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AMENDED AND RESTATED CREDIT AGREEMENT

THIS AMENDED AND RESTATED CREDIT AGREEMENT is made as of
May 20, 2011.

BETWEEN:

EXTREME FITNESS, INC., a corporation existing under the
laws of Alberta (hereinafter referred to as the “Borrower”)

- and -~

GOLUB CAPITAL INCORPORATED, in its capacity as
Administrative Agent (the “Agent™)

- and -

Each financial institution from time to time party to this
Agreement and shown as a Lender on the signature pages hereto
(hereinafter in such capacities individually referred to as a
“Lender” and collectively in such capacities referred to as the
“Lenders”).

WHEREAS the Borrower, Holdings (as defined herein), certain Inactive
Subsidiaries (as defined herein), the lenders from time to time party thereto (the “Original
Lenders”) and the Agent have entered into a Credit Agreement (the “Existing Credit
Agreement”) dated as of June 15, 2006, as amended by (i) the Limited Waiver and First
Amendment to Credit Agreement, dated as of October 25, 2006, (ii) the Limited Consent and
Second Amendment to Credit Agreement, dated as of June 1, 2007, (iii) Limited Waiver and
Third Amendment to Credit Agreement, dated as of May 11, 2009, and (iv) the Limited Waiver
and Fourth Amendment to Credit Agreement, dated as of June 16, 2010;

AND WHEREAS on the date hereof, the Borrower is entering into that certain
Credit Agreement, dated as of the date hereof, with certain lenders and National Bank of Canada,
as administrative agent, whereby the lenders thereunder have agreed to provide (i) a revolving
credit facility in the original principal amount of CD$3,000,000, (ii) a term facility in the amount
of CD$15,000,000, and (i) a delayed draw facility in the amount of CD$7,000,000, together
with any agreements, documents and instruments executed in connection with such Credit
Agreement (the “NBC Facility”);

AND WHEREAS as a consequence of the NBC Facility, the Borrower no longer
requires a revolving credit facility under the Existing Credit Agreement and has requested that
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the Lenders (i) restructure the financing provided under the Existing Credit Agreement to
provide solely for a $16,500,000 term loan facility and (ii) otherwise amend and restate the
Existing Credit Agreement as provided herein, and the Lenders are wiliing restructure the
finaneing provided under the Existing Credit Agreement upon the terms and conditions
hereinafter set forth;

AND WHEREAS the parties hereto have agreed to amend and restate the terms
and provisions of the Existing Credit Agreement in their entirety on the terms and conditions
hereinafter set forth.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of
the covenants and agreements herein contained the parties hereto agree as follows:

ARTICLE 1 - INTERPRETATION

1.01 Definitions

In this Agreement unless something in the subject matter or context is inconsistent
therewith:

“Acquisition” shall mean, with respect to any Person, any purchase or other acquisition,
regardless of how accomplished or effected (including any such purchase or other acquisition
effected by way of amalgamation, merger, arrangement, business combination or other form of
corporate reorganizaiion or by way of purchase, lease or other acquisition arrangements), of
(a) any other Person (including any purchase or acquisition of such number of the issued and
outstanding securities of, or such portion of an Equity Interest in, such other Person) that such
other Person becomes a Subsidiary of the purchaser or of any of its Affiliates or of all or
substantially all of the Property of any other Person, (b) all or substantially all of the Property of
any other Person, or (¢) all or any portion of any division, business, or operation or undertaking
of any other Person.

“Administrative Questionnaire” has the meaning set forth in Schedule AA.
“Affiliate” has the meaning set forth in Schedule AA.

“Agent” means Golub Capital Incorporated in its capacity as administrative agent for the
Lenders, including any successor agent pursuant to Section 7.7 of Schedule AA.

“Agent’s Payment Office” means the office of the Agént located at 551 Madison Ave, New
York, NY 10022, or such other office that the Agent may from time to time designate by notice
to the Borrower and the Lenders.

“Agreement” means this agreement, the schedules and all amendments made hereto in

accordance with the provisions hereof, as amended, rewsed rcpiaced supplemented or restated
from time to time.
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“Amended and Restated Guarantee” has the meaning set forth in Section 11.01(b).
“Amended and Restated Pledge Agreement” has the meaning set forth in Section 11.01(c).

“Annual Business Plan” means the annual business plan of the Boirower, prepared on a
consolidated basis for a four year period, with detailed financial projections and budgets on a
quarter to quarter basis for the following Fiscal Year, in each case consisting of a balance sheet,
statement of income, retained earnings, statement of cash flows, proposed Capital Expenditures
and a list of assumptions upon which such projections are based, together with projected
covenant caiculations.

“Applicable Law” has the meaning set forth in Schedule AA.

“Applicable Order” means any applicable domestic or foreign order, judgment, award or decree
made by any court or Governmental Authority.

“Approved Fund” has the meaning set forth in Schedule AA.

“ Arm’s Length” has the meaning specified in the definition of “Non-Arm’s Length”.
“Assignment and Assumption” has the meaning set forth in Schedule AA.

“Associate” means an “associate” as defined in the Business Corporations Act (Ontario).

“Auditor” means the Borrower’s auditor, being RSM Richter LLP or a nationally recognized
accounting firm acceptable to the Agent, acting reasonably, and includes its successors and any
replacement auditor from time to time.

“Borrower” means Extreme Fitness, Inc., an Alberta corporation, and includes its successors by
amalgamation or otherwise.

“Borrower’s Counsel” means the firm of Aird & Berlis, LLP or such other firm or firms of
legal counsel as the Borrower may from time to time designate.

“Borrowing Base” as defined in the Senior Credit Agreement as in effect on the date hereof.

“Borrowing Base Certificate” as defined in the Senior Credit Agreement as in effect on the
date hereof.

“Business” means the business carried on by the Borrower operating and creating fitness clubs.

“Business Day” shal! mean any day other than a Saturday or a Sunday on which banks generally
are open for business in Toronto, Ontario.

“Canadian Dollars”,* Cdn. Dollars” “CD$” and “Cdn. $3” mean the lawful money of Canada.
“Canadian Pension Plan” means any “pension plan” that is subject to the funding requirements

of the Pension Benefits Act (Ontario) or applicable pension benefits legislation in any other
Canadian jurisdiction and is applicable to employees resident in Canada of an Obligor.
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“Canadian Welfare Plan” means any medical, health, hospitalization, insurance or other
employee benefit or welfare plan or arrangement applicable to employees resident in Canada of
an Obligor,

“Capital Expenditures” means, for any period, any expenditure made by any Person for the
purchase, lease, acquisition, license, erection, development, improvement, construction or
replacement of capital assets, and any expenditure related to a Capital Lease or any other
expenditure required to be capitalized, all as determined in accordance with GAAP.

“Capital Lease” means, with respect to any Person, any lease of (or other agreement conveying
the right to use) any real or personal property by such Person that, in conformity with GAAP, is
or should be accounted for as a capital lease on the balance sheet of that Person.

“Capitalization” means, with respect to a Person, the sum of Senior Debt, the outstanding
principal balance of the Loans, and Shareholders Equity of such Person as shown on the balance
sheet forming part of the most recent consolidated financial statements of such Person.

“Cash Equivalents” means:

(a) marketable direct obligations issued by, or unconditionally guaranteed by, the
governments of Canada or any province thereof or the United States or any
agency ot instrumentality of any of them, and backed by the full faith and credit
of Canada or such province or the United States, as the case may be, in each case
maturing within one year from the date of acquisition; and

(b) term deposits, certificates of deposit or overnight bank deposits having maturities
of six months or less from the date of acquisition issued by a Lender or by any
commercial bank organized under the laws of Canada or the United States or any
state thereof having combined capital and surplus of not less than $500,000,000 or
the Equivalent Amount in any other currency.

“Change in Law” has the meaning set forth in Schedule AA,

“Change of Control” means the occurrence of any event, transaction or occurrence (or any
series of events, transactions or occurrences) as a result of which (1) Permitted Holders fail to
own, directly or indirectly, at any time fifty and one tenth percent (50.1%) of the Equity Interests
of the Borrower, (ii) the failure of Permitted Holders to maintain, directly or indirectly, voting
control of the Governing Body of Holdings and the Borrower, (iii) the Borrower fails to own one
hundred percent (100%) of the Equity Interests of any Subsidiary thereof, other than as permitted
by Section 10.01(24),0 r (iv) the occurrence of a “Change in Control” or similar event, as defined
in any of the Senior Loan Documents or any indenture or other instrument, agreement or other
document evidencing or governing any material Debt of any Obligor.

“Change of Control Premium” means (i) five percent (5%) of the principal amount of the
Loans being prepaid if such prepayment occurs after the Restatement Date and on or prior to the
first anniversary of the Restatement Date, (ii) three percent (3%) of the principal amount of the
Loans being prepaid if such prepayment occurs after the first anniversary of the Restatement
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Date and on or prior to the second anniversary of the Restatement Date, and (iii) zero percent
(0%} of the principal amount of the Loans being prepaid if such prepayment occurs thereafter.

“Code™” means the Internal Revenue Code of 1986, as amended.

“Commitment” means, in respect of each Lender, the maximum principal amount of the Loans
which such Lender has agreed to make as set forth in Schedule A to this Agreement.

“Compliance Certificate” means the certificate required pursuant to Section 10.03(3),
substantially in the form annexed as Schedule D and signed by a senior officer of the Borrower.

“Contingent Obligation” means, as to any Person, any obligation, whether secured or
unsecured, of such Person guaranteeing or indemnifying, or in effect guaranteeing or
indemnifying, any indebtedness, leases, dividends, letters of credit or other monetary obligations
(the “primary obligations”) of any other Person (the “primary obligor”) in any manner,
whether directly or indirectly, including any obligation of such Person as an account party in
respect of a letter of credit or letter of guarantee issued to assure payment by the primary obligor
of any such primary obligation and any obligations of such Person, whether or not contingent,
(a) to purchase any such primary obligation or any Property constituting direct or indirect
security therefor, (b) to advance or supply funds for the purchase or payment of any such
primary obligation or to maintain working capital or equity capital of the primary obligor or
otherwise to maintain the net worth or solvency of the primary obligor, (c) to purchase Property,
securities or services primarily for the purpose of assuring the obligee under any such primary
obligation of the ability of the primary obligor to make payment of such primary obligation, or
(d) otherwise to assure or hold harmless the obligee under such primary obligation against loss in
respect of such primary obligation; provided, however, that the term Contingent Obligation shall
not include endorsements of instruments for deposit or collection in the ordinary course of
business,

“Control” has the meaning set forth in Schedule AA.

“Controlled Group” means all members of a controlled group of corporations or other business
entities and all trades or businesses (whether or not incorporated) under common control, which
are treated as a single employer under Section 414 of the Code or Section 400) of ERISA.

“Debt” means, with respect to any Person, without duplication, the aggregate of the following
amounts, at the date of determination: (a) all indebtedness of such Person to any other Person for
borrowed money; (b) all obligations of such Person for the deferred purchase price of Property or
services which constitute indebtedness, (¢) all obligations of such Person evidenced by notes,
bonds, debentures or other similar instruments; (d) all obligations of such Person created or
arising under any conditional sale or other title retention agreement with respect to Property
acquired by such Perspon (whether or not the rights and remedies of the seller or lender under
such agreement in the event of default are limited to repossession or sale of such Property);
(e) all obligations of such Person as lessee under leases that have been or should be, in
accordance with GAAP, recorded as Capital Leases; (f)all reimbursement obligations,
contingent or otherwise, of such Person under bankers’ acceptance, letter of credit and similar
facilities; (g) all obligations of such Person to purchase, redeem, retire, defease or otherwise
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acquire for value any partnership or sharcholder or other equity interests of such Person (for
greater certainty, not including obligations with respect to unexercised options and rights of first
refusal and where conditions precedent to the obligations have not occurred); (h) all Contingent
Obligations of such Person in respect of Debt of another Person; (i) all obligations of such
Person under any Hedge Arrangements; and (j) any other obligation arising under arrangements
or agreements that, in substance, provide financing 1o such Person,

“Default” has the meaning set forth in Schedule AA.

“Depreciation Expense” means, for any period with respect to any Person, depreciation,
amortization, depletion and other like reductions to income of such Person for such period not
involving any outlay of cash, determined, without duplication and determined on a consolidated
basis, in accordance with GAAP,

“Disposition” means any sale, assignment, transfer, conveyance, lease or other disposition of
any asset of any Obligor in a single transaction or a series of related transactions and the word
“Dispose” shall have a correlative meaning,.

“Disqualified Equity Interest” means any Equity Interest which, by its terms (or by the terms of
any security into which it is convertible or for which it is exchangeable), or upon the happening
of any event, {a) matures or is mandatorily redeemable, pursuant to a sinking fund obligation or
otherwise, or is redeemable at the option of the holder thereof, in whole or in part, on or prior to
the date that is ninety-one (91) days following the Maturity Date (otber than solely as a result of
the occurrence of an event triggering a Change of Control), (b) is convertible into or
exchangeable for (i) debt securities or (ii) any Equity Interests referred to in (a) above, in each
case at any time on or prior 1o the date that ninety-one (91) days following the Maturity Date, or
(¢) is entitled to receive a dividend or distribution (other than for taxes attributable to the
operations of the business) prior to the time that the Obligations are paid in full, or (d) has the
benefit of any covenants or agreements that restrict the payment of any of the Obligations or that
restrict, in any material way, the operations or business of the Obligors.

“Distribution” shall mean, with respect to any Person, any payment, directly or indirectly, by
such Person: (a) of any dividends or distributions on any Equity Interests, other than dividends or
distributions payable in shares or other Equity Interests; (b) on account of, or for the purpose of
setting apart any property for a sinking or other analogous fund for, the purchase, redemption,
retirement or other acquisition of any Equity Interests of such Person; (c)of any other
distribution {other than distributions in Equity Interests) inrespect of any Equity Interests of such
Person; (d) of any principal of or interest or premium or fees on or related to Debt owing by one
Obligor to another Obligor; or (e) of any management, consulting, advisory or similar fee or
compensation or any bonus payment or comparable payment, or by way of gift or other gratuity,
to any Affiliate (including, for certainty, Falconhead and its Affiliates) of such Person or to any
director, officer or member of the management of an Affiliate of such Person or to any Person
not dealing at Arm’s Length with such first Person provided that payments by an Obligor in the
course of its business to employees, officers and members of management of Obligors shall not
constitute Distributions hereunder.
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“EBITDA” means, for any period with respect to the Borrower on a consolidated basis, the Net
Income of the Borrower for such period:

(a) increased by the sum of (without duplication)
(i) Interest Expense for such period;
(i) Income Tax Expense for such period;
(ii1)Depre  ciation Expense for such period;
(iv)  extraordinary non-recurring or unusual losses for such period;
(v)  cash paid Management Fees as permitted by the terms of this Agreement;

(vi)  cash paid expenses and cash paid fees to directors of the Borrower as
permitted by the terms of this Agreement and in an aggregate amount not
to exceed $75,000 in any Fiscal Year;

in each case 1o the extent that such amounis were deducted in the calculation of
Net Income for such period; and

(b)  decreased by extraordinary, non-recurring or unusual gains, all (without
duplication, as determined in accordance with GAAP and to the extent included in
the calculation of such consolidated net income), provided that:

(1) in respect of each Obligor which has become a Subsidiary of the Borrower
in such fiscal period, EBITDA shall be determined with the consent of the
Lenders; and

(iiy  in respect of each Obligor which has ceased to be a Subsidiary of the
Borrower in such fiscal period, EBITDA shall be determined as if such
Obligor had not been a Subsidiary during the entire fiscal period.

“Lligible Assignee” has the meaning set forth in Schedule AA.

“Encumbrance” means, in respect of any Person, any mortgage, debenture, pledge, hypothec,
len, charge, assignment by way of security, hypothecation or security interest granted or
permitted by such Person or arising by operation of law, in respect of any of such Person’s
Property, or any consignment or Capital Lease of Property by such Person as consignee or lessee
or any other security agreement, trust or arrangement having the effect of security for the
payment of any debt, lability or obligation, and “Encumbrances”, “Encumbrancer”,
“Encumber” and “Encumbered” shall have corresponding meanings.

“Environmental Laws” means any Applicable Law relating to the environment including those
pertaining to
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(i) reporting, licensing, permitting, investigating, remediating and cleaning up in connection
with any presence or release, or the threat of the same, of Hazardous Materials, and

(i) the manufacture, processing, distribution, use, treatment, storage, disposal, transport,
handling and the like of Hazardous Materials, including those pertaining to occupational health
and safety.

“Environmental Liability” means any liability of an Obligor arising under any Environmental
Laws. ‘ ' ' ‘

“Equity Interest” means (i) in the case of any corporation, all capital stock and any securities
exchangeable for or convertible into capital stock, (ii) in the case of an association or business
entity, any and all shares, interests, participation rights or other equivalents of corporate stock
(however designated) in or o such association or entity, (iii} in the case of a partnership, limited
liability company or unlimited liability company, partnership or membership interests {(whether
general or limited), as applicable, and (iv) any other interest or participation that confers on a
Person the right to receive a share of the profits and losses of, or distribution of assets of, the
issuing Person, and including, in all of the foregoing cases described in clauses (i), (ii), (iii) or
(iv), any warrants, rights or other options to purchase or otherwise acquire any of the interests
described in any of the foregoing cases.

“ERISA” means the Employee Retirement Income Security Act of 1974 of the Unifed States,
together with the regulations thereunder as the same may be amended from time to time.
Reference to Sections of ERISA also refer to any successive Sections thereto.

“FRISA Plan” means an “employee welfare benefit plan” or “employee pension benefit plan”
as such terms are defined in Sections 3(1) and 3(2) of ERISA (other than a Multiemployer Plan),
in cach case, which is subject to Title 1 of ERISA, that is sponsored or contributed to by an
Obligor.

“Event of Default” means any of the events or circumstances described in Section 12.01.
“Fxcess Cash Flow” of the Borrower means, for the applicable Fiscal Year of the Borrower,
EBITDA during such Fiscal Year decreased by the sum of the following during such Fiscal Year
(without duplication):

(a) cash paid Taxes;

(b) Unfunded Capital Expenditures;

(c) cash paid Interest Expense;

(d) cash paid Management Fees permitted to be paid in accordance with this
Agreement,

(&) scheduled principal payments made pursuant to the Senior Debt in accordance
with the Intercreditor Agreement; and
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H the principal component in respect to payments of Capital Leases,

“Existing Security Documents” means each document listed on Schedule A of the Omnibus
Agreement.

“Excluded Issuances” means Equity Interest 1ssued by the Borrower in which the proceeds are
used to effect a Permitted Acquisition.

“Exciuded Taxes” has the meaning set forth in Schedule AA.

“Facility” means the corporate office of the Obligors and each fitness center of the Obligors and
any ancillary operations used in connection therewith.

“Falconhead” means Falconhead Capital, LLC, a Delaware limited liability company.

“Federal Funds Rate” shall mean, for any day, a floating rate equal to the weighted average of
the rates on overnight Federal funds fransactions among members of the Federal Reserve
System, as determined by Agent.

“Fee Letter” means that certain Fee Letter, dated as of December 30, 2010, by and among the
Borrower and Agent.

“Financial Assistance” means, without duplication and with respect to any Person, all loans
granted by that Person and guarantees or Contingent Obligations incurred by that Person for the
purpose of or having the effect of providing financial assistance to another Person or Persons,
including, without limitation, letters of guarantee, letters of credit, legally binding comfort letters
or indemnities issued in connection therewith, endorsements of bills of exchange (other than for
collection or deposit in the ordinary course of business), obligations to purchase assets regardless
of the delivery or non-delivery thereof and obligations to make advances or otherwise provide
financial assistance to any other entity and for greater certainty “Financial Assistance” shall
include any guarantee of any third party lease obligations.

“Fiscal Month” shall mean any of the monthly accounting periods of the Borrower.

“Fiscal Quarter” means each successive three-month period of the Borrower’s Fiscal Year
ending March 31, June 30, September 30 and December 31.

“Fiscal Year” means, in respect of the Borrower, the twelve month period ending on or about
the last day of December in any year,

“Fixed Charge Coverage Ratio” means, for the most recently completed Four Quarter Period
the ratio of (a) EBITDA for such period less the sum of (i) cash Taxes paid for such period,
(i) Unfunded Capital Expenditures for such period (iii) Distributions by the Borrower to
Holdings or any other shareholder of the Borrower and (iv) cash paid Management Fees and
directors fees paid to directors of Holdings, to (b) Fixed Charges.
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“Fixed Charges” means, without duplication and on a consolidated basis, with respect to the
Borrower for any period, the sum of (a) all scheduled principal repayments of Debt during such
period, and (b) cash paid and cash payable Interest Expense in such period.

“Four Quarter Period” means as at the last day of any particular Fiscal Quarter of the
Borrower, the period of four consecutive Fiscal Quarters which includes the Fiscal Quarter
ending as of the date of such calculation (including the last day thereof) and the immediately
preceding three Fiscal Quarters.

“Fund” has the meaning set forth in Schedule AA.

“GAAP” means those accounting principles which are recognized as being generally accepted
and which are in effect from fime fo time in Canada, as published in the Handbook of the
Canadian Institute of Chartered Accountants.

“GC Luxco” shall mean GC Extreme S.a r.l, a private limited liability company (société a
responsabilité¢ limitée) incorporated and existing under the laws of the Grand-Duchy of
Luxembourg.

“Governing Body” means the board of directors, board of managers, board of representatives,
board of advisors or similar governing or advisory body of any Person.

“Governmental Authority” has the meaning set forth in Schedule AA.

“Guarantors” means (i) Holdings, and (1) all Subsidiaries of the Borrower from time to time
other than Inactive Subsidiaries and includes, without limitation, each of those Persons identified
on Schedule F from time to time and their successors and assigns and “Guarantor” means any
one of them. -

“Hazardous Material” shall mean any substance, product, waste, pollutant, material, chemical,
contaminant, dangerous goods, constituent or other material listed, regulated, or addressed under
any Requirements of Environmental Law, including, without limitation, asbestos, petroleum
product or by-product, polychlorinated biphenyls, radon, any “hazardous waste” as defined by
the Resource Conservation and Recovery Act, as amended, and any “hazardous substances”
listed at 40 C.F.R. Section 302.4.

“Hedge Arrangement” means, for any period, for any Person, any arrangement or transaction
between such Person and any other Person which is an interest rate swap transaction, basis swap,
forward interest rate transaction, commodity swap, interest rate option, forward foreign exchange
transaction, cap transaction, floor transaction, collar transaction, currency swap transaction,
cross-currency interest rate swap transaction, currency option or any other similar transaction
(including any option with respect to any of such transactions or arrangements) designed to
protect or mitigate against risks in interest, currency exchange or commedity price fluctuations.

“Holdings” means Extreme Fitness Holding (Luxembourg) S.4 r.l, a private limited liability

company (société¢ a responsabilité limitée), governed by the laws of the Grand Duchy of
Luxembourg, baving its registered office at 15, rue Edward Steichen, L-2540 Luxembourg,
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Grand Duchy of Luxembourg, registered with the Luxembourg Register of Commerce and
Companies under number B 116.982 and having a share capital of EUR 12,500,

“Hostile Take-Over Bid” shall mean a Take-Over Bid by an Obligor or in which an Obligor is
involved, in respect of which the board of directors (or persons performing similar functions) of
the Person whose securities are subject to such Take-Over Bid has recommended rejection of
such Take-Over Bid.

“Inactive Subsidiaries” means those Subsidiaries of the Borrower that do not carry on any
business, which on the Restatement Date, are Halsa Studio Inc., Nutrition (Whitby) Inc., and
Juice (Whitby) Inc.

“Income Tax Expense” means, with respect {o the Borrower, for any period, the aggregate,
without duplication and on a consolidated basis, of all current Taxes on the income of the
Borrower for such period, determined in accordance with GAAP.

“Intellectual Property” means the intellectual property in patents, patent applications, trade-
marks, trade-mark applications, trade names, service marks, copyrights, copyright registrations
and trade secrets including, without limitation, customer lists and information and business
opportunities, industrial designs, proprietary software, technology, recipes and formulae and
other similar intellectual property rights.

“Intercreditor Agreement” means the intercreditor agreement dated as of the Restatement Date
between the Agent, the Senior Agent and acknowledged by the Borrower, as such agreement
may be amended, restated, supplemented or replaced from time fo time in accordance with its
terms.

“Interest Expense” of the Borrower means, for any period, without duplication and on a
consolidated basis, the aggregate amount of interest and other financing charges paid or payable
by the Borrower, on account of such period with respect to Debt including interest, amortization
of discount and financing fees, commissions, discowunts, the interest or time value of money
component of costs related to factoring or securitizing receivables or monetizing inventory and
other fees and charges payable with respect to letters of credit, letters of guarantee and bankers’
acceptance financing, standby fees, the interest component of Capital Leases and net payments
(if any) pursuant to Hedge Arrangements involving interest, all as determined in accordance with
GAAP.

“Interest Payment Date” means the first Business Day of each Fiscal Quarter.

“Inventory” means, as determined in accordance with GAAP, all raw materials, work-in-
process, and finished goods which in the ordinary course of the Borrower’s Business are held for
sale in the Borrower’s Business, in each case on a consolidated basis.

“Investment” in any Person means any direct or indirect (a) acquisition of any Equity Interest in
any other Person, or (b) any loan or advance made to any other Person. In determining the
amount of any Investment involving a transfer of any Property other than cash, such Property
shall be valued at its fair market value at the time of such transfer. For greater certainty an
Acquisition shall not be treated as an Investment,
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“Judgement Conversion Date” has the meaning set forth in Section 14.05(1)}(b).
“Judgement Currency” has the meaning set forth in Section 14.05(1).

“Lenders” means the Persons designated in Schedule A annexed hereto, and includes each of
their successors and permitted assigns.

“Lenders’ Counsel” means the firm of Proskauer Rose LLP and any and all local agent counsel
retained by Proskauer Rose LLP for and on behalf of the Agent.

“Loan® or “Loans” shall mean the Term Loan.

“Loan Documents” means (a)this Agreement, the Security Documents, the Omnibus
Agreement, the Fee Letter, the Amended and Restated Guarantee, the Amended and Restated
Pledge Agreement, all other guarantees delivered by any Obligor pursuant to this Agreement, the
Intercreditor Agreement and each document, agreement, instrument and certificate delivered to
the Agent by an Obligor or any other Person on or prior to the Restatement Date; and (b) all
present and future security, agreements, documents, certificates and instruments delivered by any
Obligor or any other Person to the Agent or the Lenders pursuant to, or in respect of the
agreements and documents referred to in clause (a); in each case as the same may from time to
time be supplemented, amended or restated, and “L.oan Document” shall mean any one of the
Loan Documents. For avoidance of doubt and notwithstanding anything herein to the contrary,
Loan Documents have not and shall not include any document, agreement, instrument or
certificate delivered to the Agent, any Lender, or any other their respective Affiliates, relating
exclusively to any Equity Interest held by such Persons in GC Luxco.

“Majority Lenders” means Lenders holding an aggregate principal amount of more than 50%
of the total aggregate principal amount of the Loans outstanding,

“Management Fees” means management fees paid by the Borrower to Falconhead or its
designee from time to time.

“Material Adverse Effect” shall mean (a) a materlal adverse effect on the business, operations,
properties, assets, or condition (financial or otherwise) of the Borrower on a consolidated basis,
(b) an adverse effect on the legality, validity or enforceability of any of the Loan Documents
which could reasonably be considered material having regard to the Loan Documents considered
as a whole, including the validity, enforceability, perfection or priority of any Encumbrance
created under any of the Security which could reasonably be considered material having regard
to the Security considered as a whole, (¢) a material adverse effect on the ability of an Obligor, to
pay or perform any of its debts, liabilities or obligations under any of the Loan Documents,
which could reasonably be considered material having regard to the Obligors as'a whole, of
(d) an adverse effect on the right, entitlement or ability of the Agent or the Lenders to enforce
their rights or remedies under any of the Loan Documents which could reasonably be considered
material having regard to the Loan Documents taken as a whole.

“Material Contracts” means each of the agreements identified in Schedule 9.01(21) and any
agreement, contract or similar instrument or understanding entered into from time to time by an
Obligor or to which any of their property or assets may be subject for which breach, non
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performance, cancellation, failure to renew, termination, revocation or lapse could reasonably be
expected to have a Material Adverse Effect.

“Material Licences” means, collectively, each licence, permit or approval issued by any
Governmental Authority or any applicable stock exchange or securitics commission to any
Obligor the breach or default of which could reasonably be expected to result in a Material
Adverse Effect. '

“Maturity Date” means November 24, 2015.

“Multiemployer Plan” means a multiemployer plan within the meaning of Section 4001(a)(3)
of ERISA.

“Net Income” means, for any period, with respect to the Borrower, the consolidated net income
(loss) of the Borrower, for such period, all as determined in accordance with GAAP.

“Net Proceeds” shall mean, with respect to a Disposition by an Obligor, the sum of cash or
readily marketable cash equivalents received (including by way of a cash generating sale or
discounting of a note or receivable, but excluding any other consideration received in the form of
assumption by the acquiring Person of debt or other obligations relating to the properties or
assets so disposed of or received in any other non-cash form) therefrom, whether at the time of
such Disposition or subsequent thereto, net of all legal, title and recording tax expenses,
commissions and other reasonable fees and all costs and expenses incurred and all federal,
provincial, state, local and other taxes required to be accrued as a liability by such Obligor as a
consequence of such transactions and of all payments made by the applicable Obligor on any
Debt which is secured by the assets disposed of pursuant to a Permitted Encumbrance upon or
with respect to such assets or which must, by the terms of such Encumbrance, be repaid out of
the proceeds from such Disposition.

“Non-Arm’s Length” and similar phrases have the meaning attributed thereto for the purposes
of the Income Tax Act (Canada); and “Arm’s Length” shall have the opposite meaning.

“QObligations” means, with respect to any Obligor, all of its present and future indebtedness,
liabilities and obligations of any and every kind, nature or deseription whatsoever (whether direct
or indirect, joint or several or joint and several, absolute or contingent, matured or unmatured, in
any currency and whether as principal debtor, guarantor, surety or otherwise, including without
limitation any interest that accrues thereon after or would accrue thereon but for the
commencement of any case, proceeding or other action, whether voluntary or involuntary,
relating to the bankruptcy, insolvency or reorganization whether or not allowed or allowable as a
claim in any such case, proceeding or other action) to each of the Agent, the Lenders (and their
Affiliates), and any of them under, in connection with, relating to or with respect to each of the
Loan Documents, and any unpaid balance thereof. For avoidance of doubt and notwithstanding
anything herein to the contrary, Obligations have not and shall not include any present or future
labilities or obligations of any kind relating exclusively to any Equity Interest held by Agent,
any Lender, or any of their respective Affiliates in GC Luxco,

“Obligors” has the meaning set forth in Schedule AA. As of the Restatement Date, the Obligors
consist of the Borrower and each Guarantor.
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“Omnibus Agreement” means that certain Omnibus Ratification and Reaffirmation Agreement,
dated as of the date hereof, by and between the Agent, the Lenders, and the Obligors, whereby
the Obligors ratify and reaffirm the Existing Security Documents.

“Organizational Documents” means, with respect to any Person, such Person’s articles or other
charter documents, by-laws, shareholder agreement, partnership agreement, joint venture
agreement, limited liability company agreement or trust agreement, as applicable, and any and al}
other similar agreements, documents and instruments relative to such Person.

“Other Taxes” has the meaning set forth in Schedule AA,

“Participant” has the meaning set forth in Schedule AA.

“Permitted Acquisitions” means those Acquisitions that comply with the following terms:

(a)

(b

(©)
Gy

()

B

(&)
(hy

()

at the time of the Acquisition there exists no Default or Event of Default and there
shall exist no Default or Event of Default after giving effect to the completion of
the Acquisition;

no Material Adverse Effect has occurred nor will any result from the completion
of the Acquisition;

such Acquisition shall not have a purchase price in excess of $5,000,000;

in the event that the Acquisition consists of the purchase of Equity Interests, the
acquiring Obligor shall acquire 100% of the Equity Interests of the Person being
acquired;

the business and assets acquired in such Acquisition shall be free and clear of all
Encumbrances (other than Petrmitted Encumbrances);

the Agent shall be satisfied that the Acquisition shall be accretive to the
Borrower’s EBITDA on a consolidated basis, or if the Acquisition is not
accretive, the Agent shall have consented to such Acquisition and the aggregate
amount of non-accretive Acquisitions shall not exceed $3,000,000;

the Acquisition shall be in compliance with all Applicable Laws;

the Borrower shall have provided to the Agent historical financial information
regarding the subject matter of the Acquisition for a 3 year period or a shorter
period if three years is not available (which, does not have to be audited financial
information if unavailable) and shall also provide to the Agent a 4 year pro forma
financial forecast on a stand alone and consolidated basis;

the proposed business subject to the Acquisition shall have positive EBITDA
(based on adjustments agreed to by the Agent) for its previous twelve month
period,
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immediately prior and after giving effect to the Acquisition, the Borrower shall,
on a pro forma basis, be in compliance with each of the financial covenants
provided for in Section 10.02 of this Agreement;

the Acquisition shall not constitute a Hostile Take-Over Bid,

the Agent shall receive at least fifteen (15) days prior written notice of such
Acquisition, which notice shall include a reasonably detailed description of such
proposed Acquisition;

the Agent shall have received from the Borrower an information package
pertaining to the Acquisition which shall include copies of any due diligence
memorandum prepared for the benefit of the Borrower in comnection with the
Acquisition;

the business subject to such Acquisition shall have its primary operations in
Canada and shall be substantially similar to the Business;

at or within 60 days following the closing of the Acquisition, the Agent shall be
provided with (i) if such Acquisition is of all of the equity of a Person or Persons,
a legal, valid, binding and enforceable guarantee by the Person or Persons being
acquired in which it or they, as the case may be, guarantees all of the Obligations
of the Borrower, (ii) such Security as the Agent views as necessary in order to
create a first priority perfected Encumbrance (subject to Permitted Encumbrances)
in all assets acquired and/or stock of the acquired Person or Persons, and (iii) such
legal opinions as may be reasonably required by the Agent;

on or prior to the date of the Acquisition, the Agent shall receive copies of the
acquisition agreement and such other related material agreements requested by the
Agent and will be satisfied with its review thereof;

if the proposed Acquisition involves the acquisition of Equity Interests, upon the
consummation of the Acquisition or promptly thereafter the Agent or -Senior
Agent, as applicable in accordance with the Intercreditor Agreement, shall receive
certificates along with appropriate stock powers of attorney in respect of all such
Equity Interest so acquired; and

immediately prior to and after giving effect to such Acquisition, the difference of
() the Borrowing Base, minus (ii) all amounts outstanding on the Revolving
Facility (as defined in the Senior Credit Agreement as in effect on the date
hereof), is greater than CIX$1,000,000,

“Permitted Debt” means:

()
(b)

Debt under this Agreement;

Debt in respect of Purchase Money Security Interests and Capital Leases in an
outstanding amount not to exceed $2,500,000 in the aggregate at any time;

8816/31199-023 Current/22846702v13




(©)

(d)

-16-

Senjor Debt in an aggregate amount not to exceed the maximum amount
permitied by the definition of “Senior Obligations” in the Intercreditor
Apgreement; and

Debt consented o in writing by the Lenders from time to time and subject to the
terms imposed by the Lenders in connection with such consent.

“Permitted Disposition” means the Disposition of used, worn-out or surplus equipment in the
ordinary course of business and other Dispositions to the extent that no Default or Event of
Default exists and the fair market value of the assets Disposed of by all Obligors does not exceed
$50,000 in any single transaction or $100,000 in the aggregate in any Fiscal Year.

“Permitted Distributions” means the following:

(a)
(b)

©)

all amounts and dividends paid by an Obligor {o another Obligor; and

Management Fees paid by the Borrower in an aggregate amount not to exceed
$750,000 each Fiscal Year provided that no such Distributions may be made
should a Default or an Event of Default, in either case, under any of Sections
12.01(a), 12.01(b), 12.01(c), 12.01(m), 12.01(n) or 12.01(0).

Directors fees and expenses paid to directors of the Borrower in an aggregate
annual amount not to exceed $75,000 provided that no such Distribution may be
made should a Default or Event of Default exist at the time of such Distribution or
result therefrom; provided, however, that such fees and expenses may be accrued
during the continuation of a Default or Event of Default and paid after such
Default or Event of Default is cured or waived in accordance with this Agreement
so long as, at the time of such payment, no other Default or Event of Default shall
exist or result therefrom; and

Cash payments by the Borrower to GC Luxco in respect of reasonable out-of-
pocket costs and expenses associated with the maintenance and administration of
such entity’s Equity Interests in the Borrower.

“Permitted Encumbrances” means, with respect to any Person, the following:

(e)

®

Encumbrances for Taxes not yet due or for which instalments have been paid
based on reasonable estimates pending final assessments, or if due, the validity of
which is being contested diligently and in good faith by appropriate proceedings
by that Person for which reasonable reserves under GAAP are maintained;

undetermined or inchoate liens, rights of distress and charges incidental to current
operations which have not at such time been filed or exercised and of which none
of the Lenders has been given notice, or which relate to obligations not due or
payable, or the validity of which is being contested diligently and in good faith by
appropriate proceedings by that Person;
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(g)  reservations, limitations, provisos and conditions expressed in any original grants
from the Crown ot other grants of real or immovable property, or interests therein,
which do not materially affect the use of the affected land for the purpose for
which it is used by that Person;

(h) zoning, land use and building restrictions, by-laws, regulations and ordinances of
federal, provincial, state, municipal and other Governmental Authorities, licences,
easements, rights-of-way and rights in the nature of easements (including, without
limiting the generality of the foregoing, licences, restrictions, easements,
servitudes, rights-of-way and rights in the nature of easements for railways,
sidewalks, public ways, sewers, drains, gas, steam and water mains or electric
light and power, or telephone and telegraph conduits, poles, wires and cables)
which do not materially impair the use of the affected land for the purpose for
which it is used by that Person;

6y title defects, encroachments or irregularities or other matters relating to fitle which i
are of a minor nature and which in the aggregate do not materiaily impair the use }
of the affected property for the purpose for which it is used by that Person;

() the right reserved to or vested in any municipality or governmental or other public
authority by the terms of any lease, licence, franchise, grant or permit acquired by
that Person or by any statutory provision to terminate any such lease, licence,
franchise, grant or permit, or to require annual or other payments as a condition to
the continuance thereof;

(k) the Encumbrance resulting from the deposit of cash or securities in connection
with contracts, tenders or expropriation proceedings, or to secure workers
compensation, employment insurance, surety or appeal bonds, costs of litigation
when required by law not to exceed $100,000 in aggregate outstanding at any
time, liens and claims incidental to current construction, mechanics’,
warehousemen’s, cattiers’ and other similar liens, and public, statutory and other
like obligations incurred in the ordinary course of business;

) Encumbrances in favour of Chase Paymentech or another Person that processes
credit card payments, in either case, securing indebtedness in an aggregate
amount not to exceed CD$2,200,000 at any time;

{m)  security given to a public utility or any municipality or Governmental Authority
when required by such utility or authority in connection with the operations of
that Person in the ordinary course of its business provided that such security does
not materially impair the use of the affected property for the purpose for which it
is used by that Person;

(n)  the Encumbrance created by a judgment of a court of competent jurisdiction, as
fong as the judgment is being contested diligently and in good faith by appropriate
proceedings or is promptly satisfied by that Person and does not result in an Event
of Default; ‘ '
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(0) the Security;

(p) Purchase Money Security Interests and Capital Leases, provided that such
Encumbrances secure Permiited Debt;

(@)  the Senior Security; and

(r) such other Encumbrances as agreed fo in writing by the Majority Lenders in
accordance with this Agreement.

“Permitted Holder” shall mean Falconhead Capital Partners 11 AIV (Offshore), L.P.,
Falconhead Capital Partners 11 PIV AIV (Offshore), L.P., Falconhead Capital Reinvestment
Fund AIV (Offshore), L.P., EF Holdings (Offshore) L.P. and any investment fund managed by
any of the foregoing or any co-investment partnership managed by any of the forgoing funds, or
any general partner of any such managed fund or co-investment partnership.

“Person” has the meaning set forth in Schedule AA.

“Prepayment Premium” means (i) five percent (5%) of the amount of the Loans being prepaid
if such prepayment occurs after the first anniversary of the Restatement Date and on or prior to
the second anniversary of the Restatement Date, (ii) three percent (3%) of the amount of the
Loans being prepaid if such prepayment occurs after the second anniversary of the Restatement
Date and on or prior to the third anniversary of the Restatement Date, (iii) one percent (1%) of
the amount of the Loans being prepaid if such prepayment occurs after the third anniversary of
the Restatement Date and on or prior to the fourth anniversary of the Restatement Date, and (iv)
zero percent (0%) of the amount of the Loans being prepaid if such prepayment occurs
thereafter.

“Property” means, with respect to any Person, all or any portion of its undertaking, property and
assets, both real and personal, including for greater certainty any share in the capital of a
corporation or ownership interest in any other Person.

“Proportionate Share” means in respect of each Lender, the percentage determined by dividing
the aggregate principal amount of the Loans held by such Lender by the aggregate principal
amount of all Loans.

“Purchase Money Security Interest” means an Encumbrance created or assumed by an Obligor
securing Debt incurred to finance the unpaid acquisition price (including any installation costs or
costs of construction) of personal Property provided that in each case (i) such Encumbrance is
created concurrently with or prior to the acquisition of such personal Property, (ii) such
Encumbrance does not at any time encumber any Property other than the Property financed or
refinanced (to the extent the principal amount is not increased) by such Debt and proceeds
thereof, (iii) the amount of Debt secured thereby is not increased subsequent to such acquisition,
and (iv) the principal amount of Debt secured by any such Encumbrance at no time exceeds
100% of the original acquisition price of such personal Property at the time it was acquired.

“Related Parties” has the meaning set forth in Schedule AA.
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“Relevant Jurisdiction” means, from time to time, with respect to a Person that is granting
Security hereunder, any province or territory of Canada, any state of the United States or any
other country, political subdivision thereof, in which such Person has its jurisdiction of
formation, chief executive office or chief place of business or has Property (other than Inventory
and vehicles in transit from one Canadian province to another Canadian province or one US state
to another US state) and, for greater certainty, at the Restatement Date includes the provinces
and states set forth in Schedule 9.01(19) attached hereto.

“Repayment Notice” means the notice substantially in the form annexed hereto as Schedule C.

“Requirements of Environmental Law” means ali requirements of the common law or of
statutes, regulations, by-laws, ordinances, treaties, judgments and decrees, and (to the extent that
they have the force of law but nevertheless including determinations not having the force of law
if responsibie and prudent Persons engaged in a business similar to the Business would observe
such determinations) rules, guidelines, orders, approvals, notices, permits, directives, and the
tike, of any federal, territorial, provincial, state, regional, municipal or local judicial, regulatory
or administrative agency, board or governmental authority in Canada, the United States and any
other jurisdiction in which any Obligor has operations or assets relating to environmental or
occupational health and safety matters (as they relate to exposure to a Hazardous Material) and
the assets and undertaking of any Obligor and the intended uses thereof, including but not limited
to, all such requirements relating to: (a) the protection, preservation or remediation of the natural
environment (the air, land, surface water or groundwater); (b) solid, gaseous or liquid waste
generation, handling, treatment, storage, disposal or transportation; (¢) consumer, occupational
or public safety and health (as they relate to exposure to a Hazardous Material); (d) Hazardous
Materials or conditions (matters that are prohibited, controlled or otherwise regulated in
connection with the protection of the natural environment and occupational health and safety,
such as contaminants, pollutants, toxic substances, dangerous goods, wastes, hazardous wastes,
liquid industrial wastes, hazardous materials, petroleum and other materials such as urea
formaldehyde and polyurcthane foam insulation, asbestos or asbestos-containing materials,
polychlorinated biphenyls (PCBs) or PCB contaminated fluids or equipment, lead based paint,
explosives, radicactive substances, petroleum and associated products, above ground and
underground storage tanks or surface impoundments); and (e) the taking of water.

“Requirements of Law” means, as to any Person, the Organizationai Documents of such Person
and any Applicable Law, or determination of a Governmental Authority having the force of law
(but nevertheless including determinations of a Governmental Authority not having the force of
law if responsible and prudent Persons engaged in a business similar to the Business would
observe such determinations), in each case applicable to or binding upon such Person or any of
its business or Property or to which such Person or any of its business or Property is subject.

“Restatement Date” means May 24, 2011 or such later date as may be agreed to by the parties
hereto.

“Security” means all security (including guarantees) held from time to time by or on behalf of
the Lenders or the Agent on behalf of the Lenders, securing or intended to secure directly or
indirectly repayment of the Obligations and includes, without limitation, all security described in
the Existing Security Documents and Article 11 herein.
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“Security Documents” means the Existing Security Documents, and the other security
documents referred to in Article 11.

“Senior Agent” shall have the meaning ascribed to such term in the Intercreditor Agreement.

“Senior Credit Agreement” shall have the meaning ascribed to such term in the Intercreditor
Agreement.

“Senior Debt” shall have the meaning ascribed to the term “Senior Obligations” in the
Intercreditor Agreement, and shall also include Debt owing in respect of Capital Leases and
Purchase Money Security Interests.

“Senior Debt to Capitalization Ratie” means, at any time, the ratio of (a) funded Senior Debt
at such time to (b) Capitalization at such time.

“Senior Debt to EBITDA Ratio” means, at any time, the ratio of (a) funded Senior Debt at such
time to (b) EBITDA for most recently completed Four Quarter Period.

“Senior Lenders” shall have the meaning ascribed to such term in the Intercreditor Agreement,

“Senior Loan Documents” shall have the meaning ascribed to the term “Senior Documents” in
the Intercreditor Agreement.

“Senior Security” shall have the meaning ascribed to such term in the Intercreditor Agreement,

“Shareholders Equity” shall mean, at any time, for the Borrower, the sharcholders® equity of
the Borrower on a consolidated basis at such time calculated in accordance with GAAP but
specifically excluding any minerity interests.

“Subsidiary” means, at any time, as to any Person, any other Person, if at such time the first
mentioned Person owns, directly or indirectly, securities or other ownership interests in such
other Person, having ordinary voting power to elect a majority of the board of directors or
persons performing similar functions for such other Person, and shall include any other Person in
like relationship to a Subsidiary of such first mentioned Person.

“Take-Over Bid” shall mean either (a)an offer to acquire outstanding voting or equity
securities of a class of a Person whose shares are publicly traded where the securities that are the
subject of such offer, together with the offeror’s securities, constitute at least 20% of the
outstanding securities of that class of securities on the date the offer is made, or (b) any other
event which is a take-over bid within the meaning attributed to such term by any law, treaty, rule,
regulation, or requirement of any stock exchange or securities commission, or determination of
any arbitrator, court, stock exchange, securities commission or other Governmental Authority, in
each case, applicable to or binding on any Obligor.

“Taxes” has the meaning set forth in Schedule AA.

“Term Loan’ shall have the meaning ascribed to such terms in Section 2.01.
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“Total Debt” means, with respect to the Borrower, without duplication and on a consolidated
basis, all Debt of the Borrower.

“Total Debt to EBITDA Ratio” means, at any time, the ratio of (a) Total Debt at such time to
(b) EBITDA for most recently completed Four Quarter Period.

“Unfunded Capital Expenditures” means Capital Expenditures paid from cash flow of the
Obligors.

“US Deollars” means the lawful money of the United States.

“US Pension Plan” means any employee pension benefit plan covered by Title IV of ERISA or
subject to the minimum funding standards under Section 412 of the Revenue Code (other than a
Multiemployer Plan) that either (i) is maintained by the Obligors or any of them, or (ii) with
respect to which an Obligor has or may have liability (including on account of its membership in
a Controlled Group).

1.02 Headings
The division of this Agreement into Articles and Sections and the insertion of
headings are for convenience of reference only and shall not affect the construction or

interpretation of this Agreement.

1.03 Accounting Practices

All calculations for the purposes of determining compliance with the financial
ratios and financial covenants contained in this Agreement shall be made in accordance with
GAAP on a basis consistently applied for each Four Quarter Period. In the event of a change in
GAAP, the Borrower and the Agent (with the approval of the Lenders) shall negotiate in good
faith to revise (if appropriate) such ratios and covenants to reflect GAAP as then in effect, in
which case all calculations thereafter made for the purpose of determining compliance with the
financial ratios and financial covenants contained in this Agreement shall be made on a basis
consistent with GAAP in existence as at the date of such revisions. :

1.04 Permitted Encumbrances

The inclusion of reference to Permitted Encumbrances in any Loan Document is
not intended to subordinate and shall not subordinate, and shall not be interpreted as
subordinating, any Encumbrance created by any of the Security to any Permitted Encumbrance.

1.05 Currency

Unless otherwise specified in this Agreement, all references fo dollar amounts
(without further description) will mean US Dollars,
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1.06 Paramountey

In the event of a conflict in or between the provisions of this Agreement and the
provisions of any Schedule annexed hereto or any of the other Loan Documents then,
notwithstanding anything contained in such Schedule or other Loan Document, the provisions of
this Agreement will prevail and the provisions of such Schedule or other Loan Document will be
deemed to be amended to the extent necessary to eliminate such conflict. In particular, if any act
or omission of an Obligor is expressly permitted under this Agreement but is expressly
prohibited under any Schedule annexed hereto or another Loan Document, such aet or omission
shall be permitted. If any act or omission is expressly prohibited under any Schedule annexed
hereto or a Loan Document (other than this Agreement), but this Agreement does not expressly
permit such act or omission, or if any act is expressly required to be performed under such
Schedule or such Loan Document but this Agreement does not expressly relieve the applicable
Obligor from such performance, such circumstance shall not constitute 2 conflict in or between
the provisions of this Agreement and the provisions of such Schedule or Loan Document.

1.07 Non-Business Days

Unless otherwise expressly provided in this Agreement, whenever any payment is
stated to be due on a day other than a Business Day, the payment will be made on the
immediately following Business Day. Unless otherwise expressly provided in this Agreement,
whenever any action to be taken is stated or scheduled to be required to be taken on, or (except
with respect to the calculation of interest or fees) any period of time is stated or scheduled to
commence or terminate on, a day other than a Business Day, the action will be taken or the
period of time will commence or terminate, as the case may be, on the immediately followmng
Business Day. '

1.08 Interest PMents and Calculations

e)) All interest payments to be made under this Agreement will be paid without
allowance or deduction for deemed re-investment or otherwise, both before and after maturity
and before and after default and/or judgment, if any, until payment of the amount on which such
interest is accruing, and interest will accrue on overdue interest, if any. -

(2) Unless otherwise stated, wherever in this Agreement reference is made to a rate of
interest or rate of fees “per annum” or a similar expression is used, such interest or fees will be
calculated on the basis of a calendar year of 365 days or 366 days, as the case may be, and using
the nominal rate method of calculation, and will not be calculated using the effective rate method
of calculation or on any other basis that gives effect to the principle of deemed re-investment of
interest,

(3) For the purposes of the Interest Act (Canada) and disclosure under such act,
whenever interest to be paid under this Agreement is to be calculated on the basis of a year of
365 days or any other period of time that is less than a calendar year, the yearly rate of interest to
which the rate determined pursuant to such calculation is equivalent is the rate so determined
multiplied by the actual number of days in the calendar year in which the same is to be
ascertained and divided by either 365 or such other period of time, as the case may be.
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(4) Unless expressly agreed otherwise under this Agreement, the Agent shall
calculate a]l fees and interest, including without limitation standby fees and agency fees. For
greater certainty all such calculations shall be without duplication of any day such that neither
interest nor fees shall be calculated in respect of the same day twice.

(5)  Notwithstanding anything herein to the contrary, in no event shall any interest rate
or rates referred to herein (together with other fees payable hereunder which are construed by a
court of competent jurisdiction to be interest or in the nature of interest) exceed the maximum
interest rate permitted by Applicable Law. If such maximum interest rate would be exceeded by
the terms hereof, the rates of interest payable hereunder shail be reduced to the extent necessary
so that such rates (together with other fees which are construed by a court of competent
jurisdiction to be interest or in the nature of interest) equal the maximum interest rate permitted
by Applicable Law, and any overpayment of interest received by the Agent or the Lenders
theretofore shall be applied, forthwith after determination of such overpayment, to pay all then
outstanding interest, and thereafter to pay outstanding principal, as if the same were a
prepayment of principal and treated accordingly hereunder.

1.69 Determinations By the Borrower

All provisions contained herein requiring the Borrower to make a determination
or assessment of any event or circumstance or other matter to the best of its knowledge shall be
deemed to require the Borrower to make all inquiries and investigations as may be reasonable in
the circumstances before making any such determination or assessment.

1.10 Schedules

The following are the Schedules annexed hereto and incorporated by reference
and deemed to be part hereof:

Schedule AA — Model Credit Agreement Provisions
Schedule A — Lenders and Commitments
Schedule C -- Repayment Notice

Schedule D ~ Compliance Certificate

Schedule F - Guarantors on Restatement Date
Schedule 9.01(9) — Litigation

Schedule 9.01(12) -~ Description of Real Property
Schedule 9.01(13) — Insurance Policies

Schedule 9.01(15)  ~ Labour Relations

Schedule 9.01(18) — Corporate Structure

Schedule 9.01(19) - Relevant Jurisdictions

Schedule 9.01(20) ~ Intellectual Property

Schedule 9.01(21) - Material Contracts

Schedule 9.01(32) -~ Non-Arm’s Length Transactions
Schedule 9.01(35) ~ Government Contracts

Schedule 9.01(36) - Agreements and Other Documents
Schedule 9.01(38) — Conflicts of Interest
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ARTICLE 2 — THE LOANS

2.01 The Term Loan

Subject to and upon the terms and conditions set forth herein, on the Restatement
Date the Lenders shall continue to hold a term loan (the “Term Loan”) hereunder in the
respective principal amounts and to the respective Lenders set forth opposite each Lender’s name
on Schedule A. The Term Loan is a non-revolving facility and, accordingly, no amounts repaid
may be reborrowed and the limits of the Term Loan (and the Proportionate Share of the Lender’s
Commitments) will be automatically and permanently reduced by the amount of any such
repayment so made,

2,02 Purpose of Loan

Proceeds of the Loans shall only be used by the Borrower (1) for working capital
and other general corporate purposes of the Borrower (subject to the terms hereof), (ii) to finance
Permitted Acquisitions including planned capital improvements specific to the Permitted
Acquisition, and (iii) to pay costs, fees, and expenses associated with the foregoing and with this
Agreement,

2,03 Reserved
2.04 Reserved
2.05 Reserved
2.06 Reserved
2.07 Reserved
2.08 Reserved
2.09 Reserved

ARTICLE 3- CONDITIONS PRECEDENT

3.01 Conditions Precedent

The obligations of the Lenders under this Agreement are subject to and
conditional upon the following conditions precedent being satisfied as of the date of the
Restatement Date:

(a) this Agreement shall have been executed and delivered by all parties hereto;
(b Reserved;

() the Agent shall have received certified copies of the Organizational Documents of
each Obligor, the resolutions authorizing the execution, delivery and performance
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of each Obligor’s respective obligations under the Loan Documents and the

transactions contemplated herein, and the incumbency of the officers of the
Obligors;

copies of all shareholder agreements and partnership agreements, if any,
applicable {o each Obligor, certified by such Obligor to be true, shall have been
delivered to the Agent and shall be satfisfactory to the Agent;

the Agent shall have received a certified copy of the Senior Loan Documents and
an executed copy of the Intercreditor Agreement, which documents shall be in
form and substance satisfactory to the Lenders, and the amount of the Senior Debt
shall be CDD$25,000,000;

certificates of status or good standing, as applicable, for all Relevant Jurisdictions
of each Obligor shall have been delivered to the Agent;

¢ach Obligor shall be in compliance in all material respects with all Material
Contracts and Material Licences to the satisfaction of the Lenders, acting
reasonably and copies of all Material Coniracts and Material Licences if any,
applicable to each Obligor, certified by such Obligor to be true, shall have been
delivered to the Agent;

the Lenders shall have completed and shall be satisfied with their due diligence
with respect to the Obligors, including a review of and satisfaction with:

(1 the legal structure of the Borrower and its Subsidiaries;

(i)  receipt and satisfaction with draft audited financial statements of the
Borrower for the twelve-month period ending December 31, 2010 and
confirmation of no material deviation from the interim consolidated
quarterly management prepared unaudited financial statements for such
period; and

(iidthe Bo  rrower’s insurance coverage;

the Original Lenders shall have received a cash payment constituting a partial
paydown of the Obligations outstanding under the Existing Credit Agreement, in
an amount sufficient to reduce the outstanding Obligations to $16,500,000 as of
the Restatement Date;

the Lenders shall have received all required know your client information;

satisfaction by the Agent that the Borrower has obtained all necessary or required
consents or approvals of any Governmental Authority or other Person in
connection with the completion of the delivery of the Loan Documents;

releases, discharges and postponements with respect to all Encumbrances which
are not Permitted Encumbrances, if any, shall have been delivered to the Agent;
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payment of all amounts and fees (including the upfront fee due to Agent and fees
of Lenders’ Counsel and agent counsel) payable to the Lenders or the Agent;
execution and delivery of the Intercreditor Agreement;

duly executed copies of the Omnibus Agreement, the Amended and Restated

Guarantee, the Amended and Restated Pledge Agreement shall have been

delivered to Agent, and such financing statements or other registrations of such
Security, or notice thereof, shall have been filed, registered, entered or recorded in
ail offices of public record necessary or desirable in the opinion of the Agent to
preserve or protect the charges and security interests created thereby;

a currently dated letter of opinion of Borrower’s Counsel along with the opinions
of local counsel, as required, shall have been delivered to the Agent;

minimum EBITDA for the twelve-month period ending May 16,2011 shali be no
less than $9,533,000;

intentionally omitted;

a Borrowing Base Certificate for the Borrower calculating the Borrowing Base as
at March 31, 2011 shali have been delivered to the Agent;

a Compliance Certificate confirming on a pro forma basis that the Borrower has a
Total Debt to EBITDA Ratio not exceeding 3.75:1.0, a Senior Debt to EBITDA
Ratio not exceeding 2.00:1.¢ and a Senior Debt to Capitalization Ratio not
exceeding 30% shall have been delivered to the Agent;

Advances (as defined in the Senior Credit Agreement) under the Revolving Credit
Facility (as defined in the Senior Credit Agreement) shail not exceed
CD$256,000.

Debt with respect to Capital Leases shall not exceed CD$2,326,000.

no Default or Event of Default has occurred and is continuing on the Restatement
Date and a senior officer of the Borrower shall have certified the same to the
Lenders;

no Material Adverse Effect has occurred since January 1, 2011 and a senior
officer of the Borrower shall have certified the same to the Lenders;

all representations and warranties shall be true and correct;
intentionally omitted;

delivery of the draft audited financial statements of the Borrower for the year
ended December 31, 2010;
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(bb) a source and use of funds statement and an outline of the flow of funds from the
proceeds of the Senior Debt shall have been delivered to the Agent; and

(cc) the Agent shall have received such additional evidence, documents or
undertakings as the Lenders shall reasonably request to establish the
consummation of the transactions contemplated hereby and be satisfied, acting
reasonably, as to the taking of all proceedings in connection herewith in
compliance with the conditions set forth in this Agreement;

provided that all documents delivered pursuant to this Section 3.01 shall be in full force and
effect, and in form and substance satisfactory fo the [.enders acting reasonably.

3.02 Reserved
3.03 Reserved
3.04 Waiver

The conditions set forth in Sections 3.01 are inserted for the sole benefit of the
Lenders and may be waived by the Lenders in accordance with the terms of Section 13.04, in
whole or in part (with or without terms or conditions).

ARTICLE 4 - EVIDENCE OF LOANS

4,01 Account of Record

The Agent shall open and maintain books of account evidencing the Loans and all
other amounts owing by the Borrower to the Lenders hereunder. The Agent shall enfer in the
foregoing accounts details of all amounts from time to time owing, paid or repaid by the
Borrower hereunder. The information entered in the foregoing accounts shall constitute prima
facie evidence, absent manifest error, of the obligations of the Borrower to the Lenders
hereunder with respect to the Loans and all other amounts owing by the Borrower fo the Lenders
hereunder, After a request by the Borrower, the Agent shall promptly advise the Borrower of
such entries made in the Agent’s books of account.

ARTICLE 5 - PAYMENTS OF INTEREST
AND FEES

5.01 Interest on the Loans

The Borrower shall pay interest on the Loans in US Dollars at a rate per annum
equal to 14.5%, of which (1) at least twelve percent (12.0%) per annum shal! be payable in cash
quarterly in arrears on each Interest Payment Date in each year, commencing with the Interest
Payment Date on July 1, 2011, following the Restatement Date and (ii} two and one half percent
(2.5%) per annum shall be, at the Borrower’s option, paid in cash (upon not less than three (3)
Business Days notice to the Agent prior to such Interest Payment Date) or paid-in-kind. Any
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such paymeni-in-kind shall be added to the principal amount of the Loans on each Interest
Payment Date. Subject to Section 5.03, such interest shall be payable in arrears on each Interest
Payment Date and shall be calculated on the principal amount of the Loans outstanding during
such period and on the basis of a three hundred and sixty (360) day year and the actual number
of days occurring in the period for which such interest is payable.

Notwithstanding anything herein to the contrary, any Permitted Payments (as
defined in the Intercreditor Agreement) that have been blocked pursuvant to Section 5 of the
Intercreditor Agreement may, following the expiration of one hundred eighty (180) days from
the date the Agent receives a Notice of Default (as defined in the Intercreditor Agreement) from
the Senior Agent, at the election of the Agent in its sole discretion, be added te the principal
amount of the Loans, effective as of the one hundred and eighty first day (181st) day from the
date that the Agent receives such Notice of Defauli. Any Permitted Payments so capitalized
shall be paid by the Borrower to the Agent promptly upon demand on or after the date that such
Permitted Payments are permitted to be paid pursuant to Section 5(f) of the Intercreditor
Agreement.

502 Ng Set-Off, Deduction ete.

All payments (whether interest or otherwise) to be made by the Borrower or any
other party pursuant to this Agreement are to be made in freely transferable, immediately
available funds and without set-off or deduction of any kind whatsoever (whether for deemed re-
investment or otherwise) except to the extent required by Applicable Law, and if any such set-off
or deduction is so required and is made, the Borrower or any other party will, as a separate and
independent obligation to each Lender, be obligated to immediately pay to each Lender all such
additional amounts as may be required to fully indemnify and save harmless such Lender from
such set-off or deduction and will result in the effective receipt by such Lender of all the
amounts otherwise payable to it in accordance with the terms of this Agreement.

5.03 Fees

The Borrower shall pay to the Agent for its own account and for the account of
the Lenders all amounts set forth in the Fee Letter.

5.04 Reserved
5.05 Default Interest

Notwithstanding the foregeing, (i) upon the occurrence and during the
continuance of an Event of Default and at the election of the Agent and the Majority Lenders
(which may be made retroactive to the first occurrence of such Event of Default), or (ii)
automatically upon the occurrence of any Event of Default pursuant to Sections 12.01(a),
12.01(b), 12.01(m), 12.01(n), or 12.01(0), the Loans and any other amounts due shall bear
interest, after as well as before judgment, at a rate per annum equal to 2% plus the rate otherwise
applicable as provided in Section 5.01 (such rate, the “Default Rate”). Furthermore,
notwithstanding anything herein to the contrary, interest accrued at the Default Rate shall be due
and payable on demand.
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ARTICLE 6 - RESERVED

ARTICLE 7 - REPAYMENT

7.01 Reserved
7.02 Mandatory Repavment at Maturity

The Loans shall be due and payable in full on the Maturity Date, unless payment
is sooner required hereunder.

7.93 Reserved

7.04 Yoluntary Prepayments

Subject to the Agent receiving a Repayment Notice which shall be given not less
than three (3) Business Days prior to the proposed repayment date and which shall be
irrevocable, the Borrower may, at any time from and after the first anniversary of the
Restatement Date, repay principal amounts outstanding on the Loans, in whole or in part, in an
amount specified in such Repayment Notice, by payment of the principal amount of the Loans
(or portion thereof in a minimum amount of $1,000,000 and integral multiples of $500,000 in
excess of such amount) to be prepaid, plus accrued and unpaid interest and fees thereon through
the date of such prepayment, plus any applicable Prepayment Premium. Voluntary prepayments
shall be applied against the Loans on a pro rata basis.

7.05 Mandatory Repavments on Proceeds of Debt Issues

Subject to Sections 7.10 and 7.11 if any Obligor incurs any Debt (other than
Permitted Debt), which for greater certainty requires the consent of the Majority Lenders, such
incurrence shall constitute an irrevocable offer by the Borrower (irrespective as to which Obligor
incurred the Debt) to pay to the Agent, within two (2) Business Days of the closing of the
transaction under which such Debt is incutred, an amount equal to the entire proceeds of such
Debt (net of reasonable, bona fide direct transaction fees, costs and expenses incutred in
connection with incurring such Debt).

7.06 Mandatory Repavments on Proceeds of Equity Issuances

Subject to Sections 7.10 and 7.11, if any Obligor issues any Equity Interests
(other than Excluded Issuances), which for greater certainty requires the consent of the Majority
Lenders, such issuance shall constitute an irrevocable offer by the Borrower (irrespective as to
which Obligor issued the Equity Interests) to pay to the Agent, within two (2) Business Days of
the closing of the transaction under which such Debt is incurred, an ‘amount equal to the entire
proceeds of such issuance of Equity Interests (net of reasonable, bona fide direct transaction fees,
costs and expenses incurred in connection with issuing such Equity).
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7.07 Mandatory Repayment on Dispositions

Subject to Sections 7.10 and 7.11, if any Obligor makes a Disposition (other than
a Permitted Disposition), which for greater certainty requires the consent of the Majority
Lenders, such Disposition shall constitute an irrevocable offer by the Borrower (irrespective as to
which Obligor made the Disposition) to pay to the Agent, within five (5) Business Days after the
closing of the transaction under which such Disposition occurs, an amount equal to the Net
Proceeds of such Disposition; provided that, the Obligors may on written request to the Agent, if
no Default or Event of Default exists, receive such Net Proceeds provided that an Obligor
reinvests the Net Proceeds from any such Disposition in additional assets of the Borrower within
one hundred and eighty day (180) days after the closing of the transaction under which such
Disposition occurs. If following the one hundred and eighty day (180) day period no Obligor has
reinvested such Net Proceeds in additional assets, such proceeds shall immediately be
irrevocably offered to be paid to by the Borrower to the Agent (irrespective as to which Obligor
received the Net Proceeds), and shall be applied on a pro rata basis in permanent repayment of
outstanding Loan.

7.08 Mandatorv Repayments from Proceeds of Insurance

(H Subject to Sections 7.10 and 7.11, if the Obligors receive proceeds of insurance,
the Obligors may, if no Default or Event of Default exists, request that all such insurance
proceeds be ultimately released to the Borrower provided that an Obligor enters into a bona fide
Arm’s Length contract to replace, repair or rebuild the asset to which such proceeds relate within
one hundred and eighty days (180) days and such replacement, repair or rebuilding has been
completed within such one hundred and eighty days (180) days (or such longer period as agreed
to by the Majority Lenders, acting reasonably) following the entering of such contract. If
following the one hundred and eighty day (180) day period no Obligor has entered into any such
contract or following the one hundred and eighty day (180) day period (or such longer period, if
applicable), such assets have not been replaced, repaired or rebuilt, such proceeds shall
immediately be irrevocably offered to be delivered by the Borrower to the Agent.

