B) a quarterly basis for each of the second and third years and (C) an annual basis
for each of the fourth and fifth years, all in reasonable detail and duly certified by an Authorized
Officer of each of the Borrowers as having been prepared in good faith based on assumptions
believed to be fair and reasonable in light of the conditions existing at the time of delivery of such
forecast. The Borrowers will make reasonable changes to the form of forecast upon the request
of the Administrative Agent or its advisors,

ii. Integration Report. On or prior to October 15, 2009, the Borrowers shall deliver
to the Administrative Agent a report of the Credit Parties’ business integration efforts, all in
reasonable detail and duly certified by an Authorized Officer of each of the Borrowers.

1. Draft Year End Financials. On or prior to September 30, 2009, the Borrowers
shall deliver to the Administrative Agent drafts of the annual financial statements described in
and complying with Scction 8.01(c) of the Credit Agreement, for the fiscal year ending June 30,
2009, prepared (and in the form expected to be audited and certified) by the Parent Guarantor’s
auditor or another independent public accounting firm reasonably acceptable to the Collateral
Agent..

d. Inspection Rights. Each Credit Party agrees that, at the Borrowers’ sole cost and
expense, the Administrative Agent or its designee may conduct examinations of any Credit Party’s
financial and operational affairs. Without limiting this Section 5(c), each Credit Party hereby agrees that
any such examination may commence as of the date hereof, and that it shall cooperate in all respects, with

any such examination.

e. Forbearance Fee. The Borrowers agree to pay CND $26,948.44" as a forbearance fee (the
“Forbearance Fee") payable contemporancously with the effectiveness of this Agreement. The
Forbearance Fee shall be fully earned by the Agents and Lenders upon the effectivencss of this
Agreement. The Forbearance Fee shall constitute a part of the Obligations and shall be secured by the
Collateral and guaranteed by the Guarantors.

f Further Assurances. Each Credit Party will, and will cause its Subsidiaries to, at any time
or from time to time, execute and deliver such further instruments, each in form and substance
satisfactory to the Administrative Agent, and take such further action as the Administrative Agent may
reasonably request, in each case further to effect the purposes of this Agreement, the Credit Documents
and all documents, agreements and instruments exccuted in connection therewith.

6. Conditions to Effectiveness of Agreement. The Agents, the Lenders and the Credit Parties
agree that the provisions of this Agreement shall be effective upon the satisfaction of each of the
following conditions precedent, cach in form and substance satisfactory to the Administrative Agent, on
or prior to September 25, 2009:

! Note: The Forbearance Fee shall be 25 bps of (i) the authorized limit of the Revolving Credit Loans (without
giving effect to the reduction herein provided during the Forbearance Period), being U.S. $7,500,000, plus
(ii) the outstanding balance of the Term A Loan Facility as at the Forbearance Effective Date, being
CND $2,566,875.00.



a. The Administrative Agent shall have received a fully executed copy of this Agreement,
together with the consent of the Second Lien Agent and the Third Lien Agent in the form attached hereto.

b. The Administrative Agent shall have received a fully executed copy of a forbearance
agreement under the Term Loan Agreement, in form and substance satisfactory to the Administrative
Agent.

c. The Administrative Agent shall have received a fully exccuted copy of a forbearance
agreement under the Note Purchase Agreement, in form and substance satisfactory to the Administrative
Agent.

d. The Administrative Agent shall have received payment for all fees, including but not
limited to the Forbearance Fee, and expenses including, without limitation, fees and expenses incurred by
their counsel and their financial advisors and other consultants (if any), for which invoices or reasonable
estimates therefor have been provided to the Credit Parties.

L)

The Administrative Agent shall have received a certificate exccuted by Authorized
Officers of the Credit Parties certifying that (i) the representations and warranties of each of the Credit
Parties in the Credit Agreement and the other Credit Documents are true and correct as of the Forbearance
Effective Date and of the date of this Agreement, except as provided herein with respect to the occurrence
of the Forbearance Defaults, and to the extent that any of such representations and warranties relate by
their terms to a prior date they shall be true and correct as of such prior date, and (ii)there shall have
occurred no Default or Event of Default other than the Forbearance Defaults.

7. No Other Amendments or Waivers. The consent and waivers granted herein are limited strictly
to their terms, shall apply only to the specific transactions described herein, shall not extend to or affect
the Borrowers or any other Credit Party’s other obligations contained in the Credit Agreement and the
other Credit Documents and shall not impair any rights consequent thercon. The Agents and the Lenders
shall not have any obligation to issue any further consents or waivers with respect to the subject matter of
this Agreement or any other matter. Except as expressly set forth herein, nothing contained herein shall
be deemed to be a waiver of, or shall in any way impair or prejudice, any rights of the Agents or the
Lenders under the Credit Agreement or the other Credit Documents. All of the terms, conditions and
provisions of the Credit Agreement and the other Credit Documents shall remain in full force and effect.