(2)  Notwithstanding anything contained herein, an Obligor shall be entitled to retain
all proceeds of business interruption insurance and shall not be required to offer such proceeds in
accordance with the foregoing provisions, provided that no Obligor shall be entitled to refrain
from offering any proceeds of insurance (including business interruption insurance) if there
exists an Event of Default and forthwith upon the occwrrence of an Event of Default all proceeds
of insurance shall be offered to be remitted to the Agent for application against amounts
outstanding hereunder.

7.09 Cash Flow Sweep
Subject to Sections 7.10 and 7.11:

(1) Not later than one hundred and forty (140 days after the end of each Fiscal Year
of the Borrower commencing with Fiscal Year 2011, the Borrower will determine its Excess
Cash Flow for such IFiscal Year based on its audited financial statements for such Fiscal Year
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and deliver to the Agent a detailed calculation of its Excess Cash Flow together with such
audited financial statements.

(2)  Once Excess Cash Flow has been determined in accordance with Section 7.09(1),
an amount equal to the percentage of such Excess Cash Flow (as determined based on the Total
Debt to EBITDA Ratio of the Borrower for at least two consecutive Fiscal Quarters) set out
below shall be offered to be paid by the Borrower to the Agent within on hundred and fifty (150}
days following the end of such Fiscal Year:

Level Total Debt to EBITDA Percentage
[ = 3.00 75%
I >2.00:1.0 but < 3.00:1.00 50%
111 <2.00:1.0 Nij

7.10 Offer and Acceptance

The Borrower shall deliver prior written notice of any mandatory offer to prepay
the Loan to the Agent at least two (2) Business Days prior to the date of such proposed
prepayment, and any such offer may be accepted or rejected by the Majority Lenders (and if
rejected by the Majority Lenders, such rejected proceeds shall be retained by the Borrower) and
if 50 accepted shall be applied to the Loan on a pro rata basis.

7.11 Net Payments

Notwithstanding anything in this Section 7 to the contrary, the amount of any
payments required to be offered under Sections 7.05, 7.06, 7.07, 7.08 and 7.09 above and so
accepted by Majority Lenders pursuant to Section 7.10 above shall (i) be reduced, on a dollar-
for-dollar basis, by the amount of corresponding prepayments which are required to be paid
under the corresponding mandatory prepayment sections of the Senjor Credit Agreement and
which is in fact paid and applied to the Senior Debt to permanently reduce the Senior Debt
together with a corresponding permanent commitment reduction to the extent applied to
revolving debt which may be reborrowed upon repayment thereof, and (ii) be accompanied by
the principal amount of the Loan to be prepaid, plus accrued and unpaid interest and fees thereon
through the date of such prepayment, plus any applicable Prepayment Premium.

7.12 Mandatory Repayments Upon a Change of Control

Upon the occurrence of a Change in Control, each Lender shall have the right to
require the Borrower to repay all or any part of such Lender’s Proportionate Share of the Loans
on such date and at a price in cash equal to 100% of the principal amount thereof, plus accrued
and unpaid interest and fees thereon through the date of such prepayment, plus the Change of
Control Premium.
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7.13 No Acquisition of Loan

The Obligors shall not and shall not permit any Subsidiary or Affiliate to
purchase, redeem, prepay, tender for or otherwise acquire, directly or indirectly, any portion of
the Loans except upon the repurchase or prepayment of the Loans in accordance with the other
terms of this Section 7.

7.14 No Jmplied Consent

Nothing in this Section 7 shall be construed to constitute the Agent’s or any
Lender’s consent to any transaction which is not otherwise permitted by other provisions of this
Agreement or the other Loan Documents.

ARTICLE 8- PLACE AND APPLICATION OF PAYMENTS

8.01 Place of Payment of Principal, Interest and Fees

(H All payments by the Borrower under any Loan Document, unless otherwise
expressly provided in such Loan Document, shall be made to the Agent at the Agent’s Payment
Office, or at such other location as may be agreed upon by the Agent and the Borrower, for the
account of the Lenders entitled to such payment, not later than 12:00 noon (New York time) for
value on the date when due, and shall be made in immediately available funds without set-off or
counterclaim, ‘

2 Unless the Agent shall have been notified by the Borrower not later than
12:00 noon (New York time) of the Business Day prior to the date on which any payment to be
made by the Borrower under a Loan Document is due that the Borrower does not intend to remit
such payment, the Agent shall be entitled to assume that the Borrower has remitted or will remit
such payment when so due and the Agent may (but shall not be obliged to), in reliance upon such
assumption, make available to each applicable Lender on such payment date such Lender’s share
of such assumed payment, If the Borrower does not in fact remit such payment to the Agent as
required by such Loan Document, each applicable Lender shall immediately repay to the Agent
on demand the amount so made available to such Lender, together with interest on such amount
at the Federal Funds Rate, in respect of each day from and including the date such amount was
made available by the Agent to such Lender to the date such amount is repaid in immediately
available funds to the Agent, and the Borrower shall immediately pay to the Agent on demand
such amounts as are sufficient to compensate the Agent and the Lenders for all costs and
expenses (including, without limitation, any interest paid to Lenders of funds without duplication
of interest otherwise paid hereunder) which the Agent may sustain in making any such amounts
available to the Lenders or which any Lender may sustain in receiving any such amount from,
and in repaying any such amount to, the Agent or in compensating the Agent as aforesaid. A
certificate of the Agent as to any amounts payable by the Borrower pursuant to the preceding
sentence and containing reasonable details of the calculation of such amounts shall be prima
Jacie evidence of the amounts so payable.

(3)  If any amount which has been received by the Agent not later than 12:00 noon
{(New York time) on any Business Day as provided above is not paid by the Agent to a Lender on
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such Business Day as required under this Agreement, the Agent shall immediately pay to such
Lender on demand interest on such amount at the Federal Funds Rate in respect of each day from
and including the day such amount was requlred to be paid by the Agent to such Lender to the
day such amount is so paid.

8.02 Netting of Payments

If, on any date, amounts would be due and payable under this Agreement in the
same currency by the Borrower to the Lenders, or any one of them, and by the Lenders, or such
Lender, to the Borrower, then, on such date, upon notice from the Agent or such Lender stating
that netting is to apply to such payments, the obligations of each such party to make payment of
any such amount will be automatically satisfied and discharged and, if the aggregate amount that
would otherwise have been payable by the Borrower to the Lenders, or such Lender, exceeds the
aggregate amount that would otherwise have been payable by the Lenders, or such Lender, to the
Borrower or vice versa, such obligations shall be replaced by an obligation upon whichever of
the Borrower or the Lenders, or such Lender, would have had to pay the larger aggregate amount
to pay to the other the excess of the larger aggregate amount over the smaller aggregate amount.
For greater certainty, prior to acceleration of repayment pursuant to Section 12.02, this
Section 8.02 shall not permit any Lender to exercise a right of set-off, combination or similar
right against any amount which the Borrower may have on deposit with such Lender in respect
of any amount to which netting is to apply pursuant to this Section 8.02, but shall apply only to
determine the net amount to be payable by the Lenders or one of them to the Borrower, or by the
Borrower to the Lenders or one of them pursuant to the Loan Documents,

ARTICLE 9 - REPRESENTATIONS AND WARRANTIES

9.01 Representations and Warranties

Borrower represents and warrants to the Agent and to each of the Lenders and
acknowledges and confirms that the Agent and each of the Lenders are relying upon such
representations and warranties, that:

(1)  Existence and Qualification Each Obligor (a)has been duly incorporated,
established, formed, amalgamated, merged or continued, as the case may be, and is validly

subsisting and in good standing as a corporation, company, limited partnership or partnership,
under the laws of its jurisdiction of formation, amalgamation, merger or continuance, as the case
may be (or in the case of Obligors which are not corporations or companies, has been duly
created or established as a partnership or other applicable entity and validly exists under and is in
good standing under the laws of the jurisdiction in which it has been created or established),
(b) is duly qualified to carry on its business in each jurisdiction in which it carries on business,
except where failure to do so is not material to the Business, and (c) has all required Material
Licences.

(2)  Power and Authority Each Obligor has the corporate, company or partnership
power and authority, as the case may be, to enter into, and to exercise its rights and perform its
obligations under, the Loan Documents to which it is a party and all other instruments and
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agreements delivered by it pursuant to any of the Loan Documents, and to own its Property and
carry on its business as currently conducted and as currently proposed to be conducted by it.

(3) Execution. Delivery, Performance and Enforceability of Documents The
execution, delivery and performance of each of the Loan Documents to which any Obligor is a
party, and every other instrument or agreement delivered by an Obligor pursuant to any Loan
Document, has been duly authorized by all corporate, company or partnership actions required,
and each of such documents has been duly executed and delivered by it. Each Loan Document
to which any Obligor 1s a party constitutes the legal, valid and binding obligations of such
Obligor, enforceable against such Obligor in accordance with their respective terms (except, in
any case, as such enforceability may be limited by applicable bankruptcy, insolvency,
reorganization or similar laws affecting creditors® rights generally and by prineiples of equity).

(4) Loan Documents Comply with Applicable Laws, Organizational Documents and
Contractual Obligations None of the execution or delivery of, the consummation of the
transactions contempiated in, or the compliance with the terms, conditions and provisions of any
of, the Loan Documents conflicts with or will conflict with, or results or will result in any breach
of, or constitutes a default under or contravention of, any Requirement of Law, any Obligor’s
Organizational Documents or any Material Contract or Material Licence, or results or will result
in the creation or imposition of any Encumbrance upon any of its Property except for Permitted
Encumbrances.

(5} Consent Respecting Loan Documents Each Obligor has obtained, made or taken
all consents, approvals, authorizations, declarations, registrations, filings, notices and other
actions whatsoever required (except for registrations or filings which may be required in respect
of the Security Documents) to enable it to execute and deliver each of the Loan Documents to
which it is a party and to consummate the transactions contemplated in the Loan Documents.

(9] Taxes Each Obligor has duly and timely filed all Tax returns required to be filed
by it and has paid or made adequate provision for the payment of all Taxes levied on its Property
or income which are showing therein as due and payable, including interest and penalties, or has
accrued such amounts in its financial statements for the payment of such Taxes except for Taxes
which are not material in amount or which are not delinquent or if delinquent are being
contested, and, except, after the date of this Agreement, as is disclosed to the Agent in writing
there is no material action, suit, proceeding, investigation, audit or claim now pending, or to its
knowledge, threatened by any Governmental Authority regarding any Taxes nor has it or any
other Obligor agreed to waive or extend any statute of limitations with respect to the payment or
collection of Taxes.

(7) Judgments, Etc. No Obligor is subject to any judgment, order, writ, injunction,
decree or award, or to any restriction, rule or regulation (other than customary or ordinary course
restrictions, rules and regulations consistent or similar with those imposed on other Persons
engaged in similar businesses) which has not been stayed or of which enforcement has not been
suspended,

(8)  Accounts Receivable Each Obligor’s Accounts Receivable are genuine and bona
fide and, except as disclosed or reflected in the Obligor’s books and records, are not subject to
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any material dispute, offset, defence or counterclaim which the applicable Obligor would
reasonably expect to impair the ability to collect such Accounts Receivable.

(9)  Absence of Litigation There are no actions, suits or proceedings pending or
judgments existing or, to the best of its knowledge and belief, after due inquiry and all
reasonable investigation, threatened against or affecting any Obligor or their respective
properties which could reasonably be expected to be determined adversely to any Obligor and, if
so determined, to result in a Material Adverse Effect. All actions, suits or proceeds pending or
judgements existing as of the Restatement Date with a potential liability in excess of $100,000
are set forth in Schedule 9.01(9) attached hereto.

(10) Title to_Assets Each Obligor has good title to its assets, free and clear of all
Encumbrances except Permitted Encumbrances and no Person has any agreement or right to
acquire an interest in such assets other than in the ordinary course of its business and pursuant to
a Permitted Disposition,

(11) Use of Real Property All real property owned or leased by each Obligor may be
used in all material respects by such Obligor pursuant to Applicable Law for the present use and
operation of the business conducted, or intended to be conducted, on such real property by such
Obligor. All leased real property where the lessor is Non-Arm’s Length are on market terms and
conditions and, in such case, is on terms which are commercially reasonable.

(12)  Description of Real Property Schedule 9.01(12) contains a description as of the
Restaternent Date of (a) all real property owned by each Obligor (including municipal addresses,
legal description (to the extent available), the name of the Obligor that owns such property and a
brief description of such property and its use), (b)all real property leased by ecach Obligor
(including municipal addresses, legal description (fo the extent available), the name of the
Obligor that leases such property, the name of the landlord, the term and any renewal rights
under the applicable lease and a brief description of such property and its use), and (c) all real
property not owned or Jeased by an Obligor at which any of its Inventory may from time to time
be stored or Jocated (including municipal addresses, the name of the Obligor which keeps
Inventory at such property and the name of the bailee or third party holding such Inventory at
such property). '

(13) Insurance Each Obligor or the Borrower on behalf of itself and all other Obligors
has maintained and maintains insurance which is in full force and effect that complies with all of
the requirements of this Agreement, Schedule 9.01(13) lists all existing insurance policies
maintained by the Obligors as of the Restatement Date.

(14) Licensors, Suppliers, Distributors and Customers The relationship with each
Obligor’s material licensors and customers are satisfactory commercial working relationships
and, to the Borrower’s knowledge, no such licensor or customer has modified, cancelled or
otherwise terminated its relationship with or decreased its usage or purchase of the services or
products of it in a manner which has had, or could reasonably be expected to be material and
adverse to the Business. It has no knowledge of any intention of any such licensor or customer
to take any action which could reasonably be expected to cause a Material Adverse Effect.
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(15) Labour Relations As of the Restatement Date and other than as provided for in
Schedule 9.01¢15): (i) no Obligor has knowledge that it is engaged in any unfair labour practice;
and there is no unfair labour practice complaint or complaint of employment discrimination
pending against any Obligor, or, to the knowledge of the Obligors, threatened against any
Obligor, before any Governmental Authority; (ii) no material grievance or arbitration arising out
of or under any collective bargaining agreement is pending against any Obligor or, to the best of
its knowledge, threatened against any Obligor; and (iii) no strike, labour dispute, slowdown or
stoppage is pending against any Obligor or, to the best of its knowledge, threatened against any
Obligor.

(16) Compliance with Laws No Obligor is in default (other than defaults of an
immaterial nature) under any Applicable Law or Applicable Order, including any enacted or
adopted for the regulation, protection and conservation of the natural environment.

(17)  No Default or Event of Default No Default or Event of Default has occurred
which is continuing which is known to the Borrower and which has not been disclosed to the
Agent,

(18)  Corporate Structure The corporate structure of the Borrower and its Subsidiaries
is, as at the Restaternent Date, as set out in Schedule 9.01(18), which Schedule contains:

(a) Shareholdings of the Obligors. There are no Subsidiaries of the Obligors and the
Obligors do not own or hold any shares in the capital of, or any other ownership
interest in, any other Person.

(b)  Share Capital of Obligors. The authorized capital of the Obligors is as provided
for in Schedule 9.01(18), of which the nurber of issued and outstanding shares

and the beneficial owners thereof at such time is provided for in Schedule
9.01(18).

() Rights to Acquire Shares of Obligors. No Person has an agreement or option or
any other right or privilege (whether by law, pre-emptive or contractual) capable
of becoming an agreement or option, including convertible securities, warrants or
convertible obligations of any nature, for the purchase, subscription, allotment or
issuance of any unissued shares in the capital of any Obligor except as provided
for in Schedule 9.01(18).

(19)  Relevant Jurisdictions Schedule 9.01(19) identifies in respect of cach Obligor as
of the Restatement Date, the Relevant Jurisdictions including the full address (including postal
code) of such Obligor’s chief executive office and all places of business and, if different, the
address at which the books and records of such Obligor are located, the address at which senior
management of such Obligor are located and conduct their deliberations and make their
decisions with respect to the business of such Obligor and the address from which the invoices
and accounts of such Obligor are issued.

(20)  Intellectual Property FEach Obligor has rights sufficient for it to use all the
Intellectual Property reasonably necessary for the conduct of its business. All patents, trade-
marks or industrial designs which have been either registered or in respect of which a registration
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application has been filed by it, as at the Restatement Date, are listed on Schedule 9.01(20). To
its knowledge as of the Restatement Date, no Obligor is infringing or misappropriating or is
alleged in writing fo be infringing or misappropriating the intellectual property rights of any
other Person.

(21)  Material Contracts and Material Licenses:

(a) Schedule 9.01(21) (as amended from time to time and updated in accordance with
Section 10.01(12)), accurately sets out all Material Contracts and Material
Licences;

(b) a true and complete certified copy of each Material Contract and Material Licence
existing at the date hereof has been delivered to the Agent and each Material
Contract and Material Licence is in full force and effect;

{(c) no event has occurred and is continuing which would constifute a material breach
of or a default under any Material Confract or Material Licence except as
disclosed in writing to the Agent;

(d)  each Material Contract to which an Obligor is a party is binding upon such
Obligor and, to its knowledge, is a binding agreement of each other Person who is
a party to the Material Contract; and

(e) it has obtained, as of the Restatement Date, all necessary consents, including
consents of landlords to the granting of a security interest in each Material
Contract and Material Licence except in those instances where the Agent has
waived the requirement for such consents or except where the terms of a Material
Licence expressly provides that it may not be assigned.

(22) Financial Year End Its financial year end is on December 31.

(23) Fipancial Information All of the monthly, quarterly and annual financial
statements which have been furnished to the Agent and the Lenders, or any of them, in
connection with this Agreement are complete in all material respects and such financial
statements fairly present in all material respects the results of operations and financial position of
the Borrower and its Subsidiaries as of the dates referred to therein and have been prepared in
accordance with GAAP. All other material financial information (including, without limitation,
budgets and projections) provided to the Agent and the Lenders are complete in all material
respects and based on reasonable assumptions and expectations; provided however that any
projections or forward-looking statements are not guarantees of future performance and as to
which the Obligors shall not be held responsible. The Borrower does not have any liabilities
(contingent or other) or other material obligations of the type required to be disclosed in
accordance with GAAP which are not fully disclosed on the consolidated financial statements of
the Borrower provided to the Lenders, other than liabilities and obligations incurred in the
ordinary course of the Business, the Obligations and those other liabilities and obligations
permitted pursuant to this Agreement.
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(24) No Material Adverse Effect Since the date of the Borrower’s most recent annual
audited financial statements and the Borrower's most recent unaudited financial statements
(which have been prepared in accordance with GAAP) provided to the Lenders, there has been
no condition (financial or otherwise), event or change in its business, liabilities, operations,
results of operations, assets or prospects which constitutes or has, or could reasonably be
expected to constitute, or cause, a Material Adverse Effect. All financial statements provided to
the Agent shall be prepared in accordance with GAAP (excluding notes in the case of monthly or
quarterly financial statements provided to the Agent).

(25) Environmental (a) No Obligor is subject to any civil or criminal proceeding or
investigation relating to Requirements of Environmental Law and no Obligor has any knowledge
of any threatened proceeding ot investigation relating to Requirements of Environmental Law;
(b) each Obligor has all material permits, licences, registrations and other authorizations required
by the Requirements of Environmental Law for the operation of its business (including, without
limitation, all permits for water taking required by each applicable Governmental Authority) and
the propertics which it owns, leases or otherwise occupies; (c) each Obligor currently operates its
business and its properties (whether owned, leased or otherwise occupied) in compliance in all
material respects with all applicable Requirements of Environmental Law; (d) no Hazardous
Materials are or have been stored or disposed of by any Obligor or otherwise used by any
Obligor in violation of any applicable Requirements of Environmental Law (including, without
limitation, any release of Hazardous Materials by any Obligor at, on or under any property now
or previously owned or leased by an Obligor, the Borrower or any of its Subsidiaries) other than
immaterial non-compliance; (¢) all underground storage tanks of which an Obligor has
knowledge of now or previously located on any real property owned or leased by it have been
operated, maintained and decommissioned or closed, as applicable, in compliance in all material
respects with applicable Requirements of Environmental Law; and (f) no real property or
groundwater in, on or under any property now or previously owned or leased by any Obligor is
or has been during such Person’s ownership or occupation of such property (or, to its knowledge,
prior to its ownership or occupation) contaminated by any Hazardous Material except for any
contamination that would not reasonably be expected to give rise to any material liability under
Requirements of Environmental Law, nor, to the knowledge of the Borrower after due enquiry, is
any such property named in any list of hazardous waste or contaminated sites maintained under
any Requirements of Environmental Law,

(26) CERCLA No portion of any Obligor’s Property has been listed, designated or
identified in the National Priorities List or the CERCLA Information System both as published
by the United States Environmental Protection Agency, or any similar list of sites published by
any federal, state or local authority proposed for requiring clean up or remedial or corrective
action under any Requirements of Environmental Laws.

(27) (a) Canadian Welfare and Pension Plans Each Obligor has adopted all Canadian
Welfare Plans required by Applicable Laws and each of such plans has been maintained and is in
compliance with such laws in all material respects including, without limitation, all requirements
relating to employee participation, funding, investment of funds, benefits and transactions with
the Obligors and persons related to them, No Obligor has a material contingent liability with
respect to any post-retirement benefit under a Canadian Welfare Plan, With respect to Canadian
Pension Plans: (a) no steps have been taken to terminate any Canadian Pension Plan (wholly or

8816/31199-023 Cusrent/22645702v13




-30.

in part) which could result in any Obligor being required to make an additional contribution to
any Canadian Pension Plan; (b) no contribution failure has occurred with respect to any
Canadian Pension Plan sufficient to give rise to a Hen or charge under any applicable pension
benefits laws of any other jurisdiction; and (c¢) no condition exists and no event or transaction has
occurred with respect to any Canadian Pension Plan which is reasonably likely to result in any
Obligor incurring any material liability, fine or penalty. Each Canadian Pension Plan is in
compliance with all applicable pension benefits and tax laws; (i) all contributions (including
employee confributions made by authorized payroll deductions or other withholdings) required
to be made to the appropriate funding agency in accordance with all Applicable Laws and the
terms of each pension plan have been made in accordance with all Applicable Laws and the
terms of each Canadian Pension Plan; (ii) all liabilities under each Canadian Pension Plan are
funded in accordance with the terms of the respective Canadian Pension Plans, the requirements
of applicable pension benefits laws and of applicable regulatory authorities and there is no
accumulated funding deficit with respect to any Canadian Pension Plan and (iii) no event has
occurred and no conditions exist with respect to any Canadian Pension Plan that has resulted or
could reasonably be expected to result in any Canadian Pension Plan having its registration
revoked or refused by any administration of any relevant pension benefits regulatory authority or
being required to pay any taxes (other than taxes the amounts of which are immaterial) or
penalties under any applicable pension benefits or tax laws.

(b) ERISA Plans Except as would not result in any material liability fo an
Obligor, each ERISA Plan has been maintained and is in compliance with Applicable Laws
including, without limitation, all requirements relating to employee participation, investment of
funds, benefits and transactions with the Obligors and persons related to them. None of the
Obligors and no member of a Controlled Group to which an Obligor belongs, maintains or is
obligated to contribute to any US Pension Plan or any Multiemployer Plan, and no fact or event
exists or has occurred that would give rise to Hability under Title IV of ERISA for an Obligor.
With respect to ERISA Plans: (a) no condition exists and no event or transaction has occurred
with respect to any ERISA Plan that is reasonably likely to result in any Obligor, to the best of its
knowledge, incurring any material liability, fine or penalty; and (b) no Obligor has a material
contingent liability with respect to any post-retirement benefit under any such ERISA Plan that is
a welfare plan except as required by Section 4980B of the Code or a comparable state law. All
contributions (including employee contributions made by authorized payroll deductions or other
withholdings) required to be made have been made in accordance with all Applicable Laws and
the terms of each ERISA Plan except for those which are immaterial. Each of the ERISA Plans
that is intended to be “qualified” within the meaning of Section 401(a) of the Code either (a) has
received a favourable determination letter from the IRS or is comprised of a master or prototype
or volume submitter plan that has received a favourable opinion or advisory letter from the IRS
on which the Obligor may rely, or (b) is or will be the subject of an application for a favourable
determination, opinion or advisory letter within the appropriate remedial amendment period
cycle, and no circumstances exist that has resulted or could reasonably be expected to result in
the disqualification of the plan or the revocation or denial of any such determination, opinion or
advisory letter.

(28) Not an Investment Company No Obligor is an “investment company” or a
company “controlled” by an “investment company” within the meaning of the United States
Investment Company Act of 1940, as amended or a “holding company”, or a “subsidiary
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company” of a “holding company”, or an “affiliate” of a holding company, or of a “subsidiary
company” of a “holding company”, within the meaning of the United States Public Utility
Holding Company Act of 1935, as amended.

(29) No Margin Stock No Obligor is engaged in the business of extending credit for
the purpose of purchasing or carrying margin stock. None of the proceeds of any Advance shall
be used to purchase or carry, or to reduce or retire or refinance any credit incurred to purchase or
carry, any margin stock (within the meaning of Regulations U and X of the Board of Governors
of the Federal Reserve System of the United States) or to extend credit to others for the purpose
of purchasing or carrying any margin stock.

(30)  Full Disclosure All information provided or to be provided to the Agent or the
Lenders by or on behalf of the Borrower in connection with the Credit Facilities is, to its
knowledge, true and correct in all material respects and none of the documentation furnished to
the Agent and the Lenders by or on behalf of it, to its knowledge, omits or will omit as of such
time, a material fact necessary to make the statements contained therein not misleading in any
material way, and all expressions of expectation, intention, belief and opinion contained therein
were honestly made on reasonable grounds after due and careful inquiry by it.

(31) Insolvency As at the Restatement Date, no Obligor nor any of their predecessors
where applicable (a) has committed any act of bankruptcy, (b) is insolvent, or has proposed, or
given notice of its intention to propose, a compromise or arrangement t0 its creditors generally,
(c) has any petition for a receiving order in bankruptcy filed against it, made a voluntary
assignment in bankruptcy, taken any proceeding with respect to any compromise or arrangement,
taken any proceeding to have itself declared bankrupt or wound-up, taken any proceeding to
have a receiver appointed of any part of its assets, has had any Encumbrancer take possession of
any of its Property and (d) (i) bankruptcy (faillite), insolvency, suspension of payments, a
moratorium of any indebtedness (sursis de paiement), winding-up, dissolution, administration,
controlled management (gestion contrblée) or reorganisation (by way of voluntary arrangement,
scheme of arrangement or otherwise) of Holdings, (i) a composition, compromise, assignment,
arrangement or general settlement {concordat préventif de faillite) with any creditor of Holdings;
(iif) any of the directors managers, shareholders or other officers of either of the Luxembourg
Obligor request the appointment of, or give notice of their intention to appoint, a liquidator
(liquidateur), trustee in bankruptcy, judicial custodian (administrateur judiciaire), compulsory
manager, receiver (curateur), administrative receiver, administrator, commissaire 4 la gestion
contrdiée, expert en relation avec la procédure de la gestion contrblée or similar officer; (iv) the
appointment of a liquidator, receiver, administrative receiver, administrator, compulsory
manager or other similar officer in respect of Holdings or any of its assets; or (V) enforcement of
any Security Interest over any assets of Holdings or any analogous procedure or step is taken in
any jurisdiction.

(32) Non-Arm’s Length Transactions All agreements, arrangement or transactions
between any Obligor, on the one hand, and any Associate of, Affiliate of or other Person not
dealing at Arm’s Length with such Obligor (other than another Obligor), on the other hand, in
existence as of the Restatement Date are set forth on Schedule 9.01(32).
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(33)  Debt There exists no Debt that is not Permitted Debt other than Debt to be repaid
from the funds made available herein.

(34) Inactive Subsidiaries The Inactive Subsidiaries do not carry on any business and
do not own any assets.

(35) Government Contracts As of the Restatement Date, except as set forth in
Schedule 9.01(35), ne Qbligor is a party to any contract or agreement with any Governmental
Authority.

(36) Agreements and Other Documents Each Obligor has provided to the Agent or its
counsel, on behalf of the Lenders, accurate and complete copies (or summaries) of all of the
following agreements or documents to which any it is subject and each of which are listed on
Schedule 9.01(36): (a) supply agreements and purchase agreements not terminable by an Obliger
within sixty (60) days following written notice issued by such Obligor and invelving transactions
in excess of $50,000 per annum; (b) any lease of equipment having a remaining term of one year
or longer and requiring aggregate rental and other payments in excess of $50,000 per annum;
(¢) licenses and permits held by the Obligors, the absence of which could be reasonably likely to
have a Material Adverse Effect; (d) instruments or documents evidencing Indebtedness of such
Obligor and any security interest granted by such Obligor with respect thereto; and
(¢) instruments and agreements evidencing the issuance of any Equity Indebtedness of such
Obligor.

(37) Foreign Assets Control Regulations, Efc.

(a)  Neither the making of the Advances by the Lenders hereunder nor its use of the
proceeds thereof will violate the Trading with the Enemy Act, as amended, or any
of the foreign assets control regulations of the United States Treasury Department
(31 CFR, Subtitle B, Chapter V, as amended) or any enabling legislation or
executive order relating thereto.

(b)  No Obligor nor any of its respective Subsidiaries (i) is, or will become, a Person
described or designated in the Specially Designated Nationals and Blocked
Persons List of the Office of Foreign Assets Control or in Section 1 of the Anti
Terrorism QOrder or (ii) engages or will engage in any dealings or transactions, or
is or wiil be otherwise associated, with any such Person. Each Obligor and its
Subsidiaries are in compliance, in all material respects, with the USA Patriot Act.

(¢)  No part of the proceeds from the Advances made hereunder or any Letter of
Credit issued hereunder will be used, directly or indirectly, for any payments to
any governmental official or employee, political party, official of a political party,
candidate for political office, or anyone else acting in an official capacity, in order
{o obtain, retain or direct business or obtain any improper advantage, in violation
of the United States Foreign Corrupt Practices Act of 1977, as amended, assuming
in all cases that such Act applies to the Obligors.

(38) Conflicts of Interest As of the date hereof, except as set forth in Schedule
9,01(38) or as otherwise disclosed herein, neither Falconhead (nor any Affiliate thereof, related
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fund or co-investment partnership, or any general partner of Falconhead (including Jim
Solomon), any Affiliate thereof or any related fund or co-investment partnership), Stephen
daCosta, Mory Offman nor any director (or persons holding a similar position) or officer of any
Obligor, (A) owns, directly or indirectly, any interest in (excepting passive holdings for
investment purposes of not more than one percent (1%) of the securities of any publicly held and
traded company), or is an officer, director, employee, or consultant of, any Person that is a
competitor, lessor, lessee or supplier of the Borrower or (B) (i) owns, directly or indirectly, any
interest in any tangible or intangible property used in or necessary to the business of the
Borrower or (i1) has any cause of action or other claim whatsoever against the Borrower, or owes
any amount to the Borrower, except for claims in the ordinary course of business, such as for
accrued vacation pay, accrued benefits under employee benefit plans, and the like.

(39)  Not a Reporting Issuer No Obligor (i) is a “reporting issuer” in Ontario, (ii) is
required to file reports under Section 15(b) of the Securities Exchange Act of 1934, (iii) has
securities registered under Section 12 of the Securitics Exchange Act of 1934, as amended or (iv)
has filed a registration statement that has not yet become effective under the Securities Act of
1933, as amended.

(40)  Status of Holdings As of the Restatement Date, Holdings has not engaged in any
business or incurred any Debt or any other liabilities (except in connection with its corporate
formation, this Agreement, and the Senior Credit Agreement).

9.2 Reserved
ARTICLE 10 - COVENANTS
10.01 Positive Covenants

So long as the Obligations remain oﬁtstanding and except as otherwise permitted
by the prior written consent of the Majority Lenders, the Borrower shall and shall cause each
other Obligor to:

(1)  Timely Payment Make due and timely payment of the Obligations required to be
paid by it hereunder.

(2) Conduct of Business, Maintenance of Existence, Compliance with Laws Carry on
and conduct its business and operations in a proper, efficient and businesslike manner, in
accordance with good business practice; preserve, renew and keep in full force and effect its
existence except as may otherwise be permitted pursuant to Section 10.04(2); and take all
reasonable action to maintain all rights, privileges and franchises necessary or desirable in the
normal conduct of its business and to comply in all material respects with all Material Contracts,
Material Licences and Requirements of Law,

(3)  Further Assurances Provide the Agent and the Lenders with such other
documents, opinions, consents, acknowledgements and agreements as are within its control and
reasonably necessary to implement this Agreement or the other Loan Documents from time to
time.
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(4) Access to Information Promptly provide the Agent with all information
reasonably requested by the Agent for and on behalf of the Lenders from time to time concerning
its financial condition and Property, and during normal business hours and from time to time
upon reasonable notice, permit representatives of the Agent and the Lenders to inspect any of ils
Property and to examine and take extracts from its financial books, accounts and records
including but not limited to accounts and records stored in computer data banks and computer
software systems, and to discuss its financial affairs, its business or any part of its Property with
its senior officers and (in the presence of such of its representatives as it may designate) its
auditors, The Borrower will pay all reasonable expenses incurred by such representatives in
order to visit the Borrower’s premises or attend at its and each other Obligor’s principal office,
as applicable, for such purposes.

(5)  Obligations and Taxes Pay or discharge or cause 1o be paid or discharged, before
the same shall become delinquent all Taxes imposed upon it or upon its income or profits or in
respect of its business or Property and file all tax returns in respect thereof; provided, however
that it shall not be required to pay or discharge or to cause to be paid or discharged any such
amount so long as the validity or amount thereof shall be contested in good faith by appropriate
proceedings and an adequate reserve in accordance with GAAP has been established in its books
and records.

(6) Books and Records Keep adequate books and records with respect to ifs business
activities in which proper entries, reflecting all bona fide financial transactions, are made in
accordance with GAAP,

(7N Use of Credit Facilities Use the proceeds of the Loans as contemplated by
Section 2.02.

(8) Insurance Maintain or cause to be maintained with reputable insurers, coverage
against risk of loss or damage to its Property (including public liability and damage to property
of third parties), business interruption insurance, fire and extended peril insurance and boiler and
machinery insurance of such types as is customary for and would be maintained by a corporation
with an established reputation engaged in the same or similar business in similar locations and
provide to the Agent, on an annual basis, evidence of such coverage. The Borrower shall, on an
annual basis prior to the expiry or replacement of any insurance policy, notify the Agent of the
renewal or replacement and at the Agent’s request send copies of all renewed or replacement
policies to the Agent and, if requested by the Agent, acting reasonably, shall permit a reputable
insurance consultant to complete a review of and comment on the adequacy of such coverage,
and the Borrower shall thereafter remedy any inadequacies such other consultant may raise,
acting reasonably. The Borrower shall not be responsible for the costs associated in retaining an
insurance consultant uniess (i) there has been a material change in the insurance maintained by
the Obligors or (ii) there exists an Event of Default, Without limiting the generality of the
foregoing, the Borrower shall maintain in effect all insurance coverage reasonable and prudent
for a business similar to its business conducted in similar locations. The Agent on behalf of the
Lenders shall be indicated in all insurance policies, as applicable, as first loss payee in respect of
property insurance and additional insured in respect of liability insurance, and all property
insurance policies shall contain such standard mortgage clauses as the Agent shall reasonably
require for the Lenders’ protection,
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(9)  Notice of Default or Event of Default Promptly notify the Agent of any Default
or Event of Default that would apply to it or to any Obligor of which it obtains knowledge.

(10) Notice of Material Adverse Effect Promptly notify the Agent of any Material
Adverse Effect of which it obtains knowledge.

(11) Notice of Litigation Promptly notify the Agent on obtaining knowledge of the
occurrence of any litigation, dispute, arbitration, proceeding or other circumstance the result of
which could reasonably be expected to result in (a) a judgment or award against it in excess of
$250,000 or (b) a Material Adverse Effect, and from time to time provide the Agent with all
reasonable information requested by the Agent concerning the status of any such proceeding.

(12)  Other Notices Promptly, upon having knowledge, give notice to the Agent on
behalf of the Lenders of:

(a) any notice of expropriation affecting any Obligor in which the value of the
property being expropriated exceeds $100,000;

(b) any violation of any Applicable Law which does or may have a Material Adverse
, Effect on any Obligor;

(c) any default under any Debt of an Obligor in an amount in excess of $250,000;

(d) any termination prior to maturity of, or default under a Material Contract or any
termination, lapse, rescission or default under a Material Licence;

(¢)  any damage to or destruction of any property, real or personal, of any Obligor
having a replacement cost in excess of $400,000;

¢3] the acquisition of any real property by an Obligor;
(2) the receipt of insurance proceeds by any Obligor in excess of $400,000;

(h) any Encumbrance registered against any property or assets of any Obiigor; other
than a Permitted Encumbrance;

) any Obligor infringing or misappropriating or having been alleged in writing to be
infringing or misappropriating in any material respect, the intellectual property
rights of any other Person; .

)] any Person having the right to go into, collect or seize possession of any Obligor’s
Property by means of execution, garnishment or other legal process;

() any change in the location of any Obligor’s chief executive office or the location
of the office from which the invoices and accounts of such Obligor are issued and
the date upon which such change is to take effect; or
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M any knowledge any Obligor may have that any application or registration relating
to any material Intellectual Property may become abandoned, dedicated to the
public, placed in the public domain, invalid or unenforceable, or of any materially
adverse determination or development regarding the Obligor’s ownership of any
of the Intellectual Property, its right to register the same or to keep and maintain
and enforce the same.

In each Compliance Certificate delivered to the Agent, provide notice of:
)] any entering into of a Material Contract;

(i)  any material change in, or material amendment to, any Material Contract
or termination of a Material Licence; and

(iidan  y patent, frademark or industrial design which has been registered or in
respect of which an application has been filed.

(13) Environmenta] Compliance Operate its business in compliance in all material
respects with Requirements of Environmental Law and operate all Property owned, leased or
otherwise used by it such that no material obligation, including a clean-up or remedial obligation,
will arise under any Requirements of Environmental Law; provided, however, that if any such
claim is made or any such obligation arises, the applicable Obligor shall promptly satisfy,
address or contest such claim or obligation at its own cost and expense. The Borrower shall
promptly notify the Agent upon: (a) learning of the existence of any Hazardous Material located
on, above or below the surface of any land which it owns, leases, operates, occupies or controls
(except those being stored, used or otherwise handled in compliance with Requirements of
Environmental Law), or contained in the soil or water constituting such land; and (b) the
occurrence of any reportable release, spill, leak, emission, discharge, leaching, dumping or
disposal of Hazardous Materials that has occurred on or from such land, which, in either the case
of (a) or (b), is likely to result in liability under Requirements of Environmental Law in excess of
$100,000.

(14) Security Withrespect to the Security:

(a) provide to the Agent the Security required from time to time pursuant to Article
11 in accordance with the provisions of such Article, accompanied by supporting
resolutions, certificates and opinions in form and substance satisfactory to the
Agent; and

(b) do, execute and deliver all such things, documents, security, agreements and
assurances as may from time to time reasonably be requested by the Agent fo
ensure that the Agent holds at all times valid, enforceable, perfected first priority
Encumbrances (subject only to Permitted Encumbrances) from the Obligors
meeting the requirements of Article 11.

(15) Maintenance of Property Generally keep the Property useful and necessary in its

business in good working order and condition, normal wear and tear excepted, and maintain all
Intellectual Property necessary to carry on its business.
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(16) Landlord Consents Each Obligor shall obtain a landlord’s agreement, mortgagee
agreement or bailee letter, as applicable, from the lessor of each leased property or mortgagee of
owned property or with respect to any location where Property is located, which agreement or
letter shall contain a waiver or subordination of all Encumbrances or claims that the landlord,
mortgagee or bailee may assert against the Inventory or Property at that location, and shall
otherwise be satisfactory in form and substance to the Agent. After the Restatement Date, no
veal property or space shall be leased or acquired by any Obligor and no Inventory or equipment
may be held at a location, under arrangements established after the Restatement Date, unless and
until a satisfactory landlord or mortgagee agreement or bailee letter, as appropriate, shall first
have been obtained with respect to such location; provided that the Borrower may hold Inventory
and equipment with a book value not to exceed $50,000 in the aggregate at newly established
locations with the Agent’s prior approval and subject to a reserve established at the Agent’s
discretion. Each Obligor shall timely and fully pay and perform its obligations under all leases
and other agreements with respect to each leased location or public warchouse where any
Property is or may be located.

(17) Material Contracts and Material Licences Execute and deliver, in a form
satisfactory to the Agent, acting reasonably, a specific assignment by way of security in favour
of the Agent of each Material Contract and Material Licence (in the event that the Material
Contract or Material Licence is not assignable by its terms, the applicable Obligor shall, as a
condition to the assignment, use commercially reasonable efforts to obtain consent to the
assignment) which the Agent, acting reasonably, requires be specifically assigned to the Agent
by the applicable Obligor and further, if the Agent, acting reasonably, so requires, shall, use
commercially reasonable efforts to obtain the acknowledgement of each Person or Governmental
Authority other than the Borrower or any other Obligor which is party to a Material Contract or
that has issued a Material Licence to the assignment, such acknowledgement to be in a form
satisfactory in content to the Agent, acting reasonably.

(18) Expenses Pay promptly all reasonable fees and disbursements (including sales
tax, goods and services tax and harmonised sales and goods and services tax) incurred or paid by
the Agent or the Lenders in connection with the preparation, negotiation, execution, delivery,
maintenance, amendment and enforcement (including any workouts in connection with or in lieu
of any enforcement) of the Loan Documents and in connection with the consummation of the
transactions contemplated by the Loan Documents, including without limitation, all court costs
and all reasonable fees and disbursements of lawyers, auditors, consultants and accountants.

(19) Employvee Benefit and Welfare Plans Maintain all Canadian Pension Plans,
Canadian Welfare Plans, ERISA Plans and all other employee benefits relating to its business in
compliance with all Applicable Law.

(20) Material Contracts and Material Licences At the request of the Agent, {from time
to time, provide to the Lenders certified copies of all Material Contracts and Material Licences.

(21)  Cash Management Within 120 days following the Restatement Date, maintain all
cash management services and all accounts of the Obligors with Senior Agent.
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(22) Management Agreements Provide to the Agent an executed copy of any
management agreement (and any amendment thereto) that it may enter into with Falconhead or
its Affiliates from time to time.

(23) Senjor Loan Documents Provide to the Agent (a) an executed copy of any
amendment, modification, supplement, restatement or replacement of any of the Senior Loan
Documents, which, for greater certainty, may only be made with the prior written consent of the
Agent in accordance with the terms of the Intercreditor Agreement, and (b) prompt written notice
of any default in connection with the Senior Loan Documents.

(24) Inactive Subsidiaries Ensure that the Inactive Subsidiaries do not carry on any
business or hold or acquire any assets or incur any liabilities and are amalgamated into Borrower
or dissolved within one year following the Restatement Date.

(25) Landlords’ Agreements. Mortgagee Agreements and Bailee Letters Ensure that
no real property or space shall be leased or acquired by any Obligor and no Inventory or
cquipment may be held at a location, under arrangements established after the Restatement Date,
unless and until a satisfactory landlord, non-disturbance agreement, leasehold charge and/or
bailee letter, as appropriate, shall first have been obtained with respect to such location; provided
that Borrower may hold Inventory and equipment with a book value not to exceed $50,000 in the
agpregate at newly established locations with Agent’s prior approval. Each Obligor shail timely
and fully pay and perform its obligations under all leases and other agreements with respeet to
each leased location or public warghouse where any Property is or may be located.

(26) QObservation Rights Allow a representative designated by the Agent to attend and
participate in all meetings and other activities of the Governing Body of each of Holdings and its
Subsidiaries, including al! committees and sub-committees thercof (each, a “Board Observer”).
Each Obligor shall (i) give Agent notice of all such meetings, at the same time as furnished to the
directors of any of the applicable Obligor, (ii) provide to cach Board Observer all notices,
documents and information furnished to the directors of each entity, whether at or in anticipation
of a meeting, an action by written consents or otherwise, at the same time furnished to such
directors, (iii) notify each Board Observer and permit each such Board Observer to participate by
telephone in, emergency meetings of such Boards of Directors and all committees and sub-~
committees thereof, (iv) provide cach Board Observer copies of the minutes of all such meetings
at the time such minutes are furnished to such Boards of Directors, and (v) cause regularly-
scheduled meetings of the Boards of Directors to be held no less frequently than quarterly with at
least one such meeting in each Fiscal Year to be held in person. In addition, the Obligors agree
to use their best efforts to hold no less than one meeting of the Governing Body of Holdings and
its Subsidiaries per year in New York City. The Borrower shall reimburse the Board Observer
for out-of-pocket expenses incurred in connection with attendance to any meeting of any
Obligor’s board of directors, or any committee or subcommittee thereof.

(27  Senior Credit Enhancements [f the Senior Agent or any Senior Lender receives
any additional guaranty, or any other credit enhancement (including additional liens upon any
Obligors’ assets) after the Restatement Date, the Borrower shall cause the same to be granted to
the Lenders, subject to the terms of the Intercreditor Agreement.
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Financial Covenants

So long as the Obligations remain outstanding and except as otherwise permitted

by the prior written consent of the Majority Lenders:

(2)

Senior Debt to EBITDA Ratio The Borrower and its Subsidiaries shall have, ona
consolidated basis, as of the end of each Fiscal Quarter, a Senior Debt to EBITDA
Ratio for the four Fiscal Quarters then ended of not more than the following with

respect to the Fiscal Quarter set forth opposite each such ratio below:

Fiscal Quarter Maximum Ratio

For the Fiscal Quarter ending June 30, 2011 2.75t0 1.00
For the Fiscal Quarter ending September 30, 2011 2.75to L.OO
For the Fisca! Quarter ending December 31, 2011 2.75t0 1.00
For the Fisca! Quarter ending March 31, 2012 2.75to0 1,00
For the Fiscal Quarter ending June 30, 2012 2.75 to 1.00
For the Fiscal Quarter ending September 30, 2012 2.75t0 1.00
For the Fiscal Quarter ending December 31, 2012 2.75 t0 1.00
For the Fiscal Quarter ending March 31, 2013 2.75t0 1.00
For the Fiscal Quarter ending June 30, 2013 2.7510 1.00
For the Fiscal Quarter ending September 30, 2013 27510 1.00
For the Fiscal Quarter ending December 31, 2013 2.75t0 1.00
For the Fiscal Quarter ending March 31, 2014 2.50t0 1.00
For the Fiscal Quarter ending June 30, 2014 2.50to 1,00
For the Fiscal Quarter ending September 30, 2014 2.50to0 1.00
For the Fiscal Quarter ending December 31, 2014 2.25t0 1.00
For the Fiscal Quarter ending March 31, 2015 2,25 10 1.00
For the Fiscal Quarter ending June 30, 2013 2.2510 1.00
For the Fiscal Quarter ending September 30, 2015 2.00to 1,00
For the Fiscal Quarter ending December 31, 2015, and for 2.00to 1.00
each Fiscal Quarter thereafter

(b

Total Debt to EBITDA Ratio The Borrower and its Subsidiaries shall have, on a

consolidated basis, as of the end of each Fiscal Quarter, a Total Debt to EBITDA
Ratio for the four Fiscal Quarters then ended of not more than the following with
respect to the Fiscal Quarter set forth opposite each such ratio below:
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Fiscal Quarter Maximum Ratio

For the Fiscal Quarter ending June 30, 2011 4.25 t0 1,00
For the Fiscal Quarter ending September 30, 2011 4.25 %0 1.00
For the Fiscal Quarter ending December 31, 2011 4,250 1.00
For the Fiscal Quarter ending March 31, 2012 4.25 to 1.00
For the Fiscal Quarter ending June 30, 2012 4,25t01.00
For the Fiscal Quarter ending September 30, 2012 4,250 1.00
For the Fiscal Quarter ending December 31, 2012 4,25 t0 1.00
For the Fiscal Quarter ending March 31, 2013 4.25t0 1.00
For the Fiscal Quarter ending June 30, 2013 4,25 t0 1.00
For the Fiscal Quarter ending September 30, 2013 4.25 0 1,00
For the Fiscal Quarter ending December 31, 2013 4,25 t0 1,00
For the Fiscal Quarter ending March 31, 2014 4.00 to 1.00
For the Fiscal Quarter ending June 30, 2014 4,00 to 1,00
For the Fiscal Quarter ending September 30, 2014 4.00 to 1.00
For the Fiscal Quarter ending December 31, 2014 3.75to 1.00
For the Fiscal Quarter ending March 31, 2015 3.75t0 1.00
For the Fiscal Quarter ending June 30, 2015 3750 1.00
For the Fiscal Quarter ending September 30, 2015 3.50to 1,00
For the Fiscal Quarter ending December 31, 2015, and for 3.50¢0 1,00
each Fiscal Quarter thereafter

() Senior Debt to Capitalization. The Borrower, on a consolidated basis, will ensure
that its Senior Debt to Capitalization Ratio is not at any time greater than 40%.

(d) Fixed Charge Coverage Ratio Borrower and its Subsidiaries shall have, on a
consolidated basis, as of the end of each Fiscal Quarter, a Fixed Charge Coverage
Ratic for the four Fiscal Quarters then ended of not less than the following with
respect to the Fiscal Quarter set forth opposite each such ratio below:
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Fiscal Quarter Maximum Ratio

For the Fiscal Quarter ending June 30, 2011 1.00 to 1.00
For the Fiscal Quarter ending September 30, 2011 1.00 to 1.00
For the Fiscal Quarter ending December 31, 2011 1.00 to 1.00
For the Fiscal Quarter ending March 31, 2012 1.00 10 1.00
For the Fiscal Quarter ending June 30, 2012 1.00 to 1.00
For the Fiscal Quarter ending September 30, 2012 1.00 to 1.00
For the Fiscal Quarter ending December 31, 2012 1.00 10 1.00
For the Fiscal Quarter ending March 31, 2013 1.05 to 1,00
For the Fiscal Quarter ending June 30, 2013 1.0510 100
For the Fiscal Quarter ending Septemnber 30, 2013 1.05t0 1.00
For the Fiscal Quatter ending Decemnber 31, 2013 1.05t0 1.00
For the Fiscal Quarter ending March 31, 2014 1.05to0 1.00
For the Fiscal Quarter ending June 30, 2014 1.05 to 1.00
For the Fiscal Quarter ending September 30, 2014 1.05 to 1.00
For the Fiscal Quarter ending December 31,2014 1.05 to 1.00
For the Fiscal Quarter ending March 31, 2015 1.05 to 1.00
For the Fiscal Quarter ending June 30, 2015 1.05 10 1.00
For the Fiscal Quarter ending September 30, 2015 1.05 10 1.00
For the Fiscal Quarter ending December 31, 2015, and for 1.0510 1.00
each Fiscal Quarter thereafter

(e) Maximum Capital Expenditures Borrower, on a consolidated basis, shall not make
Capital Expenditures in any Fiscal Year in an aggregate amount in excess of
$3,000,000 in Fiscal Year 2011, $2,000,000 in Fiscal Year 2012 or §1,500,000
thereafter (excluding Capital Expenditures financed under the Delayed Draw
Facility (as defined in the Senior Credit Agreement as in effect on the date
hereof).

() Minimum EBITDA Botrower, on a consolidated basis, shall have, as of the last
day of the then most recently ended Fiscal Quarter, a minimum EBITDA for the
four Fiscal Quarters then ended of not less than the following with respect to the
Fiscal Quarter set forth opposite each such required minimum EBITDA amount
indicated below:
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Fiscal Quarter Minimum EBITDA

For the Fiscal Quarter ending June 30, 2011 CD$8,000,000
For the Fiscal Quarter ending September 30, 2011 CD$8,000,000
For the Fiscal Quarter ending December 31, 2011 CDE3,000,000
For the Fiscal Quarter ending March 31, 2012 CD$8,000,000
For the Fiscal Quarter ending June 30, 2012 CD$8,000,000
For the Fiscal Quarter ending September 30, 2012 CD$8,000,000
For the Fiscal Quarter ending December 31, 2012 CD$8,000,000
For the Fiscal Quarter ending March 31, 2013 CD$8,500,000
For the Fiscal Quarter ending June 30, 2013 CD3$8,500,000
For the Fiscal Quarter ending September 30, 2013 CD#$8,500,000
For the Fiscal Quarter ending December 31, 2013 CD$8,500,000
For the Fiscal Quarter ending March 31, 2014 CD$9,000,000
For the Fiscal Quarter ending June 30, 2014 CD$9,000,000
For the Fiscal Quarter ending September 30, 2014 CD$9,000,000
For the Fiscal Quarter ending December 31, 2014 CD$9,000,000
For the Fiscal Quarter ending March 31, 2015 CD$9,500,000
For the Fiscal Quarter ending June 30, 2015 CD$9,500,000
For the Fiscal Quarter ending September 30, 2015 CD$9,500,000
For the Fiscal Quarter ending December 31, 2015, and CD$9,500,000
for each Fiscal Quarter thereafter

(2) For the purposes of calculating the Fixed Charge Coverage Ratio under Section
10.02(1)(d), Fixed Charges of the Borrower will be annualized each Fiscal Quarter until the
completion of four Fiscal Quarters.

10.03 Reporting Requirements

So long as the Obligations remain outstanding and except as otherwise permitted
by the prior written consent of the Majority Lenders, the Borrower shall and shall cause each
other Obligor to:

(1 Annual Reports As soon as available and in any event within one hundred twenty
(120) days after the end of each of the Borrower’s Fiscal Years, cause to be prepared and
delivered to the Agent, the annual audited consolidated financial statements of the Borrower
including, in each case and without limitation, balance sheet, statement of income and retained
earnings and statement of cash flows for such Fiscal Year, a comparison to the budget set forth in
the Annual Business Plan and the previous year and management discussion and analysis
(“MD&A”), which, other than MD&A, the budget and the Annual Business Plan, shall be
prepared in accordance with GAAP and certified by an officer of the Borrower.

2) Quarterly Reporls As soon as available and in any event within forty-five (45)
days of the end of each Fiscal Quarler (commencing with the Fiscal Quarter ending March 31,
2011), cause to be prepared and delivered to the Agent as at the end of such Fiscal Quarter
unaudited financial statements of the Borrower prepared on a consolidated basis, including, in
each case and without limitation, balance sheet, statement of income and retained earnings,
statement of cash flows, a comparison to the budget set forth in the Annual Business Plan and the
previous year and MD&A, and a list of all outstanding Hedge Arrangements, which, other than
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MD&A, the budget and the Annual Business Plan, shall be prepared in accordance with GAAP
(subject to usual year end adjustments and the absence of full note and deferred tax disclosure).

&) Monthly Reports As soon as available and in any event within forty-five (45)
days of the end of each Fiscal Month (commencing with the Fiscal Month ending April 30,
2011), cause to be prepared and delivered to the Agent as at the end of such Fiscal Month
unaudited financial statements of the Borrower prepared on a consolidated basis, including, in
each case and without limitation, balance sheet, statement of income and retained earnings,
statement of cash flows, a comparison to the budget set forth in the Annual Business Plan and the
previous year and MD&A, and a list of all outstanding Hedge Arrangements, which, other than
MD&A, the budget and the Annual Business Plan, shall be prepared in accordance with GAAP
(subject to usual year end adjustments and the absence of full note and deferred tax disclosure).

) Compliance Certificate Within forty-five (45) days after the end of each Fiscal
Quarter, except for the fourth Fiscal Quarter of any Fiscal Year, in which case within one
hundred and twenty (120) days of each Fiscal Year, provide the Agent with a Compliance
Certificate.

(5)  Annual Business Plan Not less than thirty (30) days prior to the end of each
Fiscal Year, provide to the Agent the Annual Business Plan for the next four Fiscal Years and
provide copies of all “management letters” submitted by the Auditor in connection with the
Borrower’s audited financial statements.

) Borrowing Base Certificate Concurrently with the delivery of a Borrowing Base
Certificate to the Senior Agent pursuant to the Senior Credit Agreement, provide the Agent with
a copy of such Borrowing Base Certificate.

(7 Other Information Following the request of a Lender, furnish such other reports
or information reasonably requested by a Lender from time to time, mcludmg, w1thout limitation,
unconsolidated financial statements of any Obligor.

&) Sufficient 'Conies to Agent Fnsure that in complying with this Section 10.03, the

Agent is supplied with sufficient quantities of all materials for each of the Lenders and the Agent

and wherever possible, that electronic copies are sent which the Agent is then authorized to send
electronically to the Lenders.

(9) Equity Notices Deliver to the Agent, as soon as practicable, copies of all material
written notices given or received by any Obligor with respect to any Equity Interest of such

Person.

10.04 Negative Covenants

So long as the Obligations remain outstanding and except as otherwise permitted
by the prior written consent of the Majority Lenders, the Borrower shall not and shall ensure that
each Obligor shall not:
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(1) Disposition of Property Except for Permitted Dispositions, Dispose of, in one
transaction or a series of transactions, all or any part of its Property, whether now owned or
hereafter acquired.

(2)  No_Consolidation, Closing Amalgamation, etc. Subject to the provisions of
Section 10.01(24), consolidate, amalgamate or merge with any other Person, export a corporation
into a jurisdiction outside of Canada, enter into any corporate reorganization or other transaction
intended to effect or otherwise permit a change in its existing corporate or capital structure,
liquidate, wind-up or dissolve itself, or permit any liquidation, winding-up or dissolution unless
prior written approval has been received by the Lenders and such documentation as is required
by Lenders’ Counsel is delivered concurrently with such transaction. Notwithstanding the
foregoing, an Obligor may consolidate, amalgamate or merge with another Obligor or liquidate,
wind-up or dissolve itseif into another Obligor, subject to (i} there existing no Default or Event
of Defauit, (i) the Agent being provided with no less than thirty (30) days prior written notice of
the occurrence of such event, (i) concurrent with such event, the Agent being provided with
such additional Loan Documents that it requires, acting reasonably, in connection with such
event including any Equity Interests arising therefrom, (iv) the Agent being provided with such
legal opinions as it requires, acting reasonably, and (v) the impact of such event not having any,
in the reasonable opinion of the Agent, negative impairment on the Security granted in favour of
the Lenders and the obligations of the Obligors pursuant to the Looan Documents in effect at such
time.

(3) No Change of Name Change its name, adopt a French form of name or change its
jurisdiction of incorporation or formation in each case without providing the Agent with fifteen
(13) days’ prior written notice thereof.

(4)  NoDebt Create, incur, assume or permit any Debt to remain outstanding, other
than Permitted Debt,

(5)  No Investments Make, directly or indirectly, any Investment, except as provided
in Sections 10.04(15) and 10.04(17).

(6)  No Financial Assistance Give any Financial Assistance to any Person other than
(i) the delivery of the Security and (ii) the advancing of Permitted Debt by an Obligor to another
Obligor.

(7)  NoDistributions Make any Distribution except Permitted Distributions.

(8)  No Encumbrances Create, incur, assume or permit to exist any Encumbrance
upon any of its Property except Permitted Encumbrances,

(9)  Acquisitions Make any Acquisitions except Permitted Acquisitions; provided that
the total aggregate consideration paid and payable with respect to all such Acquisitions occurring
from and after the Restatement Date up to the Maturity Date does not exceed $10,000,000.

(10) Reserved.

(11)  No Change to Year End Make any change to its Fiscal Year.
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(12) No Change to Business Carry on any business other than the Business.

(13) Hedge Amrangements Enter into or permit to be outstanding at any time Hedge
Arrangement unless:

(a) such Hedge Arrangement is a rate swap, interest rate option, forward rate
transaction, forward foreign exchange transaction or cross currency rate swap
transaction;

(b)  the counterparty under such Hedge Arrangement is a Senior Lender or an Affiliate
of a Senior Lender;

(c) such Hedge Arrangement is designed to protect the Borrower against fluctuations
in currency exchange rates or interest rates and such Hedge Arrangement has been
entered into by the Borrower bona fide and in good faith in the ordinary course of
its business for the purpose of carrying on the same and not for speculative
purposes; and

(d) if such Hedge Arrangement is a currency hedge, the term thereof does not exceed
one year or extend beyond the Maturity Date (as defined in the Senior Credit
Agreement as in effect on the date hereof); or if such Hedge Arrangement is an
interest hedge, the term thereof does not extend beyond the Maturity Date (as
defined in the Senior Credit Agreement as in effect on the date hereof).

(14)  Location of Assets in Other Jurisdictions Except for any Property in transit in the
ordinary course of business, acquire any Property outside of the jurisdictions identified in
Schedule 9.01(19) or move any Property from one jurisdiction to another jurisdiction where the
movement of such Property would cause the Encumbrance of the Security over such Property to
cease to be perfected under Applicable Law, or suffer or permit in any other manner any of its
Property to not be subject to the Encumbrance of the Security or to be or become located in a
jurisdiction as a result of which the Encumbrance of Security over such Property is not perfected,
unless (a) the Obligor has first given thirty (30) days’ prior written notice thereof to the Agent,
and (b) the applicable Obligor has first executed and delivered to the Agent all Security and all
financing or registration statements in form and substance satisfactory to the Agent which the
Agent or its counsel, acting reasonably, from time to time deem necessary or advisable to ensure
that the Security at all times constitutes a perfected first priority Encumbrance (subject only to
Permitted Encumbrances) over such Property notwithstanding the movement or location of such
Property as aforesaid together with such supporting certificates, resolutions, opiniens and other
documents as the Agent may deem necessary or desirable in connection with such security and
registrations.

(15) Capital Structure Make any change in its capital structure as described on
Schedule 9.01(18), including the issuance of any shares of Equity Interests, warrants or other
securities convertible into Equity Interests or any revision of the terms of its outstanding Equity
Interests (other than issuances of Equity Interest (excluding Disqualified Equity Interests) of
Holdings to the extent the proceeds are used solely to finance a Permitted Acquisition or Capital
Expenditures), unless the Person to whom such Equity Interests are issued is an Obligor and then
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only if the additional Equity Interests so issued are concurrently and validly pledged to the Agent
under the Security and all resolutions {corporate, sharcholder or otherwise) required by the Agent
are delivered to the Agent.

(16) Amendments to Organizational Documents Subject to Section 10.04(2), amend
any of its Organizational Documents in a manner that would be prejudicial to the interests of any
of'the Lenders under the Loan Documents.

(17) No New Subsidiaries Create or acquire any Subsidiary after the date of this
Agreement unless: (a) such Subsidiary exists pursuant to the laws of Canada or any Province of
Canada; (b) all of the issued and outstanding capital of such Subsidiary is owned by an Obligor;
(¢) such new Subsidiary provides a legal, valid and enforceable guarantee in favour of the Agent
for and on behalf of the Lenders and security in form and substance satisfactory to the Lenders;
(d) all of the issued and outstanding shares of such new Subsidiary are pledged to the Agent and
(e) all resolutions (corporate, shareholder or otherwise) required by the Agent, are delivered to
the Agent, and in each case appropriate legal opinions are delivered by Borrower’s Counsel to
the Lenders, acting reasonably.

(18)  Hostile Take-Over Bid Make or complete a Hostile Take-Over Bid.

(19) Non-Arm’s Length Transactions Except as set out in Schedule 9.01(32), (i) effect
any fransactions with any Person (other than an Obligor) not dealing at Arm’s Length with the
transacting Obligor, and (if) no Obligor shall enter into any lending or borrowing transaction
with any employees of any Obligor, except loans to their respective employees on an
arm’s-length basis in the ordinary course of business consistent with past practices for travel
expenses, relocation costs and similar purposes up to a maximum of $50,000 to any employee
and up to a maximum of $100,000 in the aggregate at any one time outstanding.

(20) Sale and Leaseback Except for Permitted Dispositions, enter into any
arrangement with any Person providing for the leasing by any Obligor, as lessee, of Property
which has been or is to be sold or transferred by such Obligor to such Person or to any other
Person to whom funds have been or are to be advanced by such Person on the security of such
Property or the lease obligation of any Obligor. '

(21) US_Bank Accounts Open or maintain any bank accounts in the United States
unless the Lenders have received a deposit account control agreement in form and substance
satisfactory to the Majority Lenders.

(22)  Auditor Change its Auditor without first providing the Agent with 30 days prior
written notice and so long as any replacement is a nationally recognized accounting firm.

(23) Reserved.

(24) Multiemplover Plan and US Pension Plan Establish or incur any obligation to
contribute to or participate in a Multiemployer Plan or US Pension Plan.

(25) Ho]dmgs ensure that Holdings does not incur any Debt, own any assets (other
than Equity Interests in the Borrower) or carry on any business,
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(26) Leases: Facility Openings Without the prior written consent of the Agent (which
consent shall not be unreasonably withheld or delayed), other than as set forth on Schedule
9.01(12), open any Facilities or fo enter into any new commitments to open any Facilities on
which the Obligors do not already own or lease the land on which such Facility is to be
developed (including without limitation entering into any lease, purchase agreement,
construction contract or other agreement or arrangement relating to the acquisition, build-out or
refurbishment of any property in connection with the opening or anticipated opening of a
Facility), if at such time a Default or Event of Default is then existing.

(27)  Amendments to Senior Loan Documents Agree to amend, suppiement or
otherwise modify any document, instrument or agreement relating to the Senior Credit
Agreement or the Senior Debt should such change not be permitted pursuant to the Intercreditor
Agreement.

(28)  Acquisition of Senior Debt Notwithstanding any provision of this Agreement to
the contrary, acquire or permit any of their Affiliates (including, without hmitation, Permitted
Holders, Falconhead and their respective Affiliates ) (collectively, “Affiliate Lenders”), to
acquire any direct or indirect interest in any of the Senior Debt except pursuant to acquisition
agreements and/or assignments which provide that (i) such interest is without any voting rights
of any kind whatsoever under the Senior Loan Documents (including, without limitation, with
respect to amendments, waivers and the exercise of remedies) and (ji) such Affiliate Lender shall
not be included in the determination of “Majority Lenders” or any similar standard for
determining voting under any Senior Loan Document; provided, however, that in the event that
the Affiliate Lenders, taken together, acquire all of the outstanding Senior Debt, whether in one
transaction or a series of transactions, then at such time the Affiliate Lenders may exercise voling
rights with respect to the Senior Loan Documents and shall enter into a subordination and
intercreditor agreement with Agent providing that the Senior Debt and other “Obligations” (as
defined in the Senior Credit Agreement) are subordinated to the Obligations on terms and
conditions satisfactory to the Agent. Borrower shall provide Agent with copies of all acquisition
agreements and/or assignments with respect to the purchase of Senior Debt by an Affiliate
Lender not less than five (5) days prior to the proposed purchase date. The Obligors will
promptly cancel, or cause to be cancelled, all Senior Debt acquired by any Affiliate Lender in
violation of the foregoing provisions of this Section 10.03(28).

(29) Potential Conflicts of Interest Including any Affiliate of any Obligor, or any of
their respective officers or directors, (i) own, directly or indirectly, any interest in (excepting
passive holdings for investment purposes of not more than one percent (1%) of the securities of
any publicly held and traded company), or will become an officer, director, employee, or
consultant of, any Person that is a competitor, lessor, lessee, customer, client or supplier of any
Obligor or any Affiliate of any Obligor; (if) shall own, directly or indirectly, any interest in any
tangible or intangible property used in or necessary to the business of any Obligor or any
Affiliate of any Obligor; or (iil) will have any cause of action or other claim whatsoever against
any Obligor or any Affiliate of any Obligor, or owe any amount to any Obligor or any Affiliate
of any Obligor, except for claims in the ordinary course of business, such as for accrued vacation
pay, accrued benefits under employee benefit plans, and similar matters and agreements,
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(30) Antilayering Create or incur any Debt (other than the Obligations) which is
subordinated or junior in right of payment to any other Debt of the Obligors, unless such Debt is
also subordinated or junior in right of payment, in the same manner and to the same extent, to the
Obligations, and (ii) no Obligor shall have outstanding, create or incur any Debt owing to any
other Obligor or any Affiliate or employee of any Obligor unless such Debt is expressly
subordinated to the Loans and other Obligations in a manner and on terms satisfactory to the
Majority Lenders.

(31)  Anti-Terrorism Laws Conduct, deal in or engage in or permit any Affiliate or
agent of any Obligor to conduct, deal in or engage in any of the following activities: (i) conduct
any business or engage in any transaction or dealing with any blocked Person, including the
making or receiving any contribution of funds, goods or services to or for the benefit of any
blocked Person; (ii) deal in, or otherwise engage in any transaction relating to, any property or
interests in property blocked pursuant to Executive Order No. 13224; or (iii) engage in on
conspire to engage in any transaction that evades or avoids, or has the purpose of evading or
avoiding, or attempts 1o violate, any of the prohibitions set forth in Executive Order No. 13224,
the USA Patriot Act, or the Proceed of Crime (Money Laundering) and Terrorist Financing Act
(Canada). The Borrower shall deliver to Agent and Lenders any certification or other evidence
requested from time to time by Agent or any Lender, confirming the Borrower's compliance with
this Section 10.03(31).

(32) No Inconsistent Agreements Enter into any contractual obligation or enter inte
any amendment or other modification 10 any currently existing contractual obligation, which by
its terms restricts or prohibits the ability of the Borrower to pay the principal of or interest on the
Loans or prohibits the ability of the Borrower to fully satisfy all of the Obligations.

(33)  Cancellation of Debt Cancel any claim or debt owing to it, except for reasonable
consideration negotiated on an Arm’s Length basis and in the ordinary course of business.

ARTICLE 11 - SECURITY

11.01 Form of Security

As continuing collateral security for the payment and satisfaction of all
Obligations of the Borrower to the Agent and the Lenders, the Borrower shall deliver or cause to
be delivered to the Agent for itself and on behalf of the Lenders the following Security, all of
which shall be in form and substance satisfactory to the Agent:

(@  The Omnibus Agreement, which ratifies and reaffirms the Existing Security
Agreements;

(b)  Anamended and restated guaraniee from Holdings (the “Amended and Restated
Guarantee”) guaranteeing the due payment and performance to the Agent and the
Lenders of all present and future Obligations of the Borrower to the Agent and the
Lenders or any one or more of them under the Loan Documents; and
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(c) An amended and restated securities pledge agreement from Holdings (the

“Amended and Restated Pledge Agreement”) in favour of the Agent
constituting a first-priority Encumbrance (subject to Permitted Encumbrances) on
all securities that it owns in the Borrower from time to time.

11.02 Insurance

Each Obligor or the appropriate Obligor if blanket insurance polices are held, will
cause the Agent to be shown as a loss payee and additional insured with respect to all insurance
on the Property of each Obligor.

11.03 After Acquired Property and Further Assurances

Each Obligor shall from time to time and, at the reasonable request of the Agent,
execute and deliver all such further deeds or other instruments of conveyance, assignment,
transfer, morlgage, pledge or charge in connection with any of its Property, whether now existing
or acquired by any Obligor after the date hereof and intended to be subject to the security
interests created hereby including any insurance thereon.

11.04 Application of Proceeds of Security

Each of the Lenders acknowledges that the Agent holds the Security to secure all
of the Obligations and upon the occurrence of an acceleration of Obligations under
Section 12.02, shall distribute the proceeds of realisation in accordance with Section 12,11.

11.05 Security Charging Real Property

Notwithstanding anything to the contrary contained in any Loan Document, to the
extent that the charges and security interests created by the Security charge real property or any
interest therein such charges and security interests shall secure interest after the occurrence of an
Event of Default at the same rates as those in effect prior to such occurrence.

ARTICLE 12 - DEFAULT

12.01 Events of Default

The occurrence of any one or more of the following events (each such event being
herein referred to as an “Event of Default”) shall constitute a default under this Agreement:

(a) if the Borrower fails to pay any amount of principal of the Loans when due; or

(b) if the Borrower fails to pay any interest, fees or other Obligations under the Loan
Documents when due and payable and such non-payment continues for a period
of three (3) Business Days; or

(c) if the Borrower fails to observe or perform any of the financial covenants in
Section 10.02; or
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if the Borrower fails to observe or perform any of the covenants in Section 10.03
and the same shall be un-remedied for a period of five (5) Business Days or more;
or

there shall have occurred a Material Adverse Effect; or

if the Borrower fails to observe or perform any of the covenants contained in
Section 10.04 which are not capable of being cured; or

if any Obligor neglects to observe or perform any covenant or obligation
contained in this Agreement or any other Loan Document (other than a covenant
or condition whose breach or default in performance is specifically dealt with
elsewhere in this Section 12,01) and the Borrower shall fail to remedy such
default within thirty (30) days from the date of non-compliance; or

if any representation or warranty made by any Obligor in this Agreement, any
Loan Document or in any certificate or other document at any time delivered
hereunder to the Agent or the Lenders shall prove to have been untrue or incorrect
in any material respect on and as of the date thereof; or

if any Obligor ceases or threatens to cease fo carry on business generally or
admits its inability or fails to pay its debts generally; or

if any Obligor (i) fails to make any payment when such payment is due and
payable to any Person in relation to any Debt which in the aggregate principal
amount then outstanding is in excess of $250,000 and such payment is not made
within any applicable cure or grace period; (ii) defaults in the observance or
performance of any other agreement or condition in relation to any such
indebtedness to any Person which in the aggregate principal amount then
outstanding is in excess of $250,000 or contained in any instrument or agreement
evidencing, securing or relating thereto and such default is not waived or cured
within any applicable cure or grace period; or (iii) or any other event shall occur
or condition exist, the effeet of which default or other condition is to cause, or to
permit the holder of such Debt to cause, such Debt to become due prior to its
stated maturity date; or :

if any Obligor denies its obligations under any Loan Document or claims any of
the Loan Documents to be invalid or withdrawn in whole or in part; or

if any of the Loan Documents or any material provision of any of them becomes
unenforceable, unlawful or is changed by virtue of legislation or by a court,
statutory board or commission, and if any Obligor does not, within five (5)
Business Days of receipt of notice of such Loan Document or material provision
becoming unenforceable, unlawful or being changed and being provided with any
required new agreement or amendment for execution, replace such Loan
Document with a new agreement that is in form and substance satisfactory to the
Lenders, or amend such Loan Document to the satisfaction of the Lenders; or
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(m)  if a decree or order of a court of competent jurisdiction is entered adjudging an
Obligor a bankrupt or insolvent or approving a petition seeking the winding-up of
an Obligor under the Companies’ Creditors Arrangement Act (Canada), the
Bankruptcy and Insolvency Act (Canada), the United States Bankruptcy Code or
the Winding-Up and Restructuring Act (Cenada) or any other bankruptcy,
insolvency or analogous applicable laws or issuing sequesiration or process of
execution against any substantial part of the assets of an Obligor or ordering the
winding up or liquidation of its affairs; or

(n) if any Obligor becomes insolvent, makes any assignment in bankruptcy or makes
any other similar assignment for the benefit of creditors, makes any proposal
under the Bankruptcy and Insolvency Act (Canada) or any comparable law, seeks
relief under the Companies’ Creditors Arrangement Act (Canada), the Winding-
Up and Restructuring Act (Canada) or any other bankruptcy, insolvency or
analogous applicable law, is adjudged bankrupt, files a petition or proposal to take
advantage of any act of insolvency, consents to or acquiesces in the appointment
of a ftrustee, receiver, receiver and manager, interim receiver, custodian,
sequestrator or other Person with similar powers of itself or of all or any
substantial portion of its agsets, or files a petition or otherwise commences any
proceeding seeking any reorganization, arrangement, composition or readjustment
under any applicable bankruptcy, insolvency, moratorium, reorganization or other
similar law affecting creditors’ rights or consents to, or acquiesces in, the filing of
such a petition; or

(o)  if any proceeding or filing shall be instituted or made against any Obligor seeking
to have an order for relief entered against such Obligor as debtor or to adjudicate
it bankrupt or insolvent, or seeking liquidation, winding-up, reorganization,
arrangement, adjustment or composition under any applicable law relating to
bankruptcy, insolvency, reorganization or relief or debtors (including, without
limitation, the Bankruptey and Insolvency Act (Canada), the Companies Creditors
Arrangement Act (Canada) and the Winding-Up and Restructuring Act
(Canada)), or seeking appointment of a receiver, trustee, custodian or- other
similar official for such Obligor or for any substantial part of its properties or
assets unless the same is being contested actively and diligently in good faith by
appropriate and timely proceedings and is dismissed, vacated or permanently
stayed within fifteen (15) days of institution; or

(p) if an Encumbrancer takes possession by appointment of a receiver, receiver and
manager, or otherwise of any material portion of the Property of any Obligor that
has a value in excess of $360,000; or

(@) if a final judgment, execution, writ of seizure and sale, sequestration or decree for
the payment of money due shall have been obtained or entered against an Obligor
in an amount in excess of $300,000 (individually or in the aggregate for all
Obligors) and such judgment, execution, writ of seizure and sale, sequestration or
decree shall not have been and remain vacated, satisfied, discharged or stayed
pending appeal within the applicable appeal period; or
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if any of the Security shall cease to be a valid and perfected first priority security
interest subject only to Permifted Encumbrances and the Borrower shall have
failed to remedy such default within five (5) Business Days of receipt of notice
thereof from the Agent; or

if a Material Contract is terminated prior to its stated maturity date or if a Material
Licence is revoked, expired or rescinded and such Material Contract or Material
Licence is not reinstated on comparable terms or replaced within thirty (30) days
after its termination, revocation, expiration or rescission, as the case may be; or

the institution of any steps by any Obligor or any applicable regulatory authority
to terminate a Canadian Pension Plan (wholly or in part) if, as a result of such
termination, any Obligor is required to make an additional contribution to such
Canadian Pension Plan, or to incur an additional liability or obligation to such
Canadian Pension Plan, equal to or in excess of $300,00 or the equivalent thereof
in another currency; or

if a Change of Control shall occur without the Agent’s prior written consent; or

the annual consolidated financial statements for the year ended December 31,
2010 delivered to the Agent pursuant to Section 10.03 shall have any material and
adverse change from the draft audited financial statements of the Borrower for
such period delivered to the Agent on the Restatement Date;

should (i) any “Event of Default” (as defined therein) occur under the terms of the
Senior Credit Agreement and the effect thereof is to result in the acceleration of
the maturity of the Debt owing pursuant to the Senior Credit Agreement and to
cause such Debt to become due and payable, or (ii) any breach or defauit of an
Obligor occurs under any document, instrument or agreement to which it is a
party or by which it or any of its Properties is bound, refating to any Debt (other
than the Obligations and the Senior Debt) in excess of $300,000, if the maturity of
or any payment with respect to such Debt may be accelerated or demanded due to
such breach however, the Agent shall have the ability to waive any such breach;

or

if any report of the Auditor with respect to the Borrower’s audited financial
statement contains any qualification which is unacceptable to the Lenders acting
reasonably.

Acceleration and Termination of Rights

If any Event of Default shall occur and be continuing, all Obligations owing by

the Borrower under the Loan Documents shall, at the option of the Agent, upon the request of the
Majority Lenders, become immediately due and payable, without notice, presentment, protest,
demand, notice of dishonour or any other demand or notice whatsoever, all of which are hereby
expressly waived by each Obligor. In such event either the Lenders or the Agent on their behalf
may, in their discretion, exercise any right or recourse and/or proceed by any action, suit, remedy
or proceeding against any Obligor authorized or permitted by law for the recovery of all the
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Obligations of the Borrower to the Lenders and proceed to exercise any and ali rights hereunder
and under the Security and no such remedy for the enforcement of the rights of the Lenders shall
be exclusive of or dependent on any other remedy but any one or more of such remedies may
from time to time be exercised independently or in combination.

12.03 RFserved

12.04 Remedies Cumulative and Waivers

For greater certainty, it is expressly understood and agreed that the respective
rights and remedies of the Lenders and the Agent hereunder or under any other Loan Document
or instrument executed pursuant to this Agreement are cumuiative and are in addition to and not
in substitution for any rights or remedies provided by law or by equity; and any single or partial
exercise by the Lenders or by the Agent of any right or remedy for a default or breach of any
term, covenant, condition or agreement contained in this Agreement or other document or
instrument executed pursuant to this Agreement shall not be deemed to be a waiver of or to alter,
affect or prejudice any other right or remedy or other rights or remedies to which any one or
more of the Lenders and the Agent may be lawfully entitled for such default or breach. Any
waiver by the Lenders or the Agent of the strict observance, performance or compliance with any
term, covenant, condition or other matier contained hetein and any indulgence granted, either
expressly or by course of conduct, by the Lenders or the Agent shall be effective only in the
specific instance and for the purpose for which it was given and shall be deemed not to be a
waiver of any rights and remedies of the Lenders or the Agent under this Agreement or any other
Loan Document or instrument executed pursuant to this Agreement as a resuit of any other
default or breach hereunder or thereunder.

12.05 Reserved
12.06 Saving

The Lenders shall not be under any obligation to the Borrower or any other
Person to realize any collateral or enforce the Security or any part thercof or to allow any of the
collateral to be sold, dealt with or otherwise disposed of. The Lenders shall not be responsible or
liable to the Obligors or any other Person for any loss or damage upon the realization or
enforcement of, the failure to realize or enforce the collateral or any part thereof or the failure to
allow any of the collateral to be sold, dealt with or otherwise disposed of or for any act or
omission on their respective parts or on the part of any director, officer, agent, servant or adviser
in connection with any of the foregoing, except that a Lender may be responsible or liable for
any loss or damage arising from the wilful misconduct or negligence of that Lender.

12.47 Perform leigations

If an Event of Defauit has occurred and is continuing and if the Borrower has
failed to perform any of its covenants or agreements in the Loan Documents, the Majority
Lenders, may, but shall be under no obligation to, instruct the Agent on behalf of the Lenders to
perform any such covenants or agreements in any manner deemed fit by the Majority Lenders
without thereby waiving any rights to enforce the Loan Documents. The reasonable expenses
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(including any legal costs) paid by the Agent and the Lenders in respect of the foregoing shall be
an Obligation and shall be secured by the Security.

12.08 Third Parties

No Person dealing with the Lenders or any agent of the Lenders shall be required
to inquire whether the Security has become enforceable, or whether the powers which the
Lenders or the Agent are purporting to exercise have been exercisable, or whether any
Obligations remain outstanding upon the security thereof, or as to the necessity or expediency of
the stipulations and conditions subject to which any sale shall be made, or otherwise as to the
propriety or regularity of any sale or other disposition or any other dealing with the collateral
charged by such Security or any part thereof.

12.09 Set-Off or Compensation

In addition to and not in [imitation of any rights now or hereafter granted under
applicable law, if repayment is accelerated pursuant to Section 12.02, the Lenders, or any of
them, may at any time and from time to time without notice to the Borrower or any other Person,
any notice being expressly waived by the Borrower, set-off and compensate and apply any and
all deposits, general or special, time or demand, provisional or final, matured or unmatured, and
any other indebtedness at any time owing by the Lenders, or any of them, to or for the credit of
or the account of the Borrower, against and on account of the Obligations notwithstanding that
any of them are contingent or unmatured.

12.10 Realization of Security

Each of the Lenders acknowledges that the Agent holds the Security to secure all
of the Obligations and upon the event of the occurrence of an Event of Default that is continuing,
the Agent shall act on the written instructions of the Majority Lenders as provided in this
Agreement and shall distribute the net sale proceeds of realization of the Security to the Lenders
in accordance with their Proportionate Share of the Obligations and in accordance with
Section 12.11.

12.11 Application of Payments

Notwithstanding any other provision of this Agreement, the proceeds of
realization of the Security or any portion thereof shall be distributed in the following order:

(a) first, in payment of all costs and expenses incurred by the Agent in connection
with such realization, including legal, accounting and receivers’ fees and
disbursements;

(b)  second, in payment of all costs and expenses incurred by the Lenders in
connection with such realization, including legal, accounting and receivers’ fees
and disbursements;

(c) third, against the Obligations to each Lender in accordance with its Proportionate
Share; and
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(d) fourth, against all other Obligations owing to the Lenders if all Obligations of the
Borrower listed above have been paid and satisfied in full, any surplus proceeds
of realization shall be paid to the Borrower unless otherwise required in
accordance with Applicable Law.

12.12 Consuitant

The Borrower agrees that, at any time after the occurrence of and during the
continuance of an Event of Default and upon written request delivered by the Agent, it shall
appoint a financial consultant (hereinafter referred to as the “Consultant”) for the purposes of
reviewing the operations of the Obligors from time to time thereafter. The terms of the
Consultant’s scope of duties, including appropriate covenants regarding confidentiality, shall be
settled by the Agent with the consent of the Borrower, provided that such terms may be settled
by the Agent and the Lenders if agreement with the Borrower is not reached within five (5) days
of the date of the Agent’s request. The Borrower consents, and shall cause each Obligor to
consent, at all times to a free exchange of information or the particulars of any such information
exchanged at any time.

ARTICLE 13 - THE AGENT AND THE LENDERS

13.61 Pavments by the Borrower

Prior to an Event of Default that is continuing, all payments made by or on behalf
of the Borrower pursuant to this Agreement will be made to and received by the Agent on behalf
of the Lenders and will be distributed by the Agent to the Lenders as soon as possible upon
receipt by the Agent. Subject to Sections 8.02 and 12,11, the Agent will distribute to the Lenders
in accordance with cach Lender’s Proportionate Share:

(a) payments of interest and fees;
(b) costs and expenses;

(c) repayments of principal;

(d)  prepayments of principal;

(e) amounts received by the exercise of any right of set-off, consolidation of
accounts, or by counterclaim or cross-action; and

(H all other payments received by the Agent.

13.02 Knowledge and Required Action

The Agent shall not be deemed to have knowledge or notice of the occurrence of
any Default or Event of Default (other than the non-payment of any principal, interest or other
amount to the extent the same is required to be paid to the Agent for the account of the Lenders)
unless the Agent has received notice from a Lender or the Borrower specifying such Default or
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Event of Default and stating that such notice is given pursuant to this Section. In the event that
the Agent receives such a notice, it shall give prompt notice thereof to the Lenders, and shall also
give prompt notice to the Lenders of each non-payment of any amount required to be paid to the
Agent for the account of the Lenders. The Agent shall, subject to Section 13.03 take such action
with respect to such Default or Event of Default as shall be directed by the Lenders in
accordance with this Article 13 provided that, unless and unti] the Agent shall have received such
direction the Agent may, but shall not be obliged to, take such action, or refrain from taking such
action, with respect to such Default or Event of Default as it shall deem advisable in the best
interest of the Lenders; and provided further that the Agent in any case shall not be required to
take any such action which it determines to be contrary to the Loan Documents or fo any
Applicable Law.

13.03 Request for Instructions

The Agent may at any time request instructions from the Lenders with respect to
any actions or approvals which, by the terms of any of the Loan Documents, the Agent is
permitted or required to take or to grant, and the Agent shall be absolutely entitled to refrain
from taking any such action or to withhold any such approval and shall not be under any liability
whatsoever as a result thereof until it shall have received such instructions from the Lenders. No
Lender shall have any right of action whatsoever against the Agent as a result of the Agent acting
or refraining from acting under the Loan Documents in accordance with instructions from the
Lenders. The Agent shall in all cases be fully justified in failing or refusing to take or continue
any action under the Loan Documents unless it shall have received further assurances to its
satisfaction from the Lenders of their indemnification obligations under Section 7.5 of Schedule
AA against any and all liability and expense which may be incurred by it by reason of taking or
continuing to take such action, and unless it shall be secured in respect thereof as it may deem
appropriate,

13.04 Actions by Lenders

(1) Any consent, approval (including without limitation any approval of or
authorization for any amendment to any of the Loan Documents), instruction or other expression
of the Lenders under any of the Loan Documents may be obtained by an instrument in wriling
signed in one or more counterparts by the Majority Lenders, or where required by Section
13.04(3) all of the Lenders, (which instrument in writing, for greater certainty, may be delivered
by facsimile).

2) Reserved.

(3)  Notwithstanding subsection 13.04(1), without the consent of all the Lenders the
Agent may not take the following actions:

(a) amend, modify, discharge, terminate or waive any of the terms of this Agreement
if such amendment, modification, discharge, termination or waiver would increase
the amount of the Loans, reduce the fees payable, reduce interest rates or other
amounts payable with respect to the Loans, extend any date fixed for payment of
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principal, interest or other amounts payable relating to the Loans, extend the
repayment dates of the Loans, change the definition of Majority Lenders;

(0)  amend, modify, discharge, terminate or waive any of the Security if the effect is
to release a material part of the Property subject thercto otherwise than pursuant
to the terms hereof or thereof; or

(c) amend this Section 13.04(3).

(4 An instrument in writing from the Majority Lenders (any such instrument in
writing being an “Approval Instrument”) shall (subject to the terms of Section 13.04(3)) be
binding upon all of the Lenders, and the Agent (subject to the provisions for its indemnity
contained in this Agreement) shall be bound to give effect thereto accordingly. For greater
certainty, to the extent so authorized in the Approval Instrument, the Agent shall be entitied (but
not obligated) to exccute and deliver on behalf of the Agent and all of the Lenders, without the
requirement for the execution by any other Lender or Lenders, any consents, waivers, documents
or instruments (including without limitation any amendment to any of the Loan Documents)
necessary or advisable in the opinion of the Agent to give effect to the matiers approved by the
Majority Lenders or all of the Lenders, as the case may be, in any Approval Instrument.

(5) The Agent is authorized, without further action by the Lenders, to release the
Security and execute related documents in connection with a Permitted Disposition te the extent
relating to the property subject to such disposition.

13.05 Provisions for Benefit of Lenders Only

The provisions of this Article 13, other than this Section 13.05, Section 13.04(5)
and the rights of the Borrower to receive notice as specified in this Article 13 relating to the
rights and obligations of the Lenders and the Agent infer se shall be operative as between the
Lenders and the Agent only, and the Obligors shall not have any rights under or be entitled to
rely for any purposes upon such provisions.

13.06 Payments by Agent

(1) For greater certainty, the following provisions shall apply to any and all payments
made by the Agent to the Lenders hereunder:

(a) the Agent shall be under no obligation to make any payment (whether in respect
of principal, interest, fees or otherwise) to any Lender unti] an amount in respect
of such payment has been received by the Agent from the Borrower;

(b) if the Agent receives less than the full amount of any payment of principal,
interest, fees or other amount owing by the Borrower under this Agreement, then
subject to Section 8.02 the Agent shall have no obligation to remit to each Lender
any amount other than such Lender’s Proportionate Share of that amount which is
the amount actually received by the Agent;
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() if any Lender advances more or less than its Proportionate Share of the Loans,
such Lender’s entitlement to such payment shall be increased or reduced, as the
case may be, in proportion to the amount actually advanced by such Lender;

(d) the Agent acting reasonably and in good faith shall, after consultation with the
Lenders in the case of any dispute, determine in all cases the amount of all
payments to which each Lender is entitled and such determination shall, in the
absence of manifest error, be binding and conclusive;

(e) upon request, the Agent shall deliver a statement detailing any of the payments to
the Lenders referred to herein; and

® all payments by the Agent to a Lender hereunder shall be made to such Lender at
its address set forth in the signature pages on this Agreement or on the applicable
Assignment and Assumption unless notice to the contrary is received by the
Agent from such Lender.

2) Unless the Agent has actual knowledge that the Borrower has not made or will not
make a payment to the Agent for value on the date in respect of which the Borrower has notified
the Agent that the payment will be made and except to the extent that the Agent has received
notice under Section 8.02, the Agent shall be entitled to assume that such payment has been or
will be received from the Borrower when due and the Agent may (but shall not be obliged to), in
reliance upon such assumption, pay the Lenders corresponding amounts. If the payment by the
Borrower is in fact not received by the Agent on the required date and the Agent has made
available corresponding amounts to the Lenders, the Borrower shall, without limiting its other
obligations under this Agreement, indemnify the Agent against any and all liabilities,
obligations, losses (other than loss of profit), damages, penalties, costs, expenses or
disbursements of any kind or nature whatsoever that may be imposed on or incurred by the
Agent as a result. A certificate of the Agent with respect to any amount owing by the Borrower
under this Section shall be prima facie evidence of the amount owing in the absence of manifest
error.

13.07 Acknowledgements, Representations and Covenants of Lenders

(H Each Lender represents and warrants that it has the legal capacity to enter into this
Agreement pursuant to its charter and any applicable legisiation and has not violated its charter,
constating documents or any applicable legislation by so doing.

(2) Each of the Lenders acknowledges and confirms that in the event that the Agent
does not receive payment in accordance with this Agreement, it shall not be the obligation of the
Agent to maintain the Loans in good standing nor shall any Lender have recourse to the Agent in
respect of any amounts owing to such Lender under this Agreement.

3 Each Lender acknowledges and agrees that its obligation to advance its
Proportionate Share of Loan in accordance with the terms of this Agreement is independent and
in no way related to the obligation of any other Lender hereunder.
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(4) Each Lender hereby acknowledges receipt of a copy of this Agreement and
acknowledges that it is satisfied with the form and content of such documents.

(5) Except to the extent recovered by the Agent from the Borrower, promptly
following demand therefor, each Lender shall pay to the Agent an amount equal to such Lender’s
Proportionate Share of any and all rcasonable costs, expenses, claims, losses and liabilities
incurred by the Agent in connection with this Agreement except for those incurred by reason of
the Agent’s negligence or wilful misconduct.

(6)  Fach Lender shall respond proinptly to each reQuest by the Agent for the consent
of such Lender required hereunder.

(N Each Lender that assigns all or a portion of its rights and obligations under this
Agreement (other than to an Approved Fund) shall pay to the Agent a processing and recordation
fee of $3,500 with respect to cach such assignment in accordance with Section 10(b)(vi) of
Schedule AA.

13.08 Rights of Agent

(H In administering the Loans, the Agent may retain, at the expense of the Lenders if
such expenses are not recoverable from the Borrower, such solicitors, counsel, auditors and other
experts and agents as the Agent may select, in its sole discretion, acting reasonably and in good
faith after consultation with the Lenders.

(2)  The Agent shall be entitled to rely on any communication, instrument or
document believed by it to be genuine and correct and to have been signed by the proper
individual or individuals, and shall be entitled to rely and shall be protected in relying as to legal
matters upon opinions of independent legal advisors selected by it. The Agent may also assume
that any representation made by the Borrower is true and that no Default or Event of Default has
occurted unless the officers or employees of the Lender acting as Agent, active in their capacity
as officers or employees responsible for the Borrower’s account, have actual knowledge to the
contrary or have received notice to the contrary from any other party to this Agreement.

(3) Except in its own right as a Lender, the Agent shall not be required to advance its
own funds for any purposc, and in particular, shall not be required to pay with its own funds
insurance premiums, taxes or public utility charges or the cost of repairs or maintenance with
respect to the assets which are the subject matter of the Security, nor shall it be required to pay
with its own funds the fees of solicitors, counsel, auditors, experts or agents engaged by it as
permitted hereby,

(4) The Agent shall be entitled to scan and provide by email to the Lenders all
financial information it receives from the Borrower pursuant to Section 10.03.
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13,09 Reserved

ARTICLE 14 - GENERAL

14,01 Fxchange and Confidentiality of Information

The Borrower authorizes and consents to the reproduction, disclosure and use by
the Agent and Lenders of information about the Borrower (including, without limitation, the
Borrower’s name and any identifying logos) and the transactions herein contemplated to enable
the Agent and/or the Lenders to publish promotional “tombstones” and other forms of notices of
the transactions contemplated herein in any manner and in any media (including, without
limitation, brochures) although such disclosure shall not reference the purchase price and the use
of such information shall be subject to the prior approval of the Borrower acting reasonably. The
Borrower acknowledges and agrees that the Agent or any Lender shall be entitled to determine,
in its discretion, whether to use such information, that no compensation will be payable by the
Agent or any Lender resulting therefrom, and that the Agent and the Lender shall have no
Hability whatsoever to the Borrower or any of its employess, officers, directors, affiliates or
shareholders in obtaining and using such information in accordance with the terms hereof.

14,02 Nature of Obligations under this Agreement

(1)  The obligations of each Lender and of the Agent under this Agreement are several
and not joint or joint and several, The failure of any Lender to carry out its obligations
hereunder shall not relieve the other Lenders, the Agent or the Borrower of any of their
respective obligations hereunder. Neither the entering into of this Agreement nor the completion
of any transactions contemplated herein shall constitute the Lenders a partnership,

(2)  Neither the Agent nor any Lender shall be responsible for the obligations of any
other Lender hereunder.

14.03 Addresses, Ete, for Notices

The addresses and telecopier numbers for the purposes of notices and other
communications to the Borrower and the Agent are set out on the signatures pages of this
Agreement,

14,04 Governing Law and Submission to Jurisdiction

New York is the State for the purpose of Sections 11(a) and (b) of Schedule AA,

14.05 Judgement Currency

(1) If for the purpose of obtaining or enforcing judgment against the Borrower or any
Obligor in any court in any jurisdiction, it becomes necessary to convert into any other currency
(such other currency being hereinafter in this Section 14.05 referred to as the “Judgement
Currency”) an amount due in US Dollars under this Agreement, the conversion shall be made at
the rate of exchange prevailing on the Business Day immediately preceding:
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(a) the date of actual payment of the amount due, in the case of any proceeding in the
courts of the State of New York or in the courts of any other jurisdiction that will
give effect to such conversion being made on such date; or

(b)  the date on which the judgment is given, in the case of any proceeding in the
courts of any other jurisdiction (the date as of which such conversion is made
pursuant to this Section 14.05(1)(b) being hereinafter in this Section 14.03
referred to as the “Judgement Conversion Date”).

2) If, in the case of any proceeding in the court of any jurisdiction refetred to in
Section 14.05(1)(b), there is a change in the rate of exchange prevailing between the Judgement
Conversion Date and the date of actual payment of the amount due, the Borrower shall pay such
additional or lesser amount as may be necessary to ensure that the amount paid in the Judgement
Currency, when converted at the rate of exchange prevailing on the date of payment, will
produce the amount of US Dollars, as the case may be, which could have been purchased with
the amount of Judgement Currency stipulated in the judgment or judicial order at the rate of
exchange prevailing on the Judgement Conversion Date.

3) Any amount due from the Borrower under the provisions of Section 14.05(2) shall
be due as a separate debt and shall not be affected by judgment being obtained for any other
amounts due under or in respect of this Agreement.

4 The term “rate of exchange” in this Section 14.05 means the noon rate of
exchange based on US interbank transactions in US Dollars, in the Judgement Currency
published or quoted by the Bank of America for the day in question, or if such rate is not so
published or quoted by the Bank of America, such term shall mean the Equivalent Amount of the
Judgement Currency.

14.06 Benefit of the Agreement

This Agreement shall enure to the benefit of and be binding upon the Borrower,
the Lenders, the Agent and their respective permitted successors and permitted assigns,

14.07 Survival

The provisions of Section 9 of Schedule AA shall survive the repayment of all
Advances, whether on account of principal, interest or fees, and the termination of this
Agreement, unless a specific release of such provisions by the Agent, on behalf of the Lenders, is
delivered to the Borrower.

14.08 Severability

Any provision of this Agreement which is prohibited or unenforceable in any
jurisdiction shall not invalidate the remaining provisions hereof and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in
any other jurisdiction.
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14.09 Whole Agreement

This Agreement (along with the other Loan Documents) constitutes the whole and
entire agreement between the parties hereto and cancels and supersedes any prior agreements,
undertakings, declarations, commitments, representations, written or oral, in respect thereof.

14.10 Further Assurances

The Borrower, ecach Lender and the Agent shall promptly cure any default by it in
the execution and delivery of this Agreement, the Loan Documents or of any of the agreements
provided for hereunder to which it is a party. The Borrower, at its expense, shall promptly
execute and deliver to the Agent, upon reasonable request by the Agent, all such other and
further documents, agreements, opinions, certificates and instruments in compliance with and
required to give effect to the covenants and agreements of the Borrower hereunder or to make
any recording, file any notice or obtain any consent contemplated herein.

14,11 Time of the Essence

Time shall be of the essence of this Agreement.

14.12 Delivery by Facsimile Transmission

This Agreement may be executed and delivered by facsimile transmission or other
electronic communication and each of the parties hereto may rely on such facsimile signature as
though such facsimile signature were an original signature.

14,13 Fondé de Pouvoir

Without limiting the generality of any provisions of this Agreement, each Lender
confirms the appointment and designation of the Agent (or any successor thereto) as the person
holding the power of attorney (“fondé de pouveir”) within the meaning of Article 2692 of the
Civil Code of Québec for the purposes of the hypothecary security under any deed of hypothecs
granted by each Obligor under the laws of the Province of Québec and, in such capacity, the
Agent shall hold any such hypothec granted under the laws of the Province of Québec as such
fondé de pouvoir in the exercise of the rights conferred thereunder. The execution by the Agent,
as such fondé de pouvoir, prior to the date hereof of any deed creating or evidencing any such
hypothec is hereby ratified and confirmed. Notwithstanding the provisions of Section 2 of the
Act respecting the special powers of legal persons (Québec), the Agent may acquire and be the
holder of any of the bonds (or similar instruments) secured by such hypothec. Each assignee
Lender that becomes party to this Agreement, by becoming a party to this Agreement, shall be
deemed to have ratified and confirmed the appointment of the Agent as fondé de pouvoir,

14,14 Anti-Money Laundering Legislation

(1)  The Borrower acknowledge that, pursuant to the Proceeds of Crime (Money
Laundering) and Terrorist Financing Act (Canada) and other applicable anti-money laundering,
anti-terrorist financing, government sanction and “know your client” laws (collectively,
including any guidelines or orders thereunder, “AML Legislation”), the Lenders and the Agent
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may be required to obtain, verify and record information regarding the Borrower, the Guarantors,
their directors, authorized signing officers, direct or indirect shareholders or other Persons in
contro] of the Borrower and the Guarantors, and the transactions contemplated hereby. The
Borrower shall promptiy provide all such information, inciluding supporting documentation and
other evidence, as may be reasonably requested by any Lender or the Agent, or any prospective
assignee or participant of a Lender or the Agent, in order to comply with any applicable AML
Legisiation, whether now or hereafter in existence.

(2)  Bach of the Lenders agrees that the Agent has no obligation to ascertain the
identity of the Borrower or the Guarantors or any authorized signatories of the Borrower or a
Guarantor on behalf of any Lender, or to confirm the completeness or accuracy of any
information it obtains from the Borrower or any Guarantor or any such authorized signatory in
doing so.

i4.15 CBA Model Terms

The CBA Model Provisions (except for the footnotes contained therein) form part of this
Agreement and are incorporated herein by reference, subject to the following variations:

) Each term set out below which is used as a defined term in the CBA Model
Provisions shall be deemed to have been replaced as set out below; and for greater
certainty the said replacement term shail have the meaning ascribed thereto in
Section 1.01 of this Agreement:

. “Administrative Agent” shall be replaced by “Agent”; and

. “Provisions” shall be replaced by “CBA Mode! Provisions”.

14.16 Amendment and Restatement

The terms, conditions, agreements, covenants, representations and warranties set forth in
and relating to the Existing Credit Agreement are hereby amended, restated, replaced and
superseded in their entirety (except as provided in the preamble to this Agreement) by the terms,
conditions, agreements, covenants, representations and warranties set forth in this Agreement.
This Agreement does not extinguish the obligations, including, without limitation, obligations for
the payment of money, outstanding under the Existing Credit Agreement or discharge or release
the obligations, which shall continue, as modified and restated hereby, without interruption and
in full force and effect. Nothing herein contained shall be construed as a substitution or novation
of the obligations outstanding under the Existing Credit Agreement, which shall remain in full
force and effect, except in each case as amended, restated, replaced and superseded hereby or by
instruments executed in connection herewith. Nothing expressed or implied in this Agreement
shall be construed as a release or other discharge of any Credit Party from any of their
obligations or liabilities under the Existing Credit Agreement or any Existing Security
Documents, except in cach case as amended, restated, replaced and superseded hereby or by
instruments executed in connection herewith. The Borrower hereby confirms and agrees that the
Existing Credit Agreement and each Existing Security Document to which it is a party is, and
shall continue to be, in full force and effect and is hereby amended, restated, replaced and
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superseded hereby or by instruments executed in connection herewith, except that on and after
the date hereof all references in any such Existing Credit Agreement or Existing Security
Document to “the Agreement”, “thereto”, “thereof” “thereunder” or words of like import
referring to the Existing Credit Agreement shall mean the Existing Credit Agreement as
amended, restated, replaced and superseded by this Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF the parties herefo have executed this Agreement,
BORROWER:

Address: EXTREME FITNESS, INC.
8281 Yonge Street -

Thornbill, Ontario
L3T2C7

Attention; Chief Financial Officer

Facsimile:  (905) 693-3462

with & copy tor
Aird & Berlis LLP
Suite 1800

181 Bay Street

Toronto, Ontario
MST2TS

Attention; Louis Amato-Cauci

Racsimile:  (416)863-1513

AMENDBD AND RESTATED CREDIT ACREAMENT




AGENT:
GOLUB CAPITAL INCORPORATED,
Address: as Agent
¢/o Golub Capital
551 Madison Avenue, 6th Floor

New York, NY 10022 By:
Attentior;  Charles Riceman ‘Iéame: g-h dvew H. Sreve rmaan

Title: AVW A1ed S¥gnatovy

Facsimile; 212-750-5505

in the case of any Lender or the Agent, with & copy to:

Proskauer Rose LLP

One International Place
Boston, MA 02110

Atteption;  Stephen Boyko
Facsimile:  (617) 526-9899%

AMENDED AND RESTATBD CREDIT AGREEMENT




LENDERS:

Address: GOLUB CAPITAL BDC, INC,,
: as a Lender

¢/o Golub Capital
551 Madison Avenue, 6th Floor
New York, NY 10022

Attention: Charles Riceman

Facsimile; 212-750-5505

AMENDED AND RESTATED CREDIT AGREEMENT




Address;

c/o Golub Capital

551 Madison Avenue, 6th Floor
New York, NY 10022

Atiention: Charles Riceman

Facsimile:  212-750-3503

GOLUB CAPITAL LOAN TRUST 2005-1,
as a Lender
By: Golub Capital Incorporated, as
Servicer

By:
¢ Name: fiee) O SHevevwmay
Title: il vi 22k Signactory .

AMENDED AND RESTATED CREDIT AGREEMENT




Address:

cfo Golub Capital

551 Madison Avenue, 6th Floor
New York, NY 10022

Aftention: Charles Riceman

Facsimile:  212-750-5505

GOLUB INTERNATIONAL LOAN LTD. 1,
as 8 Lender
By: Golub Capital Investment
Management LLC, as Collateral Manager

By:

Name: BHndrew H. Ste vevman

Title: Wrm,e& Sf»dwwﬁowcj

AMENDED AND RESTATED CREDIT AGREEMENT




Address:

c¢/o Golub Capital

551 Madison Avenue, 6th Floor
New York, NY 10022

Attention: Charles Riceman

Facsimile: 212-750-5505

GOLUB CAPITAL PARTNERS FUNDING
2007-1 L'TD., as a Lender
By: Golub Capital Incorporated, as
Servicer

By:

Kame: Andrew M Sheverman
Title: portho f 2ed .S‘%-j ha,‘f*ou‘y

AMENDED AND RESTATED CREDIT AGREEMENT




Address: WHITEHALL CAPITAL CORPORATION,
as a Lender

/o Golub Capitat

551 Madison Avenue, 6th Floor

New York, NY 10022

Attention: Charles Riceman By: /M /L/\"

-e, W, Cash ma i

Facsimile:  212-750-5505 mﬁ 2¢d Siges fory

AMENDED AND RESTATED CREDIT AGREEMENT




SCHEDULE A

LENDERS AND COMMITMENTS

Lender

Golub Capital BDC, Inc.
Golub Capital Loan Trust 2005-1
Golub International Loan Ltd, 1

Golub Capital Partners Funding
2007-1 Ltd.

Whitehall Capital Corporation
TOTAL:
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Commitment

$2,791,581.41

$1,571,740.54

$ 8,360,771.83

$3,737,601.77

$38,304.45

$16,500,000




SCHEDULE AA
MODEL CREDIT AGREEMENT PROVISIONS

- See Attached —
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SCHEDULE AA
MODEL CREDIT AGREEMENT PROVISIONS

1.  Definitions

“Administrative Questionnaire” means an Administrative Questionnaire in a form supplied by the
Administrative Agent,

“Affiliate” means, with respect to any Person, {a) each Person that, directly or indirectly, owns or
controls, whether beneficially, or as a trustee, guardian or other fiduciary, five percent (5%) or more ofthe Stock having
ordinary voting power in the election of directors of such Persons, (b) each Person that controls, is conirolledby or is
under common control with such Person, {¢) each of such Person’s officers, directors, joint ventures and pariners and (d)
in the case of Borrower, the immediate family members, spouses and lineal descendants of individuals who are Affiliates
of Borrower. For the purposes ofthis definition, “control” of a Person shall mean the possession, directly or indirectly,
of the power to direct ot cause the direction of its management or policies, whether through the ownership of voting
securities, by contract or otherwise; provided, however, that the term “Affiliate” shall specifically exclude the
Administrative Agent and each Lender,

“Agreement” means the Amended and Restated Credit Agreement of which these Provisions form
part,

“Applicable Law” means (a) any domestic or foreign statute, law (including commeon and civil law},
treaty, code, ordinance, rule, regulation, restriction or by-law {zoning or otherwise); {b) any judgment, order, writ,
injunction, decision, ruling, decree or award; (c) any regulatory policy, practice, guideline or directive; or (d) any
franchise, leence, qualification, authorization, consent, exemption, waiver, right, permit or other approval of any
Governmental Authority, binding on or affecting the Person referred to in the context in which the term is used or
binding or or affecting the property of such Person, in each case whether or not having the force of law.

“Approved Fund” means any Fund that is administered or managed by {a) a Lender, (b} an Affiliate
of a Lender or {c) an entity or an Affiliate of an entity that administers or manages a Lender.

“Assignment and Assumption” means an assignment and assumption entered into by a Lenderand an
Eligible Assignee and accepted by the Administrative Agent, in substantially the form of Exhibit A or any other form
approved by the Administrative Agent.

“Change in Law” means the occurrence, after the date of this Agreement, of any ofthe foliowing: (2)
the adoption or taking effect of any Applicable Law, (b) any change in any Applicable Law or in the administration,
interpretation or application thereo fby any Governmental Authority or (c) the making or issuance of any Applicable Law
by any Governmenta) Authority.

“Default” means any event or condition that constitutes an Event of Default or that would constitute an
Event of Default except for satisfaction ofany condition subsequent required to make the event or condition an Eventof
Default, including giving of any notice, passage of time, ot both.

“Eligible Assignee” means any Person {other than a natural person, any Obligor or any Affiliate of an
Obligor), permitted to become a Lender hereunder pursuant to Section 10(b), in respect of which consents that are
required by Section 10{b) (if any) have been obtained,

“Excluded Faxes” means, with respect to the Administrative Agent, any Lender, or any otherrecipient
of any payment to be made by or on account of any obligation of an Obligor hereunder, {a) taxes imposed on or
measured by its net income, and franchise taxes imposed on it (in lieu of net income taxes), by the jurisdiction {or any
political subdivision thereof) under the laws of which such recipient is organized or in which its principal office is
located or, in the case of any Lender, in which its applicable office is located, {b)any branch profits faxes or any similar

8816/31199-023 Current/22732984v5




tax imposed by any jurisdiction in which the Lender is located, and {c) taxes imposed by Sections 1471 - 1474 of the
United States Internal Revenue Code as in effect on the date hereof.

“Fund” means any Person {other than a natural person) that is {or will be) engaged in making,
purchasing, holding or otherwise investing in commercial loans and similar extensions of credit in the ordinary course of
its business.

“Governmental Authority” means the government of Canada or any other nation, or of any political
subdivision thereof, whether state or local, and any agency, authority, instrumentality, regulatory body, court, central
bank or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of
or pértaining to government, including any supra-national bodies such as the European Union or the European Central
Bank and inchuding a Minister of the Crown, Superintendent of Financial Institutions or other comparable authority or
agency.

“Indemnified Taxes” means Taxes other than Excluded Taxes.
“Loan” shall have the meaning ascribed thereto in the Agreement.
“Qbligors” means, collectively, the Borrower and each of the Guarantors.

“Other Taxes” means all present or future stamp or documentary taxes or any other excise or property
taxes, charges or similar levies arising from any payment made hereunder or under any other Loan Document or from the
execution, delivery or enforcement of, or otherwise with respect to, this Agreement or any other Loan Document,

“Participant” has the meaning assigned to such term in Section 10(d).

“Person” means any natural person, corporation, limited liability company, trust, joint venture,
association, company, partnership, Governmental Authority or other entity.

“Provisions” means these mode! Amended and Restated Credit Agreement provisions.

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the directors,
officers, employees, agents and advisors of such Person and of such Person’s Affiliates.

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings,
assessments, fees or other charges imposed by any Governmental Authority, including any interest, additions to tax or
penaities applicable thereto,

2. Terms Generally

{1 The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined,
Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms.
The words “include”, “includes” and “including” shall be deemed to be followed by the phrase “without limitation”. The
word “wil?” shall be construed to have the same meaning and effect as the word “shall”, Unless the context requires
otherwise {a) any definition of or reference to any agreement, instrument or other document herein {including this
Agreement) shall be construed as referring to such agreement, instrument or other document as from time to time
amended, supplemented, restated or otherwise modified (subject to any restrictions on such amendments, supplements,
restatements or modifications set forth herein), (b) any reference herein to any Person shall be construed to include such
Person’s successors and permitied assigns, (c) the words “herein”, “hereof” and “hereunder”, and words of similar
import, shal} be construed to refer to this Agreement in its entirety and not to any particular provision hereof, (d) unless
otherwise expressly stated, all references in these Provisions to Articles, Sections, Exhibits and Schedules shall be
construed to refer to Articles and Sections of, and Exhibits and Schedules to, these Provisions, but all such references
elsewhere in this Agreement shall be construed to refer to this A greement apart from these Provisions, (e) any reference
to any law or regulation herein shall, unless otherwise specified, refer to such law or regulation as amended, modified or
supplemented from time to time and (f) the words “asset” and “property” shall be construed to have the same meaning

8816/31199-023 Current/22732884v5




-3

and effect and to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts
and contract rights.

@) If there is any conflict or inconsistency between these Provisions and the other terms of this Agreement the
other terms of this Agreement shall govern to the extent necessary to resolve the conflict or inconsistency.

3. Yieid Protection
31 Increased Costs
(a) Increased Costs Generally. If any Change in Law shall:

(i) impose, modify or deem applicable any reserve, special deposit, compulsory
loan, insurance charge ot similar requirement against assets of, deposits with or for the account of,
ot credit extended or participated in by, any Lender;

(i1) subject any Lender to any Tax of any kind whatsoever with respect to this
Agreement, or change the basis of taxation of payments to such Lender in respect thereof, except
for Indemnified Taxes or Other Taxes covered by Section 3.2 and the imposition, or any change in
the rate, of any Excluded Tax payable by such Lender, or

(iii) impose on any Lender or any applicable interbank market any other condition,
cost or expense affecting this Agreement or Loans made by such Lender;

and the result of any of the foregoing shall be to increase the cost to such Lender of maintaining any Loan, o to
reduce the amount of any sum received er receivable by such Lender hereunder (whether of principal, interest or any
other amount), then upon request of such Lender, the Borrower will pay to such Lender such additional amount or
amounts as will compensate such Lender for such additional costs incurred or reduction suffered.

(&) Capital Requirements. If any Lender determines that any Change in Law affecting such
Lender or such Lender's holding company, if any, regarding capital requirements has or would have the effect of
reducing the rate of return on such Lender’s capital or on the capital of such Lender’s holding company, if any, as a
consequence of this Agreement, the Loans made by such Lender, to a level below that which such Lender or its
holding company could have achieved but for such Change in Law (taking into consideration such Lender’s policies
and the policies of its holding company with respect to capital adequacy), then from time to time the Borrower will
pay to such Lender such additional amount or amounts as will compensate such Lender or its holding company for
any such reduction suffered,

() Certificates for Reimbursement. A certificate of a Lender setting forth the amount or
amounts necessary to compensate such Lender or its holding company, as the case may be, as specified in paragraph
(a) or (b) of this Section, including reasonable detail of the basis of calculation of the amount or amounts, and
delivered to the Borrower shall be conclusive absent manifest error. The Borrower shall pay such Lender the
amount shown ag due on any such certificate within 10 days after receipt thereof.

(d} Delay in Requests. Failure or delay on the part of any Lender to demand compensation
pursuant to this Section shall not constitute a waiver of such Lender’s right to demand such compensation, except
that the Borrower shall not be required to compensate a Lender pursuant to this Section for any increased costs
incurred ot reductions suffered more than nine months prior to the date that such Lender notifies the Borrower of the
Change in Law piving rise to such increased costs or reductions and of such Lender’s intention to claim
compensation therefore, unless the Change in Law giving rise to such increased costs or reductions is retroactive, in
which case the nine-month period referred to above shall be extended to inelude the period of retroactive effect
thereof.

3.2 Taxes
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4.

{a) Payments Subject to Taxes, If any Obligor, the Administrative Agent, or any Lender is
required by Applicable Law to deduct or pay any Indemnified Taxes (including any Other Taxes) in respect of any
payment by or on account of any obligation of an Obligor hereunder or under any other Loan Document (including,
for the avoidance of doubt, any consent or similar fees or, in the case of any Lender that is treated as a partnership or
“flow-through entity” for tax purposes, inciuding U.S. federal income tax purposes, any payments made by such
Lender to or for the account of any of its beneficial owners), then (i) the sum payable shall be increased by that
Obligor when payable as necessary so that after making or allowing for all required deductions and payments
(including deductions and payments applicable to additional sums payable under this Section) the Administrative
Agent or Lender {or such Lender’s beneficial owner, as the case may be), as the case may be, receives an amount
equal to the sum it would have received had no such deductions or payments been required, (ii) the Obligor shall
make any such deductions required to be made by it under Applicabie Law and (iii) the Obligor shali timely pay the
full amount required to be deducted to the relevant Govemmental Authority in accordance with Applicable Law.
No amounts shall be payable under this Section 3.2(a) with respect to any Indemnified Taxes which would not be
imposed il applicable forms ot documentation eliminating or reducing the withholding (to the extent such forms
could be legally provided) have been timely provided to the Borrower,

) Payment of Other Taxes by the Borrower. Without limiting the provisions of paragraph
(a) above, the Borrower shall timely pay any Other Taxes to the relevant Governmental Authority in accordance
with Applicable Law.

(c) Indemnification by the Borrower. The Borrower shail indemnify the Administrative
Agent and each Lender (or, in the case of any Lender that is a partnership or “flow-through entity” for tax purposes,
including U.S. federal income tax purposes, such Lender’s beneficial owners), within 10 days after demand therefor,
for the full amount of any Indemnified Taxes or Other Taxes {including Indemnified Taxes or Other Taxes imposed
or asserted on or attributable to amounts payable under this Section) paid by the Administrative Agent or such
Lender {or such Lender’s beneficial owners, as the case may be) and any penalties, interest and reasonable expenses
arising therefrom ot with respect thereto, whether or not such Indemnified Taxes or Other Taxes were correctly or
legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such payment
or liability delivered to the Borrower by a Lender (or such Lender’s beneficial owners), with a copy to the
Administrative Agent, or by the Administrative Agent on its own behalf ot on behalf of a Lender (or such Lender’s
beneficial owners), shall be conclusive absent manifest error. For the avoidance of doubt the Borrower shall further
indemnify the Administrative Agent and each Lender (or such Lender’s beneficial owners, as the case may be), for
any Taxes of Other Taxes based on or measured by the overall net income of the Administrative Agent or Lender (or
such Lender’s beneficial owners, as the case may be) (“Net Income Taxes”) imposed by any jurisdiction on or with
respect to any increased amount payable by the Borrower under this Section 3.2, but only to the extent, if any, that
such Taxes, Other Taxes or Net Income Taxes imposed on such Person exceed (afier taking into account availabie
credits, deductions, refunds, remissions, exemptions or other tax allowances in respect of such payment which may
be used by the relevant Person, provided that in the case of any Lender, such determination shali be made only at the
entity levei} the amount of such Taxes, Other Taxes or Net Income Taxes that would have been imposed on itin the
absence of any increased amount payable by the Borrower under this Section 3.2.

{d} Evidence of Payments. As soon as practicable after any payment of Indemnified Taxes
ot Other Taxes by an Obligor to a Governmental Authority, the Obligor shall deliver to the Administrative Agent the
original or a certified copy of a receipt issued by such Governmental Authority evidencing such payment, a copy of
the return reporting such payment or other evidence of such payment reasonably satisfactory to the Administrative
Agent,

(&) Treatment of Certain Refunds and Tax Reductions. [fthe Administrative Agentor a
Lender determines, in its sole discretion that it has received arefund of any Taxes or Other Taxes ag to which it has
been indemnified by the Borrower or with respect to which an Obligor has paid additional amounts pursuant to this
Section 3.2 or that, because of the payment of such Taxes or Other Taxes, it has benefited from a reduction in
Exciuded Taxes otherwise payable by it, it shall pay to the Borrower ot other Obligors, as applicable, an amount
equal to such refund or reduction (but only to the extent of indemnity payments made, or additional amounts paid,
by the Borrower or Obligor under this Section 3,2 with respect to the Taxes or Other Taxes giving rise to such
refund or reduction), net of all out-of-pocket expenses of the Administrative Agent or such Lender, as the case may
be, and without interest (other than any net after-Tax interest paid by the relevant Governmental Authority with
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respect to such refund). The Botrower or Obligor, as applicable, upon the request of the Administrative Agent or
such Lender, agrees to repay the amount paid over to the Borrower or Obligor (pius any penalties, interest or other
charges imposed by the relevant Goveramental Authority) to the Administrative Agent or such Lender if the
Administrative Agent or such Lender is required to repay such refund or reduction to such Governmental Authority.
This paragraph shall not be construed to require the Administrative Agent or any Lender to make available its tax
refurns (or any other information relating to ifs taxes that it deems confidentiai) to the Borrower or any other Person,
to arrange its affairs in any particular manner or to claim any availabie refund or reduction.

{f) None of the amounts paid by the Borrower to the Agent pursuant to Section 5.3 of the
Agreement shall be treated by any party as “discount” for applicable tax purposes. The parties agree that they will
not take any position on any and all of its federal, state, local and foreign tax returns, or take any other tax reporting
position, that is adverse, contrary to ot inconsistent with the foregoing, unless otherwise required by a final
“determination” within the mesaning of Section 1313(a) of the Code or analogous provision of state, local or forsign
law to the contrary.

(2) Survival. For the avoidance of doubt, the provisions of this Section 3.2 shall survive the
termination of the Agreement and the repayment of the Loan,

3.3 Mitigation Obligations: Replacement of Lenders

(a) Designation of a Different Lending Qffice. 1l any Lender requests compensation under
Section 3.1, or requires the Borrower to pay any additional amount to any Lender or any Governmental Authority
for the account of any Lender pursuant to Section 3.2, then such Lender shall use reasonable efforts to designate a
different lending office for funding or booking its Loans hereunder or {o assign its rights and obligations hereunder
to another of its offices, branches or affiliates, if, in the judgment of such Lender, such designation or assighment (i}
would eliminate or reduce amounts payable pursuant to Section 3.1 or 3.2, as the case may be, in the future and (if)
would not subject such Lender to any unreimbursed cost or expense and would not otherwise be disadvantageous to
such Lender. The Borrower hereby agrees to pay all reasonable costs and expenses incurred by any Lender in
connection with any such designation or assignment,

(b) Replacement of Lenders, 1T any Lender requests compensation under Section 3.1, il the
Borrower is required to pay any additional amount to any Lender or any Governmental Authority for the account of
any Lender pursuant to Section 3.2, if any Lender’s obligations are suspended pursuant to Section 3.4 or ifany
Lender defaults in its obligation to fund Loans hereunder, then the Borrower may, at its sole expense and effort,
upon 10 days' notice to such Lender and the Administrative Agent, require such Lender to assign and delegate,
without recourse (in accordance with and subject to the restrictions contained in, and consents required by, Section
10), all of its interests, rights and obligations under this Agreement and the related Loan Documents to an assignee
that shall assume such obligations (which assignee may be another Lender, if a Lender accepts such assignment),
provided that:

6)] the Borrower pays the Administrative Agent the assignment fee specified in
Section 10{b)}{vi};

(i) the assigning Lender receives payment of an amount equal to the outstanding
principal of its Loans, accrued interest thereon, accrued fees and all other amounts payable to it
hereunder and under the other Loan Documents (including amounts required to be paid under this
Agreement as a result of prepayment to a Lender) from the assignee (to the extent of such
outstanding principal and accrued interest and fees) or the Borrower (in the case of all other
amounts),

(iii) in the case of any such assignment resulting from a claim for compensation
under Section 3.1 or payments required to be made pursuant to Section 3.2, such assignment will
result in a reduction in such compensation or payments thereafter; and

(iv) such assignment does not conflict with Applicable Law.
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A Lender shall not be required to make any such assignment or delegation if, prior thereto, as a result of a waiver by
such Lender or otherwise, the circumstances entitling the Borrower to require such assignment and delegation cease

to apply.
34 Illegality

If any Lender determines that any Applicable Law has made it unlawful, or that any Governmental Authority has
asserted that it is unlawful, for any Lender to maintain any Loan, or to determine or charge interest rates based upon
any particular rate, then, on notice thereof by such Lender to the Borrower through the Administrative Agent, any
obligation of such Lender with respect to the activity that is unlawful shall be suspended until such Lender notifies
the Administrative Agent and the Borrower that the circumstances giving rise to such determination no longer exist,
Upon receipt of such notice, the Borrower shall, upon demand from such Lender (with a copy to the Administrative
Agent), prepay any Loans. Upon any such prepayment, the Borrower shall also pay accrued interest on the amount
so prepaid or converted,

35 Reserved,

4. Right of Setoff

If an Event of Default has occurred and is continuing, each of the Lenders and each of their respective Afliliates are
hereby authorized at any time and from time to time to set off and apply any and all deposits (general or special,
time or demand, provisional er final, in whatever currency) at any time held and other obligations (in whatever
currency) at any time owing by such Lender or any such Affiliate to or for the credit or the account of any Obligor
against any and all of the obligations of the Borrower now or hereafter existing under this Agreement or any other
Loan Document to such Lender, irrespective of whether or not such Lender has made any demand under this
Agreement or any other Loan Document and although such obligations of the Obligor may be contingent or
unmatured. The rights of each of the Lenders and their respective Affiliates under this Section are in addition to
other rights and remedies (including other rights of setoff, consolidation of accounts and bankers’ lien) that the
Lenders or their respective Affiliates may have. Each Lender agrees to promply notify the Borrower and the
Administrative Agent after any such setoff and application, but the failure to give such notice shall not affect the
validity of such setoff and application. Ifany Affiliate of a Lender exercises any rights under this Section 4, it shall
share the benefit received in accordance with Section 5 as if the benefit had been received by the Lender of which it
is an Affiliate,

5. Sharing of Payments by Lenders

If any Lender, by exercising any right of setoff or counterclaim or otherwise, obtains any payment or other reduction
that might result in such Lender receiving payment or other reduction of a proportion of the aggregate amount of its
Loans and accrued interest thereon or other obligations hereunder greater than its pro rata share thereof as provided
herein, then the Lender receiving such payment or other reduction shall (a) notify the Administrative Agent of such
fact, and (b) purchase (for cash at face value) participations in the Loans and such other obligations of the other
Lenders, or make such other adjustments as shall be equitable, so that the benefit of all such payments shall be
shared by the Lenders rateably in accordance with the apgregate amount of principal of and accrued interest on their
respective Loans and other amounts owing them, provided that

(¥ if any such participations are purchased and all or any portion of the payment
giving rise thereto is recovered, such participations shall be rescinded and the purchase price
restored to the extent of such recovery, without interest,

(ii) the provisions of this Section shall not be construed to apply to (x) any payment
made by any Obligor pursuant to and in accordance with the express terms of this Agreement or
(y) any payment obtained by a Lender as consideration for the assignment of or sale of a
participation in any of its Loans, other than to any Obligor or any Affiliate of an Obligor (as to
which the provisions of this Section shail apply); and
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(i) the provisions of this Section shall not be censtrued to apply te (w) any payment
made while no Event of Default has occurred and is continuing in respect of obligations of the
Borrower to such Lender that do not arise under ot in connection with the Loan Documents, (x)
any payment made in respect of an obligation that is secured by a Permitted Lien or that is
otherwise entitled to priority over the Borrower’s obligations under or in connection with the Loan
Documents, (y) any reduction arising from an amount owing to an Obligor upon the termination of
derivatives entered into between the Obligor and such Lender, or (z} any payment to which such
Iender is entitied as a result of any form of eredit protection obtained by such Lender.

The Obligors consent to the foregoing and agree, to the extent they may effectively do so under Applicable Law,
that any Lender acquiting a participation pursuant to the foregoing arrangements may exercise against each Obligor
rights of setoff and counterclaim and similar rights of Lenders with respect to such participation as fully as if such
Lender were 5 direct creditor of each Obligor in the amount of such participation.

6. Administrative Agent’s Clawback

(a) Reserved.

(b) Paymenis by Borrower: Presumptions by Administrative Agent. Unless the
Administrative Agent shall have received notice from the Borrower prior to the date on which any payment is due to
" the Administrative Agent for the account of any Lender hereunder that the Borrower will not make such payment
the Administrative Agent may assume that the Borrower has made such payment on such date in accordance
herewith and may, in reliance upon such assumption, distribute the amount due to the Lenders. In such event, if the
Borrower has not in fact made such payment, then each of the Lenders severally agrees to repay to the
Administrative Agent forthwith on demand the amount so distributed to such Lender with interest thereon, for each
day from and including the date such amount is distributed to it to but excluding the date of payment to the
Administrative Agent, at a rate determined by the Administrative Agent in accordance with prevailing banking
industry practice on Interbank compensation.

7. Agency

7.1 Appointment and Authority. Each of the Lenders hereby irrevocably appoints the Person identified
elsewhere in this Agreement as the Administrative Agent to act on its behalf as the Administrative Agent hereunder
and under the other Loan Documents and authorizes the Administrative Agent to take such actions on its behalf and
to exercise such powers as are delegated to the Administrative Agent by the terms hereof or thereof, together with
such actions and powers as are reasonably incidental thereto. The provisions of this Article are solely for the benefit
of the Administrative Agent and the Lenders, and no Obligor shall have rights as a third party beneficiary of any of
such provisions, :

7.2 Rights as a Lender. The Person serving as the Administrative Agent hereunder shall have the same rights
and powers in its capacity as a Lender as any other Lender and may exercise the same as though it were not the
Administrative Agent and the term “Lender” or “Lenders” shall, unless otherwise expressly indicated or unless the
context otherwise requires, include the Person serving as the Administrative Agent herewnder in its individual
capacity. Such Person and its Affiliates may accept deposits from, lend money to, act as the financial advisor or in
any other advisory capacity for and generally engage in any kind of business with any Obligor or any Affiliate
thereof as if such Person were not the Administrative Agent and without any duty to account to the Lenders.

7.3 Exculpatory Provisions

(1) The Administrative Agent shall not have any duties or obligations except those expressiy set forth herein
and in the other Loan Documents. Without limiting the generality of the foregoing, the Administrative Agent:

(a) shall not be subject to any fiduciary or other implied duties, regardless of whether a
Default has occurred and is continuing;
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() shall not have any duty to take any discretionary action or exercise any discretionary
powers, except discretionary rights and powers expressly contemplated hereby or by the other Loan Documents that
the Administrative Agent is required to exercise as directed in writing by the Majority Lenders {or such other
number or percentage of the Lenders as shall be expressly provided for in the Loan Documents), but the
Administrative Agent shall not be required to take any action that, in its opinion or the opinion of its counsel, may
expose the Administrative Agent to liability or that is contrary to any Loan Document or Applicable Law; and

(c) shail not, except as expressly set forth herein and in the other Loan Documents, have any
duty to disclose, and shall not be liable for the failure to disclose, any information relating to the Borrower or any of
its Affiliates that is communicated to or obtained by the person serving as the Administrative Agent or any of its
Affiliates in any capacity.

{2) The Administrative Agent shall not be liable for any action taken or not taken by it (i) with the consent or at
the request of the Majority Lenders {or such other number or percentage of the Lenders as is necessary, or as the
Administrative Agent believes in good faith is necessary, under the provisions of the Loan Documents) or (ii) in the
absence of its own gross negligence or wilful misconduct. The Administrative Agent shail be deemed not to have
knowledge of any Default unless and until notice describing the Default is given to the Administrative Agent by the
Borrower or a Lender.

{3) Except as otherwise expressly specified in this Agreement the Administrative Agent shall not be
responsible for or have any duty to ascertain or inquire into (i) any statement, warranty or representation made in or
in connection with this Agreement or any other Loan Document, (ii) the contents of any certificate, report or other
document delivered hereunder or thereunder or in connection herewith or therewith, {iii) the performance or
observance of any of the covenants, agreements or other terms or conditions set forth herein or therein or the
occurrence of any Default, {iv) the validity, enforceability, effectiveness or genuineness of this Agreement, any
other Loan Document or any other agreement, instrument or document or (v) the satisfaction of any condition
specified in this Agreement, other than to confirm receipt of items expressly required to be delivered to the
Administrative Agent,

7.4 Reliance by Administrative Agent. The Administrative Agent shali be entitled to rely upon, and shall not
incur any liability for relying upon, any notice, request certificate, consent, statement, instrument, document or other
writing (including any electronic message, Internet or intranet posting or other distribution) believed by it to be
genuine and to have been signed, sent or otherwise authenticated by the proper Person. The Administrative Agent
also may rely upon any statement made to it orally or by telephone and believed by it to have been made by the
proper Person, and shall not incur any liability for relying thereon. In determining compliance with any condition
hereunder that by its terms must be fulfilled to the satisfaction of a Lender, the Administrative Agent may presume
that such condition is satisfactory to such Lender unless the Administrative Agent shall have received notice to the
contrary from such Lender prior to the making of such Loan, The Administrative Agent may consult with legal
counsel {who may be counsel for the Borrower), independent accountants and other experts selected by it and shall
not be liable for any action taken or not taken by it in accordance with the advice of any such counsel, accountants
or experts,

7.5 Indemnification of Administrative Agent. Each Lender agrees to indemnify the Administrative Agent
and hold it harmless {to the extent not reimbursed by the Borrower), rateably according to its Proportionate Share
(and not jointly or jointly and severally) from and against any and all losses, claims, damages, liabilities and related
expenses, including the fees, charges and disbursements of any counsel, which may be incutred by or asseried
against the Administrative Agent in any way relating to or arising out of the Loan Documents or the transactions
therein contemplated. However, no Lender shall be liable for any portion of such losses, claims, damages, Habilities
and related expenses resulting from the Administrative Agent’s gross negligence or wilful misconduct,

7.6 Delepation of Duties. The Administrative Agent may perform any and all of its duties and exercise its
rights and powaers hereunder or under any other Loan Document by or through any one or more sub-agents
appointed by the Administrative Agent from among the Lendets (including the Person serving as Administrative
Agent) and their respective Affiliates. The Administrative Agent and any such sub-agent may perform any and all
of its duties and exercise its rights and powers by or through their respective Related Parties. The provisions of this
Articie and other provisions of this Agreement for the benefit of the Administrative Agent shall apply to any such

8816/31199-023 Current/22732884v5




-9,

sub-agent and to the Related Parties of the Administrative Agent and any such sub-agent, and shall apply to their
respective activities in connection with the syndication of the credit facilities provided for herein as well as activities
as Administrative Agent.