8. Release. Each Credit Party hereby absolutely, irrevocably, and unconditionally releases and
forever discharges the Agents and the Lenders, and any and all of their respective participants, parent
corporations, subsidiary corporations, affiliated corporations, insurers, indemnitors, successors and
assigns thereof, together with all of the present and former directors, officers, agents and employees of
any of the foregoing (each a “Released Party”), from any and all claims, demands or causes of action of
any kind, nature or description, whether arising in law or equity or upon contract or tort or under any
state, provincial or federal law or otherwise, which such Credit Party has had, now has or has made claim
to have against any such person for or by rcason of any act, omission, matter, cause or thing whatsoever
arising from the beginning of time to and including the date of this Agreement, whether such claims,
demands and causes of action are matured or unmatured or known or unknown and whether in connection
with (a) advances or non-advances of credit to any Borrower, (b) the enforcement of the Lenders’ rights
and remedies against the property, assets and undertaking of the Borrowers and the Guarantors, or (c)
otherwise arising out of or relating to the Credit Agrecement, any of the other Credit Documents or any of
the transactions contemplated by the Credit Documents. It is the intention of each Credit Party in
providing this release that the same shall be effective as a bar to each and every claim, demand and cause
of action specified, and in furtherance of this intention it irrevocably waives and relinquishes all rights
and benefits under any applicable law which may provide that a general release does not extend to claims
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which the creditor does not know or suspect to exist in his favor at the time of executing the release,
which if known by him might have materially affected his scttlement with the debtor. Each Credit Party
acknowledges that it may hereafter discover facts different from or in addition to those now known or
believed to be true with respect to such claims, demands, or causes of action and agrees that this
instrument shall be and remain effective in all respects notwithstanding any such diftferences or additional
facts. Each Credit Party understands, acknowledges and agrees that the release set forth above may be
pleaded as a full and complete defense and may be used as a basis for an injunction against any action,
suit or other proceeding which may be instituted, prosecuted or attempted in breach of the provisions of
such release.

9. Expenses. Pursuant to Section 12.05 of the Credit Agreement, all costs and expenses incurred or
sustained by the Agents in connection with this Agreement, including the fees and disbursements of legal
counsel for the Agents in producing, reproducing and negotiating this Agreement will be for the account
of the Credit Parties whether or not the transactions contemplated by this Agreement are consummated,
provided that the fees and disbursements of legal counsel for the Agents solely with respect to producing,
reproducing and negotiating this Agreement shall not exceed CNDS$20,000 or such greater amount as may
be approved by the Credit Partics.

10. Amendments. This Agreement shall not be amended without the written consent of the Agents
and the Lenders.

11. Submission _to Jurisdiction: Waivers.  Each party hereto hereby irrevocably and
unconditionally:

a. submits for itself and its property in any legal action or procceding relating to this
Agreement, or for recognition and enforcement of any judgment in respect thereof, to the non-cxclusive
general jurisdiction of the courts of the state of New York, the courts of the United States of America for
the Southern District of New York and appellate courts from any thereof;

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 inconvenient court and agrees not to plead or
claim the same;

c. agrees that service of process in any such action or proceeding may be effected by
mailing a copy thereof by registered or certified mail (or any substantially similar form of mail), postage
prepaid, to the applicable party at its respective address set forth on Schedules 12.02 to the Credit
Agreement or at such other address of which the Agents shall have been notified pursuant thereto;

d. agrees that nothing herein shall affect the right to effect service of process in any other
manner permitted by law or shall limit the right to sue in any other jurisdiction; and

e. 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 11 any special, exemplary, punitive or
consequential damages.

12. WAIVER 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 AND TFOR ANY
COUNTERCLAIM RELATING THERETO.
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13. Execution in Counterparts. This Agreement may be executed in any number of counterparts
and by each party on a separate counterpart, each of which when so executed and delivered shall be an
original, but all of which together shall constitute one instrument. The delivery of an executed
counterpart of this Agreement by facsimile or other means of electronic transmission shall be effective
delivery to the same extent as physical delivery of an original executed counterpart. This Agreement
shall be governed by the laws of the State of New York without reference to choice of law principles
(other than Sections 5-1401 and 5-1402 of the General Obligations Law of the State of New York).