7.7 Replacement of Administrative Agent

)] The Administrative Agent may at any time give notice of its resignation to the Lenders and the Borrower.
Upon receipt of any such notice of resignation, the Majority Lenders shall have the right in consultation with the
Borrower, to appoint a successor. The Administrative Agent may also be removed at any time by the Majority
Lenders upon 30 days’ notice to the Administrative Agent and the Borrower as long as the Majority Lenders, in
consultation with the Borrower, appoint and obtain the acceptance of a successor within such 30 days.

(2) If no sueh successor shall have been so appointed by the Majority Lenders and shall have accepted such
appointment within 30 days after the retiring Administrative Agent gives notice of its resignation, then the retiring
Administrative Agent may on behalf of the Lenders, appoint a successor Administrative Agent meeting the
qualifications specified in Section 7.7(1), provided that if the Administrative Agent shall notify the Borrower and
the Lenders that no qualifying Person has accepted sueh appointment, then such resignation shall nonetheless
become effective in accordance with such notice and (1) the retiring Administrative Agent shall be discharged from
its duties and obligations hereunder and under the other Loan Documents (except that in the case of any collateral
security held by the Administrative Agent on behalf of the Lenders under any of the Loan Documents, the retiring
Administrative Agent shall continue to hold such collateral security until such time as a sueeessor Administrative
Agent is appointed) and (2) all payments, eommunications and determinations provided to be made by, to or through
the Administrative Agent shall instead be made by or to each Lender directly, until such time as the Majority
Lenders appoint a successor Administrative Agent as provided for above in the preceding paragraph.

(3) Upon a successor’s appointment as Administrative Agent hereunder, such successor shall succeed to and
become vested with all of the rights, powers, privileges and duties of the former Administrative Agent, and the
former Administrative Agent shall be discharged from all of its duties and obligations hereunder or under the other
Loan Documents (if not already discharged therefrom as provided in the preceding paragraph). The fees payable by
the Borrower (o a successor Administrative Agent shall be the same as those payable to its predecessor unless
otherwise agreed betwsen the Borrower and such successor, After the termination of the service of the former
Administrative Agent, the provisions of this Section 7 and of Section 9 shail continue in effect for the benefit of
such former Administrative Agent, its sub-agents and their respective Related Parties in respect of any actions taken
ot omitted to be taken by any of them while the former Administrative Agent was acting as Administrative Agent.

7.8 Non-Reliance on Administrative Agent and Other Lenders. Each Lender acknowledges that it has,
independently and without reliance upon the Administrative Agent or any other Lender or any of their Related
Parties and based on such documents and information as it has deemed appropriate, made its own credit analysis and
decision to enter into this Agreement. Each Lender also acknowledges that it will, independently and without
reliance upon the Administrative Agent or any other Lender or any of their Refated Parties and based on such
documents and information as it shall from time to time degm appropriate, continue to make its own decisions in
taking or not taking action under or based upon this Agreement, any other Loan Document or any related agreement
or any document furnished hereunder or thereunder,

7.9 Coilective Action of the Lenders., Each of the Lenders hereby acknowledges that to the extent permitted
by Applicable Law, any collateral security and the remedies provided under the Loan Documents to the Lenders are
for the benefit of the Lenders collectively and acting together and not severally and further acknowledges thaf its
rights hereunder and under any collateral security are to be exercised not severally, but by the Administrative Agent
upon the decision of the Majority Lenders (or such other number or percentage ofthe Lenders as shall be expressly
provided for in the Loan Documents). Accordingly, notwithstanding any of the provisions contained herein or in
any coflateral security, each of the Lenders hereby covenants and agrees that it shall not be entitied to take any
action hereunder of thereunder including, without limitation, any declaration of default hereunder or thergunder but
that any such action shall be taken only by the Administrative Agent with the prior written agreement of the
Majority Lenders (or such other number or percentage ofthe Lenders as shall be expressly provided for in the Loan
Documents). Each of the Lenders hereby further covenants and agrees that upon any such written agreement being
given, it shall co-operate fully with the Administrative Agent to the extent requested by the Administrative Agent,
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Notwithstanding the foregoing, in the absence of instructions from the Lenders and where in the sole opinion of the
Administrative Agent, acting reasonably and in good faith, the exigencies of the situation warrant such action, the
Administrable Agent may without notice to or consent of the Lenders take such action on behalf of the Lenders as it
deems appropriate or desirable in the interest of the Lenders.

8. Notices: Effectiveness; Electronic Communication

(a) Notices Generally. Except in the case of notices and other communications expressly
permitted {o be given by telephone (and except as-provided in paragraph (b) below), all notices and other
cominunications provided for herein shall be in writing and shall be delivered by hand or overnight courier service,
mailed by certified or registered mail or sent by telecopier to the addresses or telecopier numbers specified
elsewhere in this Agreement or, if to a Lender, to it at its address or telecopier number specified in the Register or, if
to an Obligor other than the Borrower, in care of the Borrower,

Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed 1o have
been given when received; notices sent by telecopier shall be deemed to have been given when sent (except that, if
not given on a business day between 9:00 a.m. and 5:00 p.m. local time where the recipient is located, shall be ;
deemed to have been given at 9:00 a.m. on the next business day for the recipient). Notices delivered through

electronic communications to the extent provided in paragraph (b) below shall be effective as provided in said

paragraph (b},

(b} Electronic Communications. Notices and other communications to the Lenders hereunder
may be delivered or furnished by electronic communication (including e-mail and Internet or intranet websites)
pursuant to procedures approved by the Administrative Agent, provided that the foregoing shall not apply to notices
to any Lender of Loans made if such Lender has notified the Administrative Agent that it is incapable of receiving
notices under such Article by electronic communication. The Administrative Agent or the Borrower may, in its
discretion, agree to accept notices and other communications to it hereunder by electronic communications pursuant
to procedures approved by it, provided that approval of such procedures may be fimited to particular notices or
communications.

Unless the Administrative Agent otherwise prescribes, (i) notices and other communications sentto an
email address shall be deemed received upon the sender’s receipt of an acknowledgement from the intended recipient
(such as by the “relumn receipt requesied” function, as available, return e-mail ot other written acknowledgement),
provided that if such notice ot other communication is not sent during the normal business hours of the recipient, such
notice or communication shall be deemed to have been sent at the opening of business on the next business day for the
recipient, and (if) notices or communications posted to an Internet or intranet website shall be deemed received uponthe
deemed receipt by the intended tecipient at its e-mail address as described in the foregoing clause (i) of notification that
such notice or communication is available and identifying the website address therefor,

(c) Change of Address, Etc, Any party hereto may change its address or telecopier number
for notices and other communications hereunder by notice to the other parties hereto.

9, Exg.enses; Indemni{y; Damage Waiver

(a) Costs and Expenses, The Borrower shall pay (i) all reasonable out-of-pocket expenses
incurred by the Administrative Agent and its Affiliates, including the reasonable fees, charges and disbursements of
counsel for the Administrative Agent, in connection with the preparation; negotiation, execution, delivery and
administration of this Agreement and the other Loan Documents or any amendments, modifications or waivers of
the provisions hereof or thereof (whether or not the transactions contemplated hereby or thereby shall be
copsummated), and (i) all reasonable out-of-pocket expenses incurred by the Administrative Agent or any Lender,
including the reasonable fees, charges and disbursements of counsel, in connection with the enforcement or
protection of its rights in connection with this Agreement and the other Loan Documents, including its rights under
this Section, or in connection with the Loans made hereunder, including all such out-of-pocket expenses incurred
during any workout restructuring or negotiations in respect of such Loans.

8816/31199-023 Current/22732984v5



-11.

{h) Indemnification by the Borrower, The Borrower shall indemnify the Administrative !
Agent (and any sub-agent thereof), each Lender and each Related Party of any of the foregoing Persons {each such !
Person being called an “Indemnitee” against, and hold each Indemnitee harmless from, any and all losses, claims,
damages, liabilities and related expenses, inciuding the fees, charges and disbursements of any counse! for any
Indemnitee, incurred by any Indemnitee or asserted against any Indemnitee by any third party or by any Obligor
arising out of, in connection with, or as a result of (i) the execution or delivery of this Agreement any other Loan
Document or any agreement or instrument contemplated hereby or thereby, the performance or non-performance by
the parties hereto of their respective obligations hereunder or thereunder or the consummation or non-consummation
of the transactions contemplated hereby or thereby, (ii) any Loan or the use or proposed vse of the proceeds
therefrom, (iii) any actual or aileged presence or Release of Hazardous Materials on or from any property owned or
operated by any Obligor, or any Environmental Liability related in any way to any Obligor, or (iv) any actual or
prospective claim, litigation, investigation or proceeding relating to any of the foregoing, whether based on contract,
tort or any other theory, whether brought by a third party or by an Obligor and regardless of whether any Indemnitee
is a party thereto, provided that such indemnity shall not, as to any Indemnitee, be availabie to the extent that such
losses, claims, damages, Habilities or related expenses (x) are determined by a court of competent jurisdiction by
final and nonappealable judgment to have resulted from the gross negligence or wilful misconduct of such ‘
Indemnitee or (y) result from a claim brought by the Borrower or any other Obligor against an Indemnitee for breach |
in bad faith of such Indemnitee’s obligations hereunder or under any other Loan Document, if the Obligor has
obtained a final and nonappealable judgment in its favour on such claim as determined by a court of competent :
jurisdiction, nor shall it be available in respect of matters specifically addressed in Sections 3.1, 3.2 and 9(a).

(c) Reimbursement by Lenders, To the extent that the Borrower for any reason fails to
indefeasibly pay any amount required under paragraph (a) or (b} of this Section to be paid by it to the Administrative :
Agent (ot any sub-agent thereof), or any Related Party, each Lender severally agrees to pay to the Administrative
Agent (or any such sub-agent} or such Related Party, as the case may be, such Lender’s Proportionate Share
{determined as of the time that the applicable unreimbursed expense or indemnity payment is sought) of such unpaid
amount, provided that the unreimbursed expense or indemnified loss, ¢laim, damage, Hability or related expense, as
the case may be, was incurred by or asserted against the Administrative Agent (or any such sub-agent), or against
any Related Party of any of the foregoing acting for the Administrative Agent (or any such sub-agent) in connection
with such capacity. The obligations of the Lenders under this paragraph (c) are subject to the other provisions of
this Agreement concerning several lability of the Lenders.

{d) Waiver of Consequeniial Damages. To the fullest extent permitted by Applicable Law,
the Obligors shall not assert, and hereby waive, any claim against any Indemnitee, on any theory of lability, for
indirect, consequential, punitive, aggravated or exemplary damages (as opposed to direct damages) arising out of, in
connection with, or as a result of this Agreement, any other Loan Document or any agreement or instrument
contemplated hereby {or any breach thereof), the transactions contemplated hereby or thereby, any Loan or the use
of the proceeds thereof. No Indemnitee shall be liable for any damages arising from the use by unintended
recipients of any information or other materials distributed by it through telecommunications, electronic or other
information transmission systems in connection with this Agreement or the other Loan Pocuments or the
transactions contemplated hereby or thereby.

{e) Pavments. All amounts due under this Section shall be payable promptly after demand
therefor. A certificate of the Administrative Agent or a Lender setting forth the amount or amounts owing to the
Administrative Agent, Lender or a sub-agent or Related Party, as the case may be, as specified in this Section,
including reasonabie detail of the basis of caleuiation of the amount or amounts, and delivered to the Borrower shali
be conclusive absent manifest error,

10, Successors and Assigns

{a) Successors and Assigns Generally. The provisions of this Agreement shall be binding
upon and inure to the benefit of the parties hereto and their respective successors and assigns permitted hereby,
except that no Obligor may assign or otherwise transfer any of its rights or obligations hereunder without the prior
written consent of the Administrative Agent and each Lender and no Lender may assign or otherwise transfer any of
its rights or obligations, hereunder except (i) lo an Eligible Assignee in accordance with the provisions of paragraph
{b) of this Section, (ii) by way of participation in accordance with the provisions of paragraph (d) of this Section, or
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{(iif) by way of pledge or assignment of a security interest subject to the restrictions of paragraph (f} of this Section
(and any other attempted assignment or transfer by any party hereto shall be nuil and void). Nothing in this
Agreement expressed or implied, shall be construed to confer upon any Person (other than the parties hereto, their
respective successors and assigns permitied hereby, Participants to the extent provided in paragraph (d) of this
Section and, to the extent expressly contemplated hereby, the Related Parties of each of the Administrative Agent
and the Lenders) any legal or equitable right, remedy or claim under or by reason of this Agreement.

(b} Assignment by Lenders. Any Lender may at any time assign to one or more Eligible
Assignees all or a portion of its rights and obligations under this Agreement (including all or a portion of its Loans at
the time owing to it); provided that:

{1 except if an Event of Default has occurred and is continuing or in the case of an
assignment of the entire remaining amount of the assighing Lender’s Loans at the time owing to it
or in the case of an assignment to a Lender or an Affiliate of a Lender or an Approved Fund with
respect to a Lender, the aggregate amount of the Loans being assigned (determined as of the date
the Assignment and Assumption with respect to such assignment is delivered to the
Administrative Agent or, if “Trade Date” {s specified in the Assignment and Assumption, as of the
Trade Date) shall not be less $1,000,000, unless each of the Administrative Agent and, so long as
no Default has occurred and is confinuing, the Borrower otherwise consent to a lower amount
{each such consent not to be unreasonably withheld or delayed);

(i) gach partial assighment shall be made as an assignment of 2 proportionate part
of all the assigning Lender’s rights and obligations under this Agreement with respect to the
portion of the Loans assigned; except that this clause (ii) shall not prohibit any Lender from
assigning all or a portion of its rights and obligations among separate credits on a non-pro rata
basis;

(iit) Reserved;

(iv) any assignment must be approved by the Administrative Agent (such approval
not to be unreasonably withheld or delayed) unless the proposed assignee is itself already a
Lender, an Affiliate of any Lender, an Approved Fund, or if a Default has occurred and is
continuing;

() any assignment must be approved by the Borrower (such approval not to be
unreasonably withheld or delayed) unless the proposed assignee is itself already a Lender, an
Affiliate of any Lender, an Approved Fund, ot if a Default has occurred and is continuing; and

(vi} the parties to each assignment shall execute and deliver to the Administrative
Agent an Assignment and Assumption; together with a processing and recordation fee in an
amount specified elsewhere in this Agreement and the Eligible Assignee, if it shall notbea
Lender, shail deliver to the Administrative Agent an Administrative Questionnaire.

Subject to acceptance and recording thereof by the Administrative Agent pursuant to paragraph (c) of this Section,
from and after the effective date specified in each Assighment and Assumption, the Eligible Assignee thereunder
shall be a party to this Agreement and, to the extent of the interest assigned by such Assignment and Assumption,
have the rights and obligations of 2 Lender under this Agreement and the other Loan Documents, including any
collateral security, and the assigning Lender thereunder shall, to the extent of the interest assigned by such
Assignment and Assumption, be released from its obligations under this Agreement (and, in the case of an
Assignment and Assumption covering all of the assigning Lender’s rights and obligations under this Agreement,
such Lender shall cease to be a party hereto) but shall continue to be entitled to the benefits of Sections 3 and 9, and
shall continue to be liable for any breach of this Agreement by such Lender, with respect to facts and circumstances
oceurring prior to the effective date of such assignment, Any assignment or transfer by a Lender of rights or
obligations under this Agreement that does not comply with this paragraph shall be treated for purposes of this
Agreement as a sale by such Lender of a participation in such rights and obligations in accordance with paragraph
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() of this Section. Any payment by an assignee to an assigning Lender in connection with an assighment ot fransfer
shall not be or be deemed to be a repayment by the Borrower or a new Loan issued by the Borrower.

(<) Register. The Administrative Agent shall maintain at one of its offices in New York,
New York a copy of each Assignment and Assumption delivered to it and a register for the recordation of the names
and addresses of the Lenders, and the Commitments of, and principal amounts of the Loans owing to, each Lender
pursuant to the terms hereof from time to time (the “Register’™). The entries in the Register shall be conclusive,
absent manifest error, and the Borrower, the Administrative Agent and the Lenders may treat each Person whose
name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this
Agreement, notwithstanding notice to the contrary. The Register shall be available for inspection by the Borrower
and any Lender, at any reasonable time and from time to time upon reasonable prior notice.

(d) Participations. Any Lender may at any time, without the consent of, or notice to, the
Borrower or the Administrative Agent, sell participations to any Person (other than a natural person, an Obliger or
any Affiliate of an Obligor) (each, a “Participant”) in all or a portion of such Lender’s rights and/or obligations
under this Agreement (including all or a portion of the Loans held by it); provided that (i) such Lender’s obligations
under this Agreement shall remain unchanged, (i) such Lender shall remain solely responsible to the other partics
hereto for the performance of such obligations and (iii) the Borrower, the Administrative Agent and the other
Lenders shall continue to deal solely and directly with such Lender in connection with such Lender’s rights and
obligations under this Agreement. Any payment by a Participant in connection with a sale of a participation shall
not be or be deemed to be a repayment by the Borrower or a new Loan issued by the Borrower.

The Borrower agrees that each Participant shall be entitled to the benefits of Section 3 to the same
extent as if it were a Lender and had acguired its interest by assignment pursuant to paragraph (b) of this Section, subject
to providing forms required by Section 3.2(a) (to the extent such forms could be legally provided) as if it were a Lender,
To the extent permitted by law, each Participant also shall be entitled to the benefits of Section 4 as though it were 2
Lender, provided such Participant agrees to be subject to Section 5 as though it were a Lender.

(e) Limitations on Participant Rights. A Participant shall not be entitled to receive any
greater payment under Section 3.] and 3.2 than the applicable Lender would have been entitled to receive with
respect to the participations sold to such Participant, unless the sale of the participation to such Participant is made
with the Borrower’s prior written consent.

6] Certain Pledges. Any Lender may at any time pledge or assign a security interest in all or
any portion of its rights under the Agreement to secure obligations of such Lender, but no such pledge or assignment
shall release such Lender from any of its obligations hereunder or substitute any such pledgee or assignee for such
Lender as a party hereto.

11, Governing Law; Jurisdiction; Ete.

(a) Governing Law. This Agreement shall be governed by, and construed in accordance
with, the laws of the State of New York and the laws of the United States applicable in that State.

(b} Submission to Jurisdiction. Each Obligor irrevocably and unconditionally submits, for
itsetf and its property, to the nonexciusive jurisdiction of the courts of the County of New York, State of New York,
and any appellate court from any thereof, in any action or proceeding arising out of or relating to this Agreement or
any other Loan Document, or fot recognition er enforcement of any judgment, and each of the parties hereto
irrevocably and unconditionally agrees that all claims in respect of any such action or proceeding may be heard and
determined in such court. Each of the parties hereto agrees that a final judgment in any such action or proceeding
shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner
provided by law. Nothing in this Agreement or in any other Loan Document shall affect any right that the
Administrative Agent or any Lender may otherwise have to bring any action or proceeding relating to this
Agreement or any other Loan Document against any Obligor ot its properties in the courts of any jurisdiction.
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{c} Waiver of Venue, Each Obligor frrevocably and unconditionally waives, to the fullest
extent permitted by Applicable Law, any objection that it may now or hereafter have to the laying of venue of any
action or proceeding arising out of or relating to this Agreement or any other Loan Document in any court referred
to in paragraph (b} of this Section. Each of the parties hereto hereby irrevocably waives, to the fullest extent
permitted by Applicable Law, the defense of an inconvenient forum to the maintenance of such action or proceeding
in any such court,

12. WAIVER OF JURY TRIAL

EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT ITMAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING QUT OF OR RELATING TO THIS AGREEMENT OR
ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY
{WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THECORY), EACH PARTY HERETO (A)
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCHOTHER PERSON WOULDNOT, IN THE EVENT
OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B} ACKNOWLEDGES THATITAND
THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE
OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.

13, Counterparfs; Integration; Effectiveness; Electronic Execution

{a} Counterparts; Integration; Effectiveness: This Agreement may be executed in
counterparts {(and by different parties hereto in different counterparts), each of which shali constitute an original, but
all of which when taken together shall constitute a single contract, This Agreement and the other Loan Documents
angd any separate letter agreements with respect to fees payable to the Administrative Agent constitute the entire
contract amang the parties relating to the subject matter hereof and supersede any and all previous agreements and
understandings, oral or written, relating to the subject matter hereof, Except as provided in the conditions precedent
Section(s) of this Agreement, this Agreement shall become effective when it has been executed by the
Administrative Agent and when the Administrative Agent has received counterparts hereof that, when taken
together, bear the signatures of each of the other parties herete, Delivery of an executed counterpart of a signature
page of this Agreement by telecopy or by sending a scanned copy by electronic mail shall be effective as delivery of
a manually executed counterpart of this Agreement.

{b) Electronic Execution of Assignments, The words “execution”, “signed”, “signature”, and
words of like import in any Assignment and Assumption shall be deemed to include electronie signatures or the
keeping of records in electranic form, each of which shail be of the same legal effect, validity or enforceability as a
manually executed signature or the use of a paper-based recordkeeping system, as the case may be , to the extent and
as provided for in any Applicable Law, including Parts 2 and 3 of the Personal Information Protection and
Electronic Documents Act (Canada), the Electronic Commerce Act, 2000 (Ontario) and other similar federal or
provincial laws based on the Uniform Electronic Commerce Act of the Uniform Law Conference of Canada or its
Unijform Electronic Evidence Act, as the case may be.

i4. Treatment of Certain Information; Confidentiality

n Each of the Administrative Agent and the Lenders agrees to maintain the confidentiality of the Information
{as defined below), except that Information may be disclosed (a) to it, its Affiliates and its Affiliates’ respective
partners, directors, officers, employees, agents advisors and representatives (it being understood that the Persons to
whom such disclosure is made will be informed of the cenfidential nature of such Informatien and instructed to keep
such Information confidential), (b} to the extent requested by any regulatory authority purporting to have jurisdiction
over it {including any selfregulatory authority}, () to the extent required by Applicable Laws or regulations or by
any subpoena or similar legal process, (d) to any other party hereto, (8} in connection with the exercise of any
remedies hereunder or under any other Loan Document or any action or proceeding relating to this Agreement or
any other Loan Document ot the enforcement of rights hereunder or thereunder, (f) subject to an agreement
containing provisions substantially the same as those of this Section, to (i) any assignee of or Participant in, or any

8816/31199-023 Current/22732984v5




-15-

prospective assignee of or Participant in, any of its rights or obligations under this Agreement or (ii) any actual or
prospective counterpatty (or its advisors to any swap, derivative, credit-linked note or similar transaction relating to
the Borrower and its obligations, (g) with the consent of the Borrower or (h) to the extent such Information (x)
becomes publicly available other than as a result of a breach of this section or (¥) becomes available to the
Administrative Agent or any Lender on a non-confidential basis from a source other than an Obligor.

) For purposes of this Section, “Information” means all information received in connection with this
Agreement from any Obligor relating to any Cbligor or any of its Subsidiaries or any of their respective businesses,
other than any such information that is available to the Administrative Agent or any Lender on a non-confidential
basis prior to such receipt. Any Person required to maintain the confidentiality of Information as provided in this
Section shall be considered to have complied with its obligation to do so if such Person has exercised the same
degree of care to maintain the confidentiality of such Information as such Person would accord to its own
confidential information, In addition, the Administrative Agent may disclose to any agency or organization that
assigns standard identification numbers to notes such basic information describing the notes provided hereunder as
is necessary 10 assign unique identifiers (and, if requested, supply a copy of this Agreement), if being understood
that the Person to whom such disclosure is made will be informed of the confidential nature of such Information and
instructed to make available to the public only such Information as such person normally makes available in the
course of its business of assigning identification numbers,
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EXHIBIT A
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “Assignment and Assumption™) is dated as of the Effective
Date set forth below and is entered into by and between [insert name of Assignor] (the  Assignor™) and [insert name of
Assignee] (the “ Assignee”). Capitalized terms used but not defined herein shall have the meanings given to them in the
Amended and Restated Credit Agreement identified below (as amended, the “Amended and Restated Credit
Agreement™), receipt of a copy of which is hereby acknowledged by the Assignee. The Standard Terms and Conditions
set forth in Annex 1 attached hereto are hereby agreed to and incorporated herein by reference and made a part of this
Assignment and Assumption as if set forth herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the
Assignee hereby irrevocably purchases and assumes from the Assignor, subject to and in accordance with the Standard
Terms and Conditions and the Amended and Restated Credit Agreement, as of the Effective Date inserted by the
Administrative Agent as contemplated below (i) all of the Assignor’s rights and obligations in its capacity as a Lender
under the Amended and Restated Credit Agreement and any other documents or instruments delivered pursuant thereto
to the extent related to the amount and percentage interest identified below of all of such outstanding rights and
obligations of the Assignor under the respective Loans identified below and (ii) to the extent permitted to be assigned
under Applicable Law, all claims, suits, causes ofaction and any other right of the Assignor {in its capacity as a Lender)
against any Person, whether known or unknown, arising under or in connection with the Amended and Restated Credit
Agreement, any other documents or instruments delivered, pursuant thereto or the note-transactions governed thereby or
in any way based on or related to any of the foregoing, including, but not limited to, contract claims, tort claims,
malpractice claims, statutory claims and all other claims af law or in equity related to the rights and obligations soldand
assigned pursuant fo clause (i) above (the rights and obligations sold and assigned pursuant to clauses {iyand (ii) above
being referred to herein collectively as, the “Assigned Interest™). Such sale and assignment is without recourse to the
Assignor and, except as expressly provided in this Assignment and Assumption, without representation or warranty by
the Assignor,

l. Assignor:
2. Assipnee:
[and is an Affiliate/Approved Fund of [identify Lender]]
3, Borrower(s):
4. Administrative Agent; , as the administrative agent under the Amended and

Restated Credit Agreement

5. Amended and Restated Credit Agreement: [The [emount] Amended and Restated Credit Agreement dated
as of among [name of Borrower(s)], the Lenders parties thereto, [name of Administrative Agent],
as Administrative Agent, and the other agents parties thereto]

6. Assigned Interest:
Facility Assigned Aggregate Amount Amount of Percentage Assigned CUSIP Number
of Commitment / Commitment / of Commitment /
Loans for all Loans Assigned® Loans
Lenders
3 3 %
$ 3 Y%
3 3 %
7, [Trade Date: : 1
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Effective Date: ,20  [TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL
BE THE EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]

The terms set forth in this Assignment and Assumption are hereby agreed to:

ASSIGNOR
[NAME OF ASSIGNOR]

By:

Title:

ASSIGNEE
[NAME OF ASSIGNEE|

By:

Title:

[Consented to and] Accepted:
[NAME OF ADMINISTRATIVE AGENT],

as
Administrative Agent

By:

Title:

[Consented to:]
[NAME OF RELEVANT PARTY]

By:

Title:
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ANNEX 1 o Assignment and Assumption

I

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1.1 Assignor. The Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of the
Assigned Interest, (ii) the Assigned Interest is free and clear of any lien, encumbrance or other adverse claim and
(iif) it has full power and authority, and has taken all action necessary, to execute and deliver this Assignment and
Assumption and to consummate the transactions contemplated hereby; and (b) assumes no responsibility with
respect to (i) any statements, warranties or representations made in or in connection with the Amended and Restated
Credit Agreement or any other Loan Document, (ii) the execution, legality, validity, enforceability, genuineness,
sufficiency or value of the Loan Documents or any collateral thereunder, (iii) the financial condition of the
Borrower, any of its Subsidiaries or Affiliates or any other Person obligated in respect of any Loan Document or (iv)
the performance or observance by the Borrower, any of its Subsidiaries or Affiliates or any other Person of any of
their respective obligations under any Loan Document.

1.2 Assignee. The Assignee (a) represents and warrants that (i) it has full power and authority, and has taken
all action necessary, to execute and deliver this Assignment and Assumption and to consummale the transactions
contemplated hereby and to become a Lender under the Amended and Restated Credit Agreement, (i) it meets all
requirements of an Eligible Assignee under the Amended and Restated Credit Agreement (subject to receipt of such
consents as may be required under the Amended and Restated Credit Agreement), (iii} from and after the Effective
Date, it shall be bound by the provisions of the Amended and Restated Credit Agreement as a Lender thereunder
and, to the extent of the Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it has received a
copy of the Amended and Restated Credit Agreement, together with copies of the most recent financial statements
delivered pursuant to Section __ thereof, as applicable, and such other documents and information as it has deemed
appropriate to make its own credit analysis and decision to enter into this Assignment and Assumption and to
purchase the Assigned Interest on the basis of which it has made such analysis and decision independently and
without reliance on the Administrative Agent or any other Lender, and (v} if it isa Foreign Lender, attached to the
Assignment and Assumption is any documentation required to be delivered by it pursuant to the terms of the
Amended and Restated Credit Agreement, duly completed and executed by the Assignee; and (b) agrees that (i} it
will, independently and without reliance on the Administrative Agent, the Assignor or any other Lender, and based
on such documents and information as it shall deem appropriate at the time, continue to make its own credit
decisions in taking or not taking action under the Loan Documents, and (ii) it will perform in accordance with their
terms all of the obligations which by the terms of the Loan Documents are required to be performed by itas a
Lender.

2. Payments

From and after the Effective Date, the Administrative Agent shali make all pavments in respect of the
Assigned Interest (including payments of principal, interest, fees and other amounts) to the Assignee whether such
amounts have accrued prior to, on or after the Effective Date. The Assignor and the Assignee shall make all
appropriate adjustments in payments by the Administrative Agent for periods prior to the Effective Date or with
respect to the making of this assignment directly between themselves.

3,  General Provisions

This Assighment and Assumption shail be binding upon, and inure to the benefit of, the parties hereto and
their respective successors and permitted assigns. This Assignment and Assumption may be executed in any
number of counterparts, which together shall constitute one instrument, Delivery of an executed counterpart ofa
signature page of this Assignment and Assumption by telecopy or by sending a scanned copy by electronic mail
shall be effective as delivery of a manually executed counterpart of this Assignment and Assumption. This
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Assignment and Assumption shall be governed by, and construed in accordance with, the law governing the
Amended and Restated Credit Agreement.
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SCHEDULE C
REPAYMENT NOTICE
TO: GOLUB CAPITALINCORPORATED,as A gent
¢/o Golub Capital

551 Madison Avenue, 6th Floor
New York, NY 10022

Attention: Charles Ricemane
Fax: 212-750-5505
FROM: Extreme Fitness, Inc.
{the “Borrower”)
DATE: []
1. This notice of request for repayment is delivered to you, as Agent, pursuant to the Amended

and Restated Credit Agreement made as of May 20, 201 1, between the Borrower, the Agent
and the Lenders and other financial institutions specified therein, as amended,
supplemented, restated or replaced from time te time (the “Credit Agreement”). All
defined terms set forth, but not otherwise defined, in this notice shall have the respective
meanings set forth in the Credit Agreement, unless the context requires otherwise.

2. The undersigned hereby gives you notice of a repayment ag follows:

(@ Date of Repayment:

(b) Principal Amount:

EXTREME FITNESS, INC.
Per:

Name:

Title:
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TO;

SCHEDULED

COMPLIANCE CERTIFICATE

GOLUB CAPITAL INCORPORATED (in its capacity as both “Agent”)

¢/o Golub Capital
551 Madison Avenue, 6th Floor
New York, NY 10022

Attention: Charles Ricemane
Fax; 212-750-5505

FROM: Extreme Fitness, Inc.

(the “Borrower”)

RE: Amended and Restated Credit Agreement dated as of May 20, 2011, made
between the Borrower, the Agent and the Lenders (as defined therein) (as
amended, modified, revised, restated or replaced from time {o time, the “Credit
Agreement”)

DATE: [e]

The undersigned, the » of the Borrower, hereby certifies, in that capacity and without

personal liability, that:

1.

1 have read and am familiar with the provisions of the Credit Agreement and have made such
examinations and investigations, including a review of the applicable books and records of
the Borrower as are necessary to enable me to express an informed opinion as to the matters
set out herein. Unless otherwise defined herein terms used herein have the meanings
ascribed thereto in the Credit Agreement,

I have made or caused to be made such examinations or investigations as are, in my opinion,
necessary to furnish this Certificate, and | have furnished this Certificate with the infent that
it may be relied upon by the Agent and the Lenders as a basis for determining compliance by
the Borrower with its covenants and obligations under the Credit Agreement and the other
Loan Documents as of the date of this Certificate.

The representations and warranties contained in ecach of the Loan Documents are true and
correct on the date of this Certificate withreference to facts subsisting on such date, withthe
same effect as if made on such date except for those representations and warranties which
speak to a specific date which shall be true as of such date except
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4. All of the covenants required by the Credit Agreement have been observed, performed or
satisfied, as applicable, and no Default or Event of Default has occurred and is continuing on
the date of this Certificate except

[Specify nature and peried of existence of any Defauit or Event of Default and any
action which the Borrower has taken or proposes to take with respect thereto.]

5. For the most recently completed Fiscal Quarter, set forth on Schedule | attached hereto are
all Material Contracts that have been entered into and all material changes or amendments to
existing Material Contracts.

6. For the most recently completed Fiscal Quarter, set forth on Schedule 2 attached hereto are
all Material License that have been terminated.

7. For the most recently completed Fiscal Quarter, set forth on Schedule 3 attached hereto are
all patents, {rademarks or industrial designs which have been registered or in respect of
which an application has been filed.

8. The attached financial statements for the [Fiscal Quarter/Fiscal Year] ending [insert date]
fairly present in all material respects the information contained in such financial statements,
and such financial statements, and all calculations of financial covenants and presentationof

financial information in this Certificate and the Appendices to this Certificate, have been
prepared in accordance with GAAP.

9. As of o (the “Computation Date”):
(a)  The Senior Debt to EBITDA Ratio was e:1, calculated as follows:
)} [funded] Senior Debt $e
(i)  Net Income $eo

(iidin  creased by the sum of (without duplication),

A. Interest Expense = $eo

- B. Income Tax Expense = Ay
C. Depreciation Expense = $o
D. extraordinary or unusual

losses = $e
E. cash paid Management

Fees as permitted by the
terms of the Agreement
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(b)

(©)

F. cash paid expenses and
cash paid fees to
directors of  the
Borrower as permitted
by the terms of the
Agreement and in an

aggregate amount not to
exceed $75,000 in any
Fiscal Year
A+B+C+D+E+F = Se

(iv)  decreased by the sum of (without duplication),

H. extraordinary or unusual
gains = $e
(v) (i) + (iii) — (iv) [EBITDA]' $e
(vi) (i) divided by (v) ol

The maximum Senior Debt to EBITDA Ratio pursuant to Section 10.02(1) of the
Credit Agreement on the Computation Date was [2.50:1.00].

The Total Debt to EBITDA Ratio was #:1, calculated as follows:

8 Total Debt $e
(i)  EBITDA (from s. 11(a)(V)) $o
(i) divided by (i) .l

The maximum Total Debt to EBITDA Ratio pursuant to Section 10.02(2) of the
Credit Agreement on the Computation Date was [4.00;1.00].

[The Senior Debt to Capitalization Ratio was ®:]; calculated as follows:

" tn respect of each Obligor which has become a Subsidiary of the Borrower in such fiscal period, EBITDA shali be
determined with the consent of the Lenders. In respect of each Obligor which has ceased te be a Subsidiary of the
Borrower in such fiscal period, EBITDA shali be determined as if such Obligor had not been a Subsidiary during the
entire fiscal period.
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(1) Senior Debt S

(i)  Capitalization

A. Senior Debt $e

B. Suboerdinated Debt Se

C. Shareholders Equity Se

A+B+C = $e
(i) divided by (il) o]

The maximum Senior Debt to Capitalization Ratio pursuant to Section 10.02(3) of
the Credit Agreement on the Computation Date was 40%)].

(d) The Fixed Charge Coverage Ratio was »:1, calculated as follows®:

(D EBITDA (from s. 9(a)(v)) $e
(i)  cash Taxes $o
(iif)Unfunded Capital ~ Expenditures $e
(iv)  Distributions by the Borrower to Holdings or

any other shareholder of the Borrower $e
(V) Management Fees $o
(vi) @H-fan + G + vy + (] $e

(vii)  Fixed Charges:

A scheduled principal

payments of Debt = e
B. cash paid and cash
payable Interest Expense = $eo
(A)+(B) b
(viii)  (vi) divided by (vii) ' .:1

Z [For the purposes of calculating the Fixed Charge Coverage Ratio, Fixed Charges of the Borrower will be
annualized each Fiscal Quarter unti} the completion of four Fiscal Quarters,]
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The minimum Fixed Charge Coverage Ratio permitted pursuant to Section
10.02(4) of the Credit Agreement on the Computation Date was [1,10:1.60 [NTD:
for the period from the Closing Date to December 30, 2012] / 1,15:1.00 [NTD:
thereafter]. Attach ed hereto is a detailed calculation for each item identified in
paragraph 9 above for each of the last four Fiscal Quarters.

&) The Excess Cash Flow® was ®, calculated as follows:
6} EBITDA (from s. 9(a)(v}) $e

(i)  decreased by the sum of (without duplication)

A cash paid Taxes = Se
B. Unfunded Capital

Expenditures = Se
C. cash paid Interest Expense = $e
D. cash paid Management Fees = $e

scheduled principal payments
‘made under the Senior Debt in accordance with the Intercreditor

Agreement = $e
F. principal component in
respect to payments of
Capital Leases = Seo
(A)+B)+ () + (D) +(EY+(F) Se

(1i1)(1)  —(i1) [Excess Cash Flow]

10.  For the Fiscal Quarter/Year ended , Capital Expenditures were

$ . Detailed calculations of this amount are attached hereto on Schedule 1IL
11, For the Fiscal Quarter/Year ended , the total value of all
Acquisitions permitted pursuant to Section 10.04(9) was . Detailed

calculations of these amounts, including the aggregate value of all Acquisitions permitted
pursuant to Section 10.04(9) made since the Closing Date, are attached hereto on Schedule

HI.

12, For the Fiscal Quarter/Year ended , details of Permitted Distribytions made
pursuant to clause (e) of the definition thereof are as set forth on Schedule IV attached
hereto.

? To be included only for compliance certificate delivered following the end of a Fiscal Year.

6862/31199-023 Current/22675750v4




13, Asof the Computation Date, the aggregate outstanding principal amount of Capital Leases
and Purchase Money Security Interests was $

By:

Name;
Title:
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SCHEDULEF

GUARANTORS ON CLOSING DATE

Extreme Fitness Holding (Luxembourg) S.A.R.L.
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Schedule 9.01(9) - Litigation

1.

A member at the Borrower’s Wellington location injured their foot on a drain cover and
has made an insurance claim in the amount of $750,000. The claim is currently being
handled by the Borrower’s insurance company who expects that it will be settled for
approximately $45,500.

A member at the Borrower’s Wellington location slipped coming out of a change-room
and hit their left knee on the corner of a wall. The member has made an insurance claim
in the amount of $1,600,000. The claim is currently being handled by the Borrower’s
insurance company who expects that it will be settled for approximately $85,575.
{Ontario Superior Court of Justice File No. CV 09 00388604 Atkinson et al. v. Extreme
Fitness Inc.)

A member at the Borrower’s Cedarbrae location was hit by ice upon entering the club’s
premises and injured their right arm. The member has made an insurance claim in the
amount of $1,000,000. The claim is currently being handled by the Borrower’s insurance
company who expects that it will be settled for approximately $20,000. (Ontario
Superior Court of Justice File No. CV 09 0039399 Cahill v. First Capital Realty Inc.,
Extreme Fitness Inc. et al )

A member at the Borrower’s Cedarbrae location was injured as they fell off a treadmill
and has made a claim in the amount of $785,000. The claim is currently being handled
by the Borrower’s insurance company who expects that it will be seftled for
approximately $72,500. (Ontario Superior Court of Justice File No. CV 09 00389125
Omoruyi et al. v. Extreme Fitness Inc. et al.)

A member at the Borrower’s Thornhill location was hit on the head by a cable and has
made an insurance claim for $300,000. The claim is currently being handled by the
Borrower’s insurance company who expects that it will be seftled for approximately
$93,000.

A member at the Borrower’s Whitby location slipped and fell in the change-foom’s
shower area and has made a claim for $500,000. The claim is currently being handled by
the Borrower’s insurance company who expects that it will be settled for approximately
$80,800.

The Borrower brought an action against Wynn Fitness for $2,000,000 (Ontario Superior
Court of Justice File No. CV 09 00380022 Extreme Fitness Inc. v. Wynn Fitness Clubs
Holdings Limited et al.). The claim involves a former senior employee who took a
number of confidential documents and participated in the formation of Wynn Fitness. A
mediation is currently being scheduled for June 2011. The claim is expected to be settled
and will likely include the recovery of the Borrower’s costs.

A member of the Borrower’s Pickering location slipped and fell in the sauna and shower
area of the locker room, A claim has been filed for damages in the amount of $1,050,000
{CV 09 00384140 (Kaklamanos et al. v. Extreme Fitness Inc.).
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Schedule 9.01(12)

Description of Real Property

Municipal Legal Description Tenant Landlord Expirv of Remaining Description
Address Current Renewal
Term Rights

3495 Lawrence PIN Nos. 06372-0064 (LT) and | Extreme Fitness, | First Capital August 31, | Two (2) Fitness facility
Avenue East, 06372-0065 (LT) Inc. (Cedarbrae) 2017 periods of and Pylon Sign
Toronto, Ontario Corporation five (5) vears
{Cedarbrae Mall) each
111 Wellington PIN Nos. 21409-0001 (LT), Extreme Fitness, | 2125879 Ontario Inc. | May 31, Omne (1) Fitness facility
Street West, 11932-0004 (1.T), 11932-0005 | Inc. 2022 period of five
Toronto, Ontario | (LT), 11932-0006 (1.T), 11932- ' (5) years

0013 (L.T), 11932-0014 (LT),

11932-0233 (L. T), 11932-0234

(LT), 11932-0235 (1.T), 11932~

0282 (LT), 11932-0283 (LT),

11932-0494 (1.T) and 11932-

0495 (L)
1521 Yonge PIN No. 21123.0555 (LT) Extreme Fitness, | 1521 Yonge Street June 30, Two (2) Fitness facility
Street, Toronto, Inc. Limited 2021 periods of
Ontario (Delisle five (5) years
Court) each
110 Eglinton PIN Ne. 21136-0165 (LT) Extreme Fitness, | 110 Eglinton Avenue | December | One (1) Fitness facility
Avenue East, Inc. East Inc. 31, 2015 period of five | and parking lot
Toronto, Ontario (5) years
(Dunfield)




90 Interchange Part of PIN Nos. 03228-0195 Extreme Fitness | 2748355 Canada Inc. January 31, | Three (3) Fitness facility
Way, Vaughan, (LT) and 032280278 (LT) Inc. 2016 periods of
Ontario five (5) years
(Interchange) each
319 Yonge Street, | PIN No. 21101-0144 (LT}, Extreme Fitness | Metropolis August29, | Two (2) Fitness facility
Toronto, Ontario | 211010103 (LT) and 21101~ Inc. Entertainment 2018 periods of
(aka 10 Dundas 0091 (1.T) Holdings Inc. ~Now five (5) years
Street East, 10 Dundas Street Ltd. each
Toronto, Ontario) by Transfer registered
(Toronto Life - on March 29,2011
Square)
75 Consumers PIN No. 26488-0135 (LT) Extreme Fitness, | Whitby Entertainment | May 31, Two (2) Fitness facility
Drive, Whitby, Inc. Holdings Inc. 2014 periods of
Ontario five (5) years
each
1755 Pickering PIN Nos. 26330-0073 (LT), Extreme Fitness, | Pickering Brock March 31, | Two (2) Fitness facility
Parkway, Unit 38, | 26330-0165 (LT), 26331-0487 | Inc. Centre Inc. 2014 periods of
Pickering, Ontario | (LT) and 26330-0164 (LT) five (5) years
: each
8281 and 8275 PIN Nos. 03028-1277 (LT) and | Fitness Club and { 2044922 Ontario Ltd. | Fitness Fitness Club | Fitness facility
Yonge Street, 03028-0097 (L.T) parking: and 2079843 Ontaric | Club and and parking: | and parking lot
Markham, Ontario Extreme Fitness, | Inc. parking: Five (5)
{(Thornhill) Inc. June 30, periods of
2011 three (3)
Parking License years each

between
2044922
Ontario Ltd. and
Extreme Fitness,
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Inc.

10. | 4950 Yonge PIN Nos. 10144-0007 (L'T)and | Extreme Redbourne Madison March 31, | One (1) Fitness facility,
Street, Toronto, 10144-0008 (LT) Fitness, Inc. Property Inc. and 2021 period of five | storage area, spa
Ontario and 100 Redbourne Madison (5) years area and juice bar
Upper Madison Property LP Inc. area
Avenue, Toronto,

Ontario (North
York Property)

11. { 635 Danferth PIN No 21062-0414 (LT) Extreme Fitness, | Fitness Club: 1079268 | Fitness Two (2) Fitness facility
Avenue, Toronto, Inc. Ontario Inc. Club: pericds of and parking
Ontario Parking -21358-0187 (LT) QOctober 31, { five (5) years § facilities

Parking: Roman 2016 each
Catholic Episcopal

Corporation for the Parking:

Diocese of Toronto, in | September
Canada, represented 30, 2008

by Holy Name Parish

12. | 267 Richmond PIN Nos. 21412-0031 (LT), Fxtreme Fitness, | Festival Hall August 29, | Four (4) Fitness facility
Street, Toronto, 21412-0030 (LT), 21412-0029 | Inc. Developments Inc. 2017 periods of
Ontario (RioCan | (LT), 21412-0028 (L'T), 21412- five (5) years
Hall) 0027 (LT), 21412-0026 (LT), each

21412-0038 (LT), and 21412-
0205 (LT)

13. | 80 Bloor Street PIN 21197-0003 (LT) Extreme Fitness, | Krugarand July 31, none Fitness facility
West, Toronto, Inc. Corporation 2017
Ontario




Schedule 5.01(13) - Insurance Policies

Please see the attached summaries of the Borrower’s insurance policies with Dalton Timmis
Insurance Group, Inc, under policy number 501196249,




PR= Dalton Timmis
L‘Ql TN

SURANCE

Commercial Insurance Policy
Endorsement #3

Prepared especially for

Extreme Fitness, Inc., Nutrition Whithy
Inc. and Golub Capital Incorporated

through the facilities of

Dalton Timmis Insurance Group,inc

Prepared by Greg Padovani




Commercial Insurance Policy
Locations and Loss Payees

= Dalton Timmis
ol .

NSURANCE

Policy No. 501196249 Declarations

Effective 3/18/2011

1. 8281 Yonge Street, Thornhill, Ontario L3T 2C7
Building
Lift Capital Corporation
300 The East Mall, Suite 401
Toronto, Ontaric M8B 6B7

Heffner Auto Sales & Leasing Inc., Heffner Leasing
Limited

3121 King Street East

Kitchener, Ontario N2A 1B1

National Bank of Canada
130 King 3t W 8th Floor
Toronte, Ontaric M5X 1J9

CIT Financial Lid.
PO Box 5060
Burlington, Ontario L7R 4C8

2, 1755 Pickering Pkwy, Pickering, Ontario L1V 6K5
Building
Capital Underwritters Inc
2020 Windton Park Drive Suite 301
Oakville, Ontario L6H 6X7

Lift Capital Corporation
300 The East Mall, Suite 401
Toronto, Ontario M9B 687

CIT Financial Ltd.
PO Box 5080
Burington, Ontario L7R 4C8

Heffner Auto Sales & Leasing Inc., Heffner Leasing
Limited !
3121 King Street East

Kitchener, Ontario N2A 1B1

Loss Payee & Additional Insured with respect to
equipment.

Loss Payee ATIMA

in the event of policy cancellation, the insurer will
endeavour to provide 15 days written notice fo the loss
payee.

Loss Payee RE: Lease #833-023

In the event of policy canceltation, the insurer will
endeavour o provide 15 days wiitten nofice to the loss
payee.

Loss Payee & Additional Insured with respect to
equipment.

Loss Payee RE: Lease #833-023

Loss Payee RE: Lease #J381

Pickering-Brock Centre Inc. cfo Avison Young Properly  Landlord

Advisors & Managers Inc. & Bayfield Realty Advisors
inc.

600 Cochrane Drive, Suite 220

Markham, Ontario L3R 5K3

March 21, 2011

JG




Commercial Insurance Policy
Locations and Loss Payees

- .
5. paltonT mmx§

NSURANCE

Policy No. 501196249

Declarations

Effective 3/18/201 1

3. 4950 Yonge Street, Toronto, Ontario M2N 6R1
Building
Heffner Auto Sailes & Leasing Inc,, Heffner Leasing
Limited
" 3121 King Street East
Kitchener, Ontaric N2A 1B1

CiT Financial Ltd.
5035 South Service Road
Budington, Qntario L7R 378

IFC Credit Corporation, its Assignors and Assignees
ATiMA clo American Lease Insurance

654 Amherst Road

Sunderland, Massachusetts 013756

Redbourne Madison Property Co-Ownership
4950 Yonge Strest

Suite 200

Toronto, Ontario M2N 8K1

CLE Leasing
3390 South Service Road, 2nd Leve!
Burlington, Ontarie L7N 3J5

4. 75 Consumers Drive, Whitby, Ontario L1N 952
Building
Heffner Auto Sales & Leasing Inc., Heffner Leasing
Limited
3121 King Street East
Kitchener, Ontario N2A 1B1

5. 635 Danforth Ave, Toronfo, Ontarioc M4K 1R2
Building
CiT Financial Lid.
5035 South Service Road
Burlington, Ontaro L7R 378

Heffner Auto Sales & Leasing Inc., Heffner Leasing
Limited

3121 King Street East

Kitchener, Ontaric N2A 181

1079268 Ontario Inc,

cfo C. Voidoniclas

1 Eators Avenue

Toronto, Ontario M4J 274

March 21, 2011

In the event of policy cancellation, the insurer will
endeavour to provide 30 days written notice to the loss
payee,

Loss Payee & Additional Insured ATIMA

Additional Insured with respect to their position as
Landlord

Loss Payee ATIMA and additlonal insured

In the evant of policy canceliation, the insurer will
endeavour to provide 30 days written notice to the loss
payee.

in the event of policy canceliation, the insurer will

endeavour to provide 30 days written notice to the loss
payee,

Additional Insured with respect to their position as
Landlord.
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Commercial Insurance Policy
Locations and Loss Payees

L~ Timmi
on alton S

o NSURANCTE

Policy No. 501186249

Declarations

Effective 3/18/2011

6. 267 Richmond Street, Toronto, Ontario
Building
Lift Capital Corporation
300 The East Mall, Suite 401
Toronto, Ontaric MSB 6B7

Heffner Auto Sales & Leasing Inc., Heffner Leasing
Limited

3121 King Street East

Kitchener, Ontario N2A 1B1

RioCan Property Services, RioCan Real Estate
investment Trust, RipCan-Festival Hall Cevelopments
inc.

700 Lawrence Avenue West, Suite 315

North York, Ontario MBA 3B4

CIT Financial Ltd.
PO Box 5060
Burlington, Ontario L7R 4C8

In the event of policy cancellation, the insurer will
endeavour to provide 30 days written notice to the loss
payee with respect to the Xerox Workcentre Pro 128
Digital Copier/Printer/Fax/Scanner.

In the event of policy cancellation, the insurer will
endeavour to provide 30 days written notice to the loss
payee,

Additional insured

Loss Payee RE Lease #833-023

7. 111 Wellington Street West, Toronto, Ontario M5J 286

Building
880368 Ontarie Limited
33 University Avenue
Torpnto, Ontaric MBJ 257

Heffner Auto Sales & Leasing Inc., Heffner Leasing
Limited

3121 King Street East

Kitchener, Ontario N2A 181

CiT Finangial Ltd,
PO Box 5060
Burlington, Ontario L7R 4C8

IFC Credit Corporation, its Assignors and Assignees
ATIMA cfo American Lease Insurance

654 Amherst Road

Sunderland, Massachusetts 01375

On Premise Laundry Systems dfo Coinamatic Canada
INc.

301 Matheson Boulevard West

Mississauga, Ontario L5R 3G3

March 21, 2611

In the event of policy canceliation, the insurer will
endeavour to provide 30 days written notice 1o the 10ss
payee.

Loss Payee ATIMA

Loss Payee & Additional Insured ATIMA

Loss Payee ATIMA

JG




Commercial Insurance Policy
Locations and Loss Payees

]
H. | ;?l onT

5U R

1s
t

Policy No., 501196249

Declarations

Effective 3/18/2011

8. 90 Interchange Way , Vaughan, Ontario L4K 5C3
Building
2748355 Canada Inc. c/o Bentall Rental Services LP
£5 University Avenue, Suite 300
Toronto, COntario M&J 2H2

Heffner Auto Sales & Leasing inc., Heffner Leasing
Limited

3121 King Street East

Kitchener, Ontario N2A {1B1

CIT Financial Ltd.
PQ Box 5060
Burlington, Ontario L7R 4C8

IFC Credit Corporation, its Assignors and Assignees
ATIMA c/o American Lease Insurance

654 Amherst Road

Sunderiand, Massachusetts 01375

9, 80 Bloor Street West, Toronto, Ontario M5S 2V1
Building
Krugarand Corporation
80 Bloor Street West, Suite 505
Toronto, Ontarioc M55 2V

Heffner Auto Sales & Leasing Inc., Heffner Leasing
Limited

3121 King Street East

Kitchener, Ontaric N2A 181

CIT Financial Ltd,

PO Box 5060
Burlington, Cntaric L7R 4C8

March 21, 2011

in the event of policy cancellation, the insurer will

endeavour to provide 30 days written notice to the loss

payee,

L.oss Payee RE: Lease #833-023 & additional insured

Loss Payee & Additional Insured ATIMA

In the event of policy cancellation, the insurer will
endeavour to provide 30 days written notice to the loss
payee.

Loss Payee ATIMA

JG
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Commercial Insurance Policy
Locations and Loss Payees

() |
]

Policy No, 501196249

Declarations

Effective 3/18/2011

10. 110 Eglinton Ave E, Toronto, Ontaric M4P 2v1
Building
110 Eglinton Avenue EastInc.
1 Queen Stireet East, Suite 2010
Toronto, Ontarioc M5C 2W5

Heffner Auto Sales & Leasing Inc., Heffner Leasing
Limited

3121 King Stree! Eas!

Kitchener, Ontaric N2A 181

IFC Credit Corporation, its Assignors and Assignees
ATIMA c/o American Lease insurance

654 Amherst Road

Sunderand, Massachusetts 01375

CiT Financial Ltd.
PO Box 5050
Burlington, Ontaric L7R 4C8

11. 1521 Yonge Street, Toronto, Ontarioc M4T 122
Building
1521 Yonge Street Limited
111 Eglinton Avenue East, Suite 200
Toronto, Ontarlo M4P 1H4

Heffrier Auto Sales & Leasing Inc., Heffner Leasing
Limited

3121 King Street Eas!

Kilchener, Ontario N2A 1B1

12. 3495 Lawrence Ave E, Toronto, Ontario M2H 1B2
Bullding
First Capital {Cedarbrase) Com. c/o FCB Property
Managemen! Services LP
3495 Lawrence Avenue East
Toronto, Ontario M1H 1B2

Heffner Auto Sales & Leasing Inc., Heffner Leasing
Limited

3121 King Street East

Kitchener, Ontaric N2A 1B1

CIT Financial Ltd.

PO Box 5080
Burlington, Onlaric L7R 4C8

March 21, 2011

in the event of policy cancellation, the insurer will
endeavour o provide 30 days written nctice to the loss
payee.

Loss Payee & Additicnal Insured ATIMA

Loss Payee ATIMA

In the event of policy cancellation, the insurer will
endeavour lo provide 30 days written notice o the loss
payse,

Loss Payee RE: Lease #833-024

JG




Commercial Insurance Policy

Locations

and Loss Payees

- L
5. | Slton Timmis

SURANCHE

Policy No.

501196249 Declarations

Effective 3/18/2011

13. 318 Yonge Street, Toronto, Ontarlo M5B 1R7
Building

March 21, 2011

Heffrier Auto Sales & Leasing Inc,, Heffner Leasing
Limited

3121 King Street East

Kitchener, Ontaric N2A 1B1

PenEquity Development

CIT Financial Ltd.
PO Box 5060
Burdington, Ontario L7R 4C8

IFC Credit Corporsation, its Asslgnors and Assignees
ATIMA cfo American Lease Insurance

654 Amherst Road

Sunderland, Massachusetts 01375

In the event of policy cancellation, the insurer will
endeavour to provide 15 days wiitten notice to the loss
payee,

Loss Payee & Additional insured ATIMA

JG




Commercial Insurance Policy Pa= Dalton Timmis
Schedule of Insurance Q.,,I INSURANC!
Policy No, 501196249 Declarations Effective 3/18/2011
Co- Limit/
Form No. Type of Coverage Deductible Insurance Amount
Property
Property of Every Description (Broad Form) 5,000 0%
At 8281 Yonge Street, Thombhill, Ontario 5,000 90%
Equipment 5,000 90% 2,471,988
At 1755 Pickering Pkwy, Pickering, Ontario 5,000 0%
Equipment 5,000 90% 4,008,758
At 4950 Yonge Street, Toronto, Ontario 5,000 80%
Equipment 5,000 90% 3,900,856
At 75 Consumers Drive, Whitby, Ontario 5,000 90%
Equipment 5,000 90% 3,965,940
At 835 Danforth Ave, Toronto, Ontario 5,000 90%
Equipment 5,000 90% 3,716,243
At 267 Richmond Street, Toronto, Ontario 5,000 90%
Equipment 5,000 90% 3,205,390
At 111 Wellington Street West, Toronto, Ontario 5,000 90%
Equipment 5,000 80% 2,377,432
At 90 Interchange Way , Vaughan, Ontario 5,000 90%
Equipment 5,000 90% 2,691,818
At 80 Bloor Street West, Toronto, Ontario 5,000 90%
Equipment 5000 90% 1,784,978
At 110 Eglinton Ave E, Toronto, Ontario 5,000 90%
Equipment 5,000 90% 2,678,820
At 1521 Yonge Street, Toronto, Ontario 5,000 90%
Egquipment 5,000 90% 2,165,491
At 3495 Lawrence Ave E, Toronto, Ontaric 5,000 890%
Equipment 5,000 90% 2,738,874
At 319 Yonge Street, Toronto, Ontario 5,000 90%
Equipment 5,000 90% 2,973,316
Replacement Cost Extension
Sewer Backup Extension 2,500
Flood Extension 25000
Earthguake Extension
Beductible percentage 3%
BPeductible minimum amount 100,000
Electronic Data Processing Systems (Broad Form)
EDP equipment and media 1,000
At 8281 Yonge Street, Thomhill, Ontario 1,000 75,000
Signs Floater (Broad Form) 1,000 100%
At 8281 Yonge Street, Thornhill, Ontario . 1,000 100% 30,000
At 1755 Pickering Pkwy, Pickering, Ontario 1,000 100% 24,000
AL 75 Consumers BDrive, Whitby, Ontario 1,000 100% 36,000

ING Package Extensions

Terrorism Exclusion

March 21, 2011

JG
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Commercial Insurance Policy
Schedule of Insurance

P Dalton Timmis
Ol

- NSURANCE

Policy No. 501196249 Declarations Effective 3/18/2011
Co- Limit/
Form No. Type of Coverage Deductible Insurance Amount

Data Exciusion

Machinery Breakdown
Machinery Breakdown
Limit per accident
Boiler & Machinery Coverage

Crime
Comprehensive Dishonesty, Disappearance and
Destruction
Employee dishonesty
Limit per loss (Form A)
Money and securities
Inside loss
Qutside ioss
Money orders and counterfeit paper currency
Depositors forgery

Liability
Commercial General Liability (Occurrence Form) (IBC
3/05)
General aggregate limit
Products-compieted operaticns included
Products-compieted operations aggregate limit
Each occurrence fimit
Personal and Advertising injury limit - Any one
person or organization
Medical payments iimi¢ - Any one person
Tenants’ legal liability limit - Any one premises
Property Damage Deductible
Per occlrrence
Employee Benifit

Non-Owned Automobile Liability (SPF6)
Contractual Liability Extension (SEF 96)
Legal Liability for Damage to Hired Automobiles Extension
(SEF 94)
All perils '
Long Term Leased Vehicle Exciusion (SEF g9)

Employers’ Bodily injury Liability

Limit each person
Limit each accident

Umbrella Liability

Mareh 21, 2011

5,000

10,000
5,000
5,000

5,000
5,000

5,000,000
2,000,000
2,000,000
2,000,000

10,000
500,000

1,000
250,000

2,000,000

1,000 50,000

2,000,000
2,000,000

G




Commercial Insurance Policy

Schedule of Insurance

Policy No. 501196249 Declarations Effective 3/18/2011
Co- Limit/
Form No, Type of Coverage Deductible Insurance Amount
Umbrella Liability 3,000,000
Self insured retention - 10,000
Underlying insurance, as per attached schedule
Other
Executive Protection Policy -Pro Risk Policy No. DO-9041
June 8, 2040 to 2011
ING Commercial Automobile Policy No, 711474305 - July
48, 2010 to 2011
Annual Premium: $0

March 21, 2811

JG
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Commercial Insurance o

Insurance Extensions i
i.J

Dalton Tinumis
INSURANCE

R

Included in this endorsement; $ Lmit

Inflation Protection Included
Stated Amount (f Requested)
Replacement Cost on Bullding and Contents included
Bianket By-Laws included
Blanket Glass Inciuded
Debris Removal Includad
25% Pask Season Increase Included
Account Recelvabie $50,606
Valuable Papers & Records $5G,000
Fire Depariment Service Charges $10,000
Computer Equipment $50,000
Computar-Meadia $16,000
Computer-Breakdown $10,000
Personal Proparty of Officers & Employses $10,000
Qutdoor Signs $10,000
Professionat Fees $25.000
Exhibition Ficater $10,000
Transit $10,000
Newly Acquired Buiiding $1,000,000 -
Contents al Newly Acquired tocations $250,000
Sales Samples $10,000
Courier or Parcel Post $10,000
Consaguential Loss Assumption $10,000
Instalistion Fioaier $10,000
Master Key $10,000
Contents at Un-named Locations $50,000
Fine Arls $56,000
tand and Water Pollulion Ciean Up-First Parly $16,000
Business Interruption:
Aclual Loss Sustainad Included
interruption by Civil Authority 2 weeks
timited Contingent Loss of Income

-Neighbouring Premises $25,000

-Contributing frecipient property $25,000
Off Premises Power $25,000
Extra Expanse (100% 18t Month) $10,000
Crime:
Employee Dishoresty (Form A} $10,000
Broad Form Money & Securities $5,000
Custodian Coverage $5,000
Money Order & Counterfsit Paper $5,000
Depostlors' Forgery $5.000

Personat Injury & Advertising Injury
Employess as Additional insured
Ccourrence Basis Property Damage
Broad Form Property Oamage
Blanket Contractual Liabifity
Contingent Employers Liability
Non-Owned Auto
SEF 94, 96, 99
Non-Owned Watercraft (under & metres)
Incidenial Medical Maipractice
intentionai Acts for the Protection of Persons and Property
Producis and Cempleted Operations
Limited Worldwide Liability
Automatic Coverage on Newly Acquired Locations
Tenants Legal Liability $500,000
Employers tiabilty & Voluntary Compensation
Aftached Machinery & Equinment
Cross Liablity
Medical Payments {per person) $10,000
Canadian Currency Clause
-+ - Employee Benefits $250,000




Executive Protection Policy -Pro Risk Policy No. DO-9041 June
8, 2010 to 2011

Pro Risk Underwriters Executive Liability Policy No DO-341.

Policy Period 12:01am June 8, 2010 to 12:01am June 8, 2011

Limits of Liability

(A) Each Loss $5,000,000

(B) Each Policy Period $5,000,000

Note that all iimits of liabifity and any deductible or retention are reduced or exhausted by Defense Costs.
Coinsurance Percent 0%

Deductible Amount $15,000

Continuity Date March 7, 2008

This is & summary of the insurance protection we have arranged for the Named Insured. It is subject to all the terms,
definitions, conditions, exclusions, and limitations of the policy wordings currently In use by the Insurer.

Form Page 1

A




ING Commercial Automobile Policy No.

2010 to 2011

ING Insurance Company of Canada
Commercial Automoblle Policy No. 711471305
Effective: July 18, 2010

Expiry: July 18, 2011

Coverages:

Third Party Liability $1,000,000

Basic Accident Benefits

Uninsured Motorist Protection

Direct Compensation-Property Damage

Comprahensive Coverage, subject to a deductible of $300
Collision Coverage, subject to a deductible of $50C

Endorsements: Family Protection, Loss of Use, Permission to Rent/Lease

Vehicles:
2002 Ford Econoline (ViN 1FTSS34L92HA39386)
2008 BMW 323i (VIN WBAVH13548KC99455)

Driver:
Gerald Fetter

Form

711471305 - July 18,

Page 1




Schedule 9.01(15)

None.

Labour Relations




Schedule 9.01(18) - Corporate Structure
1. Shareholdings of the Obligors

SUBSIDIARY NUMBER OF SHARES PERCENTAGE OF
HELD BY THE OBLIGOR OWNERSHIP
Nutrition (Whitby) Inc. 100 common shares 100%
Halsa Studic Inc. 750 common shares 75%
Juice (Whitby) Inc. 5,100 common shares 51%

2. Share Capital of Obligors

The authorized capital of the Borrower consists of an unlimited number of common
shares without nominal or par value and an unlimited number of first preferred shares
without nominal or par value.

The issued and outstanding shares are regisiered on the books of Borrower and held as
follows:

NAME NUMBER OF TYPE OF SHARES
SHARES

Darko Pajovic . 15,530 | Commeoen

1 | Series A Convertible
Preferred

David Bell 15,530 | Common

1 1 Series A Convertible
Preferred

David E. King 319,954 | Common

28 | Series A Convertible
Preferred

Extreme Fitness Holding (Luxembourg) S.a.r.L 26,268,290 | Common

2,530 | Series A Convertible
Preferred

Fit-More Ingc. 652,170 | Common




GC Extreme S.4.r1.],

1,908,392 | Common

167 | Series A Convertible
Preferred

James E. Solomon

500,835 | Common

44 | Serics A Convertible
Preferred

Louisiana Growth Fund {1, L.P,

1,468,000 | Common

129 | Series A Convertible
Preferred

SD Sticks, Inc.

1,900,000 | Common

Rights to Acquire Shares of Obligors

(a) Warrants

WARRANT NAME OF HOLDER NUMBER OF
CERTIFICATE NO. WARRANTS
TO ACQUIRE
COMMON
SHARES
2010-1 Extreme Fitness Holding (Luxembourg) S.4.r.l. 057,877
2010-2 James E. Solomon 16,618
2010-3 GC Extreme S.a.r.l. 63,979
2010-4 David E. King 10,725
2010-5 David Bell 1,062
2010-6 Darko Pajovic 1,062
2010-7 Louisiana Growth Fund 11, L.P, 48,677

{(b)  Options

The Borrower has issued options pursuant to an employee stock option plan dated
September 6, 2006 (the “Plan™). The total number of options authorized pursuant to the
Plan is 1,833,333, As of December 31, 2010, 1,617,167 options have been granted.




Schedule 9.01(19) -

Relevant Jurisdictions

DESCRIPTION RELEVANT FULL ADDRESS
JURISDICTION
JURISDICTION GF ALBERTA 3300, 421 7 Avenue SW
FORMATION Calgary T2P 4K9
CHIEF EXECUTIVE OFFICE ONTARIO 8281 Yonge Street
Thornhill L3T 2C7
All books and records, except
the corporate minute books, are
held at the chief executive office
of the Borrower, Senior
management conduect their
deliberations and make their
decisions from this location, and
invoices and accounts are also
issued from this address.
LOCATION OF CORPORATE ONTARIO Aird & Berlis LLP
MINUTE BOOKS . 181 Bay Street, Suite 1800
Toronto M5J 279
ALL OTHER PLACES OF ONTARIO . Interchange
BUSINESS 90 Interchange Way
Vaughan, L4K 5C3
. North York
4950 Yonge Street
Toronto M2N 6K
. Danforth

635 Danforth Avenue
Toronto, M4K_ 1R2

. Delisle

1521 Yonge Street
Toronto, M4T 172

. Dunfield

110 Eglinton Avenue East
Toronto, M4P 2Y1

. Cedarbrae

3495 Lawrence Ave, East
Scarborough, MIH 1B3




{confinued on next page)

DESCRIPTION

RELEVANT
JURISDICTION

FULL ADDRESS

8.

10.

il

12.

Pickering
1755 Pickering Parkway
Pickering, L1V 6K5

Whitby
75 Consumers Drive,
Whitby, LIN 952

Bloor/Yorkville
80 Bloor Street West
Toronto, M58 11.9

Richmond
267 Richmond Street West
Toronto, M5V 3IM6

Wellington
111 Wellington Street West
Toronto, M5J 286

Yonge & Dundas
319 Yonge Street
Toronto, MSB 1R7

-10 -




Schedule 9.01(20) -~  Intellectual Property

TRADE: |
REGISTERED
EXTREME HITNESS AppNo21217183
EXTREME FITNESS Design Reg #: TMA653078
RD: 2005-11-21
EXTREME REGISTERED
App No.:0873473
Reg #: TMAS513449
RD: 1999-0G7-28

-11-



Schedule 9.01(21}  Material Contracts

Refer to the following:
Schedule 9.01(12) (Description of Real Property);
Schedule 9.01(36)(b) (Equipment Leases); and
Schedule 9.01(36)(d) (Indebtedness)

Leases Agreements:

Property Address Lease Summary
1. {3495 Lawrence Avenue East, (a) Lease Agreement dated July 27, 2001 )
Toronto, Ontario (Cedarbrae (b Non-Disturbance Agreement dated July, 2001
Mall) () Pylon Sign Agreement dated July 27, 2001
(d) Letter re: date of execution of Lease dated October 2, 2001
(&) Assignment of Lease dated January 28, 2003
® Assignment of Pylon Agreement dated Januvary 28, 2003
(g) Consent to Assignment of Lease and Amending Agreement dated May 18, 2007
(k) Lease Assignment Agreement dated May 24, 2007
(D Landlord Consent dated May 30, 2007
0 Extension Letter dated May 31, 2007
2. 111 Wellington Street West, (a) Lease Agreement dated June 1, 2007
Toronto, Ontarie : (b) Subordination, Non-Disturbance and Atfornment Agreement dated June 1, 2007
() Extension Letter dated June 1, 2007
(d) Landiord Consent dated June 1, 2007

-12 -




Property Address Lease Summary
1521 Yonge Street, Toronto, (a) Lease Agreement dated November 4, 1999

Ontario (Delisle Court) (b) Lease Amending Agreement dated November 10, 1999
(c) Notice of Assignment of Lease dated November 14, 1999
(d) Cancellation of Assignment letter dated September 23,2001
(e) Non-Disturbance Agreement dated September 24, 2001
63 Lease Amending Agreement dated September 26, 2001
(g Mutual Release dated September 26, 2001
(h) Tenant’s Acknowledgement dated October 31, 2003
(i) Lease Amending Agreement dated May 15, 2007
§}] Assignment of Lease and Consent to Assignment of Lease dated May 15, 2007
(k) Landlord Consent Agreement dated May 29, 2007
D Trust and Indemnity Agreement dated June 18, 2007
110 Eglinton Avenue East, (a) Lease Agreement dated January 1, 1996
Toronto, Ontario (Dunfield) (b) Letter of Agreement accepted May 21, 1997
(c) Lease of Additional Space dated June 17, 1998
(d) Letter of Agreement dated August 19, 1998
(e) Landlord’s Consent to Sublease dated June 14, 1999
63 Lease Amending Agreement dated September 20, 1999
(&) Subordination, Non-Disturbance and Attornment Agreement dated October 22, 1999
(h) Lease of Additional Space dated June 8, 2001
(i) Letter re: Landlord’s Work dated August 10, 2001
) Mzster Concession Agreement dated November 1, 2003
() Letter re: Parking dated April 26, 2006
(3] Lease Amending Agreement dated November 27, 2006
(m) Assignment of Lease dated May 16, 2007
(n) Lease Amending Agreement dated May 25, 2007
(o) Extension letter dated May 31, 2007

-13-




Property Address

Lease Summary

() Landlord Consent Agreement dated June 1, 2007
@) Letter dated October 20, 2010 to correct Lease Extension Letter dated May 31, 2007
90 Interchange Way, Vaughan, (a) Lease Agreement dated December 7, 1999
Ontario (Interchange) (b) Lease Addendum dated December 28, 2000
(c) Lease Amending Agreement dated June 21, 2000
(d) Notice of Agreement Amending Lease registered on April 20, 2001
(e) Commencement Date Agreement dated January 29, 2001
(f) Assignment of Lease dated September 25, 2001
() Notice of Interest in Lease registered on October 3, 2001
(h) Partial Surrender of Lease dated June 18, 2002
(i) Master Concession Agreement dated January 1, 2006
() Notice of Assignment of Lessee Interest in Lease registered on June 1, 2007
(k) Lease Amending Agreement dated July 12, 2007
) Partial Surrender of Lease dated July 24, 2007
(m)  Assignment of Lease dated May 23, 2007
(n) Landlord Consent Agreement dated July, 2007
319 Yonge Street, Torento, (a) Lease Agreement dated September 15, 2007,
Ontario (aka 10 Dundas Street (b) Extension Letter dated September 26, 2007
East, Toronto, Ontario) (Toronto
Life Square) (c) Landlord Consent Agreement dated November 13, 2007
(d) Booking and Licence Agresment dated June 19, 2008
(e) Notice of Sublease registered on January 22, 2010
() Estoppel Agreement dated February 17, 2010
(g) Notice and Direction to Tenants re: Sale of Property dated March 4, 2010
75 Consumers Drive, Whithy, (a) Agreement to Lease dated May 30, 2002
Ontario (b) Indemnity Agreements dated May 30, 2002
(c) Amendment Letter dated June 14, 2002

-14 -




Property Address Lease Summary
) Amendment to Agreement to Lease dated June 18, 2003
(e) Second Amendment to Agreement to Lease dated October 17, 2003
€3] Assignment Agreement dated November 27, 2003
() Third Amendment to Agreement to Lease dated January 13, 2004
(h) Fourth Amendment to Agreement to Lease dated March 22, 2004
i) Letter re: Pre-Sales Facility dated April 14, 2004
(j) - Fifth Amendment te Agreement to Lease dated June 1, 2009
k) Subordination, Non-Disturbance and Attornment Agreement dated July 21, 2004
N Agreement to Lease Pylon Signage dated March 28, 2005
(m)  Tenant Estoppel Certificate dated July 28, 2004
n) Consent to Transfer dated May 3, 2006 f[UNEXECUTED BY LANDLORD]
(o) Landlord Consent Agreement dated June 14, 2006
p) Subordination, Non-Bisturbance and Attornment Agreement dated June 15, 2006
1755 Pickering Parkway, Unit 38, () Retail Lease dated October 28, 1998
Pickering, Ontario (b) Agreement re: Transfer of Charge dated October 28, 1998
(c) Agreement change of name dated January 19, 1999
(d) Indenture dated February 2, 1999
(e) Agreement re: amendment of lease dated April 6, 1999 including executed Indemnity
. Agreements dated March 12, 1999 attached as Schedules
§3] Agreement re: amendment of lease dated June 22, 1999
(g) Lease Amending Agreement dated August 17, 1999
(h) Security Agreement dated August 17, 1999
(i) Tenant’s Acknowledgement and Estoppel Certificate dated November 11, 2003
6} Notice and Direction to Tenants dated November 25, 2003
(k) Lease Amending Agreement dated November 22, 2004 [LANDLORD SIGNATURE
MISSING] _
€] Lease Amending Agreement dated November 22, 2005 [MISSING]
(m) Confirmation of Possession Date Extension dated October 28, 2005

-15-




Property Address Lease Summary
(n) Acknowledgement of Possession dated November 15, 2005
(0) Partial Surrender Agreement dated November 30, 2005
® Consent To Transfer dated May 26, 2006 [PARTIALLY EXECUTED]
(@ Consent letter dated May 8, 2006 [UNEXECUTED BY LANDLORD]
(r) Consent To Release Easement dated May 29, 2006
(s) Tenant’s Acknowledgement and Estoppel Certificate dated March 16, 2006
3] Notice of Pending Sale dated January 23, 2006
(u) Memorandum re: Release of Information dated March 2, 2006
\D] Landlord Consent Agreement dated June 13, 2006
(w) Subordination, Non-Disturbance and Attornment Agreement dated June 13, 2006
8281 and 8275 Yonge Street, (a) Lease of Commercial Space dated July 8, 1996
Markham, Ontario (Thornhili) (b)  Lease Amending Agrecment dated May 27, 1998
(<) Second Lease Amending Agreement dated September 1, 1998
(d) Revised Lease dated May 28, 1999 [MISSING]
(e) Letter of Intent accepted on December 2, 1999 [MISSING]
€3] Estoppel Certificate dated February 6, 2001
(g) Leasehold Allowance Promissory Note dated May 30, 2000
(h) Extension Agreement dated January 10, 2006 [MISSING]
(1) Third Lease Amending Agreement dated June 2006
(1) Parking L.ease with Yonge-Kirk Properties Incorporated dated March 27, 1998 [Now
Expired]
(k) Lease Parking Lot between Yonge-Kirk Properties Inc. and Extreme Fitness Yonge
Ltd. Dated December 13, 1999
(H Lease Extension and Amending Agreement re: Parking dated January 19, 2004
between Yonge-Kirk Properties Incorporated and Extreme Fitness Yonge Limited
(m) Lease Parking Lot between 2044922 Ontario Ltd. and Extreme Fitness, Inc. dated June
2006
(n) Landlord Consent Agreement dated June 15, 2006

-16-




Property Address

Lease Summary

(o) Parking Lot Side Letter dated September 2006
(p) Subordination, Non-Disturbance and Attornment Agreement dated June 14, 2006
1G. | 4950 Yonge Street, Toronto, (2) Letter Lease Renewal dated April 24, 2000
Ontario and 100 Upper Madison (b)  Storage Lease dated August 13, 2004
‘;:E;f;;?:;;;o’ Ontario (North (©) Architect Certificates dated October 31, 2000 and July 25, 2005

(d) Spa Premises Retail Lease dated March 24, 2000 (including partial copy of Indemnity
Agreement dated March 24, 2000 attached as Schedule “G”-unexecuted)

{e) Juice Bar Premises Retail Lease dated March 24, 2000 (including Indemnity
Agreement dated March 24, 2000 attached as Schedule “G™)

43 Fitness Premises Retail Lease dated March 24, 2000 (including Indemnity Agreement
dated March 24, 2000 attached as Schedule “G™)

(g) Letter dated March 24, 2000 re: Termination of Leases dated October 26, 1999 and re:
revised leases [PAGES MISSING AND UNEXECUTED]

(h) Indemnity Agreements dated March 24, 2000 (attached as Schedules “G” to items (d),
{(e) and (f} above)

(i) Letter of Indemnity dated March 30, 2000

)] Spa Lease Amending Agreement dated November 26, 2004 [MISSING]

(k) Juice Bar Lease Amending Agreement dated November 26, 2004

1)) Fitness Lease Amending Agreement dated November 30, 2004

(m) Second Fitness Lease Expansion dated December 20, 2006

(n) Landlerd Consent Agreement dated June 14, 2006

)] Consent to Transfer dated May 8, 2006 [UNEXECUTED BY LANDLORD)]

(P Third Fitness Lease Extension and Amending Agreement dated December 11, 2009

(q) Lease Extension and Amending Agreement — Spa Premises dated December 11, 2009

(r) Lease Extension and Amending Agreement — Juice Bar Premises dated December 11,

2009

-17 -




Property Address

Lease Summary

11. | 635 Danforth Avenue, Toronto, (a) Lease Agreement dated October 30, 2006
Ontario ()] Tenant’s Acknowledgement dated October 30, 2007
(c) Letter of agreement dated October 30, 2006
(d) Landlord Consent Agreement dated October 30, 2006
(e) Lease rengwal letter dated October 12, 2007
N Parking Licence Agreement dated September 30, 2006
(2) Parking Licence Agreement dated September 30, 2007
(h) Letter re: base rent dated August 19, 2008
(1) Subordination, Non-Disturbance and Attornment Agreement dated October 30, 2006
(Voidonicolas)
m Subordination, Non-Disturbance and Attornment Agreement dated October 30, 2006
(Meridian)
12. | 267 Richmond Street, Toronto, (a) Agreement to Lease dated November 27, 2006
Ontario (RioCar Hall) (b) Lease Agreement dated December 22, 2006
(c) Non-Disturbance and Attormment Agreement dated December 21, 2006
13. | 80 Bloor Street West, Toronto, (a) Agreement re Bally Lease Surrender dated July 30, 2008
Ontario (b) Lease Agreement dated August 1, 2008
() Agreement Amendment to 11.1A and 21.23 dated August 11, 2008 {MISSING]
(d) Trust Agreement dated June 3, 2002 together with email referencing address
discrepancy therein
{e) Landlord Consent Agreement dated August |, 2008
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Schedule 9.01(32) - Non-Arm’s Length Transactions

1.

Professional Services Agreement between the Borrower and Falconhead Capital, LLC
(“Falconhead”) dated June 15, 2006 (the “Agreement”). Pursuant to the Agreement,
Falconhead provides services relating to (a) corperate strategy; (b) budgeting of future
corporate investments; (c) acquisition and divestiture strategies; and (d) debt and equity
financings, and related personnel for such services, in exchange for certain
investment/management/transaction fees. Falconhead is an indirect beneficial owner of
the Borrower,

Supply Agreement between the Borrower and DBP Maintenance Inc. (“DBP”) as
referenced in Schedule 9.01(36). Darko Pajovic, a director, shareholder and
warrantholder of the Borrower, is also a shareholder of DBP.

Lease dated July 8, 1996 regarding the premises at 8281 Yonge Street, Markham between
550 Adelaide Properties Inc., as landlord, and 1152245 Ontario Inc., as tenant, as
amended by lease amending agreements dated May 27, 1998 and September 1, 1998, and
as amended and extended by third lease amending agreement dated June 15, 2006
between 2079843 Ontario Inc. (“2079843™), as landlord, and Extreme Fitness, Inc., as
tenant. Stephen DaCosta and Mary Offman have an ownership interest in 2079843, the
landlord of the premises.

Parking Lot Lease regarding the premises at 8275 Yonge Street, Markham dated June 15,
2006 between 2044922 Ontario Lid. (*2044922”), as landlord, and Extreme Fitness, Inc.,
as tenant, Stephen DaCosta and Mary Offman have an ownership interest in 2044922,
the landlord of the premises.

Lease dated June 1, 2007 regarding the premises at 111 Wellington Street West, Toronto,
between 2125879 Ontario Inc. (“2125879”), as landlord, and Extreme Fitness, Inc., as
tenant. Stephen DaCosta and Mary Offman have an ownership interest in 2125879, the
landlord of the premises.
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6.
Schedule 9.01(35) - Government Contracts

None.
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Schedule 9.01(36) - Agreements and Other Documents

{a) Supply Agreements

DATE
SUPPLIER NOTICE FOR
NAME AGREEMENT | SERVICE PROVIDED TERMINATION ANNUALS
SIGNED
Agua Terra Aquatic | June 2006 Pool and whirlpool 60 Days Notice $162,000
Management Ine, maintenance and repairs.
DBP Maintenance | June 2006 Cleaning, building 120 Days Notice $3,200,000
ine. maintenance, gym
equipment mainfenance,
towel services and
construction supervision.
R&S Laundromat November 2007 | Towel service for 60 Days Notice $140,000
Inc, Pickering and Whitby
locations.
Stephens April 2007 Public relations. 60 Days Notice 378,000
Diversified inc.
(b) Equipment Leases
1. Master Lease Agreement dated June 20, 2007 between Heffner Auto Sales and Leasing
Inc. and Extreme Fitness, Inc. (Master Lease No. M001)
2. Master Lease Agreement dated November {, 2007 between Heffner Auto Sales and
Leasing Inc. and Extreme Fitness, Inc. (Master Lease No. M007) :
3. Security Agreement and Conditional Sales Contract dated July 24, 2008 between
Extreme Fitness, Inc. and Life Fitness International Sales, Inc. (#833020)
4. Security Agreement and Conditional Sales Contract dated July 24, 2008 between
Extreme Fitness, Inc. and Life Fitness International Sales, Inc. (#833021)
5. Security Agreement and Conditional Sales Contract dated July 24, 2008 between
Extreme Fitness, Inc. and Life Fitness International Sales, Inc. (#833022)
6. Security Agreement and Conditional Sales Contract dated November 26, 2008 between
Extreme Fitness, Inc, and Life Fitness International Sales, Inc. (#833023)
7. Security Agreement and Conditional Sales Contract dated November 26, 2008 between

Extreme Fitness, Inc. and Life Fitness International Sales, Inc. (#833024)
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8. Security Agreement and Conditional Sales Contract dated April 16, 2009 between
Extreme Fitness, Inc. and Life Fitness International Sales, Inc. (#833025)

9. Security Agreement and Conditional Sales Contract dated April 16, 2009 between
Extreme Fitness, Inc. and Life Fitness International Sales, Inc. (#833026)

10.  Lease Agreement dated October 21, 2010 between Extreme Fitness, Inc. and IndCom
Leasing Inc. (Lease No. EX2661-12661)

(¢) Licences and Permits
None.
(d) Indebtedness

A credit agreement among the Borrower, National Bank of Canada as administrative
agent and the financial institutions from time to time signatory thereto as shown as
lenders thereunder, dated May 20, 2011 (the “Credit Agreement”), and the agreements
required to be executed and delivered pursuant to the Credit Agreement.
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Schedule 9.01(38) - Conflicts of Interest

Refer to Schedule 9.01(32) (Non-Arm’s Length Transactions),

9386122.1
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Attached is Exhibit “H”
Referred to in the
Affidavit of Alan Hutchens

Sworn before me

this 7" df oﬁebruary, 2013
\\J | -

Commissioner for taking Affidavits, etc
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GENERAL SECURITY AGREEMEN

TO: Name of Agent: Golub Capital Incorporated,
‘ ‘ as Administrative Agent for
- the Lenders under the .
Credit Agreement (a5 each such
*term is dsﬁned below)

i Aiidress:~ : 551 Madism AVenue, 6“" Floor
: New York, New York - '
U.S.A. 10022

_Attention: . . Charles F, Riceman
Facstmile: - (212) 660-7266

RECITALS:

A - EXTREME FITNESS, INC,, & corporation existing under the laws of Alberta, Canada
(the “Debtor”), the lenders from time fo time parties thereto (such lenders, together with their
successors and assigns, being collectively referred to as the “Lenders”), and GoLue CAPITAL .
 INCORPORATED, as administrative agent for the Lenders (in such capacity, together with its
successors and assigns in such capacity, the “Agent™), are parties to a credit agrecment dated as
of the date hereof (such credit agreement, as it may be amended, supplemented or otherwise
modified or restated from time to time, referred to as the “Credit Agreement™).

B. To secire the payment and performance of the Obligations (this term, and other
capitalized terms uged in this Agreement, have the meanings set forth in Section 1), the Debtor
has agreed to grant to the Agent, for its own benefit and for the benefit of the Lenders, security
mterests over the Collateral in accordance with the terms of tIus Agreement.

For good and valuable cons1derat10u, the rece1pt and adcquacy of which. are -
acknowiedged by tlie Debfor, .thc Debtor agrees with and in favour of the Agent, for its own
benefit and for the benefit of the Lenders, as follows:

L a ‘Qcﬁnitions. In this Agreement, .capitalized terms which are not otherwise
defined have the meanings given to such terms in the Credit Agreement. In addition:

‘ “Accessions”, “Aecount”, “Chattel Pdper”, “Consumer Goods”, “Document
of Title”, “Equipment”, “Goods”, “Instrumcnt” “Intangible”, “Inventery” and “Proceeds”
.havc the meanings given to' them in the PPSA,

2
“Books and Records” means all b00ks records ﬂles papers, dxsks documents
and other repositories of didta recording in any form or ‘medium, evidencing or relating to the
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~ Collateral which are at any time owned by the Debtor or.to which the Debtor (or any Person on
the Debtor’s behalf) has access,

“Business Day” means any day other than a Saturday, Sunday or statutory
'hollday in the Province of Ontario, Canada. : _

. “Collateral” means all of the present and future undertaking, Personal Property
(including any Personal Property that may be described in any Schedulé to this Agreement or
any schedules, documents or listings that the Debtor may from time to time sign and provide to .
the Agent in connection with this Agreement) and real property (including any real property that
may be described in any Schedule to this Agreement or any schedules, documents or listings that
the Debtor may fiom time to time sign and provide to the Agent in connection with this
Agreement and including all fixtures and all buildings placed, instslled or erected from time to
time on any such real property) of the Debtor (including all such property at any time owned,
leased or licensed by the Debtor, or in which the Debtor at any time has any. interest or to which
the Debtor is or may at any time become enhﬂed) and all Proceeds thereof and dividends or
distributions thereon, wherever located,

“Contracts” means all contracts, licences and agreements to which the Debtor {s
at any time a party or pursuant to which the Debtor has at any time acquired rights, and includes
(i) all Tights of the Debtor to receive money due and to become due to it in connection with 8’
contract, licence or agreement, (ii) all rights of the Debtor to damages arising out of, or for
breach or default in respect of, a contract, licence or agreement, and ({ii) all rights of the Debtor
to perform and exercise all remedies in connection with a contract, licence or agreement.

“Credit Agreement’; means the Credit Agreement as defined in the Recitals,
~ “Defanit” means an Event of Default under the Credit Agreement,

“Inteliectual Property Rights” means all industrial and inteliectual property
rights, including copyrights, patents, trade~-marks, industrial designs, know how and trade secrets
~and all Ccntracts refated to any such industrial and intellectual property rights,

“Money” has the meamng gwen toitin the PPSA or, if there is no such meamng
given in the PPSA, means & medium of exchange authorized or adopted by the Parliament of
' Canada as part of the currency of Canada, orbya forelgn govemment as part of its currency.

*‘Obligaﬁons” means Obligations under the Credit Agreement

: ~ “Permits" means all pem:uts, licences, authorizations, appro-vals, franchises,’
rights-of-way, easements and entitlements that the Debtor has, requires or is required to have, to
awn, possess or operate any of its property of to dperate and carry on any part of its business,

. “Person” will be broadly interpreted and includes ai individual, a corporation, &
limited liabifity company, a partnership, a trust, 4 joint venture, an association, an unincorporated
organization, the government of a country or any political subdivision thereof, aiy agency or
department of any such government, a regulatory agency or any other juridical entlty and the
heirs, executors, administrators or other legal representatives of an mdmduaI , -
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“Personal Property” means personal property and includes Accounts, Books and
Records, Chattel Paper, Documents of Title, Equipment, Goods, Instruments, Intangibles
(including Intellectual Property Rights and Permits), Inventory, Money and Securities,

“PPSA” means the Persoral Property Security et of the province of Ontario,
Canade, as such legislation may be amended, renamed or replaced from time to time. {and
includes all regulations from time to time made under such legislation), -

“Receiver” means a receiver, 8 manager or a receiver and manager. -

: . “Securities” has the meaning given to it in t-ile' PPSA, or .if there is no such
meaning given in the PPSA but the PPSA defines “security” instead it means the plural of that
tem‘!‘ . .

“Security Interest” meails any mortgage. charge, pledge, hypothecation, lien -
(statutory or otherwise), assignment, finance lease, title retention agreement or arrangement,
security interest or other encimbrance or adverse claim of any nature, or any other security
agreement or arrangement creating in favour of any creditor a right in respect of a particular

property.

r A Grant of Security Interest. As general and continuing collateral security for the
due payment and performance of the Obligations, the Debtor mortgages, charges and assigns to
the Agent (for its own benefit and for the benefit of the Lenders), and grants to the Agent (for its
own benefit and for the benefit of the Lenders) & security interest in, the Collateral,

3 Limitations on Grant of Security Interest, If the grant of any Security Interest
in respect of any Contract, Intellectual Property Right or “or Permit under Section 2 would result in
the termination or breach of such Contract, Intellectual Property Right or Permit, then the
applicable Contraet, Intellectual Property Right or Permit will not be subject to any Security
Interest under Section 2 but will be held in trust by the Debtor for the Agent {for its own benefit
and for the benefit of the Lenders) and, on exercise by the Agent of any of its rights under this
Agreement foilowing Default, assigned by the Debtor as directed by the Agent, In addition, the
‘Security Interests created by this Agreement do not extend.to the last day of the term of any lease -
or agreement for lease of reaf property. . Such last day will be held by the Debtor in trust for the .
Agent (for its own benefit and for the benefit of the Lenders) and, on the exercise by the Agent
of any of its rights under this Agreement foIiong Default, will 'be assngned by the Pebtor as
dlrected by the Agent.

4. . Attachment; No Oblggatign to Adyance. The Debtor confirms that value has
been given by the Lenders to the Debtor, that the Debtor has rights in the Collateral (other than
after-acquired property) and that the Debtor and the Agent have not agreed to postpone the time
for attachment of the Security Interests created by this Agreement to any of the Collateral, The
Security Interests created by this Agreement will have effect and be deemed to be effective
* whether or not the Obligations or any part thereof are owing or in existence before or after or
upon the date of this Agreement. Neither the execution of this Agreement nor any advance of
funds shall oblige the Agent or any of the Lenders to advance any funds or any additional funds.
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5. - Representations and Warranties. The Debtor represents and warrants fo the
Agcnt {for its own benefit and for the benefit of the Lenders) that:

(a)  Places of Business, Name, Locggon of Cgllgteral The Debtor’s full legal

name, chief executive office, and the place where it keeps its Books and Records, is at the
address specified on the signature page of this Agreement. Any other names under which the
Debtor conducts its business, the location of all other existing places where the Debtor carries on
business, or keeps tangible Personal Property, the location of alf jurlsdictions in which Account
Debtors of the Debtor are located, and the location of all real property owned by the Debtor, are
set out in Schednle A to this Agmcment '

(b)) Titley No Other Secungg Interggjg Except for (i) Secunty Interests created by
this Agreement, and (ii) any other Security Interest permitted under the Credit Agreement, the

‘Debtor owns (or with respect to any leased or licensed property forming part of the Collateral,

holds & valid leasetiold or licensed interest in) the Collateral free, and clear of any Security
Interest. No securlty agreement, .ﬁnancmg statement or other notice with respect to any or all of
the Collateral is on file or on record in any public office, except for filiags in favour of, or
permitted in writing by, the Agent.

{c)  Amount of Accounts. The amount represented by the Debtor o the Agent from
time .fo time as owing by each Account Debtor or by all Account Debtors in respect of the
Accounts will at such time be the correct amount so owing by such Account Debtor or debtors
and, unless disclosed in writing by the Debtor to the Agent at that time, wle be owed free of any
dlspute sct-off or counterclaim,

(@  Authority; Consents. The Debtor hes full power and authority to grant to the
Agent, for its own benefit and for the benefit of the Lenders, the Security Inferests criated by this
Agreement and to execute, deliver and perform its obligations under this Agreement, and such
execution, delivery and performance does not contravene any of the Debtor’s charter documents
or by-laws or any agreement, instrument or restriction to which the Debtor is a party or by which
the Debtor or any of the Collateral is bound. . Except for any consent that has been obtained and
is in full force and effect, no consent of any Persen (other than the Debtor) is required, or

- purports to be required, for the execution, delivery and performance of this Agreement, Except -

as disclosed in writing by the Debior to the Agent, neither the Debtor nor (to the best of the
"Debtor's knowledge) any other party to any Account or Contract ig in default or is likely to

_ become in default in the performauce or observance of any of the terms of such Acceunt or
Contract . .

o (c) Motor: Vehlelg A descnptlon of all motor vehicles and other “serial numbey”
goods (i.e. trailers, mobile homes, aircrafl, aircraft engines and vessels) (including vehlcle‘
identification numbers) presently owned by the Debtor and classified as Equipment is set out in
Schedule A to this Agreement, :

(i) No Consumer Goods. The Debior does not.own any Consumer Goods which are
. material in value or which are material to the business, operatlons property, condition or
prospects (financial or othcrwtse) of the Debtor.’
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{g) !ntgllectggl Pronex_-tx Righgg All Intellectual Property Rights owned by the
Debtor, and all rights of the Debtor to the use of any Intellectual Property Rights, are described

in Schedule A to this Agreement. To the best of the Debtor’s knowledge, each such Inteliectual
Property Right is valid, subsisting, unexpired, enforceable and has not been abandoned. Except
as set out In such Schedule, none of such Intellectual Property nghts has been licensed or
franchised by the Debtor to any Person.

6. Survival of Representations and Warrapties. All agreements, representations,

warranties and covenants made by the Debtor in this Agreement are material, will be considered
to have been relied on by the Agent and the Lenders and will survive the execution and delivery
of this Agreement or any investigation made at any time by or on behalf of the Agent or any
Lender and any disposition or payment of the Otligations until repayment and performance in
full of the Obligations and termination of all rights of the Debtor that _if exercised, would result
in the existence of Obligations,

7. : Covenants. The Debtor covenants and agrees with the Agent (for its own benefit
and for the benefit of the Lenders) that: :

(a)  Further roumentatmn The Debtor will from time to time, at the expense of
the Debtor, promptly and duly -authorize, execute and deliver such further instruments and
documents, and take such further action, as the Agent may reasonably request for the purpose of -
obtaining or preserving the full benefits of, and the rights and powers granted by, this Agreement
(including the filing of any financing statements or financing change statements under any -
applicable legislation with respect to the Security Interests created by this Agreement). The
Debtor acknowledges that this Agreement has been prepared based on the existing laws in the
province of Ontario and that a change in such laws, or the laws of other jurisdictions, may
require the execution and defivery of different forms of security documentation. Accordingly,
the Debtor agrees that the Agent will have the right to require that this Agreement be amended,
supplemented or replaced, and that the Debtor will promptly on request by the Agent authorize,
execute and deliver any such amendment, supplement or replacement (i} to reflect any changes
in such laws, whether arising as a result of statutory amendments, court decisions or otherwise,
(ii) to facilitate the creation and registration of appropriate security in all appropriate

Junsd:cﬁons, or (m) if the Debtor merges or amalgamates with any other Person or enters into -
" any corporate reorganization, in each case in order to confer on the Agent (for its own benefit
- and for the benefit of the Lenders) Security Interests smrular to, and having the same effect as,
thc Security Interests created by this Agreement. .

(b Delive;_‘x of Certain Collateral. Promptly upon request from time to time by the
Agent, the Debtor will deliver (or cause to be delivered) to the "Agent, endorsed: and/or
accompanied by such instruments of assignment and trensfer in such form and substance as the -
Agent may reasonabiy request, any and all Instruments, Securities, Documents of Title and
Chattel Paper included in or relating to the Collateral asthe Agent may spcc:fy in its request.

(c)  Payment of E_:ggenses, Indemnification. The Debtor will pay on demand and :

will indemnify and save the Agent harmless from, any and all liabilities, costs and expenses
: '(mciudlng legal fees and cxpenises on. a solicitor and own clieni basis and any sales, goods and
services or other smuiar taxes payabie to- any govemmental authority with respect to any such
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liabilities, costs and expenses) (i} incurred by the Agent in the preparation, registration,
administration or ‘enforcement of this Agreement, (i) with respect to, or resulting from, any
failure or delay by the Debtor in performing or observing any of its obligations under this
Agreement, or (iii) incurred by the Agent in performmg or observmg any of the other covenants
of the Debtor under this Agreement

_ (d) Maigtegance of Recordg Subject to the requlrements of the Credit Agreement
~ the Debtor will keep and maintain accurate and complete records of the Gollateral, including a
record of all payments: received and all credits granted with respect to the Accounts and
Contracts, . At the written request of the Agent, the Debtor will mark any tangible Collateral
specified by the Agent to evidence the existence of the Security Interests created by this
Agreement,

(&)  Right of Inspection. Upoen reasonable notice, the Agent may, at all times during
normal business howrs, without charge, examine and make copies of all Books and Records and
may discuss the affairs, finances and accounts of the Debtor with its officers and accountants.
The Agent may also, upon reasonable notice, without charge, enter the premises of the Debtor
where any of the Collateral is located for purpose of inspecting the Collateral, observing ifs use
or otherwise protecting its interest in the Collateral. The Debtor, at its expense, will provide the
Agent with such clerical and other assistance as may be reasonably requested by the Agent to
exercise any of its rights under this paragraph.

(f). Limjtations on Other Security Interests. The Debtor will not create, incur or

permit to exist, and will defend the Collateral against, and will take such other action as is
necessary to remove, eny. and all Security Interests on and claims in respect. of the Collateral
other than the Security Interests created by this Agreement or es permitted by the Credit
Agreemem, and the Debtor will defend the right, title and interest of the Agent and the Lenders
in and to the Collateral ageinst the claims and detnands of all Persons,

(g)  Limitations on Dispositions of lelatg al. Except as permltted under the Credit

_ Agreement, the Debtor will not, without the Agent’s prior written consent, sell or otherwise

dispose of any of the Collateral, except that Inventory may be sold, leased or otherwise disposed
of, and subject to Section 17, Accounts may be collected, in the ordinary course of the Debtor’s
business. Following Default all Proceeds of the Collateral (including all amounts received. in
respect of Accounts) received by or ‘on behalf of the Debtor, whether or not arising in the
ordinary course of the Debtor’s business, will be received by the Debtor as trustee for the Agent
and will be :mmedmteiy paid to the Agent.

- ()  Limjtations on Mggiﬁggﬁggg,' Walvers, Extensions. Other than as permitted by
“paragraph (i) below, the Debtor will not (i) amend, modify, terminate or waive any provision of
any Permit, Coniract or any document giving rise to an Account in any manner which is or could
reasonably be expected to be materially adverse to the Debtor or the Agent or any of the Lenders,”
or (u) fail to exercise promptly and dﬂlgentiy its rights under each Contract and each document
giving rise to an Account if such fathure is or-could reasonably be expected to be materially
adverse to the Debtor or the Agent or any of the Lenders
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(i) . Limitations on Discognﬁ, Compromises, Extensions of Accounts. Other than

in the ordinary course of business of the Debtor consistent with previous practices, the Debtor
will not (i) grant any extension of the time for payment of any Account, (ii) compromise,
compound of settle any Account for less than its full amount, (jii) release, wholly or partiaily,
any Person liable for the payment of any Account, or {iv) a]low any crccht or discount of any
Account, :

G Maigtﬂance of Coi!aternl The .Debt0r ‘will mmnt&m hll tanglble Collateral in
good operating condition, ordinary wear and tear excepted, and the Debtor will provide all
maintenance, service and rcpmrs necessary for such purpose

(k) Insg;;gnc “The Debtor will keep the Collatcra] msuxcd in accordance with the
requirements of the Credit Agreement. .

: () Further Idenggcation of Collateral. The Debtor will prompily funush to the
Agcnt such statements and schedules further identifying and describing the Collateral, and such

other reports in connection with the Collateral, as the Agent may from time to time reasonably
request, including an updated list of any motor vehicles or other “serial number” goods owned by
the Debtor and classified as Equipment, including vehicle identification pumbers.

(m) Notices. The Debtor will advise the Agcnt prompily, in reasonable detail, of (i)
-any Security Interest (other than the Security Interests created by this Agreement and any
- Security Interest permitted under the Credit Agreement) on, or claim asserted against, any of the
Collateral, (ii)the occurrence of any event, claim or occurrence that could ressonably be
expécted to have a material adverse effect on the value of the Collateral or on the Security
Interests created by this Agreement, (iii) any change in the location of any place of business
(including additional locations} or the chief executive office of the Debtor, (iv) any change in the
- location of any of the tangible Collateral (including additional locations) except if such tangible
‘Collateral is moved between the locations set out in Schedule A, (v) any acquisition of real
property by the Debtor, (vi) any change in the name of the Debtor, (vif) any merger or
amalgamation of the Debtor with any other Person, (viil) any additional jurisdiction in which
material acgounts debtors of the Debtor are located, and (ix) any material loss of or damage to
any of the Collateral. The Debior agrees not to effect or permit any of the changes referred to in
clauses (lii) to (viil) above unless all filings have been made and all other actions taken that are
required in order for the Agent to continue at all times following such change to have 2 vahd and
perfected Secunty Triterest | in respect of all of the Collateral, E

) (m)y Delivery_of Agreements re Intellectual Property Rights, T‘he Debtor will
promptly, following demand from time to time by the Agent, authorize, execute and deliver any

and all agreements, instruments, documents and papers that the Agent may request to evidence
the Agent's Security Interests in any Intellectusl Property Rights and, where applicable, the
goodwill of the business of the Debtor ccnnectcd with the use of, and symbohzed by, any such
intelicctual ?mpcrty nghts .

8 - Rights on Defanlt. On Dcfault all of the Obligancns wﬂi subjcct to. thc Credit
Agrecment, becomc 1mme.diately dueand payable and the security constituted by this Agreement
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will become enfdrc_:eable, and the Agent may, personally or by agent, at such time or times as the
Agent in its discretion may deternine, do any one or more of the following:

‘() Rights under PPSA, etc. Exercise all of the rights and remedies grasted to
secured parties under the PPSA and any other applicable statute, or otherwise available to the.

Agent at law or in equity.

" (b) ° PDemand Possession. Demand possession of any or aff of the Collateral, in which

event the Debtor will, at the expense of the Debtor, immediately cause thie Collateral designated

"by the Agent to be assembled and made avmlable and/or delivered to the Agent at any place
designated by the Agent, _

() Take gqssession. Enter on any premises where any Collateral is located and take
- possession of, disable or remove such Collateral,

- (d)  Deal with Collateral. Hold, store and keep idle, or operate, lease or otherwise -
use or permit the use of, any or ail of the Collateral for such time and on such terms as the Agent
may determine; and demand collect and retain all earnings and other sums due or to become due
from any Person in respect af any of the Collaterai.

{e) Carry on Business, Carry on, or concur in the carrying on of, any or all of the
business or undertaking of the Debtor and enter on, occupy and use (without charge by the
Debtor) any of the premises, bulldings, plant and undertaking of, or occupled or used by, the
“Debtor., :

o anorce Collateral. Seize, collect, receive, enforce or otherwise deal with any
Collateral in such manner, on such terms and conditions and at such times as the Agent deems
adVisablc

g . D&goge of Collateral. Realize on-any or all of the Collateral and sell, lease,
assign, give options to purchase, or otherwise dispose of and deliver any or all of the Collateral
(or contract to do any of the above), in one or more parcels at any public or private sale, at any
exchange, broker’s board or bffice of the Agcnt or elsewhere, on such terms and conditions as -
the Agent may deem advisable and at such prices as ;t may deem best, for cash or on credit or for
ﬁlturc delwery

(M ourt—ép_groved Disposition of Co]iatera! Apply to a court of competent

" jurisdiction for the sale or foreclosure of any or all of the Coellateral,

i) g[clmse by Agen t. At any public sale, and to the extent pcnmtted by law on
any private sale, bid for and- purchase any or all of the Collateral offered for sale and, upon
compliance with the terms of such sale, hold, retain and dispose of such Collateral without any
further accountability to the Debtor or any other Person with respect to such holding, retention or
disposition, except as required by law, 1a any such sale to the Agent, the Agent may, for the
purpose of making payment for all or any part of the Collateral so purchased, use any clmm for
Oblzganons then due and payable to it as a credit ageinst the purchase price, -
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® Collect Accounts. Notify the Account Debtors or obligors under any Accounts
of the assignment of such Accounts to the Agent and direct such Account Debtors or obligors to
make payment of all amounts due or to become due to the Debtor in respect of such Accounts
directly to the Agent and, upon such notification and at the expense of the Debtor, enforce
collection of any such Accounts, and adjust, settle or compromise the amount or payment of such -
Accounts, in such manner and to such extent as the Agent deems appropriate in the
mrcumst&nces .

¢ 9] Transfer of Securities. Tramfer any Securmes formmg part of the Collateral
into the name of the Agent or its nom:nee . .

. (l) E;g; ise of Rights. Exercise ahy and =il rights, privileges, entitlements and
options pertaining to any Securities forming part of the Collateral as if the Agent were the
absolute owner of such Securities. ‘

(m) Paxment of Liabilities. Pay any liability secured by any Security Interest against
any Collateral, The Debtor will immediately on demand relmbmse the Agent for all such

payments,

(n)  Borrow and Grant Security Interests. Borrow money for the maintenance,
preservation or protection of any Collateral or for carrying on any of the business or undertaking
of the Debtor and grant Security Interests on any Collateral (in priority to the Security Interests
created by this Agreement or otherwise) as security for the money so borrowed. The Debtor will
immediately on demand reimburse the Agent for all such borrowings. ,

(©)  Appoint Receiver. Appoint by instrument in writing one or more Receivers of
the Debtor orany or al] of the Collateral with such rights, powers and authority (including any or
all of the rights, powers and authority of the Agent under this Agreement) as may be provided for
in the instrument of appointment or any supplemental instrument, and remove and replace any
such Receiver from time to time. To the extent permitted by applicable law, any Receiver
appointed by the Agent will (for purposes relating to responsibility for the Receiver's acts or
omissions) be (ionsidered to be the—agent of the Debtor and not of the Agent or the Lenders.

(p) Court-Apgointed Receiver. Apply to a court of competcnt jurisdiction for the

o appomtment of 8 Receiver of the Debtor or of any or ell of the Collateral,-

The Agent may exerclse any or all of the fOregomg rights and remedles without demand of '
performance or other demand, presentment, protest; advertisement or notice of any kind (except
as required by applxcable law) to or on the Debtor or any other Person, and the Debtor by this
Agreement waives each such demand, presentment, protést, advertisement and notice to the
extent permitted by appl:cable law. None of the above rights or remedies will be exclusive of or
dependent on or merge in any other nght or remedy, and one or more of such rights and remedies.
may be exercised independently or in combination from time to time. Without prejudice to the
ability of the Agent to dispose of the Collateral in any manner which is commercially reasonable,
the Debtor acknowledges that a disposition of Collateral by the Agent which takes place
substantially in accordance with the following provisions will be deemed to be commerclally

reasonable:
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()  Collateral may be disposed of in whole or in pat;

(ii)  Collateral may be disposed of by public auction, iaublic tender or private contract,
with or without advertising and without any other formality;

(iii)  any purchaser or lessee of Collateral may be a customer of the Agent;

iv) a dlsposumn of Collaterai may be on such terms and conditions as to credit or
o oﬂ1erw:se as the Agent, in issole dnscretion, may. deem advamageous and

M the Agent may establlsh an upset oy reserve bid or price in respect of Collatcral

9, . Grant gf Licence. For the purpose of enabling the Agent to exercise its rights
and remedies under Section 8 when the Agent is entitled to exercise such rights and remedies,
and for no other putpose, the Debtor grants to the Agent ‘an irrevocable, non-exclusive licence

- (exercisable without payment of royalty or other compensation to the Debtor) to use, assign or

sublicence any or all of the Intellectual Property Rights, including in such licence reasonable
access to all media in which any of the licensed items may be recorded or stored and to all
computer programs used for the compilation or printout of the same,

_ 10, Sale of Securities. The Agent is authorized, in connection with any offer or sale

of any Securities forming part of the Collateral, to comply with any limitation or restriction as it
may be advised by counsel i necessary to comply with applicable law, including compliance
with procedures that may restrict the number of prospective bidders and purchasers, requiring
that prospective bidders and purchasers have certain qualifications, and restricting prospective
bidders and purchasers to Persons who will represént and agree that they are purchasing for their

own. account ot investment and not with & view to the distribution or resale of such Securities,

The Debtor further agrees that compliance with any such limitation or restriction will not result
in & sale being considered or deemed not to have been made in & commercially reasonable
manner, and the Agent will not be liable or accountabie to the Debtor for any discount allowed
by reason of the fact that such Securities are sold in compllancc with any such limitation or
restriction, .

11 - Anplication of Proceeds All Proceeds of Collateral reoewed by the Agent ora
Receiver may be applied to discharge or satisfy any expénses (including the Receiver's

remuneration and other expenses of enforcing the Agent’s rights under this Agreement), Security
Interests in favour of Persons. other than the Agent, borrowings, taxes and other outgoings
affecting the Collateral or which are considered advisable by the Agent or the Receiver to
protect, preserve, repair, process, maintain or enhance the Collateral ox prepare it for sale, lease
or other disposition, or to keep, in good standing any Security Interesis on the Collatera!l ranking
in priority to any of the Security Interests created by this Agreement, or to sell, lease or
otherwise dispose of the Collateral. The balance of such Proceeds may, at the sole discretion of

the Agent, be held as collatexal security for the Obhgatlons or be applied to such of the.

Obligations (whether or not the same are due and payable) in such manner and at such times as
the Agent considers appropriate and thereafter will be accounted for as required by law,

i1981059.t
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12, ' Continuing_Liability of Debter. The Debtor will remain lable for any
Obligations that are outstanding followmg realization of all or any part of the Collateral and the
 application of the Proceeds thereof. -

13, - Agent’s Appointment as Attorney-in-Fact. The Debtor constitutes and appoints
the Agent and any officer or agent of the Agent, with full power of substitution, as the Debtor’s
true and lawful attorney-in-fact with full power and authority in the place of the Debtor and in
the name of the Debtor or in its own name, from time o time in the Agent’s discretion after »
Default, to take any and afl appropriate action and to execute¢ any .and all. documents and
instruments as, in the opinion of such attorney acting reasonably, may be necessary or desirable
to accomplish the purposes of this Agreement. These powers are coupled with an interest and
are irrevocable until this Agreement is terminated and theé Security Interests created by this
Agreement are released, Nothing In this Section affects the. nght of the Agent as secured party or
any other Person on the Agent’s behalf, to sign and file or deliver (as applicable) all such
financing statements, financing change statements, notices, verification statements and other
documents relating to the Collateral and this Agreement as the Agcnt or such other Person
considers appropriate. .

14, Performance by Agent of ertor’ s Obligatiops. If the Debtor fails to perform
or comply with any of the obligations of the Debtor under this Agreement, the Agent may, but
need not, perform or otherwise cause the performance or compliance of such obligation,
provided that such performance or compliance will not constitute a waiver, remedy or
satisfaction of such failure. “The expenses of the Agent incurred in connection with any such
performance or compliance will be payable by the Debtor to the Agent immediately on demand,
and until paid, any such expenses will form part of the Obligations and will bz: secured by the
Security Interests created by this Agreement.

15, = [Interest, If any amount payable to the Agent or the Lenders wnder this
Agreement is not paid when due, the Debtor will pay to the Agent (for its own benefit or for the
benefit of the Lenders, as applicable), immediately on demand, interest on such amount from the
“ date due until paid, at a nominal annual rate equal at all times to the applicable default rate
provided for in the Credit Agreement. All amounts payable by the Debtor to the Agent under

this Agreement, and all interest on all such amounts, compounded monthly on the fast Business

Day of each month, will form part of the Obhganons and will be secu:red by the Secunty
Interes:s created by this Agreement. ‘

16, - Severability.  Any provision of thls Agreement that i$ prohibited or
unenforceable in any jurisdiction will, as to that jurisdiction, be ineffective to the extent of such
protiibition or unenforceability and will be severed from the balance of this Agreement, all
without affecting the remaming provisions of this Agreement or affcctmg the validity or
enforceability of such prowsmn in any other Junsdlcnon _ .

17, Ri hts of Agent; Limitaho ext’s blignﬁon
{a)  Limitations on Agent’s Llabilggg The Agent wili not be Hable to the Debtor or

any other Person for any failure or delay in exercising any of the rights of the Debtor under this
Agreement (including any faxlure to take possession of, collect, sell, lease or otherwise dxspose
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of any Collateral, or to preserve rights against prior parties). Neither the Agent, a Receiver nor

any agent of the Agent (including, in Alberta or British Columbia, any sheriff) is required to

take, or will have any liability for any failure to take or delay in taking, any steps necessary or

advisable to preserve rights against other Persons under any Collateral in its possession. Neither

the Agent, a Receiver nor any agent of the Agent (including, in Alberta or British Columbia, any
_ sheriff) will be liable for any, and the Debtor will bear the full risk of all, loss or damage to any
- and all of the Collateral (including any Collateral in the possession of the Agent or any Receiver)
caused for any reason other than the gmss mgllgence or wilful rmsconduct of the Agent or such
Recewer '

(b) " Debtor Remains Liable under Accounts and Contracts Noththstandmg aRy

prowsmn of this Agreement, the Debtor will remain liable under each of the documents giving
rise to the Accounts and under each of the Contracis to observe and petform all the conditions
and -obligations to be observed and performed by the Debtor thereunder, all in accordance with
the terms of each such document and Contract. The Agent will have no obligation or liability
. under any ‘Account (or any documnent giving rise thereto) or Contract by reason of or arising out
of this Agreement or the receipt by the Agent of any payment relating to such Account or
Contract pursuant hereto, and in particular (but without limitation), the Agent will not be
obligated in any manner to petform any of the obligations of the Debtor under or pursuant to any
Account {or any document giving rise thereto) or under or pursuant to any Contract, to make any
payment, to make any inquiry as to the nature or the sufficiency of any payment received by it or
as to the sufficiency of any performance by any party under any Account (or any document
giving rise thereto) or under any Contract, to present or file any claim, to take any action to
enforce any performance or to collect the payment of any amounts which may have been
. assigned to it or to which it may be entitled at any time. '

(c)" ~ Collections on_Accounts and Contracts. The Agent hereby authorizes the

Debtor to collect the Accounts and payments under the Contracts in the normal course of the
business of the Debtor and for the purpose of carrying on the same. If required by the Agent at
uny tinie, pny payments of Accounts or under Contracts, when coliccted by the Debtor, will be
forthwith (and, in any event, within two Business Days) deposited by the Debtor in the exact
form received, ‘dily endorsed by the Debtor to the Agent if required, in a special collateral
- account maintained by the Agent, and until so deposited, will be held by the Debtor In trust for |
'~ the Agent, segregated from other funds of the Debtor. All such amounts while held by the Agent
{or by the Debtor in trust for the Agent) and all income in respect thereof will continue to be
_collateral security for the Obligations and will not constitute payment thereof until spplied as
hereinafter provided. if a Default has occurred and is continuing, the Agent may apply all or any
part of the amounts on deposit in sald special collateral account on account of the Obligations in
such order as the Agent may elect, At the Agent's request, the Debtor will deliver to the Agent
any documents evidencing and relating to the agreements and transactions which gave rise to the
Accounts and Contracts, including al] original orders, invoices and shxppmg receipts.

18, . Dealings by Agent. The Agerit will not be obliged to exlinust its recourse agamst -
the Debtor or any other Person or against any other security it may hold in respect of the
Obligations before realizing upon or otherwise dealing with-the Coilateral in such manner as the
Agent may consider desirable. The Agent may grant extensions of time and other indulgences,
take and gwe up security, accept compositions, grant reieases and dxschargcs and otherwise deal
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with the Debtor and any other Person, and with any or all of the Collateral, and with other
security and sireties, as the Agent may see fit, all without prejudice to the Obligations or to the
rights and remedies of the Agenit under this Agreement.  The powers conferred on the Agent
under this Agreement are solely to protect the interests of the Agent in the Collateral and will not

impose any duty upon the Agent to exercise any such powers, '

19 Qﬂmmgnication Any communication required or permitted to be given under-
this Agreement will be in writing and will be effectively given if delivered in a manner and to the

applicable address or facsimile number provided for from time to time pursuant to the Credit
Agreement.” Any communications so given will be degmed to have been given and to have been
recewed as provided 1 in the Credit Agreement. .

20, Releage of Informatlon The Debtor authorizes the Agent to provide a copy of
this Agreement and such other information as may be requested of the Agent by Persans entitled
thereto pursuant to any applicable legisiation, and otherwise with the consent of the Debtor.

21, - Waivers and Indemnity. To thc cxtent permitted by applicable law, the chtor .
unconditionally and irevocably waives (i) all claims, damages and demands it may acquire
against the Agent or any Lender arising out of the exercise by the Agent, any Lender or any
Receiver of any rights or remedies under this Agreement or at law, and (ii) all of the rights,
benefits and protections given by any present or future statute that imposes limitations on the
rights, powers or remedies of a secured party or on the methods of, or procedures for, reahzauon
of security, including any “seize Or sue” or anu-dcficxency" statute or any similar provision of
any other statute, None of the terms or provisions of this Agreement may be waived, amended,
supplemented or otherwise modified except by a written instrument executed by the Agent and
the Debtor. The Agent and the Lenders will not, by any act or delay, be deemed to have waived
any right or remedy hereunder or to have acquiesced in any Default or in any breach of any of
the terms and conditions hereof. No failure to exercise, nor any delay in exercising, on the part
of the Agent or the Lenders, any right, power or privilege. hereunder shall operate as a waiver
thereof.. No single or partial exercise of any right, power cr privilege hereunder will preclude
any other or further exercise thereof or the exercise of any other right, pewer or pnvzlege A
waiver by the Agent ot the Lenders of any right or remedy hereunder on any one occasion will
_not be construed as a bar to any right or remedy which the Agentor “the Lenders would otherwise

" have on.any fature occasion. Neither the taking of any judgment nor the exercise of any power
of seizure or sale will extinguish the liability of the Debtor to pay the Obligations, nor will the
same operate as a merger or any covenant: contained in this Agreement or of any other liability, .
nor will the acceptance of any payment or other sectirity constitute or create any novation. The
" Debtor agrees to indemnify the Agent atid the Lenders from and against any and el liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or
disbursements of any kind or nature whatsoever (except by reason of the gross negligence or
willful misconduct of the Agent or the Lenders or any of their agents or employees) which may
be imposed on, incurred by, or asserted against the Agent and arising by reasen of any action
(including any action rcferred to in this Agreement) or inaction or omission to do any act legally
required by the Debtor, ~ This indemnification will survive the satisfaction, release or
exnngmslunent of the Obhgatwns and the Secur:ty Interests. created by this Agreement,
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22, .. Amalgamation. The Debtor acknowledges that if it amalgamates-with any other -
corporation or corporations, then (i) the Collateral and the Security Interests created by this -
Agreement will extend to and include all the property end assets of the amalgamated corporation
and to any property or assets of the amalgamated corporation thereafter owned or acquired, (ii)
the term “Debtor”, where used in this Agreement, will extend to and include the amalgamated
cotporation, and (iif) the term “Obligations”, where used in this Agreement will extend to and
include the Obligations of the amal gamated co:poratmn L .

23, Governing Law; Attornment. This Agreement wﬂl be govemned by and
construed in accordance with'the laws of the Province of Ontario, Canada. Without prejudice to
the -ability of the Agent to enforce this Agreement in any other proper jurisdiction, the Debtor
irrevocably submits and attorns to the non-exclusive jurisdiction of the couits of such province,
To the extent permntted by appliceble - law, the Debtor irrevocably waives any objection
(including any claim of inconvenient forum) that it may now or hereafter have to the venue of
any legal proceeding ansmg out of or relating to this Agreement in the courts of such Province, -

24, mz_gt_q_ﬁ_gg. Unless otherwise expressly provided in this Agreement, if any
matter in this Agreement is subject to the consent or approval of the Agent or is to be acceptable
to the Agent, such consent, &pproval or determination of acceptab1hty will be in the sole
discretion of the Agent. If any provision in this Agreement refers to any action taken or to be
taken by the Debtor, or which the Debtor is prohibited from taking, such provision will be
interpreted to include any and all means, direct or indirect, of taking, or not taking, such action,
The division of this Agreement into sections and paragraphs, and the insertion of headings, is for
convenience -of reference only and will not affect the construction or interpretation of thig
. Agreement, Unless the context otherwise requires, words importing the singular include the
plural and vice versa, and words importing gender include all genders, When used in this
Agreement, the word “including” (or includes) means “including (or includes) without
limitation”, ‘Any reference in this Agreement to a “Section” means the relevant Section of this -
Agreement, If more than one Debtor executes this Agreement, their obligations under this
Agreement are jOlIlt and several, .

25 Successors and_Assigns. This Agreement w:iI .enure to the benefit of, and be

blndmg on, the Debtor and its successors and permitted assigns, and will enure to the benefit of, -
and be binding on, the Agent and its successors and assigns, The Debtor may not assxgn thls .
Agreemcnt, or any of its nghts or obligations ‘under this Agref:ment, without the pnor written
conscnt of the Agent _

26. IR Ackuow!edggent of Receinthai_ger The Debtor acknowledges receipt of an

. cxccuted copy of this Agreement and, to the extent permitted by applicable law, waives the right
to receive a copy of any financing statement, finencing. change statement or verification
statement in respect. of any registered financing statement or ﬁnancmg change statcment
prepared, reglstered or issued in connecuon with this Agreement.

11981059,




Address:

Facsimile:

Dated: Jume_1S_, 2006

[signature page to General Security Agreement)

8281 Yonge Street By: ___ -
Thornhill, ON Name:pavid Moross
LaTecr . Titler pregident
(905) 709-2960 ‘

: . ‘By:

Name:
~ Title:




[signature page to General Security Agreement]

Dated: Jue {5 ,2006 - _
S EXTREME FITNESS, INC.

Address: . 8281 Yonge Street By:
: Thormhill, ON . o - Name: - ' '
' o L3T2C7 | - . - Tide .
Facsimile;  (905) 709-2960 o L : L/) /Q:
. : By: o -
. ' Name: Brian Crosby
Title: Secretary/Treasurer




SCHEDULE A

Locations g f Coliateral (Paragraph 5(a))

. Pickcring ‘
Pickering Home and Leisure Centre
1755 Pickering Parkway, Unit 38

~ Pickering, Ontario, Canada

s . Whitby

' Whitby Entertainment Centrum
Building Q
Whitby, Ontario, Canada

. Thornhill, Ontario, Canada
8281-8275 Yonge Street
Thornhill, Ontario, Canada

. North York
The Madison Centre
4950 Yonge Street
Toronto, Ontario, Canada

- AND

160 Upper Madison Avenue
Toronto, Ontario, Canada

Jurisdictions of Account Debtors (Paragraph 5(a

Ontario, Canada
cations of Owned Real Property ara 5(a
Nore,

escrigtieg o Mgtor Vehicles and Other Serial Number Goods 12 mgragh Sien
s  Ford Econoline Van § E350, 2002 - VIN Senai Number IFTSSB4L92HA39361

Intellect Pré_)e 3 (Para, h &

Registered Trade-Marks
1. Canadian registered Trade-Mark number TMAS 13449 for “EXTREME” ,
2, Canadian reglsteted ‘Trade-Mark number TMAG53078 for “EXTREME
FIMSS” :

' Unregistered Trade-Marks

1. SmartStart - Unregistered trade-mark -~ registered with the Ontano Ministry of
~ Consumer and Business Semces as & business name

NYZAL644748\02293G021 DOCW43T3,0013




2. Unique “X” in word “Extreme” — unregistered design-mark — used in Ontario
Internet Domain Names
1. Internet domain name "EXTREMEFITNESS INFO™ cxpmng on November 28,
2006 -
Licenses Of Intellectual Property

1; Oral agreements between each of the Compames and the Soclety of Composers,
Authors and Music Publishers of Canada (S.0.C.A.N,) pursuant to which the

Companies pay a license fee in the approx;mate amount of $2,700 per year per

club for the right to play music. The fee is calculated bascd on the number of
participants for the year in aerobics classes; and _

2. ‘Subscription Application dated November 23, 2004 by Extreme Fitness to Fit

DV .com respecting website content, at a term ‘on a month to month basis, at a
license fee of approximately $200 per month for 4 clubs.

NYZM 644748020 293G021.DOC4 3730013 2
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Attached is Exhibit “I”
Referred to in the
Affdavit of Alan Hulchens

Sworn before me

this 7% ddy #if February, 2013

Commissioner for taking Affidavits, etc




April 18, 2012

Delivered Via Courier

extreme Fitness, inc.
8281 Yonge Street
Thornhill, ON L3T 2C7

Attention: President

Dear Sir/Madam:;

Re:

Indebtedness of Extreme Fitness, inc. {the "Company”} to Golub Capital
Incorporated, as administrative agent {the "Agent”) for and on behalf of itself
and each of the lenders that are from time to time lenders under the Credit
Agreement {collectively, the “Lenders”}

WHEREAS:

1l

The Agent and the lLenders have extended a term facility to the Company
pursuant to the credit agreement dated as of May 20, 2011, as amended and
restated (as amended and restated, the “Credit Agreement”), in the original
principal amount of $16,500,000. As of April 16, 2012, the principal amount
outstanding under the Credit Agreement was $16,862,656.03, together with all
interest, fees, costs (including, without limitation, legal and consultant fees and
disbursements) and other amounts which may be charged to or recovered from
the Company under the Credit Agreement. Unless otherwise specified,
capitalized terms used herein have the meanings ascribed thereto in the Credit
Agreement,

As security for all of the Obligations (as defined in the Credit Agreement, which
term includes, for greater certainty, all of the Company’s present and future
indebtedness and obligations to the Agent and the lenders under the Credit
Agreement), the Company has granted to the Agent and the Lenders security
upon, among other things, all of the real and personal property, assets and
undertaking of the Company pursuant to the General Security Agreement dated
May 20, 2011, and the pledged securities and other collateral set out in the
Securities Pledge Agreement dated May 20, 2011 (collectively, the “Company
Security”).
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Extreme Fitness Holding (Luxembourg) S.A R.L. {the “Guarantor”) has delivered to
the Agent and the Lenders an unlimited guarantee of all of the Obligations {the
“Guaranteed Lliabilities”). As security for the Guaranieed Liahilities, the
Guarantor has granted to the Agent and the Lenders, security upon, among other
things, all of the real and personal property, assets and undertaking of the
Guarantor pursuant to the General Security Agreement dated May 20, 2011, and
the pledged securities and other collateral set out in the Securities Pledge
Agreement dated May 20, 2011 (collectively, the “Guarantor Secutity”, and
together with the Company Security, the “Security”).

The Agent has been advised by the Company that the Company is, or may be, in
default of the terms of the Credit Agreement, including, without limitation, as a
result of {1} the Company’s audited financial statements for the fiscal years 2009
and 2010 and unaudited financial statements delivered prior to April 17, 2012
may contain material misstatements regarding the Company’s earnings during
each such fiscal year or other period, with such misstatements resuiting in a
Material Adverse Effect, (ii) Advances (as defined in the Senior Credit Agreement)
having been made which exceed the maximum amount permitted under the
Senior Credit Agreement, {(iii} the failure of the Company to make a required
mandatory prepayment of the Senior Debt in connection therewith as required
by Section 7.10 of the Senior Credit Agreement, and {iv) the declaration by the
Senior Lenders that all outstanding Senior Debt is iImmediately due and payable
and the termination by the Senior Lenders of all Commitments (as defined in the
Senlor Credit Agreement) to extend further credit to the Company {coliectively,
the “Existing Events of Default”).

The Agent has not waived the Existing Events of Default {and the Existing Events
of Default are hereby specifically reserved and preserved) but, subject to the
terms of this Agreement, the Agent, on behalf of itself and the Lenders, hereby
agrees to forbear from demanding payment under the Credit Agreement or
enforcing its rights and remedies with respect to the Existing Events of Default
and any other default or event of default under the Credit Agreement or the
Security that (i) occurs prior to the Forbearance Deadline, and (i) does not aiso
constitute a Forbearance Terminating Event (as described in paragraph 33).

The Company has requested that the Agent and the Lenders forbeat from
enforcing their rights and remedies at this time and that they provide certain
accommaodations to the Company, including the Priority Credit Facitity (as defined
below), to permit the Company to continue its operations and conduct an orderly
sale of its assets and operations in order to permanently repay the Obligations in
accordance with the terms hereof,
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In consideration of the Agent’s and the Lenders’ forbearance as described herein
and the other accommodations described herein, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby
irrevocably acknowledged by the Company and the Guarantor, the Company and
the Guarantor hereby agree with the Agent as follows.

ACKNOWLEDGEMENT

8.

10.

11.

12,

13.

Each of the Company and the Guarantor acknowiedges that, to the best of its
knowledge, recital 4 is true and correct and that each of the remaining recitals is
true and correct..

The Company and the Guarantor acknowledge that, unless otherwise specified,
all monetary amounts are expressed in United States dollars,

Pursuant to the provisions of the Limitations Act, 2002, the Company and the
Guarantor acknowledge that the Company is indebted to the Agent and the
Lenders under the Credit Agreement in the amounts specified in paragraph 1 of
this Agreement as at the date specified therein, together with all interest, fees,
costs (including, without limitation, legal and consuitant fees and disbursements)
and other amounts which may be charged to or recovered from the Company
under the Credit Agreement to the date of payment,

The Company and the Guarantor acknowledge that, as a result of the Existing
Events of Default, the Agent Is entitled to terminate the Credit Agreement,
demand payment of the Obligations and the Guaranteed Liabilities and take steps
to enforce the Security.

The Company acknowledges and agrees that all security now held by the Agent
and the Lenders for the indebtedness and obligations of the Company to the
Agent and the Lenders under the Credit Agreement, including, without limitation,
the Company Security, is valid, binding and enforceable in accordance with its
terms, and that the Company has no defences, counterclaims or rights of set-off
or reduction to any claims which might be brought by the Agent or the Lenders
thereunder, notwithstanding the provisions of the Limitations Act, 2002.

The Guarantor acknowledges and agrees that all security now held by the Agent
and the Lenders for the indebtedness and obligations of the Guarantor to the
Agent and the Lenders under the Guarantee, including, without limitation, the
Guarantor Security, is valid, binding and enforceable in accordance with its terms,
and that the Guarantor has no defences, counterclaims or rights of set-off or
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reduction to any claims which might be brought by the Agent or the Lenders
thersunder, notwithstanding the provisions of the Limitations Act, 2002.

CONDITIONS PRECEDENT

14. The forbearance and other accommodations granted by the Agent and the
Lenders hereunder shall become effective at the time and day that the following
items are received by the Agent, and all escrow arrangements are released {the
“Closing”), provided that the Closing shall take place on or before April 19, 2012:

(a)
{b)

(c)

(d)

(e)

()

12557731.8

this Agreement, duly authorized and executed by the Company and the
Guarantor;

a rolling thirteen (13) week cash flow forecast for the Company (the
“Forecast”);

National Bank of Canada shall have made additional advances under its
revolving credit facility in an amount sufficient to permit the Company to
pay its payroll due April 12, 2012 (the "April 12 Payroil”), in the total
amount of approximately Cdn$452,000 (the “Payroll Overdraft”).

a duly authorized and executed agreement between Falconhead Capital,
LLC, Golub Capital Incorporated, and the National Bank of Canada
pursuant to which each such party severally agrees to reimburse the
National Bank of Canada for one half of any advance made under the
Payroll Overdraft in order to fund the April 12 Payroll.

the Priority Credit Facility {as defined below) has been made available to
the Company by the Agent, as agent, and the lenders under the Priority
Credit Facility (coilectively, the "Prlority Credit Parties”) on the terms
described below and that credit is available under the Priority Credit
Facility sufficient to fund the Company’s working capital needs pursuant to
the Forecast;

a duly authorized and executed agreement between National Bank of
Canada, the Company and the Priority Credit Parties satisfactory to each
such party confirming that, other than as provided with respect to
payment of any Diverted Funds, Insurance Proceeds and the Paymentech
Funds {each as defined below), payment of the Company’s indebtedness
to the Priority Credit Parties under the Priority Credit Facility up to the
maximum amount of $8,000,000 plus interest and costs (including,
without limitation, expenses, legal fees and disbursements) (the "PCF
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Maximum”} shail rank in priority to payment of all of the Company's
obligations {the "NBC Obligations”) owing to National Bank of Canada
under the Credit Agreement dated as of May 20, 2011'(the “NBC Credit
Agreement”) and that any security therefor ranks in priority to all security
granted by the Company to National Bank of Canada to secure the NBC
Obligations {the "NBC Security”), to the extent of the amount outstanding
under the Priority Credit Facility;

{g) [Intentionally Deleted.]; and

{h}  confirmation that National Bank of Canada has entered into a forbearance
agreement with the Company on terms satisfactory to the Agent with
respect to the NBC Obligations and the NBC Security {the “NBC
Forbearance Agreement”},

{together, the “Conditions Precedent”).