14. Reference and Effect on the Credit Documents.

a. On and after the Forbearance Effective Date cach reference in the Credit Agreement to
“this Agreement”, “hercunder”, “hereof” or words of like import referring to the Credit Agreement, and
each reference in the other Credit Documents to the “Credit Agreement”, shall mean and be a reference to
the Credit Agreement, as amended or otherwise modified hereby.

b. The Credit Agreement and each of the other Credit Documents, as specifically amended
or otherwise modified by this Agreement, are and shall continue to be in full force and effect and are

hereby in all respects ratified and confirmed.

(o The execution, delivery and effectiveness of this Agreement shall not, except as expressly
provided herein, operate as a waiver of any right, power or remedy of any Lender under any of the Credit
Documents, nor constitute a waiver of any provision of any of the Credit Documents. The Credit
Agreement and the other Credit Documents are in full force and effect and arc hereby in all respects

ratified and confirmed.

d. Nothing contained in this Agreement and no action by, or inaction on the part of, any
Lender shall, or shall be deemed to, directly or indirectly (i) constitute a consent to or waiver of any past,
present or future violation of any provisions of the Credit Agreement or any other Credit Document, (ii)
except as expressly set forth herein, amend, modify or operate as a waiver of any provision of the Credit
Agreement or any other Credit Document or of any right, power, or remedy of any Lender thereunder or
(iii) constitute a course of dealing or other basis for altering any obligations of the Credit Partics under the
Credit Documents or any other contract or instrument.

g This Agreement shall constitute a Credit Document under the Credit Agreement; the
failure to comply with the covenants contained herein shall constitute an Event of Default under the
Credit Agreement; and all obligations included in this Agreement (including, without limitation, all
obligations for the payment of principal, interest, fees, and other amounts and expenses) shall constitute
Obligations under the Credit Agreement and secured by the collateral security for the Obligations.

& Wherever possible, each provision of this Agreement shall be interpreted in such manner
as to be effective and valid under applicable law, but if any provision of this Agreement shall be
prohibited by or rendered invalid under applicable law, such provision shall be ineffective only to the
extent of such prohibition or invalidity, without invalidating the remainder of such provisions or the
remaining provisions of this Agreement.

[Signature Pages Follow)
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Please indicate your acceptance of and agreement with the terms and conditions set forth herein

by signing in the space below.

Very truly yours,

THE TORONTO-DOMINION BANK, as a Lender,
the Administra! irgt Lien Collateral
Agent

By:

THE TORONTO-DOMINION BANK, New York
Branch, as Lender

By:

Name:
Title:
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Please indicate your acceptance of and agreement with the terms and conditions set forth herein
by signing in the space below.

Very truly yours,

THE TORONTO-DOMINION BANK, as a Lender,
the Administrative Agent and the First Lien Collateral
Agent

By:

Name:
Title:

THE TORONTO-DOMINION BANK, New York
Branch, as Lender

o (Dobosn

Name: ool

Tile:  vice President
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ACKNOWLEDGED AND AGREED:
WER:

PLANET ORGANIC HOLDIN G CORP.,
a New York curpo

/ > !

By: l \ :
Name: Bg'\,/{‘{‘_'z. fees C_.Slﬁ..
Title: < ¢~

N BORRO and PARE

PLANET ORGANIC HEALTH CORP,,
An Alberta corporzmon\ -

:', br ,/,/ //I

T A A,
Name: Oaredf/emiasie

Title: EQP
OTHE ARANTORS:

616407 ALBERTA LTD,,
an Alberta corporauou

)/

T esn
T 2{”5‘@7 e

By:

S-5 HOLDINGS LTD.,

a Saskatchewan corpogab}n_
e -
-
]_. / ‘

By: /A
Name: \er RS 6sie
Title: g f

HEALTHY’S, THE ATHLE'I‘E’S EDGE INC,,
an Ontario corporation.

By:
\Iame Oead rrﬁ

1i
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DARWEN HOLDINGS LTD.,
a Saskatchewan corporation

By:

Name: \m\b,vcr?e,qk ViGg e
Tule: £

PLANET ORGANIC IIOLDING CORY.,
a New York corpora

tie
By: ~ )} - (
\-<.r-\

Name: O, £+
Title: g\}.?

MAHOPAC ORGANIC INC,,

a New York Corporation.
By:_ ) (/

Name: Lot r-Q.- G L e
Title: ?‘\3?

MRS. GREEN'S NATURAL MARKET, INC,,
a New York Corporation

By: \) il
Name: Wgurt @i’?tﬁ <5 e
Title: o \5? ¥

MRS. GREEN’S OF BRIARCL[FF INC.,
a New York Corporation

Al

Name: —l\ﬂl\)cﬂ-cg VLN R
Title: ‘5-\\?