The Conditions Precedent are for the sole benefit of the Agent and the Lenders
and may be waived only by the Agent in writing. If the Conditions Precedent are
not complied with to the satisfaction of the Agent by Closing and the Agent will
not waive satisfaction thereof, then the offer of forbearance and the other
accommodations offered by the Agent and the Lenders hereunder shall be
terminated.

Upon satisfaction of the Conditions Precedent, unless a Forbearance Terminating
Event (as defined herein) occurs under this Agreement, the Agent shall take no
further steps prior to October 31, 2012 (the “Forbearance Deadline”) to demand
payment under the Credit Agreement or to enforce its rights and remedies
against the Company or the Guarantor, or pursuant to the Security,

AMENDMENTS TO CREDIT AGREEMENT

15,

16,

[intentionally Deleted.]

The Company has advised the Agent that the suspected misstatement of the
Company’s audited financial statements appears to be attributable to one or
more employees of the Company falsifying the Company’s financial records. The
Company is not aware at this point if such employees or any other party diverted
any of the Company’s cash or other assets to an account in the name of the
Company which has not been disclosed to the Agent, to an account in the
employees’ own names or otherwise to a third party {collectively, “Diverted
Funds”). The Company agrees that it shall use reasonable efforts to locate and
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obtain possession of any Diverted Funds. If the Company obtains possession of
any Diverted Funds or receives any employee crime or business interruption
insurance proceeds (the “Insurance Proceeds”), it shall immediately deposit such
Diverted Funds and Insurance Proceeds to the Company’s current accounts with
National Bank of Canada {the “NBC Accounts”}, The Company shall apply all
Insurance Proceeds as follows:

(a)  50% of all Insurance Proceeds shall be applied in permanent reduction of
the Qverdraft {as defined in the NBC Forbearance Agreement) and 50% of
all Insurance Proceeds shall be applied in reduction of the Priority Credit
Facility, until such time as the Overdraft is permanently repaid;

(b)  Following permanent repayment of the Overdraft, all insurance Proceeds
shall be applied by the Company in reduction of the Company’s obligations
under the Priority Credit Facility and thereafter retained by the Company
in the NBC Accounts and utilized by the Company for working capital.

The Company shall apply all Diverted Funds as follows:

(a)  50% of all Diverted Funds shall be applied in permanent reduction of the
Qverdraft and 50% of all Diverted Funds shall be applied in reductlon of
the Company’s obligations under the Priority Credit Facility, until such
time as the Overdraft is permanently repaid;

{b)  Upon permanent repayment of the Overdraft, 50% of all Diverted Funds
shall be applied by the Company in permanent reduction of the NBC
Obligations under the Revolving Facility (as defined in the NBC
Forbearance Agreement) and 50% of all Diverted Funds shall be applied in
reduction of the Company’s obligations under the Priority Credit Facility
until such time as the Company’s obligations under the Priority Credit
Facility are permanently repaid. Thereafter, Diverted Funds shali be
retained by the Company in the NBC Accounts and utilized by the
Company for working capital.

PAYMENTECH FUNDS

17.

Certain advances made by National Bank of Canada have been utilized by the
Company to deposit cash collateral (the “Paymentech Funds”) with Chase
Paymentech Canada, which processes credit card payments for the Company. If
the Company obtains possession of some or all of the Paymentech Funds that are
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permanently released by Paymentech and not needed as cash collateral for a
replacement service provider to process credit card payments for the Company,
it shall immediately deposit such Paymentech Funds to the NBC Accounts and
utilize such funds to firstly permanently reduce the NBC Obligations under the
Overdraft on the terms and conditions set out in the NBC Forbearance
Agreement, at the and thereafter to permanently reduce the Company's
obligations under the Priority Credit Facility, and thereafter to reduce the NBC
Obligations and the Obligations, in accordance with and on the terms and
conditions set out in the Intercreditor Agreement dated as of May 20, 2011
between National Bank of Canada, the Agent and the Lenders, as amended (the
“Intercreditor Agreement”),

PRIORITY CREDIT FACILITY

18.

18.

On or before Closing, the Priority Credit Parties shall execute and deliver an
agreement establishing an uncommitted, fully discretionary, multi-advance credit
facility in favour of the Company in the aggregate maximum principal amount of
$6,000,000 (the "Priority Credit Facility”). Pursuant to an agreement to be
entered into between the Priority Credit Parties and National Bank of Canada,
repayment by the Company of advances under the Priarity Credit Facility shall
rank in priority to repayment of all of the NBC Qbligations in all circumstances as
shall the security held in respect of same to the extent of the amounts
outstanding under the Priority Credit Facility., The Priority Credit Facility shall be
payable upon demand by the Priority Credit Parties. Advances under the Priority
Credit Facility shall bear interest at the rate of 8.0% per annum, payable monthly
in arrears. The Company shall also pay an unused line fee of 0.75% on the
portion of the Priority Credit Facility that remains undrawn. The Priority Credit
Facility shall be utilized by the Company to fund its working capital needs in
accordance with the most recent Forecast approved by the Priority Credit Parties.
The Priority Credit Parties may, in their discretion, increase the principal amount
available under the Priority Credit Facility to an amount not exceeding USD
$8,000,000, in which case notice thereof shall be given to the National Bank of
Canada.

APPOINTMENT OF CONSULTANT

The Company consents to the appointment of one or more consultants chosen by
the Agent to act as consultant for the Agent and the Lenders (the “Consultant”)
for the purpose of reviewing the Company's financial performance, compliance
with the Forecast and the Agent’s securlty position. The Company shall provide
the Consultant full cooperation and access to its business premises and financial
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records and shall provide to the Consultant such information regarding the
financial position of the Company or the security position of the Agent as the
Consultant may require from time to time. The Company acknowledges and
agrees that all of the fees and disbursements of the Consultant shall be paid by
the Company from its receipts or the proceeds of the Priority Credit Facility in
accordance with the Forecast. The Agent will advise the Company in the event
that the amount of the Consultant’s unbilled fees and disbursements exceeds
Cdn.525,000. The Agent will provide to the Company and National Bank of
Canada a copy of the factual portion of any written report delivered by the
Consuitant to the Agent, but not any conclusions or recommendations provided
to the Agent by the Consultant, subject to a non-reliance letter or such other
terms as may be requested by the Consuitant.

The Agent consents to the retainer by Aird & Berlis LLP {legal ccunse! to the
Company) of Alvarez & Marsal as the Company'’s financial advisor (the “Company
FA") for the purpose of assisting the Company in deveioping and adhering to the
Forecast, developing a process to market and sell the Company’s assets and to
address the existing and any additional irregularities uncovered with respect to
the Company’s financial reporting. The Agent acknowledges that the fees and
disbursements of the Company FA shall be paid by the Company from its receipts
or the proceeds of the Priority Credit Facllity in accordance with the Forecast.
The Company authorizes and directs the Company FA to provide any financial
reporting or other information regarding the Company which the Agent may
request from time to time, including, without limitation, copies of any and all
reports prepared by the Company FA in connection with the foregoing
engagement. The Company authorizes and directs the Company FA to
immaediately notify the Agent in the event that a Forbearance Terminating Event
(as defined below) occurs or, with the passage of time, will occur. The Company
walves any and all duty of confidentiality which the Company FA may owe the
Company arising from the disclosure of the foregoing information or
documentation to the Agent. The Company or the Company FA will deliver to
the Agent a copy of any written report delivered by the Company FA to the
Company.

SALE OF THE COMPANY’S ASSETS

21.

The Company shall develop in conjunction with the Company FA a process to
market and sell in an orderly fashion the Company's assets and business
operations prior to the Forbearance Deadline {the “Sale Process”). The Company
FA shall deliver to the Agent a draft timeline for the Sale Process as soon as
possible. The Company will provide updates to the Agent and the Consultant
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regarding the terms and status of the Sale Process as required by the Agent.
Without limiting the foregoing, the Company covenants in favour of the Agent to

“enter into a transaction to sell all of its assets and business operations in an

amount sufficlent to permanently and indefeasibly repay the Obligations on or
before the Forbearance Deadline.

During the period from the date of this Agreement until the Forbearance
Deadline, none of the Company’s assets may he soid out of the ordinary course
of business without the speclific consent of the Agent, which may be withheld in
the Agent’s sole discretion. The Company shall apply any proceeds received by
the Company from a sale of the Company’s assets out of the ordinary course of
business, as authorized by the Agent, as a permanent reduction firstly of the
Priority Credit Facility and thereafter to reduce the NBC Obligations and the
Obligations, in accordance with and on the terms and conditions set out in the
intercreditor Agreement.

The Company agrees that it shall not, without the prior written consent of the
Agent, discount or otherwise compromise the amount of any account receivable
payable to the Company or otherwise compromise or reduce any amount owing
to the Company by a third party, except as may be prudently reguired in the
ordinary course of business.,  Other than normal course maintenance
expenditures, the Company shall not make any new capital expenditures prior to
the Forbearance Deadline.

The Company covenants in favour of the Agent and the Lenders that it shall not
grant any new charge upon or otherwise create any new encumbrance upon any
of its assets, including any real property owned by the Company, without the
Agent's prior written consent. ‘The Company and the Agent confirm that funds
provided by the Priority Credit Parties under the Priority Credit Facility shall be
secured by the existing security granted by the Company to the Agent under the
Company Security.

REPORTING REQUIREMENTS

25,

During the period commencing on the date hereof and ending on the termination
of the forbearance period estabiished in this Agreement, the Company shall only
be obliged to comply with the reporting requirements set out in this Agreement,
including, without limitation, the following:

(@)  aweekly update of the Forecast, as described in paragraph 27 below; and
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(b}  delivery to the Agent of the Company’s restated 2009 and 2010 year-end
financial statements and financial statements for 2011 once same are
available.

The Company hereby agrees to provide the Agent or its agents or consuitants
with any information regarding the Credit Agreement, the financial position of
the Company or the security position of the Agent which the Agent may request
from time to time. Without limiting the foregoing, the Company shall
immediately advise the Agent if the Company will be unable to close a sale
transaction on or before the Forbearance Deadiine or if the proceeds thereunder
will not be sufficient to permanently and indefeasibly repay the Obligations on or
before the Forbearance Deadline.

On or before 2:00 p.m, on the Tuesday of each week for the 1 week period
ending the immediately preceding Friday, the Company shall deliver to the Agent
an update of the Forecast for the following thirteen {13) weeks or such other
period of time as the Agent may require. The Agent shall provide a grace period
not exceeding two business days for the delivery of each Forecast if and ta the
extent such grace period is reasonably required by the Company, As part of the
update to be delivered to the Agent, the Cempany shall provide to the Agent a
report comparing actual cash flows, sales, and closing cash of the Company for
the preceding week or such other period as the Agent may require to amounts
budgeted in the Forecast and providing an explanation of any “Material
Variance”. A “Material Variance” shall be:

{a)  aten percent (10%) or greater negative variance from the Forecast in the
Company’s closing cash for any given week; and

(b} aten percent {10%) or Cdn.$20,000 or greater negative variance from the
Forecast in the Company’s sales, total cash receipts and disbursements for
any given week,

ADDITIONAL COVENANTS

28.

Until such time as the Priority Credit Facility, the NBC Obligations and the
Obligations have been permanently repaid, the Company shall make no
payments, whether by way of dividend, repayment of ioans, fees or otherwise, to
the shareholders of the Company or any party related, within the meaning of the
Business Corporations Act (Ontario) (“OBCA”), to the Company, to Falconhead or
to National Bank of Canada or any party related thereto other than the
“Permitted Payments”, which shall consist of the following: (i) the permitted
monthly payments of interest and standby fees accruing with respect to the
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Priotity Credit Facility, (ii) all payments in respect of insurance Proceeds, Diverted
Payments and Paymentech Funds permitted hereunder, (iii) regularly scheduled
payments of interest {(but not principal or scheduled amortization amounts) in
respect of the facilities under the NBC Credit Agreement as set out in the NBC
Forbearance Agreement, {iv) concurrently with closing of the sale contemplated
in paragraph 21, all principal, accrued interest and expenses owing under the
Priority Credit Facility to the PCF Maximum, and all principal, accrued interest
and expenses owing under the NBC Credit Agreement to the extent of the NBC
Obligations, (v) Falconhead’s legal fees and other out-of-pocket expenses
incurred in connection with this Agreement, the Priority Credit Facility and
related matters. Notwithstanding anything herein to the contrary, the Company
shall be obligated to make the following payments during the forbearance period
estabiished under this Agreement: (i) the permitted monthly payments of
interest and standby fees accruing with respect to the Priority Credit Facility, (ii)
the Agent’s legal fees and other out-of-pocket expenses incurred in connection
with this Agreement, the Priority Credit Facility and related matters. Nothing
herein shall prevent the accrual of PIK interest on indebtedness owing to the
Agent or any of the Lenders, provided that no payment on account of amounts
owing to the Agent or the Lenders shali be made by the Company in priority to
repayment of the Priority Credit Facility. '

The Company confirms that there shall be no change of ownership or control of
the Company, as such concept is defined in the OBCA, until the Obligations have
been permanently repaid or with the prior consent of the Agent.

The Company shall pay when due all wages or other monetary remuneration
payable by the Company to its employees under the terms of any contract of
employment, oral or written, express or implied {the “Payroll”) and all amounts
payable to the Canada Revenue Agency with respect to the Payroll (the
“Employee Source Deductions”).

The Company represents, warrants, covenants and agrees that all business in the
nature of or related to the business transacted by the Company prior to the date
hereof shali continue to be transacted in the name of and for the account of the
Company at the National Bank of Canada. In particular, no such business or
transaction shall be performed in the name of or recorded or applied for the
benefit of any person, firm or corporation other than the Company. As set out
herein, the Company acknowledges and agrees that the Company shall deposit all
revenues, collections of accounts receivable and any other income generated by
the Company to the NBC Accounts. Notwithstanding the foregoing, the Agent
acknowledges and agrees that the Company may continue to utilize its Canadian
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dollar account with RBC {the "RBC Account”) as a deposit-only account fo receive
pre-authorized payments from RBC. The Company shall immediately terminate
all pre-authorized debits with respect to the RBC Account, On each banking day,
the Company shall transfer any funds standing to the credit of the Company in
the RBC Account to the NBC Accounts. The Company shall not issue cheques or
any other form of payment from the RBC Account except to the NBC Accounts.
On or before April 24, 2012, the Company shall pay to the National Bank of
Canada in permanent reduction of the Overdraft the sum of $81,158, being the
amount of funds on deposit in the name of the Company in the RBC Account
prior to April 12, 2012, fess the hoidback required by RBC.

The Company acknowledges that the Agent has requested that the position of
each unsecured creditor of the Company will not be adversely affected during the
term of this Agreement, subject to the Company’s usual business practices.

FORBEARANCE TERMINATING EVENTS

33.

The Agent may terminate its forbearance established under this Agreement
following the occurrence of any of the following events {each, a "Forbearance
Terminating Event”):

(a}  any default or breach by the Company occurs under this Agreement,
provided that three {3) Business Days’ prior written notice of the
occurrence of such default ar breach is delivered by the Agent to the
Company and National Bank of Canada;

{b}  if the Priority Credit Facility is terminated, or if the Priority Credit Parties
do not advance funds under the Priority Credit Facility sufficient to meet
the Company’s working capital needs in accordance with the most recent
Forecast;

{c) if National Bank of Canada terminates its forbearance against the
Company or otherwise take steps to enforce any of their rights and
remedies against the Company or any of its property, assets or
undertaking;

(d)  subject to this Agreement, if any other creditor of the Company exercises
or purports to exercise any rights against all or substantially all of the
propetty, assets or undertaking of the Company and such proceedings are
not stayed on terms and in a manner satisfactory to the Agent ot if the
Company or any creditor brings any proceeding or takes any other action
under the BIA, the Companies’ Creditors Arrangement Act {Canada), the

125577318




34,

-13-

Business Corporations Act of Ontario or Canada, the Winding-Up and
Restructuring Act (Canada) or any similar legislation with respect to the
Company;

(e)  if any steps are taken by the Company or a third party to wind up or
dissolve the Company without the prior written consent of the Agent;

(f) if the Company makes any representations or delivers any financial
reporting to the Agent after the date of this Agreement which the
Company actually knows is false, misleading, inaccurate or incorrect in any
material respect at the time such representation or financial reporting
information is made or defivered to the Agent;

(g)  if any representation or warranty made by the Company in this Agreement
was actually known by the Company to have been incorrect in any
material respect at the time such representation or warranty was made;
and

{h}  any default or failure by the Company to make each Payroli on its regularly
scheduled due date, or to remit the required amount of Employee Source
Deductions on such Payroll to the Canada Revenue Agency.

Subject to the Intercreditor Agreement, upon the earlier of:
(a)  the Forbearance Deadline, or
{b)  the occurrence of a Forbearance Terminating Event,

the Agent may immediately enforce, without further notice or delay, all of the
Agent’s and the Lenders' rights and remedies against the Company and the
Guarantor, Including, without limitation, by terminating the Credit Agreement,
demanding payment of the Obligations and taking steps to enforce the Security
held by the Agent and the Lenders from the Company and the Guarantor and
apply any amounts standing to the credit of the Company and any account or
accounts with the Company as a set-off or in combination of the Obligations.
Upon the occurrence of a Forbearance Terminating Event or the Forbearance
Deadline, the Company consents and specificaily authorizes the Agent or its
authorized representatives to contact any customer, creditor, employee, licensor,
counterparty to any contract to which the Company is a party, licensing authority
or any other person in respect of the Company, the Company’s indebtedness to
the Agent or the Lenders or any other matter or thing related to the business
operations of the Company or any other matter deemed relevant by the Agent
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for the purpose of recovering the Company’s indebtedness to the Agent and the
Lenders. For the purpose of the foregoing provision, the Company specifically
waives any duty of confidentiality which either the Agent or its agents or
consultants now have or may in the future have with respect to the Credit
Agreement, the Company's indebtedness to the Agent or the Lenders, the
business operations of the Company or any other information, whether
confidential or otherwise, in the possession of the Agent relating to the business
or operations of the Company or the Company’s indebtedness to the Agent or
the Lenders.

The Company hereby Irrevocably agrees upon request by the Agent, to duly
execute or deliver or cause to he executed or delivered to the Agent such further
instruments, agreements or similar documents or do or cause to be done such
further acts as may be necessary or desirable in the opinion of the Agent, acting
reasonably, to carry out the provisions of this Agreement.

All terms and conditions of the Credit Agreement and the Security shall continue
in full force and effect save and except as amended by this Agreement. To the
extent that any provision thereof is inconsistent with this Agreement, this
Agreement shall prevail,

Time shall be of the essence of this Agreement and this Agreement shall be
governed by the laws of the Province of Ontario.

This Agreement may be executed by facsimile or by electronic mail (PDF) {with an
original to follow the next business day) and in counterparts, which counterparts
taken together shall evidence an agreement as of the date first set out above.

The Company agrees to pay ali actual present and future legal, Consultant and
agent fees and disbursements incurred by the Agent in respect of or in any way
related to the Company including, without iimitation, the Agent's legal fees in
connection with the preparation and enforcement of this Agreement. The
Company shall pay the amount of any such |egal, Consuitant and agent fees and
disbursements from its receipts or from the funds available under the Priority
Credit Facility on @ monthly basis.
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date first
written above,

GOLUBR CAPITAL INCORPORATED,
as agent

EXTREME FITNESS, INC,

Per:

Name:
Title:

{t have authority to bind the Corporatian)
EXTREME FITNESS HOLDING (LUXEMBOURG) S.A R.L.

Per:

Name:
Title:

{1 have authority to bind the Corporation)

Sub-Debt Forbearance Agreement




IN WITNESS WHEREQF the parties have executed this Agreement as cf the date first

written above,

GOLUB CAPITAL INCORPORATED,
as agent

Per:

EXTREME FITNESS, INC.

y & .
Per: %1; Lﬂ /a‘@n
/ ,,

Namg’
Title;

{1 have authority to bind the Corporation)

EXTREME FITNESS HOLDING (LUXEMBOURG) $.AR.L.

, a
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Per:

Namef:
Title:

{Ihave authority to bind the Corporatlon)

Sub-Debt Forbearance Agreement
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Referred to in the
Affidavit of Alan Hutchens
Sworn before me

this 7% dfy $f February, 2013
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PRIORITY CREDIT FACILITY AGREEMENT

This Agreement is made as of April 18, 2012 between Extreme Fitness, Inc., as borrower
(the “Borrower”), the lenders that are party hereto (individually a “Lender” and
collectively the “Lenders”), and Golub Capital Incorporated, as agent (the “Agent”),

Reference is made to the letter agreement dated April 18,2012 between the Borrower
and National Bank of Canada (as amended, supplemented, restated or replaced from
time to time, the “Natjonal Bark Forbearance Agreement”).

Reference is also made to the letter agreement dated April 18, 2012 between the
Borrower and Golub Capital Incorporated, as administrative agent for the lenders under
Subordinate Credit Agreement (as amended, supplemented, restated or replaced from
time to time, the "Sub-Debt Forbearance_Agreement”).

For valuable consideration, the parties agree as follows:

1, Priorlty Credit Facility. Subject to the terms and conditions of this Agreement,
the Lenders hereby agree, on an uncommitted and fuily discretionary basis, to
make loans to the Borrower in United States dollars from time to time (the
“Priority Credit Facility”). The percentage of each loan that shall be provided by
each Lender is set out in Schedule A. The initial maximum amount of the Priority
Credit Facility shall be USD $6,000,000, which may be increased to USD
$8,000,000 In the sole discretion of the Lenders. For certainty, the Lenders may
decline to make loans to the Borrower at any time in its sole discretion.

2. Purpose. The proceeds of alf 1oans made under the Priority Credit Facility shall be
used by the Borrower solely 1o fund payroll expenses, other operating expenses
and other accounts payable described in the most recent weekly cash fiow
forecast prepared by Alvarez & Marsal and approved in writing by the Lenders
(each, an "Approved Cash Flow Forecast”).

3. Conditions Precedent to Initial Advance. The Borrower shall deliver a request for
the initial advance (in the form attached as Schedule B) not less than one {1)
business day prior to the proposed date of the initfal advance. Without limiting
their discretion to decline to make any advance under the Priority Credit Facility,
the Ltenders shall have no obligation to make such initial advance prior to the
satisfaction of the closing conditions listed in Schedule C.
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Conditions Precedent to Subsequent Advances. The Borrower shall deliver a
request for each subsequent advance (in the form attached as Schedule B) by not
fater than 1:00 p.m. {local time of the addressee} on the third business day prior
to the proposed date of each subsequent advance. Without limiting their
discretion to decline to make any advance under the Priority Credlt Facility, the
Lenders shall have no obligation to make such subsequent advance unless and
until the Lenders are satisfied with the information contained in, or
accompanying, such request for advance.

interest and Overdue Amounts. The Borrower shall pay Interest, from the date of
advance until the date of repayment in full, at a rate equal to 8% per annum (the
“Interest Rate”) on the outstanding principal amount of all loans made by the
Lenders under the Priority Credit Facility, Accrued interest shall be payable to
the Agent, on behalf of the Lenders, (i) monthly in arrears on the first business
day of each month, (ii) on the date of any voluntary or mandatory prepayment,
and (i) on the Repayment Date. '

Standby Fee. The Borrower shall pay a standby fee of 0.75% per annum on the
difference between (i) the outstanding amount of all loans made by the Lenders
under the Priority Credit Facility, and (i) USD $6,000,000 (or $8,000,000 if the
Lenders have elected to increase the maximum amount of the Priority Credit
Facility). The standby fee shall be calculated on a dally basis, and shall be payable
to the Agent on behaif of the Lenders (i) monthly in arrears on the first business
day of each month, and (ii) on the Repayment Date.

Default Interest. If an Event of Default has occurred and is continuing, the
Borrower shall pay interest at a rate per annum equal to the Interest Rate plus
2% per annum (the “Default Interest Rate”). In addition, if any principal, interest,
standby fee or any other amount payable hereunder is not paid when due, the
Borrower shall pay interest on such overdue amount, both before or after
demand, default or judgment, at the Default Interest Rate. Such default interest
shall accrue on a daily basis, and shall be payable on demand.,

Voluntary Prepayments. The Borrower may voluntarily prepay indebtedness
under the Priority Credit Facility at any time without premium or penalty. For
certainty, the amount of any such voluntary prepayment may not be re-
borrowed. All voluntary prepayments shal! applied firstly to reimburse out-of-
pocket expenses of the Agent and the Lenders, secondly to accrued standby fees
and accrued interest on loans made by the Lenders under the Priority Credit
Facility, and thirdly, to the outstanding principal amount of such loans.

12557008.6




10.

1l

12.

Mandatory Prepayments. The Borrower shall prepay indebtedness under the
Priority Credit Facility concurrently with the sale of any assets and undertaking of
the Borrower (as more particularly described in paragraphs 22-24 of the National
Bank Forbearance Agreement), and upon receipt of any “Diverted Funds” and
"Insurance Proceeds” {as more particularly described in paragraph 18 of the
National Bank Forbearance Agreement). The amount of such mandatory
prepayments may not be re-borrowed. All mandatory prepayments shall applied
firstly to reimburse out-of-pocket expenses of the Agent and the Lenders,
secondly to accrued standby fees and accrued interest on loans made by the
Lenders under the Priority Credit Facllity, and thirdly, to the outstanding principal
amount of such loans. '

Repayment Date, The outstanding principal amount of all loans made by the
Lenders under the Priority Credit Facllity, all accrued interest thereon, all accrued
standby fees, and all out-of-pocket expenses incurred by the Agent and the
Lenders In connection with this Agreement shali be payable in full on the earller
of (i} the date of demand by the Lenders, and (ii) October 31, 2012 (in either case,
the "Repayment Date”). The original scheduled Repayment Date of October 31,
2012 may be extended, on terms and conditions satisfactory to the Lenders, in
the sole discretion of the Lenders.

Security. The Borrower shall execute and deliver all novations, agreements and
other documents as may be required to cause all indebtedness and cbligations
under the Priority Credit Facility to be secured by the existing security granted by
the Borrower to Golub Capital Incorporated pursuant to the Amended and
Restated Credit Agreement dated as of May 20, 2011 between Extreme Fitness,
Inc., as borrower, the lenders party thereto, and Golub Capital Incorporated, as.
administrative agent {the "Subordinate Credit Agreement”). In addition, the
Agent may require that the Borrower grant new and separate security over ali of
the present and after-acquired property of the Borrower to secure the
indebtedness and other obligations under the Priority Credit Facility.

Restriction on Dividends, Distributions, Fees and other Payments. The Borrower
may not pay any dividend or other distribution, pay any fee, or make any other
payment, to any of its shareholders at any time prior to the repayment in full of
the Borrower’s indebtedness and obligations under the Priority Credit Facility,
other than legal fees and other out-of-pocket expenses incurred by Falconhead
Capital, LLC in connection with the National Bank Forbearance Agreement, its
participation in the Priority Credit Facliity and related matters.
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14,

15.

16.

17.

Reporting Requirements. The Borrower shall daliver to the Lenders the financial
and other reports set out in Schedule D.

Sale. The Borrower may not complete the sale contemplated by section 21 of the
National Bank Forbearance Agreement without the prior written consent of the
Lenders.

No Voluntary Insolvency Proceeding. The Borrower shall not commence a
voluntary proceeding under the Bankruptcy and Insolvency Act (Canada) or the
Companies’ Creditors Arrangement Act {Canada) without the prior written
consent of the Lenders.

Compliance with Gther Agreements. The Borrower shail comply with all of its
covenants and obiigations in the National Bank Forbearance Agreement, the Sub-
Debt Forbearance Agreement, and the Subordinate Credit Agreement {subject to
the terms of the Sub-Debt Forbearance Agreement).

Events of Default. Without in any way limiting the discretion of the Lenders to

demand repayment of amounts advanced under the Priority Credit Facility at any
time, all indebtedness and obligations under the Priority Credit Facility shall
become immediately due and payable upon the occurrence of any of the
following events (each an “Event of Default”):

{a}  the Borrower shall fail to pay the outstanding principal amount of the
loans made under the Priority Credit Facility on the Repayment Date, or
shall fail to make any mandatory prepayment described herein;

{b)  the Borrower shali fail to pay, within two days after the due date thereof,
any interest, standby fee or other amount owing to the Lender under this
Agreement;

{c)  the Borrower shall fail to observe or perform any covenant, purpose
requirement, condition or agreement contained in this Agreement or any
other agreement ancillary to this Agreement;

{d)  any “Forbearance Termination Event” shall occur under the National Bank
Forbearance Agreement or the Sub-Debt Forbearance Agreement;

{e)  ifthe Borrower: (i) declares any general moratorium on its indebtedness,
OF proposes a compromise or arrangement betweean it and any class of its
creditors; or (i) makes an assignment of its property for the general
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benefit of its creditors under the Bankruptcy and insolvency Act (Canada)
(the "BIA"), or makes a proposal (or files a notice of its intention to do so)
under the BIA; or {iii) institutes any proceeding seeking to adjudicate it an
insolvent, or seeking liquidation, dissolution, winding-up, reorganization,
compromise, arrangement, adjustment, protection, moratorium, relief,
stay of proceedings of creditors generally (or any class of creditors), or
composition of it or its debts or any other relief, under any federal,
provincial or foreign law now or hereafter in effect relating to bankruptcy,
winding-up, insolvency, reorganization, receivership, plans of arrangement
or relief or protection of debtors {inciuding the BIA, the Companies’
Creditors Arrangement Act (Canada) (the “CCAA”), and any applicable
corporatlons leglsiation) or at common law or in equity, or files an answer
admitting the material allegations of a petition filed agalnst it in any such
proceeding; or {iv) applies for the appointment of, or the taking of
possession by, a receiver, interim receiver, recelver/manager,
sequestrator, conservator, custodian, administrator, trustee, liquidator or
other similar official for it or any substantial part of its property; or (v}
threatens tc do any of the foregoing, or takes any action, corporate or
otherwise, to approve, effect, consent to or authorize any of the actions
described in this paragraph () or in paragraph (f) below, or otherwise acts
in furtherance thereof or falls to act in a timely and appropriate mannerin
defense thereof;

any petition is filed, application made or other proceeding instituted
against or in respect of the Borrower: (i) seeking to adjudicate it an
insolvent; (Ii) seeking a receiving order against it under the BIA; (iii}
seeking liquidation, dissolution, winding-up, reorganization, compromise,
arrangement, adjustment, protection, moratorium, relief, stay of
proceedings of creditors generally {or any class of creditors), or
composition of it or its debts or any other relief under any federal,
provincial or foreign law now or hereafter in effect relating to bankruptcy,
winding-up, insolvency, reorganization, receivership, plans of arrangement
or relief or protection of debtors {including the BiA, the CCAA, and any
applicable corporations legislation) or at common law or in equity; or {iv)
seeking the entry of an order for relief or the appointment of, or the
taking of possession by, a receiver, interim receiver, receiver/manager,
sequestrator, conservator, custodian, administrator, trustee, liquidater or
other similar official for it or any substantial part of its property; and such
petition, application or proceeding continues undismissed, or unstayed




(i)
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and in effect, for a period of 30 days after the institution thereof, provided
that if an order, decree or judgment is granted or entered {whether or not
entered or subject to appeal} against the Borrower thereunderin the

interim, such grace period shall cease to apply, and provided further that if

- the Borrower provides an answer admitting the material allegations of a

petition filed against it in any such proceeding, such grace period shal
cease to apply;

one of more judgments for the payment of money in a cumulative amount
in excess of CAD $500,000 (or its then equivalent in any other currency) in
the aggregate is rendered against the Borrower and it has not: (i) provided
for the discharge thereof in accordance with its terms within 30 days from
the date of entry thereof; or (i} procured a stay of execution thereof
within 30 days from the date of entry thereof and within such period, or
such tonger period during which execution of such judgment has not been
stayed, appealed such judgment and caused the execution thereof to be
stayed during such appeal, provided that if enforcement and/or realization
proceedings are lawfully commenced in respect thereof in the interim,
such grace period shali cease to apply;

except with the prior written consent of the Lenders, the Borrower grants
any security interest after the date hereof in any of its present or future
property to any person other than the Agent or National Bank of Canada;

any praperty of the Borrower having a fair market value in excess of CAD
$500,000 (or its then equivatent in any other currency) in the aggregate is
seized {including by way of execution, attachment, garnishment, levy or
distraint), or such property has become subject to any charging order or
equitable execution of a governmental authority, or any writ of execution
or distress watrant exists in respect of the Borrower or its property, or any
sheriff or other person becomes iawfully entitled by operation of law or
otherwise to seize or distrain upon such property and in any Case such
seizure, enforcement, execution, attachment, garnishment, distraint,
charging order or equitable execution, or other seizure or right, continues
in effect and is not released or discharged for more than 15 days or such
jonger period during which entitlement to the use of such property
continues with the Borrower, and the Borrower is contesting the samein
good faith and by appropriate proceedings, provided that if the property is
removed from the use of the Borrower, or is sold, in the interim, such
grace period shali cease to apply; and




18,

19,

20,

(k) this Agreement, or any other agreement relating to this Agreement, or any
material obligation or other provision hereof or thereof at any time for any
reason terminates or ceases to be in full force and effect and a legally
valid, binding and enforceable obligation of the Barrower, is declared to
be void or voidable or is repudiated, or the validity, binding effect, legality
or enforceability hereof or thereof is at any time contested by the
Borrower, or the Borrower denies that it has any or any further liability or
obligation hereunder or thereunder or any action or proceeding is
commenced to enjoin or restrain the performance or observance by the
Borrower of any material terms hereof or thereof or to question the
validity or enforceability hereof or thereof, or at any time it is unlawful or
impossible for the Borrower to perform any of its obligations hereunder or
thereunder,

Rights and Remedies. Upon defauit by the Borrower in payment of all
indebtedness and other obligations under the Priority Credit Facility following
demand by the Agent on behalf of the Lenders, or upon the occurrence of an
Event of Default, the Agent on behalf of the Lenders may (i} demand payment {if
the Lenders have not already done sa), (i) enforce the security described in
section 11, and/or {iii) take such other actions and proceedings and exercise such
other rights and remedies as may be avallable to the Agent and the Lenders
under applicable law.

Remedies Not Exclusive, The Borrower expressly agrees that the rights and
remedies of the Agent and the Lenders under this Agreement are cumulative and
in addition to, and not in substitution for, any other rights or remedies. Any
single or partial exercise by the Agent or the Lenders of any rights or remedies for
a default or breach of any provision of this Agreement shall not constitute or be
deemed a waiver of or alter, affect or prejudice any other rights or remedies to
which the Agent or the Lenders may be lawfully entitled for the same default or
breach. Any walver by the Lenders of the strict observance of, performance of or
compliance with any provision of this Agreement and any indulgence granted,
either expressly or by course of conduct, by the Lenders shali be effective only in
the specific instance and for the purpose given and shall not constitute or be
deemed a waiver of any other rights or remedies of the Lenders as a result of any
other default.

Currency Indemnity. All payments of interest, standby fees and principal under
this Agreement shall be made by the Borrower in U.S. dollars. Any paymenton
account of an advance made in U.S. dollars {the “required currency”) that is paid
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in any other currency {the “other currency”) for any reason {including, without
[imitation, pursuant to a court order) shall constitute a discharge of the
obligations of the Borrower in the required currency only to the extent of the
amount of the reguired currency that the Lenders are able to purchase in
accordance with their usual practices with the other currency amount so received
on the date of receipt, and the Borrower shall indemnify each Lender in respect
of any shortfall. Such indemnity shall be a separate and distinct obligation of the
Borrower to each Lender.

General Indemnity. The Borrower agrees to indemnify and hold harmless the
Agent and each Lender and their respective shareholders, officers, directors,
employees, advisors, and agents {each, an "indemnified person”) from and
against any and all losses, claims, damages and fiabilities to which any such
indemnified person may become subject arising out of or in connection with this
Agreement, the Priority Credit Facllity, the use of the proceeds thereof, or any
claim, litigation, investigation or proceeding relating to any of the foregoing,
regardiess of whether any indemnified person is a party thereto, and to
reimburse each indemnified person upon demand for any legal or other expenses
incurred in connection with investigating or defending any of the foregoing,
provided that the foregoing indemnity will not, as to an indemnified person,
apply to losses, claims, damages, liabilities or related expenses to the extent they
are found by a final, non-appealable judgement of a court to arise directly from
the wilful misconduct or gross negligence of such indemnified persen. Inno
instance shall the Agent or any Lender be liable to the Borrower for any
consequential damages arising from any claim related to this Agreement, the
Priority Credit Facility, or the lending relationship between any Lender and the
Borrower. '

Agent and Lender Expenses; Falconhead Expenses. The Borrower shall pay all
legal fees and disbursements and other out-of-pocket expenses incurred by the
Agent and the Lenders in connection with the preparation of this Agreement and
all ancillary documentation, the administration of the Priority Credit Facility
(including the participation of an interest therein to Falconhead Capital, LLC), and
enforcement of the Agent’s and the Lenders’ rights and remedies underorin
connection with this Agreement, the security referred to in section 11, and any
other documentation or actions contemplated thereby. In addition, the
Borrower may pay Falconhead’s legal fees and other out-of-pocket expenses
incurred in connection with the negotiation and administration of this Agreement
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25,

26.

27.

28,

and the National Bank Forbearance Agreement, the purchase of a participation in
the Priority Credit Facility and related matters.

Amendment, No amendment or waiver of any provision of this Agreement, nor
consent to any departure by the Borrower from such provision, sha!l be effective
unless in writing and approved by the Lenders. Any amendment, waiver or
consent shall be effective only in the specific instance and for the specific
purpose given, '

No Waiver, etc. No faillure on the part of the Agent or the Lenders to exercise,
and no delay in exercising, any of its rights hereunder shall operate as a waiver of
such rights, nor shall any single or partial exercise of any of its rights hereunder
preciude any other or further exercise of such rights or the exercise of any of
their other rights hereunder.

Evidence of Indebtedness. The indebtedness of the Borrower under the Priority
Credit Facility shall be evidenced by the records of the Lenders, which shall
constitute prima facie evidence of such indebtedness. On the request of any
Lender, the Borrower shall execute and deliver one or more promissory notes
evidencing such indebtedness,

Successors and Assigns; Participations. This Agreement shall be binding upon and
enure to the benefit of the respective successors and assigns of the Borrower, the
Agent and each Lender. The Borrower may not assign any of its rights or
obiligations under this Agreement. Any reference hereln to a party shall be
deemed to refer also to its successors and permitted assigns. Each Lender may
sell one or more patticipations in its interests in this Agreement and the Priority
Credit Facility without the consent of the Borrower, and each participant shall
also have the benefit of the general indemnity provided in section 21.

Governing Law: Submission to Jurisdiction. This Agreement shall be governed by

“and construed in accordance with the laws of the Province of Ontario and the

laws of Canada applicable therein. The Borrower, the Agent and the Lenders
herehy submit to the jurisdiction of the courts of Ontario in connection with any
dispute or other matter arising from this Agreement.

Notices. All notices and other communications contemplated by this Agreement
shall be delivered by hand, by reputable commaercial courier, or by facsimile
transmission to the addresses and facsimite numbers listed in Schedule E. Any
party may change its address or facsimile number by giving written notice to the
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other party in accordance with this Section. All notices delivered by hand or by
commercial courier during business hours on a business day of the addressee
shall be deemed to have been recelved on such date, and otherwise on the next
following business day of the addressee. All notices and other communications
delivered by facsimile transmission prior to 3:00 p.m. {local time of the
addressee) on a business day of the addressee shall be deemed to have been
received on such date, and otherwise on the next following business day of the
addressee,

Appointment of Agent. Each Lender hereby designates Golub Capital

Incorporated as its agent to act as herein specified. Each Lender hereby
irrevocably authorizes the Agent to take such action on its behalf under this
Agreement and all anclilary agreements and to exercise such powers and to
perform such duties hereunder and thereunder as are specifically delegated to or
required of the Agent by the terms hereof and thereof and such other powers as
are reasonably incidental thereto

Lender Decisions. Unless desctibed herein as a decision requiring the consent of

“all of the Lenders”, each decision of the Lenders may be made by one or more
Lenders holding not less than 51% of the outstanding principal amount of loans
made under the Priority Credit Facility {the “Majority Lenders”), and each such
decision of the Majority Lenders shall be binding on all of the Lenders.

[signatures on next following pages]
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SIGNATURE PAGE TQ PRIORITY CREDIT FACILITY AGREEMENT

Extreme Fitpess, Inc., as Borrower

Autharized Signing Officer

2
Per: ' /’[WD /M’J 9




SIGNATURE PAGE TO PRIORITY CREDIT FACILITY AGREEMENT

Golub Capital incorporated, as Agent

Authoj{ Sning Officer

Golub Capital BDC, Inc., as Lender

Per:

Gregéﬂ; /{ashfﬁan, Authorized Signatory

Whitehall Capitai Corparatian, as Lender

Per; W/‘ N

Gregr/ /Cashman, Prestdent

GQLUB CAPITAL LTD 2005-2, as Lender
By: GC Investment Management LLC, its Manager

[N

Per:

Kevin P. Falvey, Authorized Signatory




SIGNATURE PAGE TO PRIORITY CREDIT FACILITY AGREEMENT

Golub Capital Incorporated, as Agent

Per:
Authorized Signing Officer
Gelub Capital BDC, Inc,, as Lender
Per:
Gregory W, Cashman, Authorized Signatory
Whitehall Capital Corporation, as Lender
Per:

Gregory W. Cashman, President

L LTD 2005-2, as Lender
pnt LLC, its Manager

/ -
Per: X &\/

“Kevin P. Falvey, /ﬁhorized Signatory

GOLUB CAPIT,




SCHEDULE A TO PRIORITY CREDIT FACILITY AGREEMENT

Lender Percentages

Golub Capital BDC, Inc 8.4593 %
Whitehall Capital Corporaticn 0.1161 %

Golub Capital Ltd 2005-2 91.4246 %
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. SCHEDULE B TO PRIORITY CREDIT FACILITY AGREEMENT
Request for Advance
To: Golub Capital Incorporated, as Agent

Re: Priority Credit Facllity Agreement made as of April 18, 2012 (the “Priority
Credit Facility Agreement”) between Extreme Fitness, Inc., as barrower |
(the “Borrower”), the lenders that are party hereto {individually a
*Lender” and collectively the “Lenders”), and Golub Capital Incorporated, |
as agent (the “Agent”) ‘

Dated: , 2012

The Borrowet hereby requests an advance under the Priority Credit Facility Agreement
in the amount of USD $ on , 2012,

The Borrower confirms that the amount of such advance will be applied by the
Barrower solely to fund payroll expenses, other operating expenses and other accounts

. payable described in the most recent Approved Cash Flow Forecast, a copy of which is
attached hereto. The Borrower also confirms that it has applied the proceeds of each
previous advance under the Priority Credit Facility Agreement to fund expenditures
described in the Approved Cash Flow Forecast attached to the applicable Request for
Advance,

The Borrower hereby certifies that no Event of Default under Priority Credit Facility
Agreement and no “Forbearance Terminating Event” under the National Bank
Forbearance Letter or the Sub-Debt Forbearance Agreement has occurred, and no such
Event of Default or “Forbearance Terminating Event” shall occur as a result of the
advance requested herein.

Extreme Fithess, Inc.

Per:

Authorized Signing Officer
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SCHEDULE C TO PRIORITY CREDIT FACILITY AGREEMENT
Conditions Precedent to Initial Advance
1 a certified copy of a resolution of the board of directors of the Borrower

approving the Priority Credit Facility, this Agreement and all other documents
and actions contemplated by this Agreement;

2, an Alberta certificate of status for the Borrower;
3. a fully-executed copy of the National Bank Forbearance Agreement;
4, a fully-executed copy of the forbearance agreement between the Borrower and

Golub Capital Incorporated, in its capacity as administrative agent for the lenders
under the Subordinate Credit Agreement (the "Sub-Debt Agent”}, which
agreement shall be in form and substance satisfactory to the Lender;

5, a priorities agreement between Golub Capital Incorporated, in its capacity as
Agent for the Lenders under this Agreement, and National Bank of Canada, in
form and substance satisfactory to the Agent and the Lenders, which agreement
shall establish and confirm, as between the Lenders and National Bank of Canada,
the priority of repayment of the indebtedness and obligations owing by the
Borrower under this Agreement in all circumstances;

6. a priorities agreement between Golub Capital Incorporated, in its capacity as
Agent for the Lenders under this Agreement, and the Sub-Debt Agent, in form
and substance satisfactory to the Agent and the Lenders, which agreement shall
establish and confirm, as between Golub Capital Incorporated, in its capacity as
Agent for the Lenders under this Agreement, and the Sub-Debt Agent, the
priority of repayment of the indebtedness and obligations owing by the Borrower
under this Agreement in all circumstances;

7. a fully-executed copy of the engagement letter for Alvarez & Marsal, which
engagement shall have the scope and shall be on terms and conditions
satisfactory to the Lenders;

8, a cash flow forecast for the Borrower prepared by Alvarez & Marsal, which
forecast shall be satisfactory to the Lenders in all respects; and
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. 9. evidence satisfactory to the Lenders that Alvarez & Marsa! has assumed effective
control over all disbursements of the Borrower’s funds (including, without
limitation, the issuance of any cheques by the Borrower).
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SCHEDULE D TO PRIORITY CREDIT FACILITY AGREEMENT

Reporting Requirements

On or hefore 2:00 p.m, on the Tuesday of each week for the one-week period
ending the immediately preceding Friday, the Borrower shall defiver to the Agent
an update of its cash fiow forecast for the following thirteen {13) weeks or such
other period of time as the Agent may require. The Agent shall provide a grace
period not exceeding two business days for the delivery of each cash flow
forecast if and to the extent such grace period is reasonably required by the
Borrower, As part of the update to be delivered to the Agent, the Borrower shall
provide to the Agent a report comparing actual cash flows, sales, and closing cash
of the Borrower for the preceding week or such other period as the Agent may
require to amaunts budgeted in the cash flow forecast and providing an
explanation of any "Material Variance”, A "Material Varlance” shall be:

(a)  aten percent {10%) or greater negative variance from the cash flow
forecast in the Borrower’s closing cash for any given week; and

(b}  aten percent (10%} or $20,000 or greater negative variance from
the cash flow forecast in the Borrower’s sales, total cash receipts
and disbursements for any given week.

Promptly upon availability, the Borrower’s restated 2009 and 2010 year-end
financial statements and the Borrower’s financial statements for 2011,

The financial reports required under the Subordinate Credit Agreement,
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SCHEDULE £ TO PRIORITY CREBIT FACILITY AGREEMENT

ADDRESSES FOR NOTICE

To the Agent:

Golub Capital incorporated, as Agent
150 S. Wacker Drive

Suite 800

Chicago, lllinois

60606

Attention:  Patrick Hayes

Fax: (312) 201-9167

To each Lender;

¢/0 Golub Capital Incorporated
150 S, Wacker Drive

Suite 800

Chicago, lllinois

60606

Attention:  Patrick Hayes

Fax: (312) 201-9167

To the Borrower:

Extreme Fitness, Inc.
8281 Yonge Street
Thornhili, ON
L3T2C7

Attention:  Secretary-Treasurer

Fax: (212} 634-3305
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Attached is Exhibit “K”
Referred to in the
Affidavit of Alan Hutchens

Sworn before me

§ February, 2013

Commissioner for taking Affidavits, etc




INTERCREDITOR AGREEMENT

THIS AGREEMENT dated as of April 18, 2012 is made among the Junior Creditors, the
Senior Creditors and the Debtors ({in each case, as defined below),

ARTICLE 1
INTERPRETATION
1.1 Definitions. in this Agreement, all capitalized terms used but not defined

herein have the meanings provided in Schedule A" attached hereto.

ARTICLE 2
DEBT SUBORDINATION

2.1 Junior Debt Postponement. Subject to Sections 2.3 and 2.4, the Junior
Debt is hereby postponed and subordinated to, and made subject in right of payment to
the prior payment in full in cash of, the Senior Debt up to the Senior Debt Cap.

2.2 Junior Debt Payment Restriction. Subject to Sections 2.3 and 2.4 and
notwithstanding the terms of the Junior Loan Documents, no Debtor (or any Person on
its behaif) shall make or shall be entitled to make, and the Junior Creditors shall not
accept and shall not be entitled to accept, any Payment in respect of the Junior Debt
until the prior payment in full in cash of the Senior Debt up to the Senior Debt Cap.

23 Permitted Payments. Any Debtor may make, and any Junior Creditor may
receive, Permitted Cash Payments at any time,

2.4 Third Party Claim Proceeds. Any Junior Creditor may receive Third Party
Claim Proceeds at any time and apply same in permanent reduction of the Junior Debt,

ARTICLE 3
SECURITY
3.1 Priority. The Senior Security shall rank senior to and have priority over the

Junlor Security in all respects, and the Junior Security is hereby subordinated In favour
of the Senior Security.

ARTICLE4
ENFORCEMENT

4.1 Senior Creditor Enforcement. |If any Senjor Security becomes enforceable,
the Senior Creditors may exercise ail rights and remedies provided for in such Senlor
Security at thelr sole discretion. Nothing in this Agreement shall require or obligate the
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Senior Creditors or any of them to enforce or realize upon, or continue any enforcement
or realization upon, any Senior Security.

4,2 Junior Creditor Enfarcement. If any Junior Security becomes enforceable,
the Junior Creditors may exercise all rights and remedies provided for in such Junior
Security at their sole discretion, provided that any and all Proceeds of Realization
received by a Junior Creditor pursuant to any such Enforcement Action shall be applied
in accordance with Section 6,1.

ARTICLES
INSOLVENCY MATTERS
5.1 Distributions. Upon any distribution, division or application, partial or

complete, voluntary or involuntary, by operation of law or otherwise, of all or any part
of the Debtor Assets, or the proceeds thereof, to creditors, or any proposal by any
Debtor to creditors for a readjustment, reamortization or restructuring of all or any part
of its indebtedness or liabilities {including the Senior Debt or the Junior Debt), whether
any of the foregoing is in connection with an Insolvency Proceeding or otherwise, or the
application of any Debtor Assets to the payment or liquidation thereof, or upon the
dissolution or other winding-up of the business of any Debtor, or upon the saie of all or
substantially ali of the Debtor Assets of any Debtor, the Senior Creditors shall be entitled
to receive payment in full in cash of the Senior Debt up to the Senior Debt Cap and
including interest accruing to the date of receipt of such payment at the rate applicable
to the Senior Debt, whether or not allowed as a claim in any such proceeding) before
any Junior Creditor is entitied to receive any direct or indirect payment or distribution of
any cash or other Debtor Assets on account of its Junior Debt.

ARTICLE 6
PAYMENTS
6.1 Application. All Proceeds of Realization shail be applied and distributed as

follows: {a) firstly, to the payment of all costs and expenses (including legal fees) paid or
incurred by the Senior Creditors to the extent reimbursable or indemnifiable under the
Senior Loan Documents; {b) secondly, to the payment of the Senior Debtup to the
Senior Debt Cap in accordance with the Senior Loan Agreement; (c) thirdly, and subject
in all respects to the terms of the National intercreditor Agreement, to the payment of
the Junior Debt in accordance with the Junior Loan Agreement; and (d) lastly, as
otherwise required by applicable law.

The Senior Debt shall not be considered to have been paid in full untess the applicable
Senior Creditors have received indefeasible payment in cash of the full amount of the
Senior Debt up to the Senjor Debt Cap.
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6.2 Proceeds Held in Trust. If any Payment is made to or received by a Junior
Creditor in contravention of this Agreement, such Junior Creditor shall hold such
Payment in trust for the Senior Creditors and shall forthwith pay such Payment to the
Senior Agent for application against the Senlor Debt. if any Proceeds of Realization are
delivered to or received by the Junior Creditor, the Junior Creditor shall hoid such
Proceeds of Realization in trust for the Senior Creditors and shall forthwith deliver such
Proceeds of Realization to the Senior Agent.

6.3 Payment Revocation. To the extent any payment of Senior Debt (whether
by or on behalf of any Debtor, as Praceeds of Realization or otherwise) Is declared to be
fraudulent or preferential, set aside or required to be pald to a trustee, receiver or ather
similar Person under any bankruptcy, insolvency, receivership or similar law, then if such
nayment is recoverable by, or paid over to, such trustee, receiver or other Person, the
Senior Debt or part thereof originally intended to be satisfied shall be deemed to be
reinstated and outstanding as if such payment had not occurred. Each Junior Creditor
agrees that, in such event, any Payment received by such Junlor Creditor on the Junior
Debt shall be deemed to have been received by it in trust for the Senior Creditors and
shali promptly be paid over to the Senior Agent until the Senior Debt is paid in fullin
cash, unless at the time of receipt by such Junior Creditor of such payment it was
expressly permitted by Section 2.3 of this Agreement to receive and retain such
payment. Such remittance obligation of the Junior Creditors shall survive the
termination of this Agreement.

ARTICLE 7
GENERAL MATTERS

7.1 Junior Debt Transfer, No Junior Creditor shall sell, assign, or otherwise
transfer, in whole or in part, any of the Junior Debt or the Junior Security or any right,
title or Interest therein to any Person unless (a) such action Is made expressly subject to
this Agreement, and {b) such Person acknowledges the subordination provided for
herein and agrees in writing to be bound by ali of the terms hereof, such
acknowledgement and agreement to be in favour of and in form and substance
satisfactory to the Senior Agent, acting reasonably.

7.2 Application of Agreement. The rights of the Senior Creditors and the
prictities of the Security and the Debt set out in this Agreement shall apply irrespective
of any matter or thing.

7.3 Severabillty. Any provision of this Agreement which is prohibited or
unenfarceable in any jurisdiction shali, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability and shall be severed from the balance of
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this Agreement, all without affecting the remaining provisions of this Agreement or
affecting the validity or enforceability in any ather jurisdiction.

7.4 Communication. All notices and other communications provided for
herein shall be in writing and shall be delivered by hand or overnight courler service,
mailed by certified or registered mail, or sent electronically by facsimile or e-mail, in
each case to the addressee as set out in Schedule “B” attached hereto. Any party
hereto may change its address or facsimile number for notices and other
communications hereunder by notice to the other parties hereto. All notices and other
communications given to any party hereto In accordance with the provisions of this
Agreement shall be deemed to have been given on the date of receipt,

7.5 Alteration or Waiver. None of the terms or provisions of this Agreement
may be waived, amended, supplemented or otherwise modified except by a written
instrument executed by the Senior Agent for and on behalf of the Senior Creditors and
the Junior Agent for and on behalf of the Junior Creditors. Any such waiver,
amendment, supplement or modification shall not require any consent or other
agreement of any Debtor, notwithstanding that any such Debtor may be a party to this
Agreement. No Creditor will, by any act or delay, be deemed to have waived any right
or remedy hereunder or to have acquiesced in any breach of any of the terms and
conditions hereof. No failure to exercise, nor any delay in exercising, on the part of any
Creditor, any right, power or privilege hereunder shall operate as a waiver thereof. No
single or partial exercise of any right, power or privilege hereunder will preclude any
other or further exercise thereof or the exercise of any other right, power or privilege.
A waiver by a Creditor of any right or remedy hereunder on any one occasion will not be
construed as a bar to any right or remedy which the Creditor would otherwise have on
any future occasion.

7.6 Governing Law; Attornment. This Agreement will be governed by and
construed in accordance with the laws of the Province of Ontario and the laws of
Canada applicable therein. Without prejudice to the ability of a Party to enforce this
Agreement in any other proper jurisdiction, the Parties irrevocably submit and attorn to
the non-exclusive jurisdiction of the courts of the Province of Ontario.

7.7 Successors and Assigns. This Agreement shall enure to the benefit of, and
be binding on, the Parties and their respective successors and permitted assigns.

7.8 Entire Agreement. This Agreement constitutes the entire agreement
among the parties hereto pertaining to the subject matter of this Agreement and
supersedes any and all prior agreements, understandings, negotiations and discussions,
whether oral or written, pertaining to the subject matter hereof,
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7.9 Paramountcy. If there is a conflict or inconsistency between the
provisions of this Agreement and the provisions of any Loan Document, the provisions
of this Agreement shall govern; provided that nothing in this Agreement shall relieve or
excuse any Debtor from any of its obligations under any Loan Document for the purpose
of determining whether a Default thereunder has occurred,

7.10 Counterparts and Electronic Signature. This Agreement may be executed
in any number of counterparts and by the Parties in separate counterparts, and all such
counterparts when taken together shall constitute but one and the same Agreement.
Delivery of an executed signature page to this Agreement by facsimile or other
electronic form of transmission shall be as effective as delivery of a manually executed
copy of this Agreement.

711 Termination. After all of the Senior Debt has been paid in full in cash and
all agreements or obligations on the part of the Senior Creditors or any of them to make
further financial accommodation available to any of the Debtors shail have been
terminated, this Agreement shall terminate.

[signatures on the next following pages]
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IN WITNESS WHEREQF the undersigned have caused this Agreement to be duly

execyted as of the date first written above.

GOLUB CAPITAL INCORPORATED, as agent,
for and on behalf of each of
THE SENIOR CREDITORS

/u/

By:

Autiorized Signing Officer:

GOLUB CAPITAL INCORPORATED, as administrative
agent,

for and on behalf of each of

THE JUNIOR CREDITORS

Authorized Signing Officer:

EXTREME FITNESS, INC,
for and on behalf of each of
THE DEBTORS

By:

Authorized Signing Officer:

Stgnature puge
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IN WITNESS WHEREOF the undersigned have caused this Agreement to be duly
executed as of the date first written above.

GOLUB CAPITAL INCORPORATED, a5 agent,
for and on behalf of each of
THE SENIOR CREDITORS

By:
Authorized Slgning Cfficer:

GOLUB CAPITAL INCORPORATED, as administrative
agent, ’

for and on behalf of each of

THE JUNIOR CREDITORS

. ' 8y;

Authorized Signing Officer:

EXTREME FITNESS, INC.
for and on behalf of each of
THE DEBTORS

o heo (1o

Authdmzed Signing Offic

Stgramurepage - ' o Interereditar dgrecmentre Extrame Fitmess, e,



Schedule “A”
Defined Terms

The following terms have the meanings set out below unless the context requires
otherwise:

"Agreement” means this agreement, as it may be amended, supplemented, restated or
replaced from time to time.

“Borrower” means Extreme Fitness, inc.

“Credit Party” means any Person that has provided a Lien or guarantee to a Creditor
with respect to the Borrower.

"Debt” means, collectively, the Senior Debt and the Junior Debt,

“Debtors” means the Borrower, each other Credit Party, and each other present and
future Subsidiary of the Barrower, and “Debtor” means any of them,

“Debtor Assets” means, collectively, all present and future assets, property and
undertaking of any Debtor, real and personal, moveable and immoveable, of
whatsoever nature and kind and wheresoever situate,

"Default” means any of the defaults or events of default specified in any Loan
Document {including the failure to pay on Demand with respect to any demand
obligation) entitiing a Creditor to demand or accelerate payment of any Debt or enforce
other remedies, either immediately or after a cure or grace period.

“Demand” means any notification by a Creditor to a Debtor of a demand for payment-
under any Loan Document.

“Enforcement Action” means (a) the acceleration of the time for payment of any of the
Junior Debt (which shall include the making of a Demand with respect to any demand
obligation), {b) the enforcement or exercise of any Junior Security (whether through
court proceeding or otherwise) or any action in furtherance thereof, {c) the
appolntment of a receiver or receiver and manager of any Debtor or any of the Debtor
Assets, {d) the commencement or Initiation of any Insolvency Proceeding with respect
to any Debtor, (e) the commencement or initiation of any action or proceeding to
recover or receive payment of any of the Junior Debt, (f) the exercise of any right of set-
off, combination or similar right against any Debtor, or (g) the exercise of any put option
or the causing of any Debtor to honour any redemption obligation with respect to its
securities.
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“Insolvency Proceeding” means any proceeding seeking to adjudicate a Debtor an
insolvent, seeking a receiving order against a Debtor under the Bonkruptcy and
insolvency Act {Canada), or seeking liquidation, dissolution, winding-up, reorganization,
compromise, arrangement, adjustment, protection, moratorium, relief or composition
of a Debtor or its debts or a stay of proceedings of a Debtor's creditors generally (or any
class of creditors) or any other relief, under any federal, provincial or foreign law now or
hereafter in effect relating to bankruptcy, winding-up, insolvency, recrganization,
receivership, plans of arrangement or relief or protection of debtors (including the
Bankruptcy and Insolvency Act (Canada), the Companies’ Creditors Arrangement Act
(Canada) and any similar legislation in any jurisdiction) or at common law or in equity.

“Junior Agent” means Golub Capital incorporated, in its capacity as administrative agent
for the Secured Parties under the Junior Loan Agreement, and includes any successor
administrative agent appointed pursuant to the Junior Loan Agreement.

“Junior Cred|tors” means the Junior Agent and the lenders under the Junior Loan
Agreement. :

"Junior Debt” means, collectively, al! present and future indebtedness, liabllities and
obligations of any and every kind, nature and description {whether direct or indirect,
absolute or contingent, matured or unmatured) of the Debtors to the Junior Creditors or
any of them, and any unpaid balance thereof.

“Junior Default” means a Default under or with respect to any Junior Loan Document.

“Junior Loan Agreement” means the amended and restated credit agreement dated as
of May 20, 2011 among the Borrower, as borrower, the Junior Agent, as administrative
agent, and the financial institutions from time to time parties thereto as lenders, as
amended, supplemented, restated or replaced from time to time,

"Junior Loan Documents” means all documents, instruments and agreements under
which (a) any Junior Debt is incurred, evidenced or provided for, and (b} any Junior
Security is granted,

“Junjor Security” means, collectively, all present and future guarantees and Liens
granted by any Debtor to the Junior Agent or any other Junior Creditor as security for all
or any part of the Junior Debt.

“Lien” means any mortgage, charge, pledge, right of set-off, hypothecation, lien
(statutory or otherwise), security interest or other encumbrance of any nature or kind
howsoever arising, or any other security agreement or arrangement creating in favour
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of any creditor a right In respect of any property that is prior to the right of any other
creditor in respect of such property.

“Loan Documents” means, collectively, the Junior Loan Documents and the Senior Loan
Documents, and “Loan Document” means any one of them,

"National Intercreditor Agreement” means the intercreditor agreement dated as of
May 20, 2011 between National Bank of Canada, in its capacities as agent to the senior
lenders and as a senior lender, the Junior Agent, as agent to the subordinate lenders,
Golub Capital BDC, Inc., Golub Capital Loan Trust 2005-1, Golub international Loan Lid.
1, Golub Capital Partners Funding 2007-1 Ltd. and Whitehall Capital Corporation, each in
their capacity as a lender, as amended, supplemented, restated or replaced from time
to time.

“Parties” means the Senior Creditors, the lunior Creditors and the Debtors, and “Party”
means any one of them.

“Payment” means, with respect to any Debt, (a} any payment or distribution by any
Person of cash, securities, or other form of property, including by the exercise of a right
of set-off or in any other manner, on account of such Debt, or (b) any redemption,
purchase or other acquisition of such Debt by the Person owing such Debt, For
certainty, a Payment does not include the receipt of any Third Party Claim Proceeds.

"Permitted Cash Payments” means all legal fees and other out-of-pocket expenses
incurred by the junior Agent, in such capacity, in connection with this agreement and
the letter agreement dated as of the date hereof between the Borrower and the Junior
Agent.

“person’” includes any natural person, corporation, company, limited liability company,
unlimited liability company, trust, joint venture, association, incorporated organization,
partnership, governmental authority or other entity.

“Proceeds of Realization” means all cash and non-cash proceeds derived from any sale,
disposition or other realization of any Debtor Assets {a) after any Demand {other than a
Demand with respect to any reimbursement or indemnification obligation under the '
Loan Documents where no Default exists), (b) pursuant to any Insolvency Proceeding, (c)
upon the enforcement of, or pursuant to any action taken with respect to, any of the
Security, {d) as insurance proceeds as a result of the loss of, destruction of or damage to
any of the Debtor Assets which are not applied to the repair or replacement of such
Debtor Assets in accordance with the terms of the Senior Debt Documents, (e) as a

result of the expropriation or other condemnation of any of the Debtor Assets or {f)as a
result of the exercise of any right of set-off or other similar right or remedy. For

1255775%.5




-4
certainty, Proceeds of Realization do not include the amount of any Third Party Claim
Proceeds.

“Security” means, collectively, the Senior Security and the Junior Security.

“Senior Agent” means Golub Capital Incorporated, in its capacity as agent for the
Secured Parties under the Senior Loan Agreement, and includes any successor agent
appointed pursuant to the Senior Loan Agreement.

“Senior Creditors” means the Senior Agent and the lenders under the Senior Loan
Agreement,

“Senior Debt” means, collectively, all present and future indebtedness, liabilities and
obligations of any and every kind, nature and description (whether direct or indirect,
absolute or contingent, matured or unmatured) of the Debtors to the Senior Creditors
ot any of them, and any unpaid balance thereof.

“Senior Debt Cap” means, at any time, an amount equal to $8,000,000, plus interest
and costs incurred by the Senior Creditors in respect of or in any way related to the
Senior Loan Agreement {including, without limitation, reasonable expenses, reasonable
legal fees and disbursements}.

“senior Default” means any Default under any Senior Loan Document, inciuding any
fallure to pay on demand.

“Senior Loan Agreement” means the priority credit facility agreement dated as of the
date hereof among the Borrower, as borrower, the Senior Agent, as agent, and the
fenders party thereto from time to time, as amended, supplemented, restated or
replaced from time to time.

“Senior Loan Documents” means all documents, instruments and agreements under
which {a) any Senior Debt is incurred, evidenced or provided for, and {b) any Senior
Security is granted.

“Senior Security” means, collectively, all present and future guarantees and Liens
granted by any Debtor to the Senior Agent or any other Senijor Creditor as security for al!
or any part of the Senior Debt.

“Third Party Claim Proceeds” means all cash and non-cash proceeds derived from any
claim, demand, action or proceeding by the Junior Creditor against any party other than
the Debtors (including, without limitation, any director, officer or other representative
of any Debtor or any Debtor's current or former auditors) and includes any payments to
or received by the Junior Creditor, whether pursuant to an order of a court, pursuant to
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a settlement agreement or otherwise, including, without limitation, recoveries under
any directors’ or officers’ insurance policies with respect to any Debtor or ahy recoveries
under errors and omissions insurance policies maintained by any Debtor’s current or
former auditors; provided that, to the extent that the Junior Creditor’s recovery against
any director, officer or other representative of any Debtor has been funded by such
Debtor pursuant to an indemnity obligation of such Debtor to such director, officer or
other representative (and not from the proceeds of third-party insurance coverage),
then the amount so recovered shall constitute Proceeds of Realization (and not Third
Party Claim Proceeds); and further provided that, if any Debtor has made such an
Indemnity payment to a director, officer or other representative, and the Debtor
thereafter receives a corresponding payment under any third-party insurance coverage,
then such amount shall constitute Third Party Claim Proceeds {and not Proceeds of
Realization).
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(i)

(i)

(iif)

SCHEDULE “B”
NOTICE DETAILS
if to any Debtor:

Extreme Fitness, Inc.
8281 Yonge Street
Thornhill, ON L3T 2C7

Attention:  Secretary-Treasurer
Facsimile:  (212)634-3305

if to any Senior Creditor:

Golub Capital Incorporated
150 5. Wacker Drive

Suite 800

Chicago, iL 60606

Attention:  Patrick Hayes
Facsimile:  {312) 201-9167
if to any Junior Creditor:

Golub Capital Incorporated
150 S. Wacker Drive

Suite 800

Chicago, IL 60606

Attention:  Patrick Hayes

Facsimile;  (312) 201-9167
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Attached is Exhibit “L”

Referred to in the

Affidavit of Alan Hutchens

Sworn before me

this 7" dayllof 2013

\
N

Commissioner for taking Affidavits, efc




INTERCREDITOR AGREEMENT

THIS AGREEMENT dated as of April 18, 2012 is made among the Junior Creditors, the
Senior Creditors and the Debtors (in each case, as defined below),

ARTICLE 1
INTERPRETATION
1.1 Definitions. In this Agreement, all capitalized terms used but not defined

herein have the meanings provided in Schedule A” attached hereto.

ARTICLE 2
DEBT SUBORDINATION

2.1 Junior Debt Postponement. Subject to Sections 2.3 and 2.4, the Junior
Debt is hereby postponed and subordinated to, and made subject In right of payment to
the prior payment in full in cash of, the Senior Debt up to the Senior Debt Cap.

2.2 Junior Debt Payment Restriction. Subject to Sections 2.3 and 2.4 and
notwithstanding the terms of the Junior Loan Documents, no Debtor {or any Person on
its behalf) shall make or shall be entitled to make, and the Junior Creditors shall not
accept and shall not be entitled to accept, any Payment In respect of the Junlor Debt
until the prior payment in full in cash of the Senior Debt up to the Senior Debt Cap.

23 Permitted Payments. Any Debtor may make, and any Junior Creditor may
receive, Permltted Cash Payments at any time,

24 Third Party Claim Proceeds. Any Junior Creditor may receive Third Party
Ciaim Proceeds at any time and apply same in permanent reduction of the Junior Debt.

ARTICLE 3
SECURITY
3.1 - Priority. The Senior Security shall rank senior to and have prierity over the

Junicr Security in ali respects, and the Junior Security is hereby subordinated in favour
of the Senior Security.

ARTICLE4
ENFORCEMENT

4.1 Senior Creditor Enforcement. If any Senior Security becomes enforceable,
the Senior Creditors may exercise all rights and remedies provided for in such Senior
Security at their sole discretion. Nothing in this Agreement shall require or obligate the
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Senior Creditors or any of them to enforce or realize upon, or continue any enforcement
or realization upon, any Senjor Security.

4.2 Junior Creditor Enforcement. if any Junior Security becomes enforceable,
the Junior Creditors may exercise all rights and remedies provided for in such Junior
Security at their sole discretion, provided that any and ali Proceeds of Realization
received by a Junior Creditor pursuant to any such Enforcement Action shall be applied
in accordance with Section 6.1.

ARTICLES
INSOLVENCY MATTERS
5.1 Distributions. Upon any distribution, division or application, pattial or

complete, voluntary or involuntary, by operation of law or otherwise, of all or any part
of the Debtor Assets, or the proceeds thereof, to creditors, or any proposal by any
Debtor to creditors for a readjustment, reamortization or restructuring of all or any part
of its indebtedness or liabilities (including the Senior Debt or the Junior Debt), whether
any of the foregoing is in connection with an Insolvency Proceeding or otherwise, or the
application of any Debtor Assets to the payment or liquidation thereof, or upon the
dissolution or other winding-up of the business of any Debtor, or upon the sale of all or
substantially all- of the Debtor Assets of any Debtor, the Senior Creditors shall be entitled
to receive payment in full in cash of the Senior Debt up to the Senior Debt Cap and
including interest accrulng to the date of receipt of such payment at the rate applicable
to the Senior Debt, whether or not allowed as a claim in any such proceeding) before
any Junior Creditor Is entitled to receive any direct or indirect payment or distribution of
any cash or other Debtor Assets on account of its Junior Debt.

ARTICLEG
PAYMENTS
6.1 Application. All Proceeds of Realization shali be applied and distributed as

follows: (a) firstly, to the payment of all costs and expenses (including legal fees) paid or
incurred by the Senior Creditors to the extent relmbursable or indemnifiable under the
Senior Loan Documents; {b) secondly, to the payment of the Senior Debt up to the
Senior Debt Cap in accordance with the Senior Loan Agreement; (c) thirdly, and subject
in all respects to the terms of the National Intercreditor Agreement, to the payment of
the Junior Debt in accordance with the Junior Loan Agreement; and {d) lastly, as
otherwise required by applicabie faw.

The Senior Debt shall not be considered to have been paid in full unless the applicable
Senior Creditors have received indefeasible payment in cash of the full amount of the
Senior Debt up to the Senior Debt Cap.
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6.2 Proceeds Held in Trust. If any Payment Is made to or received by a Junior
Creditor in contravention of this Agreement, such Junior Creditor shall hold such
Payment in trust for the Senlor Creditors and shail forthwith pay such Payment to the
Senior Agent for application against the Senior Debt. If any Proceeds of Realization are
delivered to or received by the Junior Creditor, the Junior Creditor shall hold such
Proceeds of Realization in trust for the Senior Creditors and shall forthwith deliver such
Proceeds of Realization to the Senior Agent.

6.3 Payment Revocation, To the extent any payment of Senior Debt (whether
by or on behalf of any Debtor, as Proceeds of Realization or otherwise} is declared to be
fraudulent or preferential, set aside or required to be paid to a trustee, receiver or other
similar Person under any bankruptcy, insolvency, receivership or similar iaw, then if such
payment is recoverable by, or paid over to, such trustee, receiver or other Person, the
Senior Debt or part thereof originally intended to be satisfied shall be deemed to be
reinstated and outstanding as if such payment had not occurred. Each Junior Creditor
agrees that, in such event, any Payment recejved by such Junior Creditor on the Junior
Debt shall be deemed to have been received by it in trust for the Senior Creditors and
shall promptly be paid over to the Senior Agent until the Senior Debt is paid in full in
cash, unless at the time of receipt by such Junior Creditor of such payment it was
expressly permitted by Section 2.3 of this Agreement to receive and retain such
payment. Such remittance obligation of the Junior Creditors shall survive the
termination of this Agreement,

ARTICLE 7
GENERAL MATTERS

7.1 Junior Debt Transfer. No lunior Creditor shall sell, assign, or otherwise
transfer, in whole or in part, any of the Junior Debt or the Junior Security or any right,
title or interest therein to any Person unless {a) such action is made expressly subject to
this Agreement, and (b} such Person acknowledges the subordination provided for
herein and agrees in writing to be bound by all of the terms hereof, such
acknowledgement and agreement to be in favour of and in form and substance
satisfactory to the Senior Agent, acting reasonably.

7.2 Application of Agreement. The rights of the Senfor Creditors and the
priorities of the Security and the Debt set out in this Agreement shali apply irrespective

of any matter or thing.

7.3 Severability. Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohlbition or unenforceability and shall be severed from the balance of
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this Agreement, all without affecting the remaining provisions of this Agreement or
affecting the validity or enforceability in any other jurisdiction.

7.4 Communication. All notices and other communications provided for
herein shall be in writing and shall be delivered by hand or overnight courier service,
mailed by certified or registered mail, or sent electronically by facsimiie or e-mail, in
each case to the addressee as set out in Schedule “B” attached hereto. Any party
hereto may change its address or facsimile number for notices and other
communications hereunder by notice to the other parties hereto, All notices and other
communications given to any party hereto in accordance with the provisions of this
Agreement shall be deemed to have been given con the date of receipt.

1.5 Alteration or Waiver. None of the terms or provisions of this Agreement

may be waived, amended, suppiemented or otherwise modified except by a written
instrument executed by the Senior Agent for and on behalf of the Senior Creditors and
the Junior Agent for and on behalf of the Junior Creditors. Any such waiver,

amendment, supplement or medification shall not require any consent or other

agreement of any Debtor, notwithstanding that any such Debtor may be a party to this

Agreement, No Creditor will, by any act or delay, be deemed 1o have waived any right

or remedy hereunder or to have acqulesced in any breach of any of the terms and

conditlons hereof. No failure to exercise, nor any delay in exercising, on the partof any

Creditor, any right, power or privilege hereunder shall operate as a waiver therecf, No

single or partial exercise of any right, power or privilege hereunder wili preciude any

other or further exercise thereof or the exercise of any other right, power or privilege.

A waiver by a Creditor of any right or remedy hereunder on any one occasion will not be

construed as a bar to any right or remedy which the Creditor would otherwise have on

any future occasion.

1.6 Governing Law; Attornment. This Agreement will be governed by and
construed in accordance with the iaws of the Province of Ontario and the laws of
Canada applicable therein. Without prejudice to the abiiity of a Party to enforce this
Agreement in any other proper jurisdiction, the Parties irrevocably submit and attorn to
the non-exclusive jurisdiction of the courts of the Province of Ontario.

1.7 Successors and Assigns. This Agreement shall enure to the benefit of, and
be binding on, the Parties and thelr respective successors and permitted assigns.

1.3 Entire Agreement. This Agreement constitutes the entire agreement
among the parties hereto pertalning to the subject matter of this Agreement and
supersedes any and all prior agreements, understandings, negotlaticns and discussions,
whether oral or written, pertaining to the subject matter hereof.
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7.9 Paramountcy. If there is a conflict or inconsistency between the
provisions of this Agreement and the provisions of any Loan Document, the provisions
of this Agreement shall govern; provided that nothing in this Agreement shall relieve or
excuse any Debtor from any of its obligations under any Loan Document for the purpose
of determining whether a Default thereunder has occurred.

7.10 Countérgarts and Electronic Signature. This Agreement may be executed
in any number of counterparts and by the Parties in separate counterparts, and all such

counterparts when taken together shall constitute but one and the same Agreement,

Delivery of an executed signature page to this Agreement by facsimile or other |
electronic form of transmission shall be as effective as delivery of a manually executed

copy of this Agreement.

7.11 Termination. After all of the Senior Debt has been paid in full in cash and
all agreements or cbligations on the part of the Senior Creditors ar any of them to make
further financial accommodation available to any of the Debtors shail have been
terminated, this Agreement shail terminate.

[signatures on the next following pages]
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IN WITNESS WHEREOF the undersigned have caused this Agreement to be duly
executed as of the date first written above. '

GOLUB CAPITAL INCORPORATED, as agent,
for and on behalf of each of
THE SENIOR CREDITORS

/g_/'

By: -
AutForized Signing Officer:

GOLUB CAPITAL INCORPORATED, as administrative

agent,

for and on behalf of each of .
THE JUNIOR CREDITORS 3

Authorized Signing Officer:

EXTREME FITNESS, INC. ‘ : ;
for and on behalf of each of i
THE DEBTORS

By:
Authorized Slgning Officer:

Stgnatire page Interereditor Agreement re Extrere Fimass, Ing.




IN WITNESS WHEREOF the undersigned have caused this Agreement to be duly
executed as of the date first written above.

GOLUB CAPITAL INCORPORATED, as agent,
for and on behalf of each of
THE SENIOR CREDITORS

By:
Authorized Signing Officer;

GULUB CAPITAL INCORPORATED, as administrative
agent, '

for and on behalf of each of

THE JUNIOR CREDITORS

. ' By:

Authorized Signing Officer:

EXTREME FITNESS, INC.
for and on behalf of each of
THE DEBTORS

Y (it

Authd’nzed Slgning omc

Signanire pugk R . o Interereditor Agreoment ve Extremz Fitnpss, ino.



Schedule “A”

Defined Terms

The following terms have the meanings set out below unless the context requires
otherwise;

“Agreement” means this agreement, as it may be amended, supplemented, restated or
replaced from time to time.

"Borrower” means Extreme Fithess, Inc.

“Credit Party” means any Person that has provided a Lien or guarantee to a Creditor
with respect to the Borrower,

"Debt” means, collectively, the Senior Debt and the Junior Debt,

“Debtors” means the Borrower, each other Credit Party, and each other present and
future Subsidiary of the Borrower, and “Debtor” means any of them.

”

Debtor Assets” means, collectively, all present and future assets, property and
undertaking of any Debtor, real and personal, moveable and immoveable, of
whatsoever nature and kind and wheresoever situate.

“Default” means any of the defaults or events of default specified in any Loan
Document (including the failure to pay on Demand with respect to any demand
obligation) entitling a Creditor to demand or accelerate payment of any Debt or enforce
other remedies, either immediately or after a cure or grace period,

“Demand” means any notification by a Creditor to a Debtor of a demand for payment-
under any Loan Document.

“Enforcement Actlon” means (a) the acceleration of the time for payment of any of the
junior Debt (which shall include the making of a Demand with respect to any demand
obligation), (b} the enforcement or exercise of any Junior Security (whether through
court proceeding or otherwise) or any action in furtherance thereof, (c) the
appointment of a receiver or receiver and manager of any Debtor or any of the Debtor
Assets, {d) the commencement or initiation of any Insolvency Proceeding with respect
to any Debtor, (e} the commencement or initiation of any action or proceeding to
recover or recelve payment of any of the Junior Debt, (f) the exercise of any right of set-
off, combination or similar right against any Debtor, or (g} the exerclse of any put option
or the causing of any Debtor to honour any redemption obligation with respect to its
securities.
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“Insolvency Proceeding” means any proceeding seeking to adjudicate a Debtor an
insolvent, seeking a receiving order against a Debtor under the Bankruptcy and
Insolvency Act (Canada), or seeking liquidation, dissolution, winding-up, reorganization,
compromise, arrangement, adjustment, protection, moratorium, relief or composition
of a Debtor or its debts or a stay of proceedings of a Debtor’s creditors generally {or any
class of creditors) or any other relief, under any federal, provincial or foreign law now or
hereafter in effect relating to bankruptey, winding-up, insolvency, reorganization,
receivership, plans of arrangement or relief or protection of debtors (including the
Bankruptcy and Insolvency Act {(Canada), the Companies’ Creditors Arrangement Act
(Canada) and any similar legislation in any jurisdiction) or at common law or in equity.

“lunior Agent” means Golub Capital incorporated, in its capacity as administrative agent
for the Secured Parties under the Junior Loan Agreement, and includes any successor
administrative agent appointed pursuant to the Junior Loan Agreement.

"Junior Creditors” means the Junior Agent and the lenders under the Junior Loan
Agreement.

" "Junior Debt” means, collectively, all present and future indebtedness, lizbilities and
obligations of any and every kind, nature and description (whether direct or indirect,
absolute or contingent, matured or unmatured} of the Debtors to the Junior Creditors or
any of them, and any unpaid balance thereof.

"Junior Default” means a Default under or with respect to any Junior Loan Document.

“Junior Loan Agreement” means the amended and restated credit agreement dated as
of May 20, 2011 amang the Borrower, as borrower, the Junior Agent, as administrative
agent, and the financial Institutions from time to time parties thereto as lenders, as
amended, supplemented, restated or replaced from time to time.

“Junior Loan Documents” means all documents, instruments and agreements under
which {a} any Junior Debt is incurred, evidenced ar provided for, and (b} any Junior
Security is granted.

"Junior Security” means, collectively, all present and future guarantees and Liens
granted by any Debtor to the Junior Agent or any other Junior Creditor as security for all
or any part of the Junior Debt.

“Lien” means any mortgage, charge, pledge, right of set-off, hypothecation, lien
(statutory or otherwise), security interest or other encumbrance of any nature or kind
howsoever arising, or any other security agreement or arrangement creating in favour
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of any creditor a right in respect of any property that is prior to the right of any other
creditor in respect of such property.

“Loan Documents” means, collectively, the Junior Loan Documents and the Senior Loan
Documents, and “Loan Document” means any one of them,

“National Intercreditor Agreement” means the intercreditor agreement dated as of
May 20, 2011 between National Bank of Canada, in its capacities as agent to the senior
lenders and as a senior lender, the Junior Agent, as agent to the subordinate lenders,
Golub Capital BDC, inc., Golub Capital Loan Trust 2005-1, Golub International Loan Ltd.
1, Golub Capital Partners Funding 2007-1 Ltd, and Whitehall Capital Corporation, each in
their capacity as a iender, as amended, supplemented, restated or replaced fromtime
to time,

H

“Parties” means the Senior Creditors, the Junior Creditors and the Debtors, and “Party
means any one of them,

“Payment” means, with respect to any Debt, (a) any payment or distribution by any
Person of cash, securities, or other form of property, including by the exercise of a right
of set-off or in any other manner, on account of such Debt, or (b} any redemption,
purchase or other acquisition of such Debt by the Person owing such Debt. For
certainty, a Payment does not include the receipt of any Third Party Claim Proceeds.

“Permitted Cash Payments” means all legal fees and other out-of-pocket expenses
incurred by the Junior Agent, in such capacity, in connection with this agreement and
the letter agreement dated as of the date hereof between the Borrower and the Junior
Agent,

“person” includes any natural person, corporation, company, limited liability company,
unlimited liability company, trust, joint venture, association, incorporated organization,
partnership, governmental authority or other entity.

"Proceeds of Realization” means all cash and non-cash proceeds derived from any sale,
disposition or other realization of any Debtor Assets (a) after any Demand {other than a
Demand with respect to any reimbursement or indemnification obligation under the
Loan Documents where no Default exists), {b) pursuant to any Insolvency Proceeding, {¢)
upon the enforcement of, or pursuant to any action taken with respect to, any of the
Security, {d} as insurance proceeds as a result of the loss of, destruction of or damage to
any of the Debtor Assets which are not applied to the repair or replacement of such
Debtor Assets in accordance with the terms of the Senior Debt Documents, {e} as 2
result of the expropriation or other condemnation of any of the Debtor Assets or {f} as a
result of the exercise of any right of set-off or other simiiar right or remedy. For
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certainty, Proceeds of Realization do not include the amount of any Third Party Claim
Proceeds.

“Security” means, collectively, the Senior Security and the Junior Security.

i,

‘Senior Agent” means Golub Capital Incorporated, in its capacity as agent for the
Secured Parties under the Senior Loan Agreement, and includes any successor agent
appointed pursuant to the Senior Loan Agreement.

“Senior Creditors” means the Senior Agent and the lenders under the Senior Loan
Agreement,

“Senior Debt” means, collectively, all present and future indebtedness, liabilities and
obligations of any and every kind, nature and description {(whether direct or Indirect,
absolute or contingent, matured or unmatured) of the Debtors to the Senior Creditors
or any of them, and any unpaid balance thereof.

“Senior Debt Cap” means, at any time, an amount equal to 58,000,000, plus interest
and costs incurred by the Senior Creditors in respect of or in any way related to the
Senior Loan Agreement {inciuding, without limitation, reasonable expenses, reasonable
legal fees and disbursements).

“Senior Default” means any Default under any Senior Loan Document, including any
fallure to pay on demand.

“Senior Loan Agreement” means the priotity credit facility agreement dated as of the
date hereof among the Borrower, as borrower, the Senior Agent, as agent, and the
lenders party thereto from time to time, as amended, supplemented, restated or
replaced from time to time.

“Senjor Loan Documents” means all documents, instruments and agreements under
which (a) any Senior Debt is Incurred, evidenced or provided for, and (b) any Senior
Security is granted. '

"Senjor Security” means, collectively, all present and future guarantees and Llens
granted by any Debtor to the Senior Agent or any other Senior Creditor as security for all
or any part of the Senior Debt.

“Third Party Claim Proceeds” means all cash and non-cash proceeds derived from any
claim, demand, action or proceeding by the Junior Creditor against any party other than
the Debtors {Including, without limitation, any director, officer or other representative
of any Debtor or any Debtor’s current or former auditors} and Includes any payments to
or received by the Junior Creditor, whether pursuant to an order of a court, pursuant to
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. a settlement agreement or otherwise, inciuding, without limitation, recoveries under
any directors’ or officers’ insurance policies with respect to any Debtor or any recoverles
under errors and omissions insurance policies maintained by any Debtor's current or
former auditors; provided that, to the extent that the Junior Creditor’s recovery against
any director, officer or other representative of any Debtor has been funded by such
Debtor pursuant to an indemnity obligation of such Debtor to such director, officer or
other representative (and not from the proceeds of third-party insurance coverage),
then the amount so recovered shall constitute Proceeds of Realization (and not Third
Party Claim Proceeds); and further provided that, if any Debtor has made such an
indemnity payment to a director, officer or other representative, and the Debtor
thereafter receives a corresponding payment under any third-party insurance coverage,
then such amount shall constitute Third Party Claim Proceeds (and not Proceeds of
Reatization).
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SCHEDULE “B”
NOTICE DETAILS
if to any Debtor:

Extreme Fitness, Inc.
8281 Yonge Street

_ Thornhill, ON 13T 2C7

Attention:  Secretary-Treasurer
Facsimile;  (212) 634-3305

(i) if to any Senlor Creditor:

Golub Capital Incorporated
150 S. Wacker Drive

Suite 800

Chicago, IL 60606

Attention:  Patrick Hayes

Facsimile:  {312) 201-9167

(ifi) if to any Junior Creditor:

Golub Capital Incorporated
150 S. Wacker Drive

Suite 800

Chicago, IL 60606

Attention:  Patrick Hayes

Facsimile:  (312)201-9167
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Attached is Exhibit “M”
Referred to in the

Affidavit of Alan Hutchens

Swormn before me

Commissioner for taking Affidavits, etc




SEARCH SUMMARY

The following enquiries and searches were made against:

Extreme Fitness, Inc,

¥ an active Alberta corporation formed by amalgamation on June 15,

2006; extra provincially registered in Ontario

> Registered office: 600, 12220 Stony Plain Road, Edmonton, AB T5N

3Y4

> Registered Business Name: None
» Prior/Predecessor Names:

- Extreme Fitness Holding Corp.

- Extreme Fitness ULC

- Extreme Fitness (Thornhill} Inc.

- 1456669 Ontario Lid.

- 1152245 Ontario Ine.

- Extreme Fitness Inc,

- Extreme Kids (Thornhiil) Inc.

> Director(s)/Officer(s):

- David Gubbay

- Darko Pajovic

- Taso Pappas

> Yoting Shareholders

- David Bell

- Chairman of the Board in trust for Heidi Steinberg
- Extreme Fitness Holding (Luxembourg) S.A.R.L.
- Fit-More Inc.

- GC Extreme S.AR.L.

- David King

- Lonisiana Growth Fund II, LP

- Danko Pajovic

- SD Sticks Ine.

. at the registration system maintained pursuant to the Personal Property Security Act
(Ontario and Alberta ) (the “PPSA”).

The currency of each of the aforementioned searches is as follows:

SEARCHES AND CURRENCY

Extreme Fitness, Inc.

AB: December 17, 2012
ON: December 16, 2012

F#i12544

Currency: January 9, 2012




Extreme Fitness Holding Corp.

AB: January 9, 2013
ON: January 8, 2013

Extreme Fitness ULC

AB: December 18, 2012
ON: December 17, 2012

Such enquiries and searches failed to disclose any undischarged registrations, filings or

respect to the aforementioned names except as follows:

Legend;

A - Accounts

CF - Caution Filing

CG - Consumer
Goods

recordings with

PPSA REGISTRATIONS
DOM - Date of Maturity 1- Inventory 0 - Other
E - Equipment MYV - Motor Vehicle RSLA  Repair & Storage
- Lien Act
GCD -  General Collaterat  NFMD -  No Fixed Maturity $- Amount
Deseription: Date

a

June

All

06060506299 June 5, 20606 5, | Exireme Golub Capital present  an
Renewed by 2018 Fitness Incorporated after-acquired
11042608011 Holding Corp. personal property,
Subordinated to National Subordinated to | and proceeds
Bank of Canada by Extreme reg # | thereof.
11051103053 Fitness, Inc. 11032504493 in
Amended to remove favour of
Extreme Fitness ULC as National Bank
a debtor by of Canada, as
11051305949 Agent
(6060506364 June 5, 2006 June 5, | Extreme Golub  Capital | All present and
Renewed by 2018 Fitness [ncorporated after-acquired
11042714838 Holding personal property
Subordinated to National (Luxembourg) | Subordinated to | and proceeds
Bank of Canada by SAARL. reg # | thereof.
11051103064 11032933546 (as
' Extreme amended by
Fitness 11033019642) in
Holding favour of
(Luxembourg) | National Bank
of Canada, as
F#]j2544 Currency: January 9, 2013




Agent
09042916964 April 29,2009 | April 29, | Extreme CIT  Financial | GCD: see below
2013 Fitness, Inc, bid.
Life Fitness
International
Sales, Inc.

Collateral — General: Lifefitness equipment: one (1) mtscp mts chest press, one (1) mtsip mts front
puildown, one (1) mtshr mts high row, one (1) mtsip mts incline press, one (1) mtsrw mts row machine,
one (1) mtssp mts shouler press, one (1) sosr signature olympic squat rack, one (1) sofb signature olympic
flat bench, one (1) soib signature olympic incline bench, one (1) psadese pro 2 se assisted dip/chin,
together with all attachments, accessories, accessions, replacements, substitutions, additions and
improvements thereto, proceeds: goods, chattel paper, investment property, documents of title,
instruments, money and intangibles (all as defined in the personal property security act) and including
insurance proceeds. '

09042916990 April 29,2009 | April 29, | Extreme CIT  Financial | GCD: see below
, ' 2013 Fitness, Inc. Ltd.
Life Fitness
International
Sales, Inc.

Collateral — General: lifefitness equipment: six (6) clsx classic cross-trainer, five (5) clsr classic recumbent bike,
five (5) clsc classic upright bike, four (4) classic treadmill, thirty (30) led 17" attachable tv, together with all
attachments, accessories, accessions, replacements, substitutions, additions and improvements thereto. proceeds:
goods, chattel paper, investment property, documents of title, instruments, money and intangibles (all as defined in
the personal property security act) and including insurance proceeds. '

11032504493 March 25, | March Extreme National Bank of | All present and
2011 25,2021 | Fitness, Inc, Canada, As | after-acquired

' Agent personal property
11032933546 March 29, | March Extreme National Bank of | GCD: see below
Amended debtor name | 2011 29,2021 | Fitness Canada, As
by ' Holding Agent
11033019642 (Luxembourg)

S.ARL.

Collateral — General: All of the debtor's right, title and interest in and to:
(a) all:

(i) shares and other investment property in Extreme Fitness, Inc., collectively, the "pledged shares") owned by the
debtor, all security certificates, if any, and other instruments evidencing or representing such pledged shares, and all
dividends, interest, distributions, cash, instruments and other property, income, profits and proceeds from time

to time received or receivable upon or otherwise distributed or distributable in respect of or in exchange for any and
all of the pledged shares;

(ii) additional or substitute shares of capital stock or other equity interests of any class of extreme fitness, inc. from

FH#I12544 Currency: January 9, 2013




ate

time to time issued to or otherwise acquired by the debtor in any manner in respect of pledged shares, the security
certificates, if any, and other instruments representing such additional or substitute shares, and all dividends,
interests, distributions, cash, instruments and other property, income, profits and proceeds from time to time
received or receivable upon or otherwise distributed or distributable in respect of or an exchange for any or all of
such additional or substitute shares; and

(iif} to the extent not otherwise included in the foregoing, proceeds thereof] .

(b) all proceeds in respect of the foregoing and all rights and interest of the debtor in respect thereof or evidenced
thereby, including all money received or receivable from time to time by the debtor in connection with the sale of

any of the foregoing.

Proceeds: goods, chattel paper, securities, investment property, documents of title, instruments, money and
intangibles

110
20060605 1112 1862 3 625817394 | Jun 5, | Exireme Golub  Capital | L E, A, O, MV
Renewed for 2 years by 2018 Fitness Corporation
20110426 0803 1862 7632 Holding Corp.
Subordinated by Subordinated {o
20110511 0950 1862 8866 Extreme file 1o,
Amended to remove Extreme Fitness, Inc. 668533329  in
Fitness ULC as a debtor by favour of
20110513 1051 1862 9118 National Bank
of Canada
20080709 1945 1531 7923 646777251 | July 9, | Extreme Royal Bank of | LE, A, O,MV
2013 Fitness, Inc, Canada
20081215 1448 16164173 650547333 | Dec 15, | Extreme CIT Financial | I, E, A, O, MV
2012 Fitness, Inc. Ltd.
Life Fitness
International
Sales, Inc,
20081215 1055 1616 4162 650537829 | Dec 15, | Exfreme CIT Financial | L E, A, O, MV
' 2012 Fitness, Inc. 1.td.
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Life Fitness
International
Sales, Inc.
5. | 20081216 1118 1697 0165 650568015 | Dec 16, | Extreme Heffther Leasing  CG, L E, A, O
2012 Fitness, Inc. Limited NFMD
GCDx: Lease
#A388
6. | 20090220 1543 1697 0244 651639294 | Feb 20, | Extreme Hefther Auto | CG,LE, A, O
2013 Fitness, Inc. Sales and | NFMD
Leasing Inc, GCD: Lease
#J381
7. 1 20090429 1624 1616 7056 653067234 | April 29, | Extreme CIT Financial | L E, A, O, MV
‘ 2013 Fitness, Inc, Ltd.
Life Fitness
International .
Sales, Inc.
8. | 20000429 1622 1616 7055 653067207 | April 29, | Extreme CIT Financial | L E, A, O, MV
2013 Fitness, Inc. Ltd.
Life Fitness
International
Sales, Inc.
9. | 20090529 0948 1752 0027 653778864 | May 29, | Extreme Coinamatic LE
2014 Fitness Commercial GCD:  Laundry
Laundry Inc, Equipment
10,1 20090921 1501 1697 0517 656426385 | Sep 21, | Extreme Heffer Auto | CG,LE A O
2013 Fitness, Inc. Sales and | NFMD
Leasing Inc. GCD: Lease
#1395 '
11.] 20100416 0939 14697 0743 660606543 | April 16, | Exireme Heffher Auto | CG, LE, A, O
2014 Fitness, Inc. Sales and | NFMD
Leasing Inc. GCD: Lease
#3404
12.1 20100722 1122 2203 5046 663145866 | July 22, | Extreme Indcom Leasing | E, MV
2014 Fitness, Inc, Inc, GCDx; Fitness
(3 locations) equipment with all
accessories  and
attachments
13,7 20100726 1021 2988 1071 663199542 | July 26, | Extreme Essex Capital | E, A, O
2014 Fitness, Inc. Leasing Corp. GCD: see below

FHIT2544
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14,1 20101125 1703 1462 3065 666157293 | Nov 25, | Extreme CLE Leasing | E, O
2014 Fitness, Inc. Enterprises Ltd. | GCD: see below
General Collateral Description:
Located at 4950 Yonge St., Toronto, ON M2N 6K1
- 1 Back Extension
- 1 ABX100 Titanium Frame w/Black Upholstery
- 1 Adjustable Decline Bench
- 1 Superbench
Located at 8281 Yonge St N, Thornhill, ON L3T 2C7
-3 AMT 1001 Adaptive Motion Trainer DT PVS & PEPI], 1 C605EC, C-Line Extension
- 1 C606EC, C-Line Prone Leg Curl
- 1 Hackslide
- 1 Back Extension
- 2 Multi Purpose Bench
- 1 Seat Preacher Curl '
15.1 20101126 1407 1697 1042 666175293 | Nov 126, | Extreme Heffner Auto | CG, 1L A, O
2014 Fitness, Inc. Sales and | NFMD
Leasing Ine. GCD: Lease
#J407 _
16.: 20110104 1408 1462 1005 666914157 | January | Extreme DSM  Leasing | LE, A, O
Amended to add a 4% 4,2016 Fitness, Inc. Ltd.
location by (4 locations)
20110223 1701 1462 2367
17.1 20110222 1532 1697 1182 667819143 | February | Extreme Heffner Leasing | CG, [, A, O, MV
22,2015 | Fitness, Inc. Limited NFMD
2011 GMC
Savana Cargo
GCD: Lease
#6483
18.] 20110303 1702 1462 4307 668037168 | March 3, | Extreme Enercare E
2014 Fitness Inc, Solutions $18.198
Limited NFMD
Partnership GCD: RBI Boiler
located at 8281
Yonge Street #l,
Thornbhill, ON
13T 2C7
19.1 20110325 1710 8077 7312 668566656 | March Extreme Dell  Financial { E, O
25,2014 | Fitness, Inc, Services Canada | NFMD
Limited
General Coliateral Description: All Dell and non Dell computer equipment and peripherals wherever located
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heretofore or hereafter leased to Debtor by Secured Party pursuant to an equipment lease 210873-005 together with
all substitutions, additions, accessions and replacements thereto and thereof now and hereafter installed in, affixed
to, or used in conjunction with such equipment and proceeds thereof together with all rental or installment
payments, insurance proceeds, other proceeds and payments due or to become due and arising from or relating to
such equipment. Proceeds all present and after-acquired personal property.

20,1 20110325 0910 1862 5333 668533329 | March Extreme Nattonal Bank of | |, B, A, O, MV
25,2021 | Fitness, Inc. Canada, as Agent
21.1 20110526 1418 1462 6139 670158117 | May 26, | Extreme DSM Leasing | LE, A, O
2016 Fitness, Inc, - Ltd.
(8 locations)
22,1 20110526 1418 1462 6138 670158108 | May 26, | Extreme DSM Leasing { LE, A, O
2016 Fitness, Inc. Ltd.
{6 locations)
23.1 20110526 1418.1462 6137 6701158099 | May 26, | Extreme DSM Leasing | LE, A, O
‘Amended to add another -] 2016 Fitness, Inc. Ltd.
focation by (9 locations)
20010819 1403 1462 8243
24.1 20110620 1115 2203 5683 670800807 | Jun 20, | Extreme Indcom Leasing | E, O
2016 Fitness, Inc. Ine. . GCD: see below |
(2 locations)
General Collateral Description: Commercial Washer with all accessories and attachments
25,1 20110622 1716 8077 5054 670902381 | Jun 22, | Extreme Dell  Financial | E, O
2014 Fitness, Inc. Services Canada | NFMD
Limited GCD: see below

General Collateral Deseription: All Dell and non Dell computer equipment and peripherals wherever located
heretofore or hereafter leased to Debtor by Secured Party pursuant to an equipment lease 210873-006 together with
all substitutions, additions, accessions and replacements thereto and thereof now and hereafter installed in, affixed
to, or used in conjunetion with such equipment and proceeds thereof together with all rental or instaliment
payments, insuranee proceeds, other proceeds and payments due or to become due and arising from or relating to
such equipment. Proceeds all present and after-acquired personal property.

26.| 20110718 0933 1697 1433 671515281 | July 18, | Extreme Heffner Auto | CG,LE, A, O
2015 Fitness, Inc. Finance Corp. NFMD
GCD: Lease
: #1419
27.1 20110719 1035 8077 6927 671555682 | July 19, | Extreme Dell  Financial | E, O
2014 Fitness, Inc. Services Canada | NFMD
Limited GCD: see below

General Collateral Description: All Dell and non Dell computer equipment and peripherals wherever located
heretofore or hereafter leased to Debtor by Secured Party pursuant to an equipment lease 210873-007 together with
all substitutions, additions, accessions and replacements thereto and thereof now and hereafler installed in, affixed
to, or used in conjunction with such equipment and proceeds thereof together with all rental or installment

Fi#t112544 Currency: January 9, 2013




such equipment. Proceeds all present and after-acquired personal property.

28,

20110803 1700 8077 8108

671933646

Aug 3,
2014

Extreme
Fitness, Inc.

Dell Financial
Services Canada
Limited

E, O
NFMD
GCD: see below

General Collateral Pescription: All Dell and non Dell computer equipment and peripherals wherever located
heretofore or hereafter leased to Debtor by Secured Party pursuant to an equipment lease 210873-008 together with
all substitutions, additions, accessions and replacements thereto and thereof now and hereafter installed in, affixed
to, or used in conjunction with such equipment and proceeds thereof together with all rental or installment
payments, insurance proceeds, other proceeds and payments due or to become due and arising from or relating to
such equipment. Proceeds all present and after-acquired personal property.

29.1 20110826 1052 1529 8933 672479721 | Aug 26, | Andrea Austin- | BMW  Canada | E, O, MV
Amended to remove Extreme 2016 Flomen Inc. $49,523
Fitness Inc. as a debtor by 22Jun1960 NFMD ‘
20120628 1947 1531 4262 2012 BMW
w/VIN details
30.1 20111114 1051 1529 7660 674324442 | Nov 14, | Extreme BMW  Canada | E, O, MV
2016 Fitness Inc. Inc, $34,843
NFMD
2011 BMW Sedan
w/VIN details
31,7 20111223 1456 1697 1672 675274842 | Dec 23, | Extreme Heffner Auto | CG, L E,A, O
2015 Fitness, Inc. Finance Cormp. NFMD
GCDh: Lease
#FG041
32.1 20120127 1706 8077 0675 675903672 | Januvary | Extreme Dell  Financial | E, O
27,2015 | Fitness, Inc. Services Canada | NFMD
_ Limited GCD: see below
General Collateral Description: All Dell and non Dell computer equipment and peripherals wherever located
heretofore or hereafter leased to Debtor by Secured Party pursuant to an equipment Jease 210873-009 together with
all substitutions, additions, accessions and replacements thereto and thereof now and hereafier installed in, affixed
to, or used in conjunction with such equipment and proceeds thereof together with all rental or installment
payments, insurance proceeds, other proceeds and payments due or to become due and arising from or relating to
such equipment, Proceeds all present and after-acquired personal property.
33.] 20120202 1658 8077 1149 676025748 | February | Extreme Dell  Financial | E, O
2,2015 Fitness, Inc. Services Canada | NFMD

Limited

GCD: see below

General Collateral Pescription: All Dell and non Dell computer equipment and peripherals wherever located
heretofore or hereafter leased to Debtor by Sccured Party pursuant to an equipment lease 210873-010 together with
all substitutions, additions, accessions and replacements thereto and thereof now and hereafter installed in, affixed
to, or used in conjunction with such equipment and proceeds thercof together with all rental or installment
payments, insurance proceeds, other proceeds and payments due or to become due and arising from or relating to

F#{12544
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such equipment. Proceeds all present and after-acquired personal property.

34,1 20120209 0938 1697 1734 676149678 | February | Extreme Hefther Auto | CG, LE A, O
9,2016 Fitness, Inc. Finance Corp. NFMD
2008  Chevrolet
BExpress  w/VIN
details
GCh: f.ease
#F1552
35.1 20120405 1945 1531 3613 677399679 | April 5, | Extreme De Lage Landen | E, O
2018 Fitness, Inc. Financial
Services Canada
Inc.
36.1 20120522 1212 1697 1906 678533769 | May 22, | Extreme Heffner Auto | CG, 1L A, O, MV
2016 Fitness, Inc. Finance Corp. NFMD
GCD: Lease
#G052
37.1 20120531 1004 1697 1921 678782799 | May 31, | Extreme Heffher Auto i CG,LE A, O
' 2016 Fitness, Inc. Finance Corp. NFMD
GCD: Lease
#GO57
8.1 20120531 0918 1697 1920 678782295 | May 31, | Extreme Heffher Auto | CG,LE, A O
2016 Fitness, Inc. Finance Corp. NFMD
GCD: Lease
#4068
39.1 20120927 1447 1752 0164 681752277 | Sept 27, | Extreme Coinamatic E
2017 Fitness Inc, Commercial GCR: see below
Laundry Inc.

General Collateral Description:

Washers........ (1) Maytag Washer...... and any proceeds therefrom

(2) TIPSO Dryers ITOSSNEO Serial 1208026536, 120806537 (2) IPSO

13823927.1

Fit112544

Currency: January 9, 2013
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Attached is Exhibit “N”
Referred to in the
Affidavit of Alan Hutchens

Sworn before me

this 7™ d;(/ February, 2013
v |

Commissioner for taking Affidavits, efc




SELECT MERCHANT
PAYMENT CARD PROCESSING AGREEMENT

THIS SELEC%' MERCHANT PAYMENT CARD PROCESSING AGREEMENT (the "Agreement™) is dated as of the Effective Date.

WHEREAS CHASE PAYMENTECH SOLUTIONS, having its principal office at One Corperate Plaza, 2075 Kennedy Road, Suite 200,
Toronto, Dntarlo, M1T 3V3 ("Paymentech,” “we", "our" or "us"), for itself, and on behalf of The Bank of Nova Scotia ("Scotiabank™) and First Data Loan
Company, Canada ("FDLCC™ Is authorized to process the payment card transactions listed on Schedule A; and

WHEREAS Scoliabank Is a party to this Agreement for the purposes of Visa acceptance and FDLCC s a parly to this Agraement for the
purposes of MasterCard acceptance; and

WHEREAS Extreme Fitness, Inc. , ("Merchant,” "you" or "your®), wishes to accept payment cards from s customers for the sale or
lease of goods or services offered by Merchant; )

ACCORDINGLY, in considaration of the mubtual promises made and the mutual benefits to be derived from this Agreement, Paymentech,
Member (dafined below), and Merchant agree to the foliowing terms and conditions intending to be fegally bound:

1. MERCHANT'S ACCEPTANCE OF CARDS,

1.1 Exclusivity. You will tender to us Transaction Data genaerated from all your Transactions via electronic data transmission according ko our formats
and procedures, You wili nof usa the services of any bank, corperation, entity, or person other than Paymentech for authorization or processing of
Transaction Data throughout the term of this Agreement, except for your divisions, praducts, or business lines specified in your account application or
for which we otherwise agree in writing not to process.

1.2 Certaln Payment Acceptance Policies. You will honour without discrimination valid Payment Instruments properly tendered for use.  Each
Payment Transactien and Conveyad Transaction must be evidenced by a single Transaction Data record completed with (1) the transaction date; (i) a
brief description of the geods or services sold, returned, or cancelied; (1) the price of the geods or services, induding applicable taxes, or amount of
any cradit or adjustment; (iv) the Customer name; {¥) your name in a manner recognlizable te Customers; (vi) your address; {vil) a customer service
telephone number; (vill) any applicable terms and conditions of the Transaction; {x) the exact date any free brials end; and {x) any other information
which the applicable Payment Brand may requira. You shalf not Impose any surcharge or finance charge on a Payment Trapsaction or Conveyed
Transaction or otherwlse require the Customer to pay the fees payable by you under this Agreement if prohibited by the applicable Payment Brand. You
shall net set & dollar amount above or below which you refuse to honour ctherwise valid Payment Instruments in violation of Payment Brand Rules.
With raspect to any Payment Transaction or Conveyed Transaction for which a Payment Instrument being used s not physically presented, such as in
any on-line, mal}, teiephone, or pre-authorlzed transaction, you must (i) have notified us on your application or otherwise In wiiting of your intention to
conduct such Payment Transactions and Conveyed Transactions and secured our agreement to accept them, and {il) have reasopable procedures in
place to ensure that each Payment Transaction and Conveyed Transaction s made o a purchaser who actually Is the Customer or the authorized user
of the Payment Instrument. Notwithstanding the foregeing, you acknowledge that under certaln Payment Brand Rules, you cannot rebut a Chargeback
where the Customer disputes making the purchase without an electronic record (for example, "swiping”, or “electronically reading” a Payment
Instrument} or physlcal Imprint of the Payment Instrument. '

1.3 Operating Guide; Payment Brand Rules, You agree to comply with the operating guide attached to this Agreement, as amended from time fo
time ("Operating Guide®), and ail Payment Brand Rulas as may be applicable to you and in effect from time to time as published (on a website or
otharwise) by any Payment Brand or of which you have been otherwise informed, and with such cther procedures as wa may from tme fo Bme
prescribe for the creation or transmission of Transaction Daba. We may modify and supplement the Operating Guide In order to compiy with
requirements imposed by the Payment Brand Rules, appiicabla law, and our operating procedures. You acknowledge that you have racelved & copy of
the Operating Guide at or prior i your execution of this Agreement, and that you can alse view the Operating Guide an-fine at the Chase Paymentech
Solutions Infernet website (http://www.chasepaymentach.ca). To the extent that the Operating Guide is inconsistent with the Payment Brand Rules, the
Payment Brand Rules shall prevail.

1.4 Requirements for Transactions. As to ail Payment Transactions and Conveyed Transactions you tender to us for processing, you represent and
warrant that, to the best of your knowledge:

{1) The Transaction Data represents payment or refund of payment, for the bona fida sale or lease of the goods, senvices, ar both, which you have
provided in the ordinary course of your business, and the Trensaction is not submitted on behalf of a third party.

{2) The Transaction Deta rapresants an obligation of the Customer for the amount of the Transaction, i

() The Transaction Data does not Invelve any element of credit for payment of a previously-dishonoured Payment Insirument or for any other
purpose, except paymant for a current transaction and, except in the case of approved Instailment or pre-payment plans, the goads have been shipped
or services getuglly rendered to the Customer.,

{4) The Transaction Data Is free from any material alteration not authorized by the Customer.

{5) The amount charged to the Customer that Is representad In the Transaction is not subject to any disputa, setoff, or counterciaim.

{6) Nelther you nor your employee has advanced any cash to the Customer (except as authorlzed by the Payment Brand Rules) or to yourself or to
any of vour representatives, agents, or employess in connection with the Transaction, nos have you accepted payment for effecting credits to @
Customer. This Sub-section (6) does not apply to Interac Payment Transactions,

(7) The goods or sarvices related ko each Transaction are your sole property and you are free to sefi them,

{8) You have made no representaiions or agreaments for the issuance of refunds except as it states in your refurn/cancellation policy, which has
been previcusly submitted to us in writlng as provided in Section 3.

{2) Any credit transaction submitted to us rapresents a rafund or adjustment to a Transaction previcusly submitted,

(10) You have nc knowledge or notice of information that wouid lead you to befieve that the enforceability or cofiectibility of the subject Transadion
Data Is n any manner impaired, The Transaction Data is In compliance with ali applicable faws and regulatiens. You have originated the Transaction in
compliance with this Agraement and the applicable Payment Brand Rules.

{11) For a Transaction where the Customer pays in Instaiiments or on a deferred payment plan, a Transaction. Data record has been prepared
separately for each installment transaction or deferred payment on the date(s) the Customer agreed to be charged, Al instaliments and deferred
payments, whether or not they have been submitted to us for processing, shall be deemed to fie  part of the orlginal Transaction,

{12) You have not submitted any Transactlon that you know or should have known to be efther fraudulent, flegal, damaging to the Payment
Brand(s), not authorized by the Customer, or otherwisa n violation of any provisien of this Agreement or Payment Brand Rules.

2. AUTHORIZATIONS. .

2.1 Obtaining Authorizations, You are raquired to obtain authorization/approvat codes through Paymentech in accordance with this Agreement, for
ali Payment Trensactions and Conveyed Transactions, You acknowledge that autherization/approval code of & Payment Transactien or Conveyed
“Transaction indicates onfy that (i) the Payment Instrument contains a valid account number; and (i) that the Customer’s Payment Instrument has an
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available credit balance sufficient for the amount of the Transsction at the Bme the authorizatlon is given, but It does not constitute a representation
from us, a Payment Brand or a card lssuing bank that a partlcutar Payment Transaction or Conveyed Transaction Is in fact a valld or undisputed
Transacton entered into by the actusl Customer or an authorized user of the Payment Instrument.

2.2 Lack of Authorization. We reserve the right to refuse to process any Transaction Data presented by you (1} unless a proper
authorization/approval code is recorded, (i) ¥ we reaspnably determine that the amount represented by the Transaction Data is or will become
uncoliectible from the Customer to which the Transaction would otherwise be charged, or () if we cetermine that the Transaction Data was prepared
in vioclation of any provislon of this Agreement.

3. REFUNDS AND ADJUSTMENTS,

3.1 bisclosure of Refund Policy. You are recuired to maintain a fair policy with regard to the return/cancellation of merchandise or services and
adjustment of Transactions, You are required fo disclose your returr/cancellation policy to us on your Application. Your return/canceliation poficy must
be disclosed to your customers, ‘

3.2 Changes to Policy. Any change in your retum/canceliation palicy must be submitted In writing fo us not less than fourteen (14) days prior to the
effective date of such change, We raserve the right to refuse to process any Transaction Date made subject to a revised return/canceliation policy of
which we have not been notified in advance.

3.3 Procedura for Refunds/Adjustments. If you allow a price adjustment, return of merchandise or cancellation of services in connection with a
Payment Transaction or Corveyed Transaction, you will prepare and deliver to us Transaction Data reflecting such refund/adjustment; within three (3)
days of recelving the Customer's request for such refund/adjustment, The amount of the refund/adjustment cannot exceed the amount shown as the
total on the orginal Transaction Data except by the exact amount required to relmburse the Customer for postage that the Customer pald to return
merchandisa, You are not aliowed to accept cash or any other payment or consideration from a Customer In return for preparing a refund to ba
deposited to the Customer's account nor may you glve cash refunds to a Customer in connection with a Payment Transaction, unjess reculred by law.

4. SETTLEMENT,
4.1 Submission of Transaction Data. You must transmit your Payment Transactions to us no later than the next business day immediately following
the day that such Transaction Data is ariginated. Fallure to do s0 may result in higher interchange fees and other costs and increased Chargebacks. For
debit card fransaclions that are credits to a Customar's account, you agree o transmit such Transaction Data o us within twenty-four (24} howrs of
receiving the authorizatlon for such credit.  Unless otherwise indicated on Schedule A, you will be solely responsibie for alf communication expenses
required to accept the transmission of Transaction Data,
4.2 Merchant’s Settlement Account. In order ko recelve funds from Paymentech, you must malntain a Settlement Account at an institution(s) that
is 8 mamber of the Canadian Payments Association, as dascribed in the Pre-Authorized Debit Agreement (the “PAD Agreement” attached hereto}
herainafter referred to as (the “Settlement Account™). During the term of this Agreement and thereafter until we notify you that all monies due from
you under this Agreement have been paid In full, you agree to notify us prior to closing or changing your Settlement Account, You are scolely liable for all
fees, costs and expenses assoclated with your Settlement Accourit and for ali overdrafts. You authorze Paymentech to Inltiate electronic credit and
debit entries and adiustments 1o your Settiement Account for ali obligations arising under this Agreement or resulting from your transaction of business
with us, at any Hme without regard to the source of any monies In the Settlement Account(s), in accordance with the PAD Agreement.
NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THE PAD AGREEMENT, YOU ACKNOWLEDGE AND AGREE THAT THIS AGREEMENT MAY BE
TERMINATED IMMEDIATELY BY PAYMENTECH WITHOUT NOTICE IF YOU REVOIE YOUR CONSENT TO DEBIT YOUR SETTLEMENT ACCOUNT UNDER
THE PAD AGREEMENT. We will not be liable for any of your fosses or expenses whatsoever resulting from delays in receipt of funds or errors in
Settiement Account entries caused by third parties, including without limitation, delays or errors by either the Payment Brands or your bank.
4.3 Conveyed Transactions, You cannct subrmit any Conveyed Transaction for processing by Paymentech tnless you have a valid agreement in
effect with the applicable Payment Brand. Upan your transmission of such Conveyed Transaction to us, we will forward the Conveyed Transactlon fo
the appropriate Payment Brand, Payment of the proceeds dua you will be governed by whatever agreement you have with that Payment Brand, and we
do not bear any responsibifity for their performance, Even If you receive a valid authorization for a Conveyed Transaction, we will not be fiable for errors
in Settlement Account entrles refating to the funding of your Conveyed Transactions, including delays caused by you, third parties, the Paymant Brands
or your bank. If your agreement with a Payment Brand requires such Payment Brand's consent for us fo perfarm the services conternplated by this
Agreement, you are responsible for obtaining that consent,
4.4 Transfer of Settlement Funds. For ali Payment Transactions, Immediately upon our receipt of your Transaction Data, we will process your
Transaction Data to faciiitate the funds transfer between the various Payment Brands and you for Payment Trensactions. Prompily after we receive
cradit for such Transaction Data, we will provide provisional credit to the Settlement Account for the proceeds. The proceeds payable to you shall be
equal to-the amounts received by us in respect of your Transaction Data minus the sum of the foliowing: all fees, charges and discounts set forth in
Schedule A, ait adjustments and Chargebacks, all equipment charges (if any), ail Customer mefunds, returns, and adjustments, all Reserve Account
amounts, and any fees, charges, fines, assessments, penalies, or other lablities that may be imposed on us or the Member from time to tme by the
Payment Brands, and all related costs and expenses incurred by us.  You agree that alt such fees, charges, dlscounts, adjustments, and alt other
amounts are due and payable by you at the time the related services are rendared to you and may be Imposed on a daily basis If we so determine; that
all Reserve Account amounts are due and payable by you upon owr establishment; and thal the related Chargebacks, Customer refunds and
adjustments, fees, charges, fines, assessments, penaltes, and all ather iBblitles are due and payable by you when we recelve notice thereof from the
Payment Brands or otherwise pursuant to Section 4. In the event we do not deduct such amounts from the proceeds payable to you, vou agree to pay
all such amounts to us immediately without any deduction or setoff. - Altematively, at our option, we may deblt the Settlement Account(s) (in
" accordance with the terms hereof and the PAD Agreement) or your Reserve Accodnt for such amounts at any time. Without fimiting the foregoing or our
rlghts under this Agreement, if a third party notifies us, ar a Payment Brand notifies us, or the Member that it or they, Intend 0 impose any fine or
penally as a resull of excessive Chargebacks or your acts or omissions (inciuding, without linitation, yous Faliure to fully coraply with any Payment 8rand
Ruiles), we may suspend the processing of your Transactions.,
4.5 Negative Amounts, To the extent the procesds from Payment Transactions do not represent sufficient credils or the Settlement Account does not
have a sufficent balance to pay amounts due or reasoniably anticipated to become due under this Agreement, we may pursue one of morme of the
following options: (1) demand and receive immediate payment for such amounts; {¥) deblt the Settfement Account for the ameunt of the negative
balance; {fi) withhold your settlement payments untit all ameunts are pald; (iv) delay presentation of your refunds until you make a payment to us of a
sufficient amount to cover the negative balance; and (v) pursue any remedies we may have at law or ln equity. Furthermore, IF the amount represented
by your Transaction Data on any day is negative due to refunds/credits being submitted by you in excess of your proceads from Transactlon Data, you
are required Yo provide us with sufficient funds prior to the submission of the Transaction Data so as to orevent the occurrence of a negative balance, .
4.6 Delinquancy/Merchant Fraud. If (1) there is a material, adverse change In your financial condition or your payment record with creditors, (i)
you are in materiat default of this Agreement, () you change your biling practice In relation to shipment of merchandise or fulliliment of service or
change refund procedures currently In place, and you fali to notify us In advance, or (iv) you are recelving excessive Chargebacks (as defned in Section
7.2 below), (v) you significantly alter the nature of your business or product fines, (W) we have reasonable grounds to believe that we may be or
bacome fiable to third parties for the provisional credit extended to you, or that you may be Babie to your Customers, or the Payment Brands, or {vi) we
have reasonable grounds to believe that we may be subject to any additional labifities, induding, without #mitation; any fines, fees, or penaities
‘ . . : . . -DFv.2 2010




assessed against us by any of the Payment Brands, arising out of or relating to your Payment Transaciions, your Chargebacks, or your faflure to comply
with this Agreement, any of the Paymert Brand Rules or the Security Guidelines (as defined in Section 12), we may temporarily suspend or delay
payments o you during our investigation of the issue and/or designate an amount of funds that we must maintsin in order to protect us against the tisk
of existing or anticipated Chargebacks, and to satisfy your other obligations under this Agreement (such funds being herelnafter referred to as the
"Reserve Account”), which may be funded In the same manner as provided for negative balances in Subsection 4.5. ‘Fhe Reserve Account will contsin
sufficlent funds to cover any unbilfed processing costs plus our estimated exposure based on reasonable criterfa for Chargebacks, refums, unshipped
merchandise and/or unfulfilled services, and additional labiflties anticipated under this Agreement.  We may (but are not required to) apply funds In the
Reserve Account toward, and set off any funds that would otherwise be payable to the Merchant against, the satisfaction of any amounts which are or
become dua from you pussuant to this Agreement. The Reserve Account will not bear interest, and you will have no right or interast In the funds in tha
Resarve Accournt; provided that upon satisfaction of all of your obligations under this Agreement, we will pay to you any funds then remaining in the
Reserve Account, Any funds In the Reserve Account may be commingled with other funds, and need not be maintained In a separate account, Effactive
upor our establishment of a Reserve Account, you lrevocably grant to us a security Iinterest In any Interest you may have or acquire in any and all
funds, together with the proceeds thereof, that may at any time be in cur possession and would otherwlse ba payable to you pursuant to the terms of
this Agreement, You agree fo execute and dellver to us such instruments and documents (including, without fimitation, security agreements and
releases) that we may reasonably request (I} to perfect and confirm the security Interest and right of setoff sat forth in this Agreement, and (if) In
connection with any return of Reserve Account funds,

5, Accounting, We will supply & detalied statement reflecting the activity for your merchant account(s) by on-line access (or nthernwise I we agree).
We will not be responsible for any emor that you do not bring to our attention within ninety (90) days from the date of such statement, You
acknowiedge and agrea that It is your responsibility to ensure your secure online acress,

6. RETRIEVAL REGUESTS,
6.1 Records. You agree to store original documentation of each Transaction for at least twelve (12) months from the date of such Transaction, and to

retain copies of all Transaction Data for at ieast two (2) years from the date of such Transaction or such longer period of time as prescribed by the
Payment Brand Rules, You may not charge a fee Lo your Customers for the creation or storage of such coples, We may, at our discretion, reguire you
e deliver copies of Transaction Data to us rather than storing it

6.2 Rasponse to Retrieval Requests. We will send you any Retrieval Request that we cannot satisfy with the information we have on file concerning
any Transaction. In response, you must provide us in writing by registered or overnlght mall or by confirmed fax {or by other means as agreed hy
Paymentech) the resolution of your investigation of such Retrieval Request and Indlude legible copies of any documentation requlred by the Retrieval
Request within seven (7) business days after we send i to you (or such shorter time as the Payment Brand Rules may require). Once we receive your
rasponse, we will take the appropriate steps in a tmely manner to reduce the probabllity of the Customer’s bank sending an unjustified Chargeback.
You acknowledge that your failure to [uIfill a Relrieval Request in accordance with Payment Brand Rules may result in an ireversible Chargeback,

7. CHARGEBACKS.

7.1 Chargeback Reasons. You may recelve a Chargeback from a ‘Customer or a Payment Brand for 8 number of reasons under the Payment Brand
Rules. The following are some of the most common reasons for Chargebacks and in no way s this intended to be an exhaustive list of possible
Chargeback reasons:

{1} Your failure to issue & refund to a Customer Upon the return or non-delivery of goods or services,

(2} An authorization/approval code was reguired and not obtained.

(3) The Transaction Dat is prepared Incorractly or fraudufently.

(4) we did not recelve your response to a Retrieval Retjuest within seven (7) business days or any shorter time perlod required by the Payment
Brand Rules.

(5) The Customer disputes the Transaction or the authenticity of the slgnature on the Transaction Data or Payment Instrument, or dlaims that the
Transaction is subject to a set-off, defence or counterclaim,

(5) The Customer refuses to make payment for 2 Transaction because in the Customer's good faith opinion, a cialm or complaint has not been

resolved, or has been resoived by you but in an unsatisfactory manner,

(¥) The credit or debit card comprising the Payment Instrument was not actually presented at the time of the Payment Transaction or you fafled to
obtain an electronic record or a physical Imprint of such Payment Instrument, and the Customer depies maiding the purchase. The Merchant
acknowiedges that, under these circumstances, the fact that an authorization/approval code was obtained does not mean that a particular
Transaction is In fact a vaild or undisputed transaction entered into by the actuat Customer or an authorized user of the Payment Instrument.

(8) As of the date speclfied by any Payment Brand, you fall to use Equipment which electronicaly reads Payment Instruments with an embedded
microcomputer EMV chip ("Chip Payment Instrument™, and the Chip Payment Insbrument used for a Transaction & lost, stolen, counterfeit or
fraudutent .

7.2 Excessiva Chargebacks, If we determine that you are receiving an excessive amount of Chargebacks, in addition to our other remedies under
this Agreement we may take the followlng actions: (1) review your Internal procedures relating to acceptance of Payment Instruments and notify you of
new procedures you should adopt {at your sole discretion) in order o avoid future Chargebacks; (2) notify you of a new rate we will charge you to
process your Chargebacks, (3) collect from you (pursuant to Subsedtion 4.6) an amount reasonably determined by us te be sufficent to caver
anticipated Chargebacks and related fees and fines; or (4) terminate the Agreement with written notice of termination. You also agree to pay any and
ali Payment Brand fees and fines assessed against you or against Peymentech or Member refating to your violatlon of the Agreement, the Qperating
Guide, or the Payment Brand Rutes with respect 1o your Transaction Data or, with respect to excessive Chargebacks under this Section,

7.3 Claims of Customers. You have full iablilty if any Trensaction Data for which we have given the Settlement Account provisional credit is the
subject of 2 Chargeback. Subsequently, you are allowed to resubmit applicable Transaction Data for a second presentation, but only In accordance with
Payment Brand Rules, To the extent that we have pait or may be calied upon to pay a Chargeback, refund or adjustment for or on the account of &
Customer and you do not refrburse us as provided in this Agreement, then for the purpose of our abtalning reimbursement of such sums paid or
anticipated to be pald, we have all of the rights and remedies of such Customer under appiicable federal, provindal or local law and you athorize us to
assert any and all such claims in our own name for and on behalf of any such Customer individually or ail such Customers as a class,

B. DisPLay OF PAYMENT BRAnD Mapis, Merchant Is prohibited from using the Payment Brand Marks, as defined below (sometimes referred fo
herein as “Marks™), other than as expressly authorized by us In writing or by the Payment Brands, Payment Brand Marks mean the brands, emblems,
rademarks andfor iogos that identify a Payment Brand, Additionally, Merchant shail not use the Payment Brand Marks other than to display decals,
slgnage, advertising and other forms depicting the Payment Brand Marks that are provided to Merchant (i) by the Payment Brands or {{I} by us pursuarnt
to this Agreement, Merchant shall not use the Payment Brand Marks tn such a way that Customers could befieve that the products or services offerad by
Merchant are sponsored, endorsed or guaranteed by the owners of the Payment Brand Marks. Merchant recognizes thal it has r:o ownership rights in
the Payment Brand Marks. Merchant shall not assign to any third party the rights to use the Paymenk Brand Marks. Your right to use of the Payment
Brand Marks-hereunder terminates simultaneously with the tarmination of this Agreement, ) T e )
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9, FEgs,

9.1 Schedule A. You agree to pay us for cur services as set forth in Schedule A n accordance with this Agreement. If applicable, such pricing is based
on all Transactions qualifying under the Payment Brand Rules for the lowest Payment Brand Interchange rates. For Transactions that do not guaify for
the best rate, the standard Payment Brand interchange rate witf apply, which may be higher than the qualifying r2te shown on Schedule A. Fees
payable under thls Agreement that contain a frackion of a cent will be rounded up to the next full cent. In addition, you will pay any charges for
Equipment provided by Paymentech or its designated service provider as set forth In Schedule A in advance, calculated from the date on which we ship
the Equipment to you.

9.2 Price Changes. You adnowledge that your pricng Is based on your representation as to your volume of Trensactions, average Hcket size,
method of processing, type of business, and interchange qualification criteria as represented In your Application and Schedule A, To the extent your
actual vojumes, average ticket size, methed, type and criteria differ from this Information, we may modify the pricing en Schedule A with thirty {30)
days prior written notlce. In addition, by giving written notice to you we may change your fees, charges, ard discounts In conjunction with (i) changes
in Payment Brand fees (such as interchange, assessments, and other charges); (i) changes in pricing by any third party provider of a preduct or service
used by you; or (i) fees which are added by a Payment Brand, Such new prices will be applicable to you as of the effective date established by the
Payment Brand or third party provider, or as of any later date spedfied i our notice to you.

9.3 Pricing Review. To the extent the volume cutlinad in Schedule A increases by twenty-five (25%) or move (the “Thrashoid”), you may request, in
wilting, a pricing review no sooner then four (4) years from the Effective Date. Upon your request, we will conduct a review, and i, we determine in
our sole discretion that your volume of Transactions based on the previcus tweive (12) months meets the Threshold, we may med¥y your pricing and
the pricing wiil bacome effective thirly {30) days from completion of our satisfactory pricing review,

10. TERMINATION.

10.1 Term, This Agreement fakes effect on the date it Is executed by Paymentach and the Merchant, and has an initial term expiring five (5) years

from that date. Unless atherwise terminated by either party as provided in this Agreement, the Agreement wil automatically extend for succeEsive one-

year terms, Either party may give notice of non-renewal of this Agreement In writing no more than ninety (80) days and no less than thirty (30) days

prior to any expiration date.

10,2 Termination for Cause. If our services provided under this Agreement fall to conform to generaily accepted standards for such services in the

pryment processing Industy, then your sole remedy for such faiture shall be that upon notice from you specifying the failure of performance, we will

rectify such fature of performance. If we do not rectify our fallure of performance within thirty (30) days after receipt of notification, then yoi: may
terminate ihis Agreement upon wiitten notice to us,  1f you feiminate the Agreement prior 16 the explration of the term other than as @ resuit of our
materfal breach of this Agreement, in order (o compensate us for our lost revenue, you agree 10 pay as liquidated damages the lesser of (a} an amount
equal to the fees (net of Payment Brand fees, interchange, assessments and fines) that Paymentech would have received during the months remalning
in the term of the Agreement based upon your representations contained in Schedule A, or (b} if we have at such time been processing all of your
Transaction Data for at least six (6) consecutive months, an amount caiculated by multiplying the average monthly fees {net of Payment Brand feas,
Interchange, assessments and fines) from the immediately preceding six {6) months by the number of months remalning in the term of the Agreement.
Such ameount will be funded, to the extent possible, according to the same methods for coliecting amounts due under Subsection 4.5 of this Agreement.
We may terminate this Agreement at any Hme upon written notice to you as a resullt of any of the following events: (1) any non-compliance with this
Agreement, the Payment Brand Rules or the Operating Guide, which is not cured within thirty (30) days of our notice to you, except as otherwise
pravided In this Agreement and except that no cure perled is allowed for termination based on Merchant fraud or faflure to fund a Reserve Account; {H)
any valuntary or involuntary bankruptcy or insolvency proceeding invalving you; (iff) Paymentech deems you to be financlally Insecure; (iv) ybu or any
persan owning or controlling your business s or becomes listed in the MATCH file (Member Alert to Contro} High-Risk Merchants) or similar database
maintained by the Payment Brands; (v) any Payment Brand netifies us that it is no longer willing to accept your Transaction Data, (iv) theie exists any
cimumsbnses.tha%cmuéd tand to create harm or loss to the gﬁchi%HHnWane%andme&wﬂm'
debit your Settiement Aﬁu_n@{as set out in Subsecton 4.2), @ (v} fora-perind of more then sixty (60) consecutive days, you do nof transmit
TiETERCHon Data o UG, 7 |
10.3 Account Activity After Termination. Terminztion does not affect either party's respective rights and obligations under this Agreement as to
Transaction Data submitted on oy before the date of termination. If this Agreement is terminated, our right of direct actess to the Settflement Account
will survive termination until such time as all credits and debits parmitted by this Agreement and the PAD agreement and related to Transactions prior to
the effective date of termination have been made. If you submit Transaction Data to us after the date of termination for which you nhave given us
notite, we may, at our sote discretion and without wasdng any of our rights or remedies under this Agreement, process such Transacton Data. In the
event that we do so, it shall he done in accordance with the terms of this Agreement, Upon notice of any termination of this Agreement, we may
estimate the aggregate dollar amount of Chargebacks and other obligations and labifities that we reasonably anticipate subsequent fo termination, and
you agree to immediataly deposit such amount, or we may withhold such amount from your credits, in arder to esteblish a Reserve Account pursuant to
and governed by the terms and ronditions of Subsection 4.6.