By:
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MRS. GREEN’S OF EASTCHESTER, INC.,,
a New York Corporation

'

. |

Name: WS /\'f-r-'t s

Title: £ @

By

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

n i N
/ 3 / l ’ ‘ /’.:
By: y j":’[’/

MRS. GREEN’S OF ROCKLAND, INC,,
a New York Corporation -

Title: £a¢

MRS. GREENS MANAGEMENT CORP,,

a New York Corporation ’
.-/ 4 ]
By: \ / id T
Name: O e <sig
Title: ‘E:“P

MRS. GREENS OF KATONAH, INC,,

a New York Corporation . .
By: ’h\ .

Name: Soesren (Z’ <\ E.
Title: & ¢ - ‘7
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MRS. GREENS OF LARCHMONT, INC,,
a New York Corporation

<

r y £ !{/ -..___’/
By: s

. Name: cba.ﬁ{ﬂﬁ( f
Title: E‘QQ

'-\.‘l'_“‘\ C‘-b&ki e_

MRS, GREENS OF STAMFORD, INC.,
a Connecticut Corporation

By: s
Name: Q}rm@@b\ A
Title: E—Q?

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

=
7
By: ol '(L : ‘{#
Name: \decere Vet
Title: & ¢

MT. KISCO ORGANICINC,,

a New York Corporation )

Name: eyl .‘g’:?:r/\ssie,
Title: ,&\)?

MRS. GREEN'S OF NEW Ml ‘ORD lNC a
Connecticut Corporation ,,

\

By:

By:___
Name: Qba-rr—ﬂu i E-

Title: t‘_\:Q
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The Credit Parties have failed to satisfy the covenants in Section 9.14(a) of the Credit Agreement
for the Test Periods ended December 31, 2008 and March 31, 2009, which have resulted in
Events of Default under Section 10.01(c) of the Credit Agreement.

The Credit Parties have failed to satisfy the covenants in Section 9.14(b) of the Credit Agreement
for the Test Period ended March 31, 2009, which has resulted in an Event of Default under
Section 10.01(c) of the Credit Agreement.

The Credit Parties expect that they will fail to satisfy the covenants in Sections 9.14(a) and (b) of
the Credit Agreement for the Test Periods ending June 30, 2009 and September 30, 2009, each of
which will result in an Event of Default under Section 10.1(c) of the Credit Agreement.



SCHEDULE B

As at September 22, 2009, the outstanding principal balance of each of the Credit Facilities was as
follows:

Credit Facility Principal Amount Owing
Term A Loan Facility CND $2,566,875.00

Canadian Revolving Credit Facility (including the  CND $936,798.76, plus US $800,000.00
balance outstanding under the Canadian Overdraft
Facility)

U.S. Revolving Credit Facility UsS $1,550,000.00
VISA balances

St5



CONSENT TO AGREEMENT

The undersigned hereby consent to the amendments contained herein and waive any notice of
same that may be required under or by virtue of the Intercreditor Agreement, dated as of July 3, 2007 (as
amended, rtestated modified or otherwise supplemented from time to time, (the “Intercreditor
Agreement”) among the Borrower, The Toronto-Dominion Bank (“TD"), in its capacity as First Lien
Agent, Ares Capital Corporation, A Maryland corporation (*ARCC™), in its capucity as Second Lien
Agent and ARCC, in its capacity as Third Lien Agent, or the Credit Documents (as defined in the
Intercreditor Agreement).

ARES CAPITAL CORPORATION,
as Second Lien Ageny (as d i

or Agreeraent)

By:
I\if.:zu'rrc:)r R. Kipp deVeer
Title: Authorized Signatory
ARES CAPITAL
as Third Lie
By: < >

me:
Title: R, Kipp deVeer e
e qthorized Signatory

1



This is Exhibit “O” referred to in
the Affidavit of Darren Krissie
sworn before me this 29" day of April, 2010

)4 77 Z 7
= L

Commissinﬁdavits, Province of Qntgy ozji\

(or as may be) fadd

EUGENE J. ERLER
BARRISTER AND SOLIGN O
AND NOTARY PUBLIC
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This is Exhibit “P” referred to in
the Affidavit of Darren Krissie
sworn before me this 29" day of April, 2010

-' - ’ - H ,’}’ = - / -
CASE L S S S

&K, Provincsor
Commissioner for Taking A ffidavits, Province of
(or as may be) LA

EUGENE J. ERLER
BARRISTER AND SOUCITOR
AND NOTARY PUBLIC
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