11, INDEMNIFICATION, )

ii.d Paymentech. We agiee to Indemnify you and your affiliates, officers, directors, emplovees, and agents fram any losses, Habifities, and damages
of any and every kind (inciuding, without #mitation, your costs, expenses, and reasonable fegal fees) arsing qut of any Customer complaing or
Chargeback related to (i) any fatkire by us to properly safeguard the Customer's sceount information, () our failure to defiver funds processed by us in
accardance with Subsection 4.4 which relale to payments due from us for Tramsaction Data, or () any voluntary or Involuntary bankruptcy or
insojvency proceeding by or against us.  This Indemnification does not apply to any clalm or complaint relating to your fallure to resolve a payment
dispute concerning merchandise or services soid by you or your negligence or witful misconduct,

1:.2 Merchant. You agree t0 Indemnify Paymentech, Member, the Payment Brands, and each of their respective affilistes, officers, directors,
empioyees, and agents from any losses, Hablities, and damages of any and avery kind (inciuding, without Hmitation, our costs, expenses, and -
reasonable jegal fees) arfsing out of any claim, complaint, or Chargeback (1) made or clalmed by a Customer with respect to any Transaction Data
submitted by you, (#) caused by your non-compliance with this Agreement, the Operating Gulde, or the Payment Brand Rules, {including but not limited
to any breach of a representation or warranty made by you, or your failure to comply with the Security Standards) or (f}) resuling fram any voluntary
or invalun@ry bankruptey or Insolvency proceeding by or against you or {Iv) velated to your placement or the placement of any person owning of
contrafiing yaur business in the MATCH files maintalned by Visa and MasterCard. The Indemrification provided for In this Section does not apply to any
clalm or complaint to the extent it is caused by Paymentech’s own negligence or witful misconduct.

12. TRANSACTION DATA AND PAYMENT INSTRUMENT INFORMATION, You acknowledge and understand the importance of compliance with the Security

Standards, such as those relating to the stovage and disclesure of Transaction Data and Payment Instrament Information. Therefore, you will exercise

reasonable care to prevent disdosure or use of Payment Instrument Information, other than () to your agents and contractoss for the purpose of

assisting you in completing & Transaction, (i) to the applicable Payment Brand, or-(§) as specifically required by law, You are altowed by the Payment
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Brand Rules to stere only certain Payment Instrument Information (currently limited to the customer's name, Payment Instrument account nuiber and
expiration date) and are prohibited from sforing additional Payment Instrument Information, Including, without Emitation, any security code data such
as CVv2, QVC2, and PIN data, and any magnetic stripe track date. You will store alf medla containing Payment Instrument Information in an
unreadabie format wherever it Is stored and In an area fimited to selected personnel on & “need to know” basis anly and, prior to discarding any
material containing Payment Instrument Information, you will destroy It tn @ manner rendering the account numbess unreadable. If at any time you
determine that Payment Instrument Information has been compromised you will notify Paymentech immediately and sssist In providing notification to
such partles as may be required by law or Payment Brand Ruies, of a5 we otherwise reasonably deem necessary. Merchant information may be shared
by us with our affillates, and with the Payment Brands subject to the provisions of this Agreement and Payment Brand Rules. You agree to comply with
all Security Standards, as defined In Section 19. You further agree to provide us upan our request with such tests, scans and assessments of your
compliance with Security Standards as required by the Payment Brands, You must netlfy us of your use of any Service Provider and, to the exient
required by each Payment Brand afl Service Providers must be (i) compliant with all Securty Standards appliceble te Service Providers, and (D)
fegistered with and/ar recognized by such Payment Brand(s) as being so compliant, You agree to exerclse due diligence to ensure that all ef your
Service Providers, and any other agents, business partners, contractors, or subcontractors with access to Payment Instrument Information, maintain
compliance wlth the Security Standards, To the extent required by each Payment Brand, all Payment Applications, or software invalved In the
processing, storing, recelving or transmitting of Payment Instrument Information, shall be (1) compliant with all Security Standards applicable iz such
Payment Applications or software, and (1) registered with and/er recognized by such Payment Brand(s) as being se compliant. You understand that
your failure to comply with the Payment Brand Rules, including the Security Standards, or the compramise of any Payment Instrument Informaticn, may
resuit In assessments, fines, and/or penaitles by the Payment Brands, and you agree to Indemmify and relmbusse us Immediately for any such
assessment, fine, or penalty imposed on us or the Member and any related loss, cost or axpense incurred by us or the Member, If any Paymeant Brand
requires a forensic examination of you or any of your Service Providers, agents, business partners, contractors, or subcontractors due to a data securlty
compromise event or suspected event, you agree to cooperate with such forensic examination (including, without limitetion, the engagement of an
examiner acceptable to the relevant Payment Brand) and agree to pay for all costs and expenses refated to such forensic examination, including all of
our legal fees and ather costs relating to such forenslc examination, By executing this Agreement, Merchant represents that, In the event of its failure,
including bankruptcy, inscivency, or other suspension of business operations, Merchant shali not sell, transfer, or disclose any matetials that contain
Transaction Data or Payment Instrument Information to thivd partles. Merchant must return such informaticn to Paymentech or provide Paymentech
with acceptable proof of its destruction.

13. INFORMATION ABOUT MERCHANT'S BUSINESS,

13.1 Additional Financial Information. To the extent not available from pubic sources, you agree to furnish us within five (S) days_of our requaest
(i) your most recently prepared financlal statements and credit information and (i) if appilcable, your three most recent filings with the Ontarie
Securltles Commissien or other applicable Canadian securities regulator,

13,2 Audit Rights. With prior netice and during your normal business heurs, our duly authorized representatives may vislt your business premises
and may examine only that part of your beoks and records that pertain to your Transaction Data or your compliance with this Agreament,

13,3 Other Information. You agree to provide us at least thirky (30) days' prior written notiee of your intent to change your product line or services,
ar your trade name, or the manner In which you accept Peyment Instruments, If we determine such @ change is material to eur relationship with you,
we may refuse to process Transaction Dafa made subsequent to the change or terminate this Agreement, You agree o provide us with prompt written
netice I you are the subject of any voluntary or involuntary bankruptcy or insclvency petition or proceeding. You will aiso provide us with prompt
written notice of (i) any adverse change In your financlal cendition, (H) any planned or anticpated liquidation or substantial change ko the basic nature
of your business, (i) any transfer or sale of any substential part (25% or more In value) of your total assets, or, (iv) If you or your parent Is not &
corperation whose shares are {isted on a national securities exchange or on the over-the-counter market, any chenge In the control or ownership of you
oy your parent. You will also notify us of any judgement, wilt, attachment, distraint, execution or levy against any substantial part (25% or maore in
value) of your tote! assets not later than three (3) days after you oblteln knowiedge of any such judgement, wiit, attachment, distraint, execution or

levy.

14, Discrarmer: EYMITATION oF DAMAGES. Subject to Section b, we will, at our own expense, comrect any Transaction Data to the extent that errors
have been caused by us, or by malfunctiens of our Intellectual Property or machines, Under no circumstences will Paymentech’s financial responsibiliey
for Paymentech's faliure of performance under this Agreement exceed the total fees paid to Paymentech under this Agreement (nat of Payment Brand
fees, third party fees, interchange, assessments, and fines) for the six (6) months prior to the time the fiability arose. EXCEPT AS OTHERWISE
PROVIDED IN THIS AGREEMENT AND EXCEPT WITH RESPECT TO MERCHANT'S FAILURE TO COMPLY WITH THE SECURITY STANDARDS IN NO EVENT
WILL ANY PARTY, ITS RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, OR AFFILIATES OR SPONSORING BANKS, BE LIABLE FOR SPECIAL,
INDIRECT, INCIDENTAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES OR ANY LOSS, THEFT, DISAPPEARANCE, OR DAMAGE TC DATA TRANSMITTED
ELECTRONICALLY IN CONNECTION WITH THIS AGREEMENT. PAYMENTECH AND MEMBER HEREBY DISCLAIM ANY AND ALL OTHER
REPRESENTATIONS, WARRANTIES OR CONDITIONS WITH RESPECT TO THE SERVICES, PRODUCTS AND EQUIPMENT PROVIDED HEREUNDER,
WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING WITHOUT LIMITATION ANY WARRANTY OR CONDITION REGARDING
QUALITY, SUTTABILITY, MERCHANTABILITY, OR FITNESS FDR USE FOR ANY PARTICULAR PURPOSE OR OTHERWISE (REGARDLESS OF ANY COURSE

OF DEALING, CUSTOM OR USAGE OF TRADE).
15, SToREp VALUE TRANSACTIONS,

15,1 Cards & Paclkaging. If indizated on Schedule A, you are required to purchase cards from us fer yeur Stored Value Transaction pregram (5Y
Program®). If you are obfigated to purchase cards from us or i you elect to do so anyway, we will arrange for the card production and may, at our
optlon, invoice you therefore, in fieu of electronically deblting your account.  Any such Invoice wiil ba payable upen receipt. Cards, paciaging and point-
of-purchase marketing materials are avallable and priced on @ per bundle basls, based on current rates, All production and delivery meframes and
costs provided by us are sstimates only and we do not guarantes any specific date of delivery or price for cards produced by third parties, You are
responsible for all production costs and delivery charges for cards, The form and content of all cards will be subject to our approval,

15.2 Compliance and Warranties. You are solely responsibie for compiying with all applicable laws refating to your Payment Instruments for Stored
Value Transactions ("5V Payment Instruments”™) and you agree to indemnify and hoid us, the Payment Brands, and thelr respective affiliates, OFﬁoer_S,
directors, employees and agents harmiess from any loss, damage or clalm relating to or arising out of any failure to comply with appiicable laws in
connection with your SV Program. NEITHER THIS AGREEMENT NOR ANY DOCUMENTATION FURNISHED UNDER IT IS INTENDED TO EXPRESS OR
IMPLY ANY WARRANTY BY US THAT THE SERVICES WILL FUNCTION WITHOUT INTERRUPTION OR ERRORS, ANY SECURITY MECHANISMS
INCORPORATED IN THE SERVICES HAVE INHERENT LIMITATIONS, AND YOU MUST INDEPENDENTLY DETERMINE THAT SUCH MECHANISMS
ADEQUATELY MEET YOUR SECURITY AND RELIABILITY REQUIREMENTS, BY USING THE SERVICES, YOU REPRESENT THAT YOU HAVE SO
DETERMINED. . :

15.3 Indemnity. In the avent of any loss, thef, disappearance of or damage to data that Is transmitted electronically in connection with the SV
Program, you agree to indemnify and hold harmiess Paymentech, the Payment Brands, and their respective affiliates, officers, directors, employees and
agents, with respect to sudh. . You are solely responsible for menitoring the legat developments applicabe te the operalion of your SV Program and
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ensuring that your SV Program complies fully with such requirements as in effect from 4ime to Sme. Merchant acknowledges thal Paymentech cannot
reasonably bae expacted to monkor and intarprat the laws applicable o its diverse custormer base, and has no responsibility to moniter or interpret laws
appiicable ko Merchant's business,

15.4 Fraud. You herehy agree (i) that you are responsible for ensuring that a# SV Payment Instruments require activation at the point of sale; (i) to
provide notification in writing to Paymentech of any fraud losses by type fifteen (15) days foliowing the end of each calendar quarter; () that you wilk
be soiely responsible for any and all velue adding and fraud losses and expenses relating to or arising from your S Program; (iv) to discourage
transportation of groups of sequentially numbered SV Payment Instruments; and (v) to deactivate or otherwise remave all value from SV Payment
Instruments that have been compromised. You shall be responsihie for any fraudulent transactions invelving your SV Payment Instruments, including,
without #imitation, the unauthorized activation of SV Payment Instruments, reloading of existing SV Payment Instruments (whether pursuant to a
manual telephone order or otherwise) with additional vaite, or the unauthorized replication of SV Payment Instruments or SV Payment Instrument data
for fraudulent transactions.

16. INTELLECTHAL PROPERYY. .
We retain all ownership and copyright tnterest in and to any and all intellectuat property, cemputer pragrams, related documentation, technology, know

how and processes develaped by us, and provided i connection with this Agreement {coliectively, the “Intefiectuni Property®), and we grant you a non-
exciusive license to use the Inteliactual Property Tor the limited purpose of performing under this Agreement. Unless otherwise provided in & separate
agreement between you and us, any equipment, terminals or machinery provided by us but not deveioped by Paymentech, Is belng licensed or
purchased by you directly from the manufacturer or develaoper of such machinery or Intefiectual Property. You acknowledge that the license granted
herein is limited to your own use exclusivaly and that you do not have the right to sub-ficense any of the Intellectuat Property in either their ovigingt or
modified form, You agree that you will not reverse-engineer, disassambie or decompile the Inteliectual Property.  Merchant shall not give any third
party, except Merchant's employees, access to the Intellectuai Property without our prior written consent.

17. EQUIPMENT.

17.1 Merchant-Provided/Owned Equipment. If you use Equipment that s not provided by us, you must ensure that 1t complies with Payment
Brand requirements, inciuding security and chip functionality requirements, at ail times, If your Equipment is lost or stolen you agree to notify us
immediately, You will supply us with any certification of compliance as requested from time to time by the Payment Brands,

17.2 Paymentech Provided/Owned Equipment. If you use Equipment provided by us or by a designated service provider, we wif arrange for
vour Eguipment to be delivered. The Fquipment, including terminals we provide, are our property and wiil not become a fidure under any
clreumstances, You agree to reimburse Paymentech, Member, and thelr respective affiiates, officers, directars, employees and agents against for any
loss, demage or expense resuiting from: (i) your use or any misuse of the Eauipment and any accompanying parts supplied to you ar (If) another parson
obtaining a right or an Interest in any of our terminals. You do nat have the right o sub-lease the Equipment. If your Equipment is lost or stolen you
agree to notify us Immediately. You are responsible for any loss, theft or damage to any Eguipment we have provided to you, excepl for normal wear
and tear. You agree to allow us to Inspect your Equipment periodicatly and, at our option, repair i, If we request, you will tell us where each terminal 1s
at any Hme and who is In possession of it. We have the right to replace our Equipment with any othar type of Equipment If we believe 1t Is necessary.
17.2.1 Leasing Company Equipment. If you use Equipment provided by a Leasing Company, we or the Leasing Company wilt arrange for your
Equipment to be dejivered, If the Leasing Company Equipment is ost or stolen you agree to nobify us immediately, You agree to reimburse Paymentech,
Member, and their respective affiliates, officers, directors, employees and agents agaknst any loss, damage or expense resulting from your use or misuse
of the Leasing Company Eguipment and any accompanying parts supplied to you. You agree to allow us to inspect the Leasing Company Eguipment
periodically and, at our option, repair or replace It with any other type of Leasing Company Equipment. If we request, you will tell us where each
Leaging Company terminal Is at any time and who is in possession of it and If we reguest, you will return the Leasing Company Equipment {o us.

17.3 Installation of Equipment. You agree to install and activate such Equipment and any accompanying parts supplied to you In accordance with
our procedures. 1f you need to move any Equipment to another location after & has been installed, or if multiple pieces of Equipmerit are being moved
or exchanged, you will notify us In advance and pay any expenses to have it moved. Prior to instaiiing the Equipment in your place of business, you will
ensure compilance of ali electrical, communication, and other physical facilities with ail applicable laws and regulations that refate to the Installation of
the Equipment, Unless we tell you that we are crdering telecommunications facliities or you have made some other arrangement with us for them, you
will order the telecommunicalions faciltles needed to link the Equipment with cur network. You will pay ail costs assoclated with this.

17.4 Using the Equipment. You will use all Equipment and any accompanying parts supphied to you according to our procedures and applicable laws,
You acknowiadge that Equipment can be used for trensactions and seyvices that are not covered under this Agreement or in any other agreements you
have with us (such as communicating with issuers of other types of Payment Instruments). You agree that we are not responsible for such Transaction
Data or for any fallure of  termingl to communicate with other persens, including other Payment Brands. You may upgrade your Equipment to another
type during the term of the Agreement, so long as the Equipment is certified to communicate with our networks. You may have to pay an upgrade fee
and/or pay a higher fee.

17.5 Canceling Your Equipment Rental. You @n cancel the rental of Equipment from us at any timé by retuming the Equipment {or any pertion
or plece} we sert to you. If you retumn the Equipment less thar twelve (12) months afier the date we shipped & to you, you agree to pay a terminal
service charge, unfess you have negotiated seasondl pricing, The amount of this service charge 1s equal to eightsen (18} months rent on your
Eguipment (or attributable to that portion or plece of the Fquipment that you are canceling), inciuding applicable taxes, minus the rent for that portion
or piece of Eguipment that you have already paid to us, You wil owe us fees unt you retum our Equipment to us and we receive R

18 Misceis ANFOUS,

18,1 Taxes. Unless you are atherwise exempt, you agrea to pay any taxes Imposed on the services, Equipment, Inteliectval Property, supplies, and

other goods purchased or tangihie property provided under this Agreement, and you authorize us to increase the amount we collect from you to reflact

any and alf assessments or Increases in the sales, use, excise, goods and services, value added, occupational, property, lease, or other taxes imposed

on such sale or lease of services, tangible properly, Inteliectual Property, Eguipment, supplles, and ather goods purchased,

18.2 Application and Credit Check. You represent and warrant that al! statements made on your Application for this Agreement are true as of the

date of your execution of this Agreemerit, Your signature on this Agreement authorizes us to perform any credit check deemed necessary with respect

to Merchant and lts divectors, officers, affiliates, principals and guarantors.

18.3 Section Headings. The section headings of this Agreemerit are for convenience only and do not defing, limit, or describe the scope or intent of

this Agreement,

18.4 Assignment. We cannot assign this Agreement without your prior written consent, except that we may assign this Agreement o an enlity

guetifed under Payment Brand Rides to perform our obligations under this Agreement. You canpot assign or transfer your rights or deiegate your

responsibllivies under this Agreement without our jrior written consent, Faliure to obtaln our consent may result in termination of this Agreement, Any

assignee or successor must provide such additional Information and execute such additionat decumentation or talke any further actions as we may

request in grder to ensure continued processing of Transactions under this Agreament.

18,5 Amendments To Terms and Conditions. This Agreement may he amended at aay tme by Paymentech upon thirty (30) days notice to you.

Netwithstanding the foregolng, In the gvent the terms of this Agreement must be amended pursuant to a change required by the Payment Bran« Ruies,
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government entity or any third party with jurisdiction over the matters described hereln, such amendment wili ba effective immediately. YOy

ACKNOWLEDGE THAT YOUR CONTINUED SUBMISSION DF TRANSACTIONS TO US THIRTY (30) DAYS FOLLOWING THE DATE OF SUCH NOTICE WILL
BE DEEMED TO BE YQUR ACCEPTANCE OF SUCH AMENDMENT AND YOUR AGREEMENT TD BE BOUND BY ALL THE MODIFIED TERMS AND
CONDITIONS, TIF YOU DO NOT WISH TO ACCEPT ALL OF THE MODIFIED TERMS AND CONDITIDNS THEN YOU MUST CONTACT 4S, WITHIN THE
THIRTY {30) DAYS FOLLOWING THE DATE OF SUCH NOTICE THAT YOU ARE TERMINATING THIS AGREEMENT BASED ON THIS PROVISION,

18.6 Parties. This Agreement binds you and us and cur respective heirs, representatives, successors {including those by merger and acquisition), and
permitted assigns. You represent and wamrant that your execution of and performance under this Agreement () In no way breaches, contravenas,
viclates or In any manner conflicts with any of your other legal obligations, Including, without iimitation, your comporate charter or similar decument or
any agreement between you and any third party or any affilated entity; and (i) has been duly authorized by all necessary action and does not require
any consent or other action by or in respect of any third party; and {if) that the person(s} signing this Agreement on your behalf is duly authorized to
do 50, In providing services to you, we wili not be acting in the capadity of your agent, partner, or joint venturer, and we are acting as an Independent
contrackor. Each party agrees that any other party may publicly disclose, through press releases or otherwise, the existence of the business relationship
that Is the subject of this Agreement. Any such permitted discicsure may identify the parties by name but shali not, without tha prior written consent of
the non-disclosing party, include any of the terms of this Agreement.

18.7 Severability. Should any provision of this Agreement be determined to be invalid or unenforceable under any law, rule, or regulation, Including
any Payment Brand Ruig, such determination wll not affact the valldity or enforceabiliity of any other provision of this Agreement.
"18.8 Waivers, No term or conditon of this Agreement may be watved except pursuant to a written walver executed by the party against whom such
waiver Is sought to be enforced.

18.9 Entire Agreement, The Payment Brand Rules, Operating Guide, Application, and all schedules and attachments to this Agreement are made a
part of this Agreamant for all purposes, This Agreement represents the entire understanding batween Merchant and Paymentech with respect to the
matters conteined herain and supersedes any prior agreements between the parties. This Agreement shalt prevall over the terms of any agreement
governing the Settiement Account. Merchant agrees that in entering into this Agreement it has not refied on any statement of Paymentech or its
representatives,

18,10 Notices. Except as atherwise provided in this Agreament, all notices must be given in writivg and either emailed, hand defvered, faxed, or
mailed first class, postage prepaid (and will be deemed te be given when sg delivered or mailed) to the addresses sef forth below or to such other
address or emall addrass as any party may from time to time spedify to the other parties in writing,

1811 Governing Law; Waiver of Jury Trial. This Agreement will be govermed by and construed in accordance with the laws of the Province of
Ontaric without reference to conflict of laws provisions. Any action, proceeding, Iitgation, or mediztion refsting to or arlsing from this Agreement must
be brought, held, or otherwise occur exclusively In Toronke, Canada, and the parties hereby attorn to the excusive jurisdiction of the courts of Ontarlo,
The nor-prevaliing party In any such proceeding wili reimburse the prevafiing party the reasonabie legai fees, and court costs incurred by the prevailing
party in connection with such proceeding, You agree to Indemplfy and hold harmless Paymentech, its affifiates, officers, directors, employees and
agents for all costs, expenses and reasonabie legal fees arising In connection with the enforcement by Paymentech of your obiigations under this
Agreement, THE PARTIES HEREBY KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVE ANY RIGHTS EITHER OF THEM MAY HAVE TO A TRIAL
BY JURY IN RESPECT OF ANY LITIGATION BASED ON, ARISING OUT OF, OR IN CONNECTION WITH THIS AGREEMENT.

18.12 Compliance with Laws, Regulations and Privacy Policy. Each party shall comply with ali iaws and regufations and Payment Brand Rules
appiicabie to the operation of its business, including withowt imitation any appiicable privacy laws. A copy of Paymentech's privacy pelicy &5 available on
its internet website,

18,13 Force Majeure. Neither party wii be Habie for delays In processing or other non-performance caused by such events as fires,
telecommunications, utiiity or power faliures, aquipment filures, fabour strife, riots, war, terrorlst attack, non-performance of our vendors or suppiiers,
acts of God, or other causes over which the respective party has no reascnable controi, excapt that nothing in this Section 18.12 wii affect or excuse
yaour jlabilities and obligations for Chargebacics, refunds, or unfulfiled products and services.

18.14 French Language., THE PARTIES HEREBY ACKNOWLEDGE THAT THEY HAVE REQUIRED THIS AGREEMENT AND ALL RELATED DOCUMENTS
TO BE DRAWN UP IN THE ENGLISH LANGUAGE.  LES PARTIES RECONNAISSENT AVOIR DEMANDE QUE LE PRESENT CONTRAT AINSI QUE LES
DOCUMENTS QUI 5 RATTACHENT SOIENT REDIGES EN LANGUE ANGLAISE,

18.15 Survival. The provisions of Sections 1.3, 4.2, 44, 4.5, 4.6, 6, 7, 9, 10.3, 11, 12, 14, 15, 16, 17, 1B and 19 shall survive termination of this
Agreament,

18.16 New Servicas and Producks. From time to time, we may offer you new and/or addifional products or services under this Agreement. If you
tender to us ary Transacton Data thirty (30) days following our notice to you of such new and/or addifional produci(s) or service(s) then, you wil be
deemed to have accepted the new andjor additiona! product(s) or service(g), as the case may be, and will be bound by this Agreement and any
additional terms, conditions and pricing sef cut I connection with the new andyor additional product{s) or service(s) offering. If you do not wish to
accept the new and/jor additforal produci(s) or service(s) then you must notify us within the thirty (30) days following the date of our notice that you do
not wigh to accept the new and/or additional product{s) or service(s). We will advise you at that time if any further action Is required to be taken by
yolt to disabie the new and/or additional product(s) or service(s) or what other options are available to you.

18.17 Counterpaits, Facsimile, and Electrenic Signature. The Agreement may be executed in seversl counterparts, each of which will be
desmed an original, but alt of which together will constitute gne and the same Instrument. A signature recefved via facsimile or alectronically via email
shali be as legally binding for all purposes as an original signature, ‘

19. DerNITIONS,
*Applicatior” s your statement of the characteristics of your business or organization and related information that you have submitted to us to induce us

to enter into this Agreement with you, and that has Induced us to process your Transactions under the terms and conditions of this Agreement.

“Chargeback” s a reversal of a Transactlon you previously presented to Paymentech pursuant to Payment Brand Rules.

“Chase Paymentech Gift Card” means a stored value and/or leyalty card or account, the transactons of which are processed exclusivaly by paymeniech,

that is issued by Merchant (ot a group of merchants, of which Merchant is @ member) to & Customer for use: only to make purchases from Merchant or

other members of such group, A Chase Paymentech Gift Card account consists of an account funded by a Customer elther through a payment to the

Merchant or another member of such group; by the return of goods inltially purchased with such account; or by the Merchant or another member of

such group In the case of a promation or the rewarding of the Customer via a loyalty program.

“Conveved Transaction’ 1s any Transachon conveyed to @ Payment Brand for setifement by such Payment Brand directly to Merchant,

“Customer” is the person or entity o whom a Payment Instrument is 'ssued or who Is otherwise entitied to use 2 Payment Instrument.

™ Effective Date” means the date on wiich this Agreement takes effect pursuant to Section 10.1

*Fguipment™ 15 a point-of-sale terminal or other software, hardware or other Payment Instrument processing equipment used by you to ohtatn Payment

Instrument information and fransmit Transaction Data to us,

"t easing Company™is a service provider designated by Paymentech,

"Memberis the entity providing spensorship to Paymentech as required by any appiicable Payment Brand. :

* Payment Application” g a third party appiication used by Merchank that Is Involved in the authorizatlon or seftlement of Transaction Data. - .
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"Payment Brandf" Is any payment method provider whose payment method Is aceepted by Paymentech for processing, ncluding, but rot lmited to,
MasterCard International Inc,, Visa International, Inc., Viss Canada, Interac, Acxsys Corporation, other crediy and debit card providers, debit netwerk
providers, Chase Paymentech Gift Card and other stored value, lovalty program providers and Pavment Card Industry Security Standards Council.

" Payment Brand Rufes” are the bylaws, rules, and regulations, as they exist from time to time, of the Payment Brands.

“Payment Instrument” s an asccount, or evidence of an account autherized and esiatilished telwsen a Customer and a Payment Brand, or
reprasentatives or members of @ Payment Brand that you accept from Customers as payment. Payment Instruments include, but are not Bmited to,
credit cards, debit cards, stored value cards, byaity cards, electronic glft cards, authorized account or access numbers, paper certificates, oradic
accounts and the like.

"Payment Instrusrent: Information1s information related to a Customer or the Customer’s Payment Instrument, that Is obtained by Merchant from the
Customer's Payment Instrument, or frem the Customer In connection with his or her use of a Payment Instrument (for example a Securlty code, a PIN
number, or the Customer's postal code when provided as part of an address verification system). Without iimiting the foregoing, such information may
Inciude a tie Payment Instrument account number and explation date, the Customer's name or date of birth, PIN data, security code data {such as
CW2 and CVC2) and any data read, scanned, imprinted, or otherwise obtained from the Payment Instrument, whethar printed thereon, or magretically,
electronically or otherwise stored thereon.

" Payment Transactlon?’ is a Transaction other than & Storad Value Transaction or a Conveyed Transaction.

" Personal Information’” is information which relates to en individuat and allows that Individual to be Identifled,

“Retrieval Reguest™is a request for information by a Customer or Payment Brand relating to a claim or complaint concerning a Transachion.

“Service Provider” s any party that processes, stares, receives o transmits or has accass to Payment Instrument Information on your behaif.

“Securify Standerds” are ail rules, reguiations, standards or guidelines adopted or required by the Payment Brands or the Payment Card Industry
Security Standards Council refating to privacy, data securlty and the safeguarding, disciosure and handling of Payment Instrument Information,
including but not fimited to the Payment Card Industry Data Securlty Standards {(*PCI DSS™), Visa's Cardholder Information Security Program {"CISP"),
Discover’s Information Security & Compliance Program, American Express’s Data Security Cperating Policy, MasterCard’s Site Data Protection Program
("sDP"), Visa’s Payment Application Best Practices ("PABP"), the Payment Card Industry’s Payment Application Data Security Standard ("PA DSS"),
MasterCard’s POS Terminal Securlty program and the Payment Card Industry PIN Entry Device Standard, in each case as they may be amendad from
tme to time.

" Seftlernent Account” means an account at a financlal Institution designated by Merchant as the account to be deblted and credited by Paymentech for
Transactions, fees, Chargebacks, and other amounts due hereunder or In connection herewith {including without limitation, assessmants, fines, and
nenalties).

“Stored Value Transaction” is a Transaction Utilizing a Payment Instrument Issued by or on behalf of a Merchant in respect of which a Customer
receives value from the Merchant in exchange for consideration from the Customer.

" Yransaction’ 1s a transaction conducted between a Customer and Merchant utifizing a Payment Instrument in respect of which consideration is
exchanged between the Customer and Merchant, -

“ Transaction Datg” 1s the written or electronic evidence of a Transaction.

Agreed and Accepted by Agreed and Accepted by:
Extremg,Fi]?ness, Inc. CHASE PAYMENTECH SOLUTIONS, for itself and on behalif of
o . The Banlt of Mova Scotia and First Data Loan Company,
ﬂfj? 77/ . / Canalla
i CIANT o R
Pk /7;1/;/“ ;?// /;;Z L
By (authorized siorature) By
o
2’ - e f
/ <. i
: sy / i ey Nhaa .LJ:‘AQ/’
Pring Name and Titie D@{ Y {/ /!,/, ;i’}f’l ,,/ Name v

Chiet Fagnes! Do

i
/"-Exn Saihn r—:j_—

Date 277 / pie - Title
r2/r7 L
; 2 e s O, 20
o e ¢ 7 o sl ey RO
Addrass 5/,’ f‘) 7 ,-d'd.r"f?c‘"_ 577? é~7‘“ Date ¥
) ' ' Address: _One Corporate Plaza, 2075 Kennedy Road, Suite 208, Toronto,
Clty, Province, Posta} Code _770“;#':/}!;1 ¢ / / 5)/{/ Ontario, M1T 3V3

LT ZCTT

By (authorized signature)
Print Name and Title
Date

Address

City, Province, Postal Code )
o S "DF v, 22010
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Chase Paymentech Solutions

Pre-Autherized Debit Agreemeant

You acknowladge that this authorization (the *Authorization") iz provided for the benefli of Chase Paymentech Solutions and your financial
institutlon {the "Financial Institution”) and Is provided in conslderation of the Financial instiiution agreeing to process ali deblis agalnst your
aceount(s) (the " Settlement Account'} In accordance with the Rules of the Canadian Payments Assoclation.

You warrant and guarantes that all persons whose signatures are raquired to sign on the Setifement Acoount have signed the Chase Paymentech
Solutlens Select Merchant Application and Agreement.

You hereby authorze Chase Paymentech Solutions fo draw on the Settlemant Account for the purposa of paying Chasa Paymentech Sojutlons al}
regular payments andfor ona time payments from tima to tima including but not imited to paymants required to astablish a Reserve Account and
any other amounts owing to it pursuant to the Select Merchant Appiication and Agreement or any other agreemant belween you and Chase
Paymentech Soiutions {a “pre-authorized debit” or “PAD"). In particular, you agrea that if any payment is dishonoured by your Financial Institution
for any reason, Chase Paymentech Sclutions shall be entitled fo issua ancther deblt in substitution for the dishonourad deblt, Chase Paymentech
Sofulions shall be under no Eabilty whatzcever caused by a dishonoured deblt, For debits other then regular recuring debils (eg. sporadic dehits)
you undarstand that Chase Paymentech Solutions wiit obtaln your authorization prior to Inltlating any such dabit,

You acknowledge that provision and defivery of this Authorlzation to Chase Paymentech Solutions constitutes defivery by you to the Financial
institution. Any dalivery of this Authorization to Chase Paymentach Solutions constitutes delivery by you.

You acknowiedge that tha deblis autharzad pursuant to this Authorization are for business purposes.

The details of the Setlament Account that Chase Paymentech Selutlons Is autherized to draw upon are efthar set out In (a} the specimen cheque

that has been marked *VOID" or (b) as get cut on tha Sattlement Account Verification Fom.  You undgraie to forthwith inform Chase Paymentech

Solutlens in writing of any change te the Settlement Accoun! information provided In this Authorization.

You acknowledge that the Financial Institution is not raquired to verify that () 2 PAD has been lssueq in accordance with the pariculars of this
Aulhorization or (if) any purpose of payment for which the PAD has been lesued has been fuifilled by Chase Paymentech Selulions as a condition
to henguring a PAD lsstad on your Seftlement Account, ' :

This Authorization may be cancelled at any tma upon notice by you. You acknowledge that In erder to revoke this Authorization, you must provide
notlce of ravocation to Chase Paymentech Soluions.  You acknowledga that it could take up to 10 business days after Chaze Paymantech
Solutions's recelpt of such natice to implement tha revacation. Chase Paymentach Solutions may debit the Settiement Account up untli the time
whan the revoration is implamanted by them, Revacation of this Authorizailon does not temninale the Salect Merchant Applicatien and Agreemant
between you and Chase Paymeniech Solutions. The PAD Agresment applias anly to the method of payment ang does not otherwise hava any
bearing an the Selact Merchant Application and Agreement. You understand that this Authorization may be cancelied at any time by written notice
fram you to Chase Paymentech Salutians which natice shall be effective 10 days after recelpt. To abtain a sample canceliation form, or for mora
infermation on the right to cancel this Authorization, you may cantact your Financial Institution or visit www.cdnpay.ca.

You understand that you have certain recourse rights if any debit does not comply with this Autharization. For exampla, you have the right to
receive reimbursement for any debit that Is not autharized ar is not consistent with this Autharization, To abiain more information on your recourse
rights yeu may contact yaur Financlal Institution or visit www.cdnpay.ca,

A PAD mey ba dispuleg by you In accordance with the Rules of the Canadian Paymenis Assoclation, In arder to be relmbursad, you acknowledge
that a declaration must be completed and pressnted io the Financial insfiution holding tha Settlement Account up te and including 10 business
days after the date on which the PAD in dispute was posted ta the Sefilament Account. You acknowledge that a claim that the Authorization was
revolad or any ather reason is a matler to ba resolvad sclely betwean Chase Paymentech Solutfens and you when disputing any PAD after 10

businass days.

Yau acknowiedgs that you undersiand the terms hereof and you accent and agree to pasticlpate In this PAD arrangement with Chase Paymentech
Solutions,

You aciinowledge that Chase Paymentach Sofutions may assign this Authorlzation, whether direetly or indirectly, by operation of law,
change of control, or otherwise, by praviding at least 10 days prior written netice to you,

You understand that you san contact Ghase Paymentech Saluions at the address noted belaw ta make any inquiries, abtaln Informatian or seek
any recourse rights: P.O, Box 468, Station D, Torento, Ontarfe, MR 5B8, Telephone: 1-B00-265-5158, Fax: 416-950-6030.

Yau consent o tha disclosure of any persanal Infarmation that may be canlained In this Autharization to the Financial Institution al which Chase
Paymentech Salutions mainizins its account 1o be cradited with the PADs as far as any such dlsclosure of personal information is directly related to
and necessary far the proper application of the Rules of tha Canadian Paymenis Asseciation.
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15. You understand and agree to the foregoing terms and conditions and, in particular, you hereby waive the right o receive any notice from
Chase Paymentech Solutions of the amount to be debited to the Setttement Accouni and the dates on which the debits will be
processed, as well as notice of any and all future changes to the amounts or payment dates.
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Attached is Exhibit “O”
Referred to in the
Affidavit of Alan Hutchens
Sworn before me

this 7" day off February, 2013

N, L W

W

Commissioner for taking Affidavits, etc




CONFIDENTIAL - EXHIBIT “O”

(Subject to a request for a sealing order)'
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Attached is Exhibit “P”
Referred to in the
Affidavit of Alan Hutchens
Sworn before me

this 7" f February, 2013

[

Commissioner for taking Affidavits, etc
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(Subject to a request for a sealing order)
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Attached is Exhibit “Q”
Referred to in the
Affidavit of Alan Hutchens

Sworn before me

February, 2013

Commissioner for taking Affidavits, etc




Extreme Fitness, Inc.
9-Week CCAA Cash Flow Forecast
{Unaudited, in '000s CAD)

Receipts
Receipts 3 126.0 828.1 839.2 1,138.7 1,6159.1 890.9 884.5 396.5 2,267.2
Total Receipis 126.0 828.1 839.2 1,138.7 1,619.1 8390.9 884.5 396.5 2,267.2 |
Disbursements
Payroll and related amounts 4 - 440.0 6355 430.0 535.0 460.0 501.5 405.0 5350
Facility costs 5 - 875.4 - 631.5 - 631.5 - - 631.5
Operating costs 6 13.9 366.1 2242 4557 660.0 343.6 214.2 250.1 B51.9
Professional fees 7 100.0 2325 187.3 180.3 136.0 155.3 25.0 197.8 30.0
Financing charges 8 100.0 - - 54.7 - - - - 72.8
Total Disbursements 2139 1,914.0 1,047.9 1,752.2 1,331.0 1,600.3 740.7 892.9 1,921.2
Net Cash Flow (87.9) (1,085.9) (208.7) (613.5) 2388.1 (709.5) 143.8 (496.4) 346.0
Opening Cash Balance 9 933.8 845.9 501.6 262.9 421.0 709.1 246.9 637.9 1415
Net Cash Flow (87.9) {1,085.9) {208.7) (613.5) 288.1 {709.5) 143.8 {496.4) 346.0
Advances Under DiP Facility - 741.7 - 741.7 - 2472 247.2 - -
[Ending Cash Balance After New Advances 845.9 501.6 292.9 421.0 709.1 246.9 637.9 141.5 487.5

Notes:

1) The purpose of this cash flow forecast is to determine the liquidity requirements of the Applicant during the forecast period.

2) Week 1 of the forecast includes activity for two days, February 7 and 8.
3) Receipts from operations are forecast based on customer billing eycles, forecast sales and custemer payment terms. Recelpts also include amounts for monthly

subtenant rents.

4) payroll and related payments includes salaries, wages, estimated sales commissions and bonuses, remittances, and other benefit amounts.
5) Facility costs include premise lease payments and associated operating costs.

6) Forecast operating costs are based on current payment terms and historical analysis.

7) Estimated professicnal fees are based on advisor-level estimates of fees that may be incurred during the forecast period.

8) Financing charges include interest and transaction fees associated with the DIP financing and interest payments on the Priority Credit Facility.
9) The opening cash balance includes an expected advance of U55450,000 {CDN$445,000), from the Priority Credit Faciity.




February 6, 2013

FTI Consulting Canada Inc.
TD South Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON M5K 1G3

Attention: Steven Bissell

Proceadings underthe Ccmpan:ss-’-fredi:ors‘,&rra.”;gemen’::l H{CCANTY
‘Responsibliities/Uniigations and Disciosure with Késpect to(asn riow Prajections™

Dear Sirs:

in connection with the application by Extreme Fitness, inc. {“Extreme”) for the commencement of
proceedings under the CCAA In respect of Extreme, the management of Extreme ("Management”) has
prepared the attached Cash Flow Statement and the assumptions on which the Cash Flow Forecast is
based.

Extreme confirms that:
1. The Cash Flow Statement and the underlying assumptions are the responsibility of Extreme;

2. Al material information relevant to the Cash Flow Statement and to the underlying assumptions
has been made available to FTI Consuiting Canada Inc. (“FT1”) in its capacity as the Proposed
Monitor; and

3. Management has taken ali actions that It considers necessary o ensure:

a, that the individual assumptions underlying the Cash Flow Statement are appropriate in
 the circumstances; and
b. that the individual assumptions underlying the Cash Flow Statement, taken as a whole,
are appropriate in the circumstances.

Yours Truly,

Wil o

Alan J. Hutchens
Interim Chief Financial Officer

{Authorized officer of Extreme)
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Attached is Exhibit “R”

Referred to in the

Affidavit of Alan Hutchens

Sworn before me

P February, 2013

Commissioner for taking Affidavits, etc




DIP CREDIT FACILITY AGREEMENT

This Agreement is made as of February 7, 2013 between Extreme Fitness, Inc., as borrower
{the “Borrower”), the lenders that are party hereto (individually a “DIP Lender” and
collectively the “DIP Lenders”), and Golub Capital Incorporated, as agent (the “DIP Agent”).

Reference is made to the order of the Ontario Superior Court of Justice (the "CCAA Court”)
dated as of the date hereof {the “CCAA Initial Order”) pursuant to which, among other
things, this DIP Credit Facility Agreement was approved by the CCAA Court and a super
priority charge (the “DIP Charge”) was granted in favour of the DIP Agent and the DIP
Lenders to secure payment by the Borrower of advances made by the DIP Lenders
hereunder and performance by the Borrower of all of its obligations to the DIP Agent and
the DIP Lenders hereunder,

For valuable consideration, the parties agree as follows:

1. DIP Credit Facility. Subject to the entry of the CCAA Initial Order, and subject to the
terms and conditions of this Agreement, the DIP Lenders hereby agree to make loans
to the Borrower in United States dollars from time to time (the “DIP Credit Facility”).
The percentage of each loan that shall be provided by each DIP Lender is set out in
Schedule A. The maximum amount of the DIP Credit Facility shall be USD 52,000,000
{the “Maximum Amount”).

2. Purpose. The proceeds of all loans made under the DIP Credit Facility shall be used
by the Borrower solely to fund payroll expenses, other operating expenses and other
accounts payable described in the most recent weekly cash flow forecast prepared
by the Interim Officers (as defined in the CCAA Initial Order and the related Affidavit
of Alan Hutchens) of the Borrower and approved in writing by the DIP Lenders {each,
an “Approved Cash Flow Forecast”}. For certainty, the proceeds of loans made
under the DIP Credit Facility shall not be used to fund litigation expenses of the
Borrower or to pay interest on the credit facilities established in the National Bank
Credit Agreement {as defined in the CCAA Initial Order and the related Affidavit of
Alan Hutchens}.

3. Conditions Precedent to Initial Advance. The Borrower shall deliver a request for the
initial advance (in the form attached as Schedule B} not less than three (3) business
days prior to the proposed date of the initial advance. The DIP Lenders shall have no
obligation to make such initial advance prior to the satisfaction of the conditions
precedent to the initial advance listed in Schedule C,

4, Conditions Precedent to Subsequent Advances. The Borrower shall deliver a request
for each subsequent advance (in the form attached as Schedule B} by not later than
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1:00 p.m. {local time of the addressee) on the third business day prior to the
proposed date of each subsequent advance. The DIP Lenders shall have no
obligation to make such subsequent advance unless and until (i} the conditions
precedent to subsequent advances listed in Schedule C are satisfied, and (ii) the DIP
Lenders are otherwise satisfied with the information contained in, or accompanying,
such request for advance.

Interest and Overdue Amounts. The Borrower shall pay interest, from the date of
advance until the date of repayment in full, at a rate equal to 10% per annum (the
“Interest Rate”} on the outstanding principal amount of all loans made by the DIP
Lenders under the DIP Credit Facility. Accrued interest shall be payable to the DIP
Agent, on behalf of the DIP Lenders, (i} monthly in arrears on the first business day
of each month, (ii) on the date of any voluntary or mandatory prepayment, and (iii)
on the Repayment Date.

Commitment Fee. In consideration of the establishment of the DIP Credit Facility,
the Borrower shall pay a commitment fee of USD $100,000 to the DIP Lenders. Such
fee shall be fully earned on execution of delivery of this Agreement by the Borrower
and shall be paid by way of a deemed advance by the DIP Lenders under the DIP
Credit Facility.

Standby Fee. The Borrower shall pay a standby fee of 1% per annum on the
difference between (i) the outstanding amount of all loans made by the DIP Lenders
under the DIP Credit Facility, and (ii) the Maximum Amount. The standby fee shall
be calculated on a daily basis, and shall be payable to the DIP Agent on behalf of the
DIP Lenders (i) monthly in arrears on the first business day of each month, and (ii) on
the Repayment Date.

Default Interest. If an Event of Default has occurred and is continuing, the Borrower
shall pay interest at a rate per annum equal to the Interest Rate plus 2% per annum
(the “Default Interest Rate”). In addition, if any principal, interest, standby fee or
any other amount payable hereunder is not paid when due, the Borrower shall pay
interest on such overdue amount, both before or after demand, default or
judgment, at the Default Interest Rate. Such default interest shall accrue on a daily
basis, and shall be payable on demand.

Voluntary Prepayments. The Borrower may voluntarily prepay indebtedness under
the DIP Credit Facility at any time without premium or penalty. For certainty, the
amount of any such voluntary prepayment may not be re-borrowed. All voluntary
prepayments shall be applied firstly to reimburse out-of-pocket expenses of the DIP
Agent and the DIP Lenders, secondly to accrued standby fees and accrued interest
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11

12.

13.

14.

on loans made by the DIP Lenders under the DIP Credit Facility, and thirdly, to the
outstanding principal amount of such loans.

Mandatory Prepayments, The Borrower shall prepay indebtedness under the DIP
Credit Facility concurrently with the sale of any assets and undertaking of the
Borrower and upon receipt of any “Diverted Funds” and “Insurance Proceeds” (as
more particularly described in paragraph 18 of the National Bank Forbearance
Agreement). The amount of any such mandatory prepayment may not be re-
borrowed. All mandatory prepayments shall be applied firstly to reimburse out-of-
pocket expenses of the DIP Agent and the DIP Lenders, secondly to accrued standby
fees and accrued interest on loans made by the DIP Lenders under the DIP Credit
Facility, and thirdly, to the outstanding principal amount of such loans.

Repayment Date. The outstanding principal amount of all loans made by the DIP
Lenders under the DIP Credit Facility, all accrued interest thereon, all accrued
standby fees, and all out-of-pocket expenses incurred by the DIP Agent and the DIP
Lenders in conpection with this Agreement shall be payable In full on the earlier of (i)
the date of demand by the DIP Lenders, (ii) the date on which all or substantially all
of the assets of the Borrower are sold, and (iii) March 31, 2013 (in either case, the
“Repayment Date”). The original scheduled Repayment Date of March 31, 2013 may
be extended, on terms and conditions satisfactory to the DIP Lenders, in the sole
discretion of the DIP Lenders.

Security. The indebtedness and obiigations of the Borrower hereunder shali be
secured by the DIP Charge. In addition, the Borrower shall execute and deliver all
novations, agreements and other documents as may be required to cause all
indebtedness and obligations underthe DIP Credit Facility to be secured by the
existing security granted by the Borrower to Golub Capital Incorporated pursuant to
the Amended and Restated Credit Agreement dated as of May 20, 2011 between
Extreme Fitness, Inc., as borrower, the lenders party thereto, and Golub Capital
Incorporated, as administrative agent (the “Subordinate Credit Agreement”). The
DIP Agent may also require that the Borrower grant new and separate security over
all of the present and after-acquired property of the Borrower to secure the
indebtedness and other obligations under the DIP Credit Facility.

Restriction on Dividends, Distributions, Fees and other Payments. The Borrower
may hot pay any dividend or other distribution, pay any fee, or make any other
payment, to any of its shareholders at any time prior to the repayment in full of the
Borrower’s indebtedness and obligations under the DIP Credit Facility.

Reporting Requirements. The Borrower shall deliver to the DIP Lenders the financial
and other reports set out in Schedule D.
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16.

17.

Sale. The Borrower may not complete any sale of its assets that does not provide
sufficient cash proceeds to repay all principal, accrued interest, fees and other
amounts owing hereunder without the prior approval of the CCAA Court and the
prior written consent of the DIP Lenders.

Compliance with Other Agreements. The Borrower shall comply with all of its
covenants and obligations in the letter agreement dated April 18, 2012 between the
Borrower and National Bank of Canada, as amended {as further amended,
supplemented, restated or replaced from time to time, the “National Bank
Forbearance Agreement”}, the letter agreement dated April 18, 2012 between the
Borrower and Golub Capital Incorporated, as administrative agent for the lenders
under Subordinate Credit Agreement, as amended {as further amended,
supplemented, restated or replaced from time to time, the “Sub-Debt Forbearance
Agreement”), and the Subordinate Credit Agreement {subject to the terms of the
Sub-Debt Forbearance Agreement).

Events of Default. Without in any way limiting the discretion of the DIP Lenders to
demand repayment of amounts advanced under the DIP Credit Facility at any time,
all indebtedness and obligations under the DIP Credit Facility shall become
immediately due and payable upon the occurrence of any of the following events
{each an “Event of Default”):

{a} the CCAA Initial Order or the DIP Charge shall cease to be in full force and
effect;

{b)  the CCAA stay shall be lifted to permit enforcement of any material claim
against the Borrower;

{c) the issuance of an order granting a charge of equal or superior status to the
DIP Charge, other than the “Administration Charge” and the "D&O Charge”
described in the CCAA Initial Order;

{d) the issuance of any order that adversely affects the rights of the DIP Lenders
~under the DIP Credit Facility Agreement or the existence or priority of the DIP
Charge;

{e) the Borrower makes any expenditure that is not contemplated by an
Approved Cash Flow Forecast;

{f} the letter of intent dated January 18, 2013 between the Company and
GoodLlife Fitness Centres Inc. {the “GoodLife LOI") with respect to the
purchase of the assets of the Company is terminated by either party thereto
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(h)

{unless and until the GoodLife LOI is replaced by the binding asset purchase
agreement contemplated by the GoodLlife LOI};

the Borrower shall fail to close the asset sale transaction described in the
Goodlife LOI by March 31, 2013, unless the DIP Lenders consent to an
extension of such closing date;

the Borrower shall fail to pay the outstanding principal amount of the loans
made under the DIP Credit Facility on the Repayment Date, or shall fail to
make any mandatory prepayment described herein;

the Borrower shall fail to pay, within two days after the due date thereof, any
interest, standby fee or other amount owing to the DIP Lender under this
Agreement;

the Borrower shall fail to observe or perform any covenant, purpose
requirement, condition or agreement contained in this Agreement or any
other agreement ancillary to this Agreement;

except with the prior written consent of the DIP Lenders, the Borrower grants
any security interest after the date hereof in any of its present or future
property to any person other than the DIP Agent; or

this Agreement, or any other agreement relating to this Agreement, orany
material obligation or other provision hereof or thereof at any time for any
reason terminates or ceases to be in full force and effect and a legally valid,
binding and enforceable obligation of the Borrower, is declared to be void or
voidable or is repudiated, or the validity, binding effect, legality or
enforceability hereof or thereof is at any time contested by the Borrower, or
the Borrower denies that it has any or any further liability or obligation
hereunder or thereunder or any action or proceeding is commenced to enjoin
or restrain the performance or observance by the Borrower of any material
terms hereof or thereof or to question the validity or enforceability hereof or
thereof, or at any time it is unlawful or impossible for the Borrower to
perform any of its obligations hereunder or thereunder.

18.  Rights and Remedies. Upon default by the Borrower in paymenf of all indebtedness

and other obligations under the DIP Credit Facility following demand by the DIP
Agent on behalf of the DIP Lenders, or upon the occurrence of an Event of Default,
the DIP Agent on behalf of the DIP Lenders may (i) demand payment (if the DIP
Lenders have not already done so), {ii) enforce the DIP Charge and the other security
described in section 12, and/or {iii) take such other actions and proceedings and
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20.

21,

exercise such other rights and remedies as may be available to the DIP Agent and the
DIP Lenders under applicable law.

Remedies Not Exclusive. The Borrower expressly agrees that the rights and
remedies of the DIP Agent and the DIP Lenders under this Agreement are cumulative
and in addition to, and not in substitution for, any other rights or remedies. Any
single or partial exercise by the DIP Agent or the DIP Lenders of any rights or
remedies for a default or breach of any provision of this Agreement shall not
constitute or be deemed a waiver of or alter, affect or prejudice any other rights or
remedies to which the DIP Agent or the DIP Lenders may be lawfully entitled for the
same default or breach. Any waiver by the DIP Lenders of the strict observance of,
performance of or compliance with any provision of this Agreement and any
indulgence granted, either expressly or by course of conduct, by the DIP Lenders
shall be effective only in the specific instance and for the purpose given and shall not
constitute or be deemed a waiver of any other rights or remedies of the DIP Lenders
as a result of any other default.

Currency indemnity. All payments of interest, standby fees and principal under this

Agreement shall be made by the Borrower in U.S. dollars. Any payment on account
of an advance made in U.S. dollars {the “required currency”) that is paid in any other
currency (the "other currency”) for any reason (including, without limitation,
pursuant to a court order) shall constitute a discharge of the obligations of the
Borrower in the required currency only to the extent of the amount of the required
currency that the DIP Lenders are able to purchase in accordance with their usual
practices with the other currency amount so received on the date of receipt, and the
Borrower shall indemnify each DIP Lender in respect of any shortfall. Such
indemnity shall be a separate and distinct obligation of the Borrower to each DIP
Lender. '

General Indemnity. The Borrower agrees to indemnify and hold harmless the DIP

Agent and each DIP Lender and their respective shareholders, officers, directors,
employees, advisors, and agents (each, an “indemnified person”) from and against
any and all losses, claims, damages and liabilities to which any such indemnified
person may become subject arising out of or in connection with this Agreement, the
DIP Credit Facility, the use of the proceeds thereof, or any claim, litigation,
investigation or proceeding relating to any of the foregoing, regardless of whether
any indemnified person is a party thereto, and to reimburse each indemnified
person upon demand for any legal or other expenses incurred in connection with
investigating or defending any of the foregoing, provided that the foregoing
indemnity will not, as to an indemnified person, apply to losses, claims, damages,
liabilities or related expenses to the extent they are found by a final, non-appealable
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24,

25.

26.

judgement of a court to arise directly from the wilful misconduct or gross negligence
of such indemnified person. In no instance shall the DIP Agent or any DIP Lender be
liable to the Borrower for any consequential damages arising from any claim related
to this Agreement, the DIP Credit Facility, or the lending relationship between any
DIP Lender and the Borrower established under this Agreement.

DIP Agent and DIP Lender Expenses. The Borrower shall pay all legal fees and
disbursements and other out-of-pocket expenses incurred by the DIP Agent and the
DIP Lenders in connection with the preparation of this Agreement and all ancillary
documentation, the administration of the DIP Credit Facility, and enforcement of the
DIP Agent’s and the DIP Lenders’ rights and remedies under or in connection with
this Agreement, the security referred to in section 12, and any other documentation
or actions contemplated thereby. The DIP Agent may, at its option, charge such
amounts against the DIP Credit Facility.

Amendment. No amendment or waiver of any provision of this Agreement, nor
consent to any departure by the Borrower from such provision, shall be effective
unless in writing and approved by the DIP Lenders. Any amendment, waiver or
consent shall be effective only in the specific instance and for the specific purpose
given.

No Waiver, etc. No failure on the part of the DIP Agent or the DIP Lenders to
exercise, and no delay in exercising, any of its rights hereunder shall operate as a
waiver of such rights, nor shall any single or partial exercise of any of its rights
hereunder preclude any other or further exercise of such rights or the exercise of
any of their other rights hereunder.

Evidence of Indebtedness. The indebtedness of the Borrower under the DIP Credit
Facility shall be evidenced by the records of the DIP Lenders, which shall constitute
prima facie evidence of such indebtedness. On the request of any DIP Lender, the

Borrower shall execute and deliver one or more promissory notes evidencing such

indebtedness.

Successors and Assigns; Participations. This Agreement shall be binding upon and

enure to the benefit of the respective successors and assigns of the Borrower, the
DIP Agent and each DIP Lender. The Borrower may not assign any of its rights or
obligations under this Agreement. Any reference herein to a party shall be deemed
to refer also to its successors and permitted assigns. Each DIP Lender may sell one
or more participations in its interests in this Agreement and the DIP Credit Facility
without the consent of the Borrower, and each participant shall also have the
benefit of the general indemnity provided in section 21.
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27.

28.

29.

30.

Governing Law; Submission to Jurisdiction. This Agreement shall be governed by and

construed in accordance with the laws of the Province of Ontario and the laws of
Canada applicable therein. The Borrower, the DIP Agent and the DIP Lenders hereby
submit to the jurisdiction of the courts of Ontario in connection with any dispute or
other matter arising from this Agreement.

Notices. All notices and other communications contemplated by this Agreement
shall be delivered by hand, by reputable commercial courier, or by facsimile
transmission to the addresses and facsimile numbers listed in Schedule E. Any party
may change its address or facsimile number by giving written notice to the other
party in accordance with this Section. All notices delivered by hand or by
commercial courier during business hours on a business day of the addressee shall
be deemed to have been received on such date, and otherwise on the next following
business day of the addressee. All notices and other communications delivered by
facsimile transmission prior to 3:00 p.m. (local time of the addressee) on a business
day of the addressee shall be deemed to have been received on such date, and
otherwise on the next following business day of the addressee.

Appointment of DIP Agent. Each DIP Lender hereby designates Golub Capital
incorporated as its agent to act as herein specified. Each DIP Lender hereby
irrevocably authorizes the DIP Agent to take such action on its behalf under this
Agreement and all ancillary agreements and to exercise such powers and to perform
such duties hereunder and thereunder as are specifically delegated to or required of
the DIP Agent by the terms hereof and thereof and such other powers as are
reasonably incidental thereto

DIP Lender Decisions. Unless described herein as a decision requiring the consent of

“all of the DIP Lenders”, each decision of the DIP Lenders may be made by oneor
more DIP Lenders holding not less than 51% of the outstanding principal amount of
loans made under the DIP Credit Facility {the "Majority DIP Lenders”), and each such
decision of the Majority DIP Lenders shall be binding on all of the DIP Lenders.

[signatures on next following pages]
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SIGNATURE PAGE TO DIP CREDIT FACILITY AGREEMENT

Extreme Fitness, inc., as Borrower

S

Authorized Signing Officer
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SIGNATURE PAGE TO DIP CREDIT FACILITY AGREEMENT

Per:

Per;

Per:

Per:

Golub Capital Incorporated, as DIP Agent

14—
7

Authfyr( /S’Tgni{ﬂg Officer

Golub Capital BDC, Inc., as DIP Lender

AN

Greg@’}g/\!ﬁ Q’gShMI’}, Authorized Signatory

Whitehall Capital Corporation, as DIP Lender

//7

Gregopy W/ ¢ashman, President

GOLUR CAPITAL LTD 2005-2, as DIP Lender
By: GC Investment Management LLC, its Manager

Kevin P. Falvey, Authorized Signatory
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SIGNATURE PAGE TO DIP CREDIT FACILITY AGREEMENT

Golub Capital Incorporated, as DIP Agent

Per:
Authorized Signing Officer
Golub Capital BDC, Inc., as DIP Lender
Per:
Gregory W, Cashman, Authorized Signatory
Whitehall Capital Corporation, as DIP Lender
Per:

Gregory W. Cashman, President

GOLUB CAPITAL LTD 2005-2, as DIP Lender
@Tj_&y;;‘;GC\Inve me twynagement LLC, its Manager

= M%v /ij)
Per: 2N

_’7/

Kevin P. Falvey, Aufh@d Signatory



SCHEDULE A TO DIP CREDIT FACILITY AGREEMENT

DIP Lender Percentages

Golub Capital BDC, inc. 16.9187 %
Whitehall Capital Corporation 0.2321%
Golub Capital Ltd 2005-2 82.8492 %
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SCHEDULE B TO DIP CREDIT FACILITY AGREEMENT
Request for Advance
To: Golub Capital Incorporated, as DIP Agent

Re: DIP Credit Facility Agreement made as of February 7, 2013 (the “DIP Credit
Facility Azreement”) between Extreme Fitness, Inc., as borrower (the
“Borrower”), the lenders that are party hereto (individually a “DIP Lender”
and collectively the “DIP Lenders”), and Golub Capital incorporated, as agent
(the "DIP Agent”)

Dated: , 2013

The Borrower hereby requests an advance under the DIP Credit Facility Agreement in the
amount of USD S on , 2013,

The Borrower confirms that the amount of such advance will be applied by the Borrower
solely to fund payroll expenses, other operating expenses and other accounts payable
described in the most recent Approved Cash Flow Forecast, a copy of which is attached
hereto. The Borrower also confirms that it has applied the proceeds of each previous
advance under the DIP Credit Facility Agreement to fund expenditures described in the
Approved Cash Flow Forecast attached to the applicable Request for Advance.

The Borrower hereby certifies that no Event of Default under DIP Credit Facility Agreement
has occurred, and no such Event of Default shall occur as a result of the advance requested
herein.

Extreme Fitness, Inc.

Per:

Authorized Signing Officer
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SCHEDULE C TO DIP CREDIT FACILITY AGREEMENT

Conditions Precedent to the Initial Advance

The entry of the CCAA Initial Order, in form and substance satisfactory to the DIP
Lenders;

the CCAA Initial Order and the DIP Charge shall be in full force and effect, and no
motion shall be pending or threatened to amend, vary, modify or otherwise alter the
CCAA Initial Order or the DIP Charge, or to lift the CCAA stay, except with the
consent of the DIP Agent and the DIP Lenders;

no Event of Default shall have occurred, or wouid occur as a result of the making of
the initial advance hereunder;

a certified copy of a resolution of the board of directors of the Borrower approving
the DIP Credit Facility, this Agreement and all other documents and actions
contemplated by this Agreement;

an Alberta certificate of status for the Borrower;

a cash flow forecast for the Borrower prepared by the Interim Officers of the
Borrower, which forecast shall be satisfactory to the DIP Lenders in all respects;

written confirmation to the DIP Agent from the Interim Officers of the Borrower that
they do, and will, maintain effective control over all disbursements of the Borrowet’s
funds (including, without limitation, the issuance of any cheques by the Borrower) at
all times following the entry of the Initial CCAA Order.

Conditions Precedent to each Subsequent Advance

The CCAA Initial Order and the DIP Charge shall be in full force and effect, and no
motion shall be pending or threatened to amend, vary, modify or otherwise alter the
CCAA Initial Order or the DIP Charge, or to lift the CCAA stay, except with the
consent of the DIP Agent and the DIP Lenders;

no Event of Default shall have occurred, or would occur as a result of the making of
such subsequent advance;
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3. the DIP Lenders shall have received all required financial reporting, including an
updated cash flow forecast, from the Interim Officers of the Borrower and shall have
approved same; and

4. the DIP Lenders shall be satisfied that the Interim Officers of the Borrower continue
to maintain effective control over all disbursements of the Borrower’s funds
(including, without limitation, the issuance of any cheques by the Borrower) at all
times following the entry of the Initial CCAA Order.

12618451.5




SCHEDULE D TO DIP CREDIT FACILITY AGREEMENT

Reporting Requirements

1. On or before 2:00 p.m. on the Tuesday of each week for the one-week period ending
the immediately preceding Friday, the Borrower shall deliver to the DIP Agent an
update of its cash flow forecast for the following thirteen (13) weeks or such other
period of time as the DIP Agent may require. The DIP Agent shall provide a grace
period not exceeding two business days for the delivery of each cash flow forecast if
and to the extent such grace period is reasonably required by the Borrower. As part
of the update to be delivered to the DIP Agent, the Borrower shall provide to the DIP
Agent a report comparing actual cash flows, sales, and closing cash of the Borrower
for the preceding week or such other period as the DIP Agent may require to
amounts budgeted in the cash flow forecast and providing an explanation of any
“Material Varlance”. A “Material Variance” shall be:

{a) a ten percent (10%) or greater negative variance from the cash flow
forecast in the Borrower’s closing cash for any given week; and

{b)  aten percent (10%) or $20,000 or greater negative variance from the
cash flow forecast in the Borrower’s sales, total cash receipts and
disbursements for any given week.

2. The financial reports required under the Subordinate Credit Agreement.
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SCHEDULE E TO DIP CREDIT FACILITY AGREEMENT

ADDRESSES FOR NOTICE

To the DIP Agent:

Golub Capital Incorporated, as DIP Agent
150 S. Wacker Drive

Suite 800

Chicago, Hllinois

60606

Attention: Patrick Hayes

Fax: (312) 201-9167

with a copy to:

Blake, Cassels & Graydon LLP
Commerce Court West, Suite 4000
199 Bay Street

Toronto, ON

M5L 1A9
Attention: tan Binnie
Fax: (416) 863-2653

To each DIP Lender:

¢/o Golub Capital Incorporated
150 S. Wacker Drive

Suite 800

Chicago, Hlinois

60606

Attention:  Patrick Hayes

Fax: (312) 201-9167
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To the Borrower:

Extreme Fitness, Inc.
8281 Yonge Street
Thornhili, ON

L3T 2C7

Attention: Alan L. Hutchens, Interim Chief Financial Officer

Fax: {416) 847-5201
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Court File No. GV~ 13- 1000 ~0oCt

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF EXTREME FITNESS, INC.

APPLICATION UNDER THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

CONSENT

The undersigned, FTI Consulting Canada Inc., hereby consents to act as the Court-
appointed monitor of Extreme Fitness, Inc. pursuant to the terms of an order substantially in the

form filed in the above proceeding.

DATED at Toronto, this 7 day of February, 2013.

FTI CONSULTING CANADA INC.

Per:

Py A W
Name: Steven Bissell

Title: Managing Director




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

AND IN THE MATTER OF A PLLAN OF COMPROMISE OR ARRANGEMENT
OF EXTREME FITNESS, INC.

Court File No. CV-13-1000-00CIL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCTIAL LIST

Proceeding commenced at Toronto

CONSENT

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, Ontario M5J 2T9

Steven L. Graff (LSUC # 31871V)
Tel: 416.8635.7726

Fax: 416.863.1515

Email: seraffi@airdberlis.com

Tan Aversa (LSUC # 55449N)
Tel: 416.865.3082
Fax: 416.863.1515
Email: iaversa(@airdberlis.com

James A. Desjardins (LSUC # 62493E)
Tel: 416.865.4641

Fax: 416.863.1515

Email: jdesjardins@aijrdberlis.com

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF EXTREME FITNESS, INC.
Court File No. CV-13-1000-006CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

APPLICATION RECORD
(PART 2 OF 2)

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, Ontario M5J 2T9

Steven L. Graff (LSUC # 31871V)
Tel: 416.865.7726

Fax: 416.863.1515

Email: seraffi@airdberlis.com

Ian Aversa (LSUC # 55449N)
Tel: 416.865.3082
Fax: 416.863.1515
Email: iaversai@airdberlis.com

James A. Desjardins (LSUC # 62493E)
Tel: 416.865.4641

Fax: 416.863.1515

Email: idesjardins{@airdberlis.com

Lawyers for Exireme Fitness, Inc.

13674573.2